
MEMORANDUM
 

Agenda Item No. 3(B)

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

FROM: Geri Bonzon-Keenan SUBJECT:
County Attorney 

September 9, 2024

Resolution declaring as surplus approximately 
7.286 acres of County-owned land located at 
10740 SW 211 Street, Cutler Bay, Florida, 
consisting primarily of surface parking on the south 
side of the South Dade Government Center Site
(Property); declaring as surplus, subject to certain 
conditions, an additional 3.416 acres of adjacent 
land on the Property’s west side (Fleet 
Operations Property); revising the inventory list 
of real properties for affordable housing, after a 
public hearing, to include the Property and the 
Fleet Operations Property in accordance with 
section 125.379, Florida Statutes; approving of 
and authorizing the County Mayor to execute a 
Lease Agreement between Miami-Dade County 
(as Landlord) and TAF SDGC, LLC, a Florida 
limited liability company (as Tenant) for the 
development of the Property with 352 units of 
affordable housing, residential amenities, and 
surface parking, for a term of 99 years, with a 
projected revenue in the amount of
$27,076,155.00 in rental income, and approving 
the granting of a five-year option to tenant, 
subject to certain conditions, to lease the Fleet 
Operations Property for the purpose of 
developing an additional 323 units of affordable 
housing and parking spaces, with a projected 
revenue of $79,024,074.00 in ground rental 
income; waiving Resolution Nos. R-407-19 and 
R-64-16; directing and authorizing the County 
Mayor to negotiate and finalize terms and 
conditions of option Lease and Rental 
Regulatory Agreement, and to execute same; and 
to exercise all provisions contained therein and 
to take all actions to effectuate same

The accompanying resolution was prepared by the Internal Services Department and placed on the agenda at the 
request of Prime Sponsor Commissioner Danielle Cohen Higgins.

_______________________________
Geri Bonzon-Keenan      
County Attorney
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Date:

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

From: Daniella Levine Cava
Mayor

Subject: Resolution Approving, Pursuant to Section 125.379, Florida Statutes, a Lease and
Development Agreement between Miami-Dade County and TAF SDGC, LLC, a
Florida Limited Liability Company, for County Property Located at 10740 SW 211
Street, Cutler Bay, Florida

Executive Summary

This item seeks approval, pursuant to section 125.379, Florida Statutes, of a Lease and
Development Agreement (Lease) between Miami-Dade County (County), as landlord, and TAF
SDGC, LLC, a Florida limited liability company, an affiliate of Terra International Services, LLC
(Terra), a Florida limited liability company (Tenant), as tenant, for the lease of approximately 7.286
acres of County land, located at 10740 SW 211 Street, Cutler Bay. This new development will help
alleviate Miami-Dade County’s housing shortage by adding at least 352 units of housing affordable
to moderate-income families (120 percent of Area Median Income and below) with a 99-year
affordability period.

Situated near the South Dade Government Center (SDGC) and alongside major transportation
corridors, this project will turn a underused parking lot into a new affordable housing development
with various amenities, including free Wi-Fi, a pool, clubhouse, fitness room, flexible workspace,
and surface parking spaces for the residents. The projected total ground rent revenue of this
development is $27,076,155.00 with an initial rental payment of $5,755,000.00.

Additionally, the Lease includes a five-year exclusive option to lease (Option to Lease) the 3.416
acres of adjacent County property (Fleet Operations Property), which includes portions of Folio
numbers 36-6007-000-0551 and 36-6007-000-0552. In the event the Fleet Operations Property
becomes available as Surplus Property, the Tenant or an affiliate of the Tenant will build a
minimum of 323 additional units of affordable housing with some surface parking spaces for the
residents of said units (Project Phase 2). In the event the option is exercised, the total number of
affordable housing units will be a minimum of 675 units. The projected total ground rent revenue
for the Project Phase 2 would be $79,024,074. 00. At that time, the County will enter into a new
lease with the Tenant or an affiliate of the Tenant, which will mirror the terms of the Lease. This
new lease (Option Lease) would not require Board of County Commissioner (Board) approval
unless there are material changes other than the following: the legal description, the conceptual
plans with the minimum number of units (323), the rent schedule, and the milestone deadlines
which will run from the effective date of the Option Lease.

This item seeks approval from the Board to revise, in accordance with section 125.379(1), Florida
Statutes, and after a public hearing, the inventory list of real properties available for affordable
housing use to include the Property and the Fleet Operations Property. The provision of affordable
housing represents a public purpose consistent with promoting community interest and welfare.
The residential units will meet the requirements to qualify as “affordable” as per section
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Honorable Chairman Oliver G. Gilbert, III
and Members, Board of County Commissioners
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420.0004(3), Florida Statutes, with rents capped at those established by the United States
Department of Housing Development (HUD) or the Florida Housing Finance Corporation (FHFC)
for households earning no more than 120 percent of Area Median Income. This cap on rents will
remain in place for the entire 99-year lease term. This recommendation is in line with my priorities
to expand long-term affordable housing opportunities during an urgent affordability crisis.

Recommendation
It is recommended that the Board approve, pursuant to section 125.379, Florida Statutes, the
attached resolution, which accomplishes the following:

1. Revises, in accordance with section 125.379(1), the inventory list of real properties
available for affordable housing use, after a public hearing, to include the Property and
the Fleet Operations Property, subject to certain conditions.

2. Approves the terms of and authorizes the County Mayor or County Mayor’s designee
to execute the Lease between the County and Tenant, for the long-term lease of the
Property, to be developed with a minimum of 352 units of affordable housing,
residential amenities, and parking spaces for the residents of the affordable housing
units, for a term of 99 years, with a projected revenue in the amount of $27,076,155.00
in ground rental income, including an initial rent payment of $5,755,000.00. In the
event the Option to Lease related to the Fleet Operations Property is exercised the
total ground rent revenue for both phases will be $106,100,229.00.

3. Authorizes the County Mayor or County Mayor’s designee to exercise all rights and
provisions contained in the Lease that are not reserved by the Board, including, but not
limited to, termination and amendment provisions, the granting of the Option to Lease
and execution of the Option Lease between the County and the Tenant or an affiliate
of the Tenant for the development of the Fleet Operations Property, and the following
provisions that authorize the County Mayor or County Mayor’s designee to: (a) review
and approve documents, plans, applications, and requests required or allowed by the
Tenant to be submitted to the County pursuant to the Lease; (b) consent to actions,
events, and undertakings by the Tenant or extensions of time periods for which consent
is required by the County, including, but not limited to, extensions of time for the
performance of any obligation by the Tenant under the Lease; (c) execute any and all
documents on behalf of the County necessary or convenient to the foregoing approvals,
consents, and appointments; (d) assist the Tenant with and execute on behalf of the
County any applications or other documents, needed to comply with applicable
regulatory procedures and to secure permits or other approvals to accomplish the
construction of any and all improvements in and refurbishments of the Property and the
Project; (e) amend the Lease to correct any typographical or non-material errors, to
address revisions or supplements hereto of a non-material nature or to carry out the
purposes of the Lease; (f) execute or consent, at the County Mayor or the County
Mayor’s designee sole discretion, to subleases or assignments, bifurcations, partial
assignments and partial terminations of the Lease, including any amendments,
extensions, and modifications thereto; (g) execute recognition and non-disturbance
agreements and issue estoppel statements; and (h) amend the Lease to incorporate
reasonable market lender protections based on the type of development and financing
required for the Project and the County’s reasonable requirements for and limitations
upon such protections, which revisions may include, without limitation, revisions to the
cure period provided to the Lenders herein.
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4. Waives Resolution No. R- 407-19 (requiring four weeks’ advance notice to be provided
for the non-competitive lease of County land pursuant to sections 125.379, Florida
Statutes), and Resolution No. R-64-16 (requiring a lease termination in the event that
an emergency arises where the County requires the Property) for this transaction.

Scope
The Property is located within County Commission District 8, which is represented by
Commissioner Danielle Cohen Higgins. However, the scope is countywide because the affordable
housing units and the residential amenities to be built by the developer will be available to eligible
residents of Miami-Dade County.

Fiscal Impact/Funding Source
The developer will finance the Project without public funds. The Lease will generate an estimated
total ground rental income of $27,076,155.00 for the Project, including an initial rental payment of
$5,755,000.00. If the Tenant and Landlord enter into the Option Lease for Project Phase 2, the
new lease will generate additional ground rental income of $79,024,074.00, for a combined total
ground rental income of $106,100,229.00. Tenant will share with the County a percentage of any
profits generated upon the sale or transfer of the Project and the Lease. Additionally, the Tenant
will contribute $100,000.00 towards the relocation of the trailer operated by the Animal Services
Department (ASD) which is currently located on the Property and is in bad condition and must be
replaced. The relocation costs are currently estimated to be approximately $500,000.00 if the
relocation involves the purchase of a new trailer and connection to water and electricity, and up
to $2,000,000.00 if the relocation involves the purchase of a building, instead of a trailer, to
accommodate ASD’s needs. The funding source for the relocation costs, above the Tenant’s
contribution, is the Countywide General Fund, specifically Fund G3002, Dept AD01010000.

In accordance with Section 2-10.4.2 of the Code of Miami-Dade County, Florida, two appraisals
were obtained by the Internal Services Department (ISD) to estimate the market value of the
Property and the Fleet Operations Property, which together comprise approximately 10.74 acres.
An appraisal review was also procured. The review found both appraisals compliant with applicable
appraisal standards. As explained above, the current development concept contemplates a
development in two phases, 7.286 acres more or less for Phase 1 and 3.416 acres more or less
for Phase 2. The reported annual market rents of the appraisals for an affordable housing project
on the entire site were $900,000.00 and $875,000.00 (Attachment 1 to the Memorandum), with an
average of $887,500.00, or $82,635.00 per acre. This equates to an annual market rent of
$603,235.50 for the Phase 1 of the Project.

Track Record/Monitoring
ISD will be responsible for monitoring and managing the terms and conditions of the Lease. The
Project will be monitored by a team of real estate and development professionals under the
purview of Raquel M. Matas, ISD’s Real Estate & Development Special Advisor, or her designee.
Compliance with the affordable housing regulations regarding eligible tenants and rental caps will
be monitored by the Public Housing and Community Development Department (PHCD) under the
purview of Director Alex Ballina or his designee.

Delegation of Authority
Upon the approval of the resolution, the County Mayor or County Mayor’s designee will be
authorized to exercise the provisions contained in the Lease other than those reserved to the
Board, including, but not limited to, termination and amendment provisions, the granting of the
Option to Lease and execution of the Option Lease between the County and the Tenant or an
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affiliate of the Tenant for the development of the Fleet Operations Property, and the following
provisions that authorize the County Mayor or CountyMayor’s designee to: (a) review and approve
documents, plans, applications, and requests required or allowed by Tenant to be submitted to the
County pursuant to the Lease; (b) consent to actions, events, and undertakings by the Tenant or
extensions of time periods for which consent is required by the County, including, but not limited
to, extensions of time for the performance of any obligation by the Tenant under the Lease; (c)
execute any and all documents on behalf of the County necessary or convenient to the foregoing
approvals, consents, and appointments; (d) assist the Tenant with and execute on behalf of the
County any applications or other documents, needed to comply with applicable regulatory
procedures and to secure permits or other approvals to accomplish the construction of any and all
improvements in and refurbishments of the Property and the Project; (e) amend the Lease to
correct any typographical or non-material errors, to address revisions or supplements hereto of a
non-material nature or to carry out the purposes of the Lease; (f) execute or consent, at the County
Mayor or County Mayor’s designee sole discretion, to subleases or assignments, bifurcations,
partial assignments and partial terminations of the Lease, including any amendments, extensions,
and modifications thereto; (g) execute recognition and non-disturbance agreements and issue
estoppel statements; and (h) amend the Lease to incorporate reasonable market lender
protections based on the type of development and financing required for the Project and the
County’s reasonable requirements for and limitations upon such protections, which revisions may
include, without limitation, revisions to the cure period provided to the Lenders herein.
Background
The County, through ISD (except the parcels assigned to the Miami-Dade Fire Rescue
Department) owns and operates the property known as SDGC, which consists of approximately
31.71 acres, within the town of Cutler Bay. The County acquired the SDGC property, which
includes the Property and the Fleet Operations Property, in 1967 and 1968, through the following
conveyances: Warranty Deed dated June 13, 1967, recorded in Official Records Book 5591, at
Page 124, of the Public Records of the County; Warranty Deed dated April 18, 1967, recorded in
Official Records Book 5591, at Page 121, of the Public Records of the County; and Special
Warranty Deed dated October 8, 1968, recorded in Official Records Book 6140, at Page 694, of
the Public Records of the County.

If the SDGC property were to be seen as two separate “parcels” (“north” and “south”), the “north
parcel” houses the SDGC Building, a branch of the County Public Library, a courthouse, fire and
police stations, and parking lots. The “south parcel” consists mostly of surface parking lots, with
approximately 7.286 acres, within the Property, plus the Fleet Operations Property, with an area
of approximately 3.416 acres, where the County’s fleet operations are located. The Tenant
originally submitted a proposal to lease the Property and the Fleet Operations Property, totaling
approximately 10.74 acres on the south parcel, to build 500 (later increased to 675) units of
affordable housing rentals, in one phase. The County was not able to provide an alternative site
to relocate the uses on the Fleet Operations Property or resolve issues related to its close
proximity to the fire station. The Tenant then proposed to build the Project described above on the
Property, which the County would be able to Surplus. The Tenant also requested an option to
lease the Fleet Operations Property if it were to become available within the next five years, to
develop the Project Phase 2, also described above. The Property is mostly comprised of surface
parking lots, although ASD currently provides cat spaying and neutering services (ASD Services)
out of the trailer, which is located on a portion of the Property. The trailer and or the ASD Services
will be relocated, so that ASD will be able to continue to render the ASD Services to the
community. ISD and ASD are currently seeking alternative locations, which could be either
another location for a new trailer since the existing trailer is in bad condition, or a building
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purchased for ASD to render its services. The Tenant is contributing $100,000.00 to assist with
the relocation costs. The surface parking lots serve mostly as overflow parking and as the site of
the ASD trailer, and there will be sufficient remaining parking elsewhere on the “north parcel” to
accommodate the SDGC users’ parking needs.

Terra is, as per the Tenant’s proposal, a local award-winning real estate development company
which has successfully completed over 8 million square feet of development throughout South
Florida. Terra has other projects with the County, including Grove Central in Coconut Grove and
Upland Park. The County, in accordance with section 125.379, Florida Statutes, seeks to lease
the Property to the Tenant, an affiliate of Terra, so long as the Tenant develops the Property with
a minimum of 352 units of affordable housing, with rents capped at those established for
individuals and families earning no more than 120 percent of the area median income, the
residential amenities and parking for the residents, and timely complies with all rules, regulations,
laws and ordinances and provisions of the Lease. The County will only be leasing, not conveying
in fee simple, the Property to the Tenant, and if the Tenant fails to use the Property in accordance
with the requirements of the Lease and within the stated timeframe, then the County has the right
to terminate the Lease. The Lease also includes the potential to grant the Tenant an Option to
Lease the Fleet Operations Property if the County is able to relocate the use currently located
thereon, resolve issues related to its proximity to the Fire Station, and has no other public use for
such property, as determined in the sole discretion of the County Mayor or County Mayor’s
designee. In such event, the Tenant, or an affiliate of Tenant, would develop a minimum of an
additional 323 units of affordable housing, all as further explained above and as detailed in the
Lease. The community benefits related to the Project are outlined in Attachment 2 attached hereto
and incorporated herein by reference.

Due Diligence Review
ISD initiated a review of the Tenant’s proposal in collaboration with other County departments,
including the Regulatory and Economic Resources Department and the Water and Sewer
Department to ensure that all requirements under Implementing Order 8-4 and section 125.379,
Florida Statutes, were observed. The departments completed the portion of the review that
determines whether there are any impediments on the proposed County-owned property that
would preclude the development of the Project and the Project Phase 2 as described in the
Tenant’s proposal. Through this review process, ISD completed all due diligence required under
I.O. 8-4, found no impediments to the leasing of the properties, and concluded that the Property
and Fleet Operations Property can be declared County Surplus Property, assuming the trailer is
relocated, and further assuming that the County can relocate the uses located on the Fleet
Operations Property and resolve issues related to its proximity to the Fire Station. The Findings
and Recommendations Memorandum signed on May 11, 2023, has since been updated and
included as Attachment 3 to this Memorandum.

Additionally, a “Responsibility Entity Due Diligence Review” was conducted by ISD to determine
whether the Tenant is a responsible entity. The responsibility review required a look into the
ownership composition of Tenant, its financial condition and obligations, as well as its capabilities,
integrity, past performance, experience, and capacity for performing under a lease contract for the
development of affordable housing. The Responsible Entity Due Diligence Memorandum (labeled
as Attachment 4 to this Memorandum) advises that the Tenant has a record of capability to
develop the Property and the Fleet Operations Property and has no significant responsibility
issues.

Attachments:
1) Appraisals and Appraisals Review
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2) Community Benefits Statement
3) Updated Findings and Recommendations Memorandum
4) Responsible Entity Due Diligence Memorandum

_______________________
Carladenise Edwards
Chief Administrative Officer
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ATTACHMENT 2 
 

Community Benefits Statement 
 
The following are the benefits being provided by this project. In accordance with Ordinance No. 24-30, 
the following are the community benefits related to the development of the property: 
 
(1) Binding obligations and non-binding commitments to provide amenities, benefits, urban 

revitalization, cash incentives, or improvements to the community where the development is  
located, and benefits to adjacent or other communities affected by the development. 

 
  The Project will consist of a minimum of 352 units of affordable housing and residential amenities 

to include a pool, a clubhouse with a fitness room, shared workspace, an outdoor kitchen/grilling 
area, free WIFI in this area, and surface parking spaces for the residents of the units. The units shall 
meet the requirements to qualify as “affordable” as per section 420.0004(3), Florida Statutes, with 
rents capped at those established for individuals and families earning no more than 120 percent of 
the area median income as published by the United States Department of Housing and Urban 
Development or the Florida Housing Finance Corporation for Miami-Dade County.  The cap will 
be in place for the duration of the term of the 99-year lease, as opposed to the minimum requirement 
of 30 years. If Project Phase 2 is built, there will be construction of a minimum of an additional 323 
units of affordable housing for a total of 675 units of affordable housing in a cohesive two-phased 
development. 

 
 The Project will be built in accordance with the County’s Sustainable Building Programs 

requirements, and to at least a LEED Silver certification rating. Other environmentally sustainable 
requirements of the Project include: 

 
a) Electric vehicle charging stations; 
b) Installation of energy efficient “cool roof” (or green roof); 
c) Installation of Energy Star products for all appliances and AC systems in the residential units; 
d) Tracking of energy usage and carbon emissions in an effort to reduce same; and 
e) Maintenance of indoor air quality in the apartment units to standards that meet or exceed 

national ambient indoor air quality laws. 
 
 The Project will be located within a Rapid Transit Zone (RTZ), readily accessible to public 

transportation.  
 

 
(2) Funds that are contractually required to be invested into the development and the community. 

 
The Tenant will develop and build the Project without reliance on government funding or tax 
credits, utilizing instead private capital from its own sources, equity investors, and/or commercial 
loan financing.  The Project will generate total ground rent revenue for the County in the amount 
$27,076,155.00 including an initial rental payment of $5,755,000.00.  If Tenant (or an affiliate) and 
the County enters into the Option Lease  for Project Phase 2, the total ground rent revenue for 
Project Phase 2 will be $79,024,074.00, for a combined total ground rent revenue of 
$106,100,229.00. Additionally, the Tenant will pay the County a percentage of the profits it 
generates upon a sale or other transfer of the Project.  
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The Tenant will contribute $100,000.00 towards the relocation of a trailer and the services provided 
therein, operated by the Miami-Dade County Animal Services Department, which trailer currently 
sits on a portion of the Property proposed to be leased to Tenant. 

 
(3) Number and type of direct and indirect jobs, both temporary and permanent, anticipated to 

be created by the development, the wage benefit levels of each, and any apprentice or job 
training programs. 
 
 
The Tenant and its contractor, architect and other design professionals, and all subcontractors, shall 
comply with the County’s Small Business Enterprise program and payment of Responsible Wages 
in accordance with the County’s ordinances regarding the same.  The Tenant advises that it expects 
to employ 400 workers during the development and construction of the Project, and 400 workers 
during the development and construction of Project Phase 2, and the wages will comply with 
applicable ordinances. Residents First Training and Employment Program applies. The Tenant shall 
require that its contractor(s) shall, at a minimum, use SBD’s hiring clearinghouse, Employ Miami-
Dade Register, and Employ Miami-Dade Project- all available through CareerSource. 
 

(4) Neighborhood amenities and infrastructure that will be created by the development, 
including streetscape improvements, green space, and park. 
 
The Tenant will coordinate and lead a community engagement and planning process to solicit 
meaningful input from the community stakeholders (residents, government entities and their 
representatives, and businesses), related to ancillary improvements that may be built on County 
property adjacent to the Property, that could include a splash pad, an extension of the public 
walkway along the Black Creek Canal located to the south of the Property, a pedestrian bridge 
crossing the Canal, and a 7,000 sq ft building for community purposes such as a day care center, 
non-profit collaborative workspace, or other community uses.  Based on the community 
engagement process, which will include at least two townhall meetings, the Tenant will prepare a 
report that will include a summary of the input received, a list of the specific improvements 
recommended by the Tenant based on said input, a conceptual design, and a cost proposal to design 
and build said improvements, if the County decided to build any of the proposed improvements 
and/or to contract with the Tenant to do so, neither of which the County is obligated to do.  
 

(5) Compliance, reporting, and monitoring of contractual requirements  
 
The Tenant will provide all the reports necessary to monitor the development progress, 
sustainability requirements, construction, operations, and all proof of revenue generated by the 
Project that supports the revenues belonging to the County. 
 

(6) Consequences for failure to meet any contractual requirements and the County’s remedies. 
 
If the Tenant fails to use the Property in accordance with the requirements of the Lease and within 
the stated timeframe, then the County will have various rights, depending upon the defaults, 
including, but not limited to, specific performance, injunction, termination of the Lease, and all 
other rights available to a Landlord in law and equity in the State of Florida.  

. 
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Date: May 23, 2024

To: Honorable Commissioner Danielle Cohen Higgins
Commissioner 

From: Daniella Levine Cava
Mayor

Subject: Responsible Entity Due Diligence on TAF SDGC, LLC, an affiliate of Terra 
International Services, LLC pursuant to Section 125.379, Florida Statutes, for a 
Leasehold Interest on a Portion of South Dade Government Center
Portions of Folio Nos.: 36-6007-000-0537, 36-6007-000-0551 and 36-6008-000-
0060 (Phase I) and Portions of Folio Nos.: 36-6007-000-0551 and 36-6007-000-
0552 (Phase II)

Executive Summary
This memorandum sets forth the due diligence review as required in Implementing Order (IO) 8-
4, for the Miami-Dade County (County) Internal Services Department (ISD) to provide details 
concerning the responsibility of proposed tenant, TAF SDGC, LLC, an affiliate of Terra 
International Services, LLC (collectively Terra), which submitted the attached proposal for a long-
term lease to develop affordable housing pursuant to Section 125.379, Florida Statutes. This 
memorandum further summarizes and updates ISD’s findings in connection with the submitted 
proposal as required by IO 8-4. Due diligence is ongoing, as noted below. The determination of 
responsibility is ultimately a decision of the Board of County Commissioners (Board).

Background Information 
When an application is referred by a County Commissioner and a determination has been made 
that the property can be declared surplus, IO 8-4 requires the County Mayor to prepare a 
memorandum to the referring County Commissioner setting forth: (i) whether the terms and 
conditions set forth in the application for sale or lease of County-owned property meet the 
requirements of community interest and welfare or affordable housing purposes; (ii) whether there 
are obstacles to the proposed conveyance or lease, or adverse findings discovered during the 
responsibility review of the proposed purchaser or tenant; (iii) the ownership composition of the 
proposed purchaser or tenant; (iv) the market value or market rental of the real property, including 
the appraised value or, if no appraisal has been conducted for land estimated to have a fair market 
value less than $5,000,000.00, the value set forth in the property appraiser’s website (Resolution 
No. R-333-15); (v) with respect to nonprofit entities seeking to lease County-owned real property, 
the estimated rent that would be payable in lieu of paying ad valorem taxes on the real property 
sought to be leased; and (vi) the identification of the department and the person who will be 
monitoring compliance with the terms of the lease or deed.

In accordance with IO 8-4, ISD conducted the necessary due diligence in response to a request 
by Terra to lease approximately 10.74 acres of the County-owned property at South Dade 
Government Center (SDGC) described below (Overall Property), for the purpose of constructing, 
operating, and maintaining a project of 500 (later increased to 675) affordable housing units
(Original Proposal). The County ascertained that approximately 3.416 acres of this Overall 
Property is currently being used for its fleet operations and other related uses (Fleet Operations 
Property), and therefore not available to the proposer. Terra then proposed to lease the available 
acreage, approximately 7.286 acres (Property) , to build a minimum of 352 affordable residential 
units and related amenities and parking for the residents (Project) for a term of 99 years. The
residential amenities include a pool, a clubhouse with a pool deck with an outdoor kitchen/grilling 
area, fitness room, flexible workspace, and free Wi-Fi in the area. In addition to the proposed 
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lease of the Property, Terra is requesting a 5-year exclusive option to lease (Option to Lease) the 
Fleet Operations Property, which is adjacent to the Property, should that property become 
available to be designated surplus at the County’s sole discretion. Terra would build, as Phase 2, 
a minimum of an additional 323 units of affordable housing and some surface parking for the 
residents. The residents of Phase 2 will share the residential amenities being built as part of the 
Project, and will also share the parking spaces, as needed, to accommodate parking needs.

This due diligence memorandum is limited to providing the information required within IO 8-4 and 
relies upon the information received from Terra to conduct the responsibility review of the single-
purpose entity formed on May 17, 2023, and its principals. Pursuant to IO 8-4, determinations 
regarding a Proposer’s “responsibility” are ultimately made by the Board and, where the delegated 
authority exists to contract, the County Mayor, to identify issues of business judgment and policy. 
The term “responsible entity” relates to the entity’s financial condition, capability, experience, and 
past performance, and considers honesty, integrity, skill, business judgment, experience, capacity 
for performing under the contract, and previous conduct, including but not limited to, meeting its 
financial obligations. Analysis of previous conduct shall include, but not be limited to,
consideration as to whether the requestor or other entity in which the requestor has a controlling 
financial interest, was previously conveyed or leased County-owned property which was later the 
subject of an involuntary reverter or lease termination by the County.

Commission District: 8, Commissioner Danielle Cohen Higgins
Managing Departments: Internal Services Department (ISD); Miami Dade Fire 

Rescue (MDFR); Transportation and Public Works (DTPW)
Lot Size/Description: Approx. 10.74 acres located at 10740 SW 211 ST, Cutler 

Bay, FL 33189; See attached legal description (Property)
Folio Numbers: Folio Nos. 36-6007-000-0537, 36-6007-000-0551, 36-

6008-000-0060, and 36-6007-000-0552

Departmental Due Diligence: 
The results of the Responsible Entity Due Diligence as detailed in Implementing Order 8-4 are as 
follows:

(i) Whether the terms and conditions set forth in the application for sale or lease of 
County-owned property meet the requirements of Section 125.379 of the Florida
Statutes for affordable housing purposes.

Terra proposes to develop a minimum of 352 residential units, related amenities, and 
surface parking for the residents of the units. All residential units shall meet the 
minimum requirements to qualify as “affordable” pursuant to Section 420.0004(3),
Florida Statutes, with rents capped at those established for individuals and families 
earning no more than 120% of area median income. The aforementioned rent caps 
shall be in place for the entire 99 year lease term. If Terra is able to exercise the Option 
to lease the Fleet Operations Property, Terra will build a minimum of an additional 323 
units of affordable housing meeting the above definitions, along with some surface 
parking for the residents of the units in Phase 2. The combined parking spaces for the 
Project and Phase 2 will be sufficient to accommodate all residents. 
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(ii) Whether there are obstacles to the proposed lease, or adverse findings discovered 
during the responsibility review of the proposed tenant:

a) General Obstacles: The Property and the Fleet Operations Property, if it becomes 
available, may be redeveloped in the manner proposed by Terra, subject to the 
Special Exception process pursuant to Chapter 33C-3.1 with development 
standards under the Mixed-Use Corridor District, unless Terra proceeds under the 
provisions of the  Live Local Act (SB 102) which may eliminate the need for the 
Special Exception process. The Property is connected to a sanitary sewer system. 
Additional findings on property due diligence are as noted in the attached Findings 
and Recommendations memorandum. 

Since the date of the above-referenced memorandum, Terra has provided a 
proposed sketch and legal description for the area initially proposed to be leased, 
which is approximately 10.74 acres. Terra has also provided separate sketches 
and legal descriptions for the 7.286 acres on which the Project would be built, and 
the 3.416 acres (the Fleet Operations Property) on which Phase 2 would be built 
if Terra is able to exercise the Option to Lease. Additionally, ISD has completed 
the title report and, upon review, identified noteworthy encumbrances: easements, 
agreements, and conveyances including a right-of-way deed to the County that
contains a reversion if the subject land is not utilized for right-of-way purposes. The 
lease would be granted subject to all easements and encumbrances of record.
Additionally, Terra must be required to comply with all applicable laws, rules, and 
regulations and further be required to take the leasehold interest in the Property in 
its "as-is/with all faults” condition. Provided the lease is subject to all restrictions,
easements, and matters of record, ISD did not identify further property restrictions, 
limitations, or encumbrances that would preclude the lease of the Property or the 
Fleet Operations Property, that may result in a significant fiscal impact to the 
County.

While the Findings and Recommendations memorandum addressed specific 
matters pertaining to property restrictions and buildability noted above, the 
Property, which consists mostly of surface parking lots, is partially occupied by a 
trailer (Trailer) utilized by the County’s Animal Services Department (ASD) for 
spaying and neutering cats. Efforts are currently underway to relocate the Trailer.

b) Compliance with existing agreements: Pursuant to Resolution No. R-612-21, 
the Board previously awarded a contract to Terra for a transit-oriented 
development and lease at Dolphin Station. Additionally, the County also has an 
existing agreement with an affiliate entity, GRP Grove Metro Station, LLC, for a 
transit-oriented development and lease at the Coconut Grove Metro Station. The
Department of Transportation and Public Works has confirmed that there are 
currently no known defaults on either of the above developments.

c) Entity contracting with the County: The proposed entity contracting with the 
County is TAF SDGC, LLC, a Florida limited liability company single-purpose entity 
created for the proposed project and lease of the Property. The Florida Department 
of State Division of Corporations website (Sunbiz.org) shows the principal address 
listed as 3109 Grand Avenue, #349, Coconut Grove, FL 33133. Articles of 
Organization were signed by Jack M. Mag as an authorized representative and 
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filed on Sunbiz.org on May 16, 2023. The ownership disclosure includes the 
following Federal Tax ID: 93-1406154. ISD completed the attached REDD
Conveyance Due Diligence Checklist, which identifies a prior settlement in 
connection with the Surfside collapse in Miami Beach and an open case alleging 
construction negligence against Terra International Services, LLC. Please refer to 
the checklist for greater detail.

d) Identification and Summary of Past Experience: Terra is proffering the 
experience and history of its affiliate entities in Terra Group to demonstrate the 
wherewithal to develop, finance, operate and maintain the Project. The application 
provides that Terra Group has been in business for over twenty (20) years and has  
eighty-eight (88) employees. The application also provides relevant affiliated 
projects by Terra Group that are either in progress or completed. Terra provided 
greater detail concerning the following ongoing projects:

Grove Central in Coconut Grove
Five Park in Miami Beach
Upland Park at the Dolphin Station
Miami Beach Convention Center Hotel in Miami Beach

Additionally, Terra has submitted the following firms as key personnel and first-tier 
contractors: 

Arquitectonica: Forty-five (45) years in business with 650 global 
employees.
Bernardo Fort-Brescia, FAIA: Mr. Fort-Brescia is an AIA’s Silver Medal 
recipient that founded Arquitectonica in the late 1970’s. Mr. Fort-Brescia 
studied architecture and urban planning in Princeton University and a 
master’s degree in architecture from Harvard University. Mr. Fort-Brescia 
has also taught at Harvard University, Florida International University and 
the University of Miami.
Bilzin Sumberg: Twenty-three (23) years in business with 220 employees.
Eric Singer: A partner at Bilzin Sumberg, Mr. Singer represents both public-
and private-sector clients in the areas of government transactions, 
including public-private partnership (P3). 
Albert E. Dotson Jr.: Mr. Dotson is a Managing Partner for Bilzin Sumberg 
and handles federal and local government procurement contracts and 
compliance. Mr. Dotson work includes representing developers and 
contractors in complying with the government procurement procedures of
various agencies of the Federal Government, State of Florida, Miami-Dade 
County, and the cities of Miami, Coral Gables, and Miami Beach
Kimley Horn: Fifty-four (54) years in business with over 5,400 employees.
John Mcwilliams: Mr. Mcwilliams has over twenty-four (24) years of 
experience in traffic engineering and transportation planning. Mr. 
Mcwilliams holds a Bachelor of Science degree in Civil Engineering from 
Ohio Northern University and is a member of Urban Land Institute (ULI) 
and the Institute of Transportation Engineers (ITE). A few of Mr. 
Mcwilliams’s clients include the Florida Department of Transportation 
(FDOT), the City of Aventura, and the City of Pompano Beach.
HSQ Group Inc.: Nineteen (19) years in business with forty (40) employees.

MDC024



Daniella Levine Cava, Mayor
Responsible Entity Due Diligence – TAF SDGC, LLC
Page 5

Antonio Quevedo: Mr. Quevedo has over twenty-five (25) years of
experience in civil engineering design, project, and construction
management. Mr. Quevedo has completed numerous projects including
residential, commercial and industrial developments. Additionally, Mr.
Quevedo has worked on several municipal and neighborhood improvement
projects for both Miami-Dade County’s Water and Sewer Department and
Department of Transportation and Public Works as well as the several
municipalities throughout the County.
Lasarte LLC.: Fifteen (15) years in business.
Felix Lasarte: Mr. Lasarte has been practicing law in the areas of zoning
and government relations since 1994. Mr. Lasarte advises clients on
governmental regulatory and procurement issues in South Florida.
Additionally, Mr. Lasarte acquires, entitles, and develops properties
throughout South Florida.

e) Financial Information: Terra’s proposal includes information on its financial
strength as a local real estate development firm, noting various executed ground
leases as well as the financing obtained in connection therewith. The proposal will
generate an estimated ground rent of $27,076,155.00, including an initial payment
of $5,755,000.00, for the Project. If Phase 2 is built, it will generate additional
ground rental income of $79,024,074.00, delivering an estimated total ground
rental revenue to the County of approximately $106,100,229.00 over the term of
the lease. Additionally, the County will receive a percentage of the profits upon
Terra’s sale or transfer of the Project, as well as a percentage of the profits from
any subsequent sale or transfer. Terra will contribute $100,000.00 towards the
costs of relocating the Trailer. The proposal included a development proforma
which has been updated to indicate a total cost for the development of the Project
of $75,832,155.00 and a projected 10-year annual cash flow with net operating
income of approximately $6,726,703.00. If Terra can build Phase 2, the projected
Phase 2 project cost is $69,584,584.00 and a projected 10-year annual cash flow
with net operating income of $5,992,733.00.

(iii) The ownership composition of the proposed purchaser or tenant:

TAF SDGC, LLC is an affiliate of Terra, which is the initial applicant that submitted the 
proposal. Both entities are composed of the same principals. According to the 
Ownership Disclosure Affidavit submitted by Terra, the ownership composition of 
Terra is made up of David Martin, who has a 75% interest, and Pedro Martin, who has 
the remaining 25% interest. 

(iv) The market value or market rental of the real property, including the appraised value
or, if no appraisal has been conducted for land estimated to have a fair market value
less than $5,000,000.00, the value set forth in the property appraiser’s website
(Resolution No. R-333-15):

In accordance with Florida Statute 125.35, two appraisals were procured to estimate 
the market value of the Property, in addition to an appraisal review. The review found 
both appraisals compliant with applicable appraisal standards. The appraisals 
included the larger site, with a total of 10.74 acres. The current development concept 
includes dividing the asset into two distinct phases of 7.3 and 3.44 acres. The reported 
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market rent of the appraisals were $900,000 and $875,000, with an average of 
$887,500, or $82,635 per acre. This equates to a market rent of approximately
$603,235.50 for the 7.3-acre Property and $282,281.16 for the 3.4-acre Fleet 
Operations Property.

(v) With respect to nonprofit entities seeking to lease County-owned real property, the 
estimated rent that would be payable in lieu of paying ad valorem taxes on the real 
property sought to be leased: 

Not Applicable. 

(vi) Identification of the department and the person who will be monitoring compliance 
with the terms of the lease: 

ISD will be responsible for monitoring and managing the terms and conditions of the 
Lease. The Project will be monitored by a team of real estate and development 
professionals under the purview of Raquel M. Matas, ISD’s Real Estate and
Development Special Advisor, or her designee. Compliance with the affordable 
housing regulations regarding eligible tenants and rental caps will be monitored by the 
Public Housing and Community Development Department (PHCD) under the purview 
of Director Alex Ballina or his designee.

Should you have any questions or require additional information please contact ISD Director Alex 
Muñoz at 305-375-1113.

Attachments:   
1) Terra Proposal
2) Sketch and Legal Description
3) Findings and Recommendations Memorandum
4) REDD Conveyance Due Diligence Checklist

c: Geri Bonzon-Keenan, County Attorney
Gerald K. Sanchez, First Assistant County Attorney 
Jess M. McCarty, Executive Assistant County Attorney 
Office of the Mayor Senior Staff
Yinka Majekodunmi, Commission Auditor
Alex Muñoz, Director, Internal Services Department
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proposal, pursuant to S
ection 125.379
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1.2
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e believe that our com
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and public space m
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 m
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Terra International S
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6

-6
0

0
8

-0
0

0
-

0
0

6
0

. 
T

he 
P

roperty 
is 

an 
underutilized 

surface 
parking lot located im

m
ediately w

est of the F
lorida 

Turnpike fronting S
W

 211th street, w
hich creates the 

opportunity to connect to surrounding neighborhoods 
including easy access to F

lorida’s Turnpike the S
outh 

D
ade TransitW

ay – a m
uch needed elem

ent for the  

grow
th of C

utler B
ay. W

e believe that M
iam

i-D
ade 

C
ounty is underutilizing this prim

e asset and our vision 
w

ould help bring m
uch needed housing for residents 

and em
ployees of S

outh D
ade G

overnm
ent C

enter. 
O

ur proposal capitalizes on the existing infrastructure 
by 

building 
new

 
residential 

buildings 
com

plete 
w

ith am
enity space to benefit future residents and 

em
ployees of S

outh D
ade governm

ent C
enter. W

ith 
the addition of retail space, including the nonprofit 
and child day care center to the site, local business 
ow

ners 
w

ould 
be 

able 
to 

participate 
in 

the 
local 

connection, w
hile sim

ultaneously draw
ing in visitors, 

producing additional tax revenues and show
casing 

S
outh D

ade G
overnm

ent C
enter as a w

ell-planned – 
true live, w

ork and play area. 

3
. C

om
m

unity A
m

enities

For this P
roject, w

e w
ill provide em

ployees of S
outh 

D
ade G

overnm
en t C

enter and future residences a 
child day care center and a nonprofit offi

ce building, a 
children’s play area, a sculpture park, and a m

editation 
area. T

here w
ill also be am

ple spaces for em
ployees to 

rejuvenate them
selves w

ithin the m
editation garden, 

reading garden or even the fitness park. A
ll these 

am
enities are easily accessible just steps aw

ay from
 

the G
overnm

ent C
enter to advance their professional 

objectives.

2
.1

2
.1 D

e
s

ig
n

MDC034



13
 

 South Dade Government Center

Project

4
. D

esign M
assing and D

etails 

A
s 

the 
surrounding 

neighborhood 
continues 

to 
develop and becom

e interconnected, this site w
ill play 

an integral role as a com
m

unity resource and asset 
long into the future. T

he contextuality of this project 
can be found w

ithin the horizontal relationships w
ith 

existing adjacent buildings and site boundaries. T
he 

buildings are placed to follow
 the orthogonal layout 

of the S
outh D

ade G
overnm

ent C
enter w

hile taking 
advantage of the open view

s to the canal. T
he facades 

of 
the 

buildings 
take 

cues 
from

 
the 

surrounding 
environm

ent w
hile m

aintaining their ow
n identity. T

he 
project strives to further distinguish its surrounding 
context 

and 
off

er 
an 

appreciation 
of 

the 
existing 

C
ivic buildings. T

he proposed project consists of 50
0

 
residential units w

ith approxim
ately 50

,0
0

0
 square 

feet of ground floor lobby and am
enity spaces. T

he 
developm

ent includes six residential buildings w
ith 

four levels of units over ground level am
enities and 

parking spaces. T
here are 8

50
 surface parking spaces 

for the residential and com
m

ercial uses. T
he project 

proposes several enhancem
ents for the com

m
unity,  

including a 5,0
0

0
 sf C

hildcare C
enter and a 4

,0
0

0
 

square feet nonprofit offi
ce building, a children’s play 

area, a sculpture park, and a m
editation area. 

5. S
um

m
ary 

T
he 

P
roject 

is 
situated 

in 
a 

prim
e 

location. 
T

his 
significant site is curr ently underutilized and aff

ords 
M

iam
i-D

ade C
ounty and C

utler B
ay the opportunity 

to 
develop 

a 
m

ixed-use 
P

roject 
that 

w
ill 

activate 
the vicinity both during w

ork hours and evenings/
w

eekends. O
ur envisioned design fuses the benefits 

of a transit-oriented, live, w
ork and play destination 

w
ith am

enities off
ered by the vicinity. O

ur design 
strives to be m

indful of its context at a m
acro level 

by 
carefully 

addressing 
the 

pedestrian 
realm

 
and 

scale; acknow
ledging the neighborhood context and 

long-established bordering institutions, such as S
outh 

D
ade G

overnm
ent C

enter. A
t a m

ore m
icro level, our 

design seeks to im
print in the area, w

ith an iconic form
 

and elegant styling that w
ill becom

e a beacon in the 
surrounding neighborhood.

2
.1

2
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e
s
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2
.1

2
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e
s

ig
n

P
ro

p
o

s
e

d
 D

e
v

e
lo

p
m

e
n

t
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EXISTIN
G

 SITE

EXISTIN
G

 B
U

ILD
IN

G
S TO

 R
EM

A
IN

EXISTIN
G

 B
U

ILD
IN

G
S TO

 B
E R

EM
O

VED

PR
O

PO
SED

 N
EW

 B
U

ILD
IN

G
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1
2

3

4
5

6

7
8

C
O

N
C

EPTU
A

L M
A

STER
PLA

N

1. R
esidential 68 units 65,000 sf

2. R
esidential 76 units 69,000 sf

3. R
esidential 76 units 69,000 sf

4. R
esidential 68 units 75,000 sf

5. R
esidential 104 units 90,000 sf

6. R
esidential 108 units 92,000 sf

Total   500 units
 

  850 parking spaces
 7. C

hildcare C
enter 5,000 sf

8. 
n

r
 t C

r
in

 4,000 sf

U
nit M

ix: 
 

1BR
 48%

 
2BR

 33%
 

3BR
 19%

 unit si
e: 896 sf

Total R
esi N

SF: 448,132 sf
Total R

esi G
SF: 524,204 sf

TO
TAL G

SF 573,997
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2
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O
U

TD
O

O
R

 PER
FO

R
M

AN
C

E SPAC
E

PR
O

PO
SED

 EN
H

A
N

C
EM

EN
TS

W
ATER

FR
O

N
T W

ALKIN
G

 
PATH

 EXTEN
SIO

N

The perform
ing arts are a vital part of 

society. They provide a w
ay for people 

to express them
selves and connect w

ith 
others. The perform

ing arts are im
portant 

for individual grow
th and for strengthening 

com
m

unities.  This proposal takes 
advantage of its unqiue location next to 
the D

ennis C
. M

oss C
ultural Arts C

enter.  
By extending the arts center w

alkw
ay 

and adding a badnshell for outdoor 
perform

ances the C
ounty residents and 

em
ployees w

ill have expanded access to 
the theater experince.

2
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2
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e
s
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R
EAD

IN
G

 G
AR

D
EN

PIC
N

IC
 PLAZA

SC
U

LPTU
R

E PAR
K

M
ED

ITATIO
N

 G
AR

D
EN

PR
O

PO
SED

 EN
H

A
N

C
EM

EN
TS

Em
ployees are an organization’s  m

ost valuable 
asset. 

 
Investing 

in 
their 

physical 
and 

m
ental 

w
ell-being 

can 
help 

them
 

achieve 
a 

w
ork-life 

balance 
and 

set 
them

 
up 

to 
perform

 
at 

their 
best. 

 This 
proposal 

includes 
the 

creation 
of 

program
ed 

outdoor 
spaces 

that 
w

ill 
help 

to 
im

prove 
the 

physical 
and 

m
ental 

w
ell 

being 
of 

C
ounty 

em
ployees and residents.

PLAYG
R

O
U

N
D

2
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2
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C
H

ILD
C

AR
E

N
O

N
-PR

O
FIT C

O
W

O
R

KIN
G

PR
O

PO
SED

 EN
H

A
N

C
EM

EN
TS

The 
health 

of 
individuals 

and 
com

m
unities 

is 
closely 

tied 
to 

the 
environm

ent 
around 

them
. 

N
eighborhood 

am
enities 

such 
as 

recreational 
facilities, 

libraries, 
theaters, 

restaurants, 
childcare 

centers 
and 

parks 
o

 
er 

individuals 
opportunities 

to 
socialize,

play, 
exercise 

and 
enjoy 

the 
neighborhood

in w
hich they live. This proposal w

ill bring these
vital 

elem
ents 

of 
com

m
unity 

creation
to 

the 
South 

D
ade 

G
overnm

ent 
C

enter.
A 

childcare 
center 

 
non-pro

t 
co-

w
orking 

space 
w

ill 
enhance 

the 
live/w

ork
experience.

2
.1

2
.1 D

e
s

ig
n

MDC042



2
9

 

 South Dade Government Center

Project

2
.1

2
.1 D

e
s

ig
n

MDC043



3
1 

 South Dade Government Center

Project

2
.1

2
.1 D

e
s

ig
n

MDC044



3
3

 

 South Dade Government Center

Project

2
.1

2
.1 D

e
s

ig
n

MDC045



3
5

 

 South Dade Government Center

Project

2
.1

2
.1 D

e
s

ig
n

MDC046



3
7

 

 South Dade Government Center

Project

2
.1

2
.1 D

e
s

ig
n

MDC047



3
9

 

 South Dade Government Center

Project

2
.1

2
.1 D

e
s

ig
n

MDC048



4
1 

 South Dade Government Center

Project

2
.1

2
.1 D

e
s

ig
n

MDC049



4
3

 

 South Dade Government Center

Project

2
.1

2
.1 D

e
s

ig
n

MDC050



4
5

 

 South Dade Government Center

Project

2
.1

2
.1 D

e
s

ig
n

MDC051



4
7

 

 South Dade Government Center

Project

2
.1

2
.1 D

e
s

ig
n

MDC052



4
9

 

 South Dade Government Center

Project

2
.1

2
.1 D

e
s

ig
n

MDC053



5
1 

 South Dade Government Center

Project

2
.1

2
.1 D

e
s

ig
n

MDC054



5
3

 

 South Dade Government Center

Project

2
.1

2
.1 D

e
s

ig
n

MDC055



5
5

 

 South Dade Government Center

Project

2
.1

2
.1 D

e
s

ig
n

MDC056



5
7

 

 South Dade Government Center

Project

2
.1

2
.1 D

e
s

ig
n

MDC057



5
9

 

 South Dade Government Center

Project

2
.2

 D
e

v
e

lo
p

m
e

n
t &

 C
o

n
s

tru
c

tio
n

 
P

ro
je

c
t S

c
h

e
d

u
le

2
.2

Task N
am

e
D

uration

2 m
ons

Application Subm
ittal 

0 m
ons

R
eview

 of Application under IO
 8-4

2 m
ons

5 m
ons

G
round Lease N

egotiation
4 m

ons

BC
C

 Approval 
1 m

on
9 m

ons
C

D
M

P
9 m

ons

ZO
N

IN
G

9 m
ons

ASPR
9 m

ons

D
esign

12 m
ons

Initial C
oncept D

esign
2 m

ons

Final C
oncept D

esign
0 m

ons

Schem
atic D

esign
3 m

ons
50%

 SD
1 m

on

100%
 SD

1 m
on

D
esign D

evelopm
ent

3 m
ons

50%
 D

D
2 m

ons

100%
 D

D
1 m

on

C
onstruction D

ocum
ents

5 m
ons

50%
 C

D
2.5 m

ons

100%
 C

D
2.5 m

ons

D
em

o Perm
it

1 m
on

M
aster Perm

it & M
D

C
 Approvals

10 m
ons

W
ater & Sew

er
9 m

ons

20 m
ons

C
onstruction

20 m
ons

TC
O

0 days

12 m
ons

Lease U
p

12 m
ons

2/15
Application Subm

ittal 

G
round Lease N

egotiation

BC
C

 Approval 

C
D

M
P

ZO
N

IN
G

ASPR

Initial C
oncept D

esign

4/11
Final C

oncept D
esign

50%
 SD

100%
 SD50%

 D
D

100%
 D

D

50%
 C

D

100%
 C

D

D
em

o Perm
it

M
aster Perm

it & M
D

C
 Approvals

W
ater & Sew

er

5/1
TC

O

Lease U
p

N
J

M
M

J
S

N
J

M
M

J
S

N
J

M
M

J
S

N
J

M
M

J
S

N
J

M
M

H
alf 1, 2023

H
alf 2, 2023

H
alf 1, 2024

H
alf 2, 2024

H
alf 1, 2025

H
alf 2, 2025

H
alf 1, 2026

H
alf 2, 2026

H
alf 1, 2027
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2
.3

P
ro

je
c

tio
n

 In
fo

rm
a

tio
n

A
d

d
re

s
s

:   10
7

10
 S

W
 2

11 S
t, M

ia
m

i, F
L

 3
3

18
9

L
o

t S
iz

e
 (A

c
re

s
 / S

F
)

12
.0

3
 A

c
re

s
5

2
4

,17
1 S

F

P
ro

g
ra

m
 

A
v

g
 S

F
U

n
its

N
S

F

M
u

ltifa
m

ily
8

9
6

 
5

0
0

 
4

4
8

,13
2

 

T
o

ta
l

5
0

0
 

4
4

8
,13

2
 

T
im

e
lin

e
D

u
ra

tio
n

P
re

d
e

v
e

lo
p

m
e

n
t

18

C
o

n
s

tru
c

tio
n

2
0

S
ta

b
iliz

a
tio

n
 P

e
rio

d
12

O
th

e
r Q

u
a

n
tifi

a
b

le
 B

e
n

e
fi

ts
 to

 th
e

 C
o

u
n

ty
 

5,0
0

0
 S

quare foot childcare center
 $

1,750
,0

0
0

 

4,0
0

0
 squar e foot non-profit com

m
ercial building

 $
1,40

0
,0

0
0

 

S
culpture G

arden
 $

40
,0

0
0

 

R
eading G

arden and picnic plaza
 $

15,0
0

0
 

U
pdated w

aterfront w
alking path along canal

 $
20

0
,0

0
0

 

S
ubtotal of B

enefits
 $

3
,4

0
5,0

0
0

 

Total G
round Lease 

 $
227,70

4
,597

T
o

ta
l B

e
n

e
fi

ts
 to

 th
e

 C
o

u
n

ty
 $

23
1,10

9,597 

D
e

v
e

lo
p

m
e

n
t P

ro
fo

rm
a

 P
ro

fo
rm

a

M
u

ltifa
m

ily
5

.0
0

%
 E

x
it C

a
p

3
6

0
,6

14
3

4
4

4
0

2
18

0
,3

0
7,2

3
2

Sales C
ost

-7,212
-7

-8
-3,60

6,145

C
FFO

10
,694

10
12

5,347,246

N
et R

evenue
364,0

97
347

40
6

182,0
48,333

E
x

p
e

n
s

e
s

%
$

/U
n

it
$

/G
S

F
$

/N
S

F
A

m
o

u
n

t

P
reconstruction C

osts
4%

9,423
9

11
4,711,659

C
onstruction C

osts - G
M

P
60%

156,846
150

175
78,423,10

0

C
onstruction C

osts - O
ther/TI

3%
6,810

6
8

3,40
5,0

0
0

O
w

ner's D
irect

3%
6,923

7
8

3,461,590

H
ard C

ost C
ontingency

3%
9,0

0
0

9
10

4,50
0

,0
67

H
a

rd
 C

o
st

7
3

%
18

9
,0

0
3

18
0

2
11

9
4

,5
0

1,4
16

A
&

E
4%

9,450
9

11
4,725,0

71

D
irect A

dm
inistration

3%
7,257

7
8

3,628
,38

0

Indirect A
dm

inistration
3%

7,257
7

8
3,628

,38
0

M
unicipal &

 P
erm

its
6

%
15,9

0
7

15
18

7,9
53,477

Legal
0

%
1,0

0
0

1
1

50
0

,0
0

0

Insurance
1%

3,8
0

0
4

4
1,9

0
0

,0
0

0

M
arketing Fees

0
%

1,0
0

0
1

1
50

0
,0

0
0

E
ntity O

ps &
 O

pex R
eserve

1%
1,70

0
2

2
8

50
,0

0
0

R
eal E

state Taxes
1%

3,0
0

0
3

3
1,50

0
,0

0
0

S
oft C

ost C
ontingency

1%
2,519

2
3

1,259,26
5

S
o

ft C
o

s
ts

2
0

%
5

2
,8

8
9

5
0

5
9

2
6

,4
4

4
,5

7
3

Financing C
osts 

2
%

5,512
5

6
2,755,8

24

Interest R
eserves

5%
11,8

6
1

11
13

5,9
30

,471

F
in

a
n

c
in

g
 C

o
s

ts
7

%
17

,3
7

3
17

19
8

,6
8

6
,2

9
6

T
o

ta
l 

10
0

%
2

5
9

,2
6

5
2

4
7

2
8

9
12

9
,6

3
2

,2
8

5

2
.3

 P
ro

p
o

s
a

l

P
ro

je
c

t F
in

a
n

c
ia

ls

Terra is proposing to develop the under utilized surface parking lot at S
outh D

ade G
overnm

ent 
C

enter w
ith a m

ixed-use developm
ent consisting of 50

0
 m

ultifam
ily residents w

ith an estim
ated 

total developm
ent cost of $

129,6
3

2,28
5. D

uring the term
 of the lease, the C

ounty w
ill receive 

approxim
ately $

227,70
4

,597 in total rent and $
3

,4
0

5,0
0

0
 in additional public benefits to enhance 

the P
roject and S

outh D
ade G

overnm
ent C

enter. T
he project w

ill transform
 S

outh D
ade G

overnm
ent 

C
enter into a new

 vibrant com
m

unity w
ith direct access to public transportation and w

ill include 
m

any public benefits to the future residents and em
ployees of S

outh D
ade G

overnm
ent C

enter. 
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B
elow

 is a brief sum
m

ary of estim
ated cash flow

 for the operation of the apartm
ents and retail. 
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 C
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u
n

d
 L

e
a

s
e

$
0

.0
0

$
0

.0
0

$
0

.0
0

$
113

,3
7

4
$

4
3

5
,16

0
$

4
5

1,2
7

2
$

4
6

4
,8

10
$

4
7

8
,7

5
4

$
4

9
3

,117
$

5
0

7
,9

10

T
O

T
A

L
 N

O
I

$
0

$
0

$
0

$
3

,2
0

1,0
7

3
$

8
,3

9
9

,3
5

0
$

8
,7

10
,3

4
4

$
8

,9
7

1,6
5

4
$

9
,2

4
0

,8
0

4
$

9
,5

18
,0

2
8

$
9

,8
0

3
,5

6
9

2
.3
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2
.3

2
.3

 P
ro

p
o

s
a

l
G

ro
u

n
d

 L
e

a
s

e
 P

ro
p

o
s

a
l

G
ro

u
n

d
 L

e
a

s
e

 A
g

re
e

m
e

n
t fo

r P
ro

p
e

rty
 D

e
v

e
lo

p
m

e
n

t

T
he proposed developm

ent plans call for a one phase 
approach to the P

roject. In order to secure the P
roperty 

rights for the successful construction, operation and use 
of the overall P

roject and its corresponding phases, the 
P

roposer w
ill first enter into a G

round Lease A
greem

ent 
w

ith M
iam

i-D
ade C

ounty to perm
it the overall developm

ent 
of the P

roject. T
he G

round Lease A
greem

ent w
ill set forth 

the general term
s and conditions for the developm

ent 
and lease of the overall P

roject betw
een M

iam
i-D

ade 
C

ounty and the P
roposer. T

he G
round Lease A

greem
ent 

w
ill also outline the parties’ rights and obligations w

ith 
respect 

to 
the 

developm
ent 

and 
construction 

of 
the 

P
roject including the specific standards and conditions 

governing the P
roposer’s developm

ent such as the final 
developm

ent program
 and project / phasing schedule. 

T
he G

round Lease A
greem

ent w
ill also include the term

s 
and conditions for the future lease agreem

ents.

A
n ow

nership affi
davit is included in this P

roposal. Fo
r 

financing purposes, Terra w
ill form

 a new
 special purpose 

entity w
ith the sam

e ow
nership to execute the lease.

G
ro

u
n

d
 L

e
a

s
e

 P
ro

p
o

s
a

l 

Terra is proposing a 9
9-Year G

round lease 
based on the rent schedule below

:

R
e

n
t 

C
a

lc
u

la
tio

n
: 

G
reater 

of 
3

%
 

of 
Total 

R
evenue 

or F
ixed S

chedule w
hich assum

es a 10
%

 grow
th rate 

every five years after stabilization. 

R
e

n
t 

C
o

m
m

e
n

c
e

m
e

n
t: 

R
ent 

shall 
com

m
ence 

upon 
issuance of the Tem

porary C
ertificate of O

ccupancy. 

G
ro

u
n

d
 L

e
a

s
e

%
 o

f R
e

v
e

n
u

e
M

in
im

u
m

 P
a

y
m

e
n

t

Y
e

a
r

A
m

o
u

n
t

Y
e

a
r

R
e

v
e

n
u

e
A

m
o

u
n

t
Y

e
a

r
T

y
p

e
A

m
o

u
n

t

1
 -   

1
 -   

 -   
1

 -   

2
 -   

2
 -   

 -   
2

 -   

3
 -   

3
 -   

 -   
3

 -   

4
T

C
O

$
2

0
0

,0
0

0
 

4
 5

,4
4

1,9
6

8
 

 13
6

,0
4

9
 

4
T

C
O

$
2

0
0

,0
0

0
 

5
S

ta
b

iliz
a

tio
n

$
4

3
5

,16
0

 
5

 14
,5

0
5

,3
19

 
 4

3
5

,16
0

 
5

S
ta

b
iliz

a
tio

n
$

2
0

0
,0

0
0

 

6
S

ta
b

iliz
a

tio
n

$
4

5
1,2

7
2

 
6

 15
,0

4
2

,3
9

1 
 4

5
1,2

7
2

 
6

S
ta

b
iliz

a
tio

n
$

2
0

0
,0

0
0

 

7
S

ta
b

iliz
a

tio
n

$
4

6
4

,8
10

 
7

 15
,4

9
3

,6
6

3
 

 4
6

4
,8

10
 

7
S

ta
b

iliz
a

tio
n

$
2

0
0

,0
0

0
 

8
S

ta
b

iliz
a

tio
n

$
4

7
8

,7
5

4
 

8
 15

,9
5

8
,4

7
3

 
 4

7
8

,7
5

4
 

8
S

ta
b

iliz
a

tio
n

$
2

0
0

,0
0

0
 

9
S

ta
b

iliz
a

tio
n

$
4

9
3

,117
 

9
 16

,4
3

7
,2

2
7

 
 4

9
3

,117
 

9
S

ta
b

iliz
a

tio
n

$
2

2
0

,0
0

0
 

10
S

ta
b

iliz
a

tio
n

$
5

0
7

,9
10

 
10

 16
,9

3
0

,3
4

4
 

 5
0

7
,9

10
 

10
S

ta
b

iliz
a

tio
n

$
2

2
0

,0
0

0
 

11
S

ta
b

iliz
a

tio
n

$
5

2
3

,14
8

 
11

 17
,4

3
8

,2
5

4
 

 5
2

3
,14

8
 

11
S

ta
b

iliz
a

tio
n

$
2

2
0

,0
0

0
 

12
S

ta
b

iliz
a

tio
n

$
5

3
8

,8
4

2
 

12
 17

,9
6

1,4
0

2
 

 5
3

8
,8

4
2

 
12

S
ta

b
iliz

a
tio

n
$

2
2

0
,0

0
0

 

13
S

ta
b

iliz
a

tio
n

$
5

5
5

,0
0

7
 

13
 18

,5
0

0
,2

4
4

 
 5

5
5

,0
0

7
 

13
S

ta
b

iliz
a

tio
n

$
2

2
0

,0
0

0
 

14
S

ta
b

iliz
a

tio
n

$
5

7
1,6

5
8

 
14

 19
,0

5
5

,2
5

1 
 5

7
1,6

5
8

 
14

S
ta

b
iliz

a
tio

n
$

2
4

2
,0

0
0

 

15
S

ta
b

iliz
a

tio
n

$
5

8
8

,8
0

7
 

15
 19

,6
2

6
,9

0
9

 
 5

8
8

,8
0

7
 

15
S

ta
b

iliz
a

tio
n

$
2

4
2

,0
0

0
 

16
S

ta
b

iliz
a

tio
n

$
6

0
6

,4
7

1 
16

 2
0

,2
15

,7
16

 
 6

0
6

,4
7

1 
16

S
ta

b
iliz

a
tio

n
$

2
4

2
,0

0
0

 

17
S

ta
b

iliz
a

tio
n

$
6

2
4

,6
6

6
 

17
 2

0
,8

2
2

,18
8

 
 6

2
4

,6
6

6
 

17
S

ta
b

iliz
a

tio
n

$
2

4
2

,0
0

0
 

18
S

ta
b

iliz
a

tio
n

$
6

4
3

,4
0

6
 

18
 2

1,4
4

6
,8

5
3

 
 6

4
3

,4
0

6
 

18
S

ta
b

iliz
a

tio
n

$
2

4
2

,0
0

0
 

19
S

ta
b

iliz
a

tio
n

$
6

6
2

,7
0

8
 

19
 2

2
,0

9
0

,2
5

9
 

 6
6

2
,7

0
8

 
19

S
ta

b
iliz

a
tio

n
$

2
6

6
,2

0
0

 

2
0

S
ta

b
iliz

a
tio

n
$

6
8

2
,5

8
9

 
2

0
 2

2
,7

5
2

,9
6

7
 

 6
8

2
,5

8
9

 
2

0
S

ta
b

iliz
a

tio
n

$
2

6
6

,2
0

0
 

2
1

S
ta

b
iliz

a
tio

n
$

7
0

3
,0

6
7

 
2

1
 2

3
,4

3
5

,5
5

6
 

 7
0

3
,0

6
7

 
2

1
S

ta
b

iliz
a

tio
n

$
2

6
6

,2
0

0
 

2
2

S
ta

b
iliz

a
tio

n
$

7
2

4
,15

9
 

2
2

 2
4

,13
8

,6
2

2
 

 7
2

4
,15

9
 

2
2

S
ta

b
iliz

a
tio

n
$

2
6

6
,2

0
0

 

2
3

S
ta

b
iliz

a
tio

n
$

7
4

5
,8

8
3

 
2

3
 2

4
,8

6
2

,7
8

1 
 7

4
5

,8
8

3
 

2
3

S
ta

b
iliz

a
tio

n
$

2
6

6
,2

0
0

 

2
4

S
ta

b
iliz

a
tio

n
$

7
6

8
,2

6
0

 
2

4
 2

5
,6

0
8

,6
6

5
 

 7
6

8
,2

6
0

 
2

4
S

ta
b

iliz
a

tio
n

$
2

9
2

,8
2

0
 

2
5

S
ta

b
iliz

a
tio

n
$

7
9

1,3
0

8
 

2
5

 2
6

,3
7

6
,9

2
4

 
 7

9
1,3

0
8

 
2

5
S

ta
b

iliz
a

tio
n

$
2

9
2

,8
2

0
 

G
ro

u
n

d
 L

e
a

s
e

 S
u

m
m

a
ry

: M
a

x
 o

f th
e

 2
 S

c
e

n
a

rio
s

%
 o

f R
e

v
e

n
u

e
M

in
im

u
m

 P
a

y
m

e
n

t

%
 o

f R
e

v
e

n
u

e
3

.0
0

%
S

ta
rtin

g
 M

in
im

u
m

 R
e

n
t

$
2

0
0

,0
0

0
 

R
e

v
e

n
u

e
$

15
,2

4
8

,0
6

2
 

A
n

n
u

a
l G

ro
w

th
10

.0
0

%

T
o

ta
l R

e
n

t
2

2
7

,7
0

4
,5

9
7

T
o

ta
l R

e
n

t
 2

2
7

,6
4

0
,6

4
6

 
T

o
ta

l R
e

n
t

 5
2

,3
8

2
,2

7
2

 

MDC061



6
7

 

 South Dade Government Center

Proposer

67 67/College Station

3
.P

ro
p

o
s

e
r

3
.1 

F
inancial S

trength

MDC062



6
9

 

 South Dade Government Center

Proposer

Terra

W
e are a local aw

ard-w
inning real estate developm

ent 
firm

, know
n for creating visionary projects that bring 

dynam
ic energy to their environm

ents, have a positive 
im

pact on their surroundings and, by extension, on 
the people w

ho live there. Terra’s recent em
phasis 

has been concentrated in neighborhoods like H
ialeah, 

O
vertow

n, M
iam

i B
each, C

oconut G
rove, D

oral, and 
W

eston. O
ur goal is to partner w

ith you to m
axim

ize the 
potential of your site by developing an iconic project 
that delivers a m

uch-needed m
ixed-use program

 that 
reinvigorates the local neighborhood w

hile providing 
a continued revenue stream

 to the C
ounty. Terra 

has continued to dem
onstrate its ability to develop, 

finance and execute both public private partnerships 
as w

ell as private ground leases:

F
inancing &

 D
evelopm

ent E
xecution

Terra 
has 

successfully 
com

pleted 
over 

8
 

m
illion 

square 
feet 

of 
developm

ents 
throughout 

S
outh 

F
lorida. O

ur experience w
ill allow

 us to navigate the 
developm

ent 
process 

effi
ciently 

and 
ensure 

that 
the project rem

ains on schedule and under budget. 
W

e understand that in order to develop your project 
on 

tim
e, 

m
eeting 

deadlines 
for 

entitlem
ents 

and 
approvals w

ill be fundam
entally im

portant. T
he P

roject 
and proposed im

provem
ents m

ay be subject to review
 

by and require coordination w
ith Federal, S

tate and 
local governm

ental agencies. Terra, its legal counsel, 
and design team

 have am
ple experience navigating 

all aspects of the site plan and building approval 
process 

for 
projects 

including 
projects 

w
ithin 

the 
C

ounty. 
B

elow
, 

please 
find 

a 
sum

m
ary 

of 
Terra’s 

m
ethodology for obtaining the necessary regulatory 

and building perm
it approvals for the P

roject, as w
ell 

as, the P
roperty rights needed for the successful 

construction, operation and use of the P
roject. 

3
.1 F

in
a

n
c

ia
l S

tre
n

g
h

A
b

o
u

t U
s

3
.1

F
inancial C

riteria 

Terra is devoted to developing the underutilized surface parking lot ow
ned by M

iam
i-D

ade 
C

ounty, located im
m

ediately w
est of the F

lorida Turnpike fronting S
outhw

est 211th street, 
into a project that w

ill continue to vitalize the com
m

unity and push forw
ard M

iam
i’s suburban 

R
enaissance. 

Terra has sought to m
eet M

iam
i’s dem

ands for a m
ixed-use, m

ulti-purpose developm
ent 

that is able to m
eet the increased dem

and for a “live-w
ork and play” environm

ent w
hich 

includes 50
0

 apartm
ent units w

ill set a spark in one of M
iam

i-D
ade C

ounty’s and C
utler 

B
ay’s m

ost vibrant neighborhoods.Terra has aim
ed to create a proposal that w

ould benefit 
all stakeholders w

hile assuring a viable developm
ent based on the m

ost up to date m
arket 

research/analysis.

E
xecuted G

round Leases 

U
pland P

ark  
(P

ublic P
artnership)

G
round Lease:

$
1.17 B

illion in G
round Lease P

aym
ents

M
iam

i B
each C

onvention C
enter H

otel
(P

ublic P
artnership)

G
round Lease:

$
56

0
 M

illion in G
round Lease P

aym
ents

C
entro C

ity M
asterplan 

(P
rivate)

G
round Lease:

$
510

 M
illion in G

round Lease P
aym

ents

G
rove C

entral 
(P

ublic P
artnership)

G
round Lease:

$
28

0
 M

illion in G
round Lease P

aym
ents

U
pland P

ark 
(P

ublic P
artnership)

$
50

 M
illion Land Loan

C
entro C

ity M
asterplan 

(P
rivate)

$
23

0
 M

illion C
onstruction Loan 

G
rove C

entral 
(P

ublic P
artnership)

$
175 M

illion C
onstruction Loan

F
inancing G

round Lease

MDC063
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/

A
cquisition &

 D
evelopm

ent C
apitalization 

T
he P

roposer w
ill capitalize the initial 

predevelopm
ent expenses based on a com

bination 
of equity and debt financing. T

he predevelopm
ent 

expenses are expected to be a com
bination of 

architectural and engineering expenses along w
ith 

M
unicipal &

 P
erm

it Fees to get the project ready for 
construction. 

C
onstruction C

apitalization 
O

nce the P
roposer has expended initial equity and 

acquisition &
 developm

ent financing, T
he P

roposer 
w

ill capitalize the construction of the project w
ith a 

com
bination of equity and construction financing. 

T
his portion of the capitalization w

ill take the 
project from

 S
itew

ork to Tem
porary C

ertificate 
of O

ccupancy/ C
ertificate of O

ccupancy of the 
building. 

C
onstruction R

efi
nancing

O
nce the building has been fully developed/

constructed the P
roposer w

ill refinance the 
construction debt w

ith a new
 loan at a fixed rate 

w
hith m

onthly debt service being paid via operating 
cash flow

 from
 the P

roperty. 

R
ate and Term

 R
efi

nancing
D

epending on the debt m
arkets during the operation 

of the project, the P
roposer m

ay refinance the 
P

roperty in order to continue to take advantage of 
low

er interest rates resulting in low
er debt service 

and im
proved cashflow

. 

O
peration

D
uring the predevelopm

ent phase the P
roposer 

w
ill select a m

anagem
ent com

pany to assist in the 
design com

ponent of the project ensuring that 
the design m

axim
izes the best use of the space 

for future residential and com
m

ercial tenants. T
he 

m
anagem

ent com
pany w

ill be involved from
 the 

onset of the project to allow
 for the effi

cient and 
seam

less onboarding process w
hen the project is 

developed. T
he m

anagem
ent com

pany w
ill create 

an environm
ent that is highly sought after and best 

of class w
hile creating operational effi

ciencies that 
m

axim
ize operational cash flow

.

S
U

B
J

E
C

T
 S

IT
E

F
u

tu
re

 D
e

v
e

lo
p

m
e

n
t

Location: M
iam

i, F
lorida

P
rogram

: 50
0

 A
partm

en ts 
A

pproxim
ate Loan A

m
ount: $

9
9,920

,6
8

6
A

pproxim
ate C

ost: $
129,6

32,28
5

D
E

S
IG

N
 –

 B
U

IL
D

 –
 O

P
E

R
A

T
E

 –
 M

A
IN

T
A

IN
 –

 F
IN

A
N

C
E

G
ro

v
e

 C
e

n
tra

l

Location: C
oconut  G

rove, F
lorida

P
rogram

: 40
2 A

partm
ents &

 167,0
0

0
 S

F
  

of R
etail

Loan Type: C
onstruction

Lender: C
enterbridge

Loan A
m

ount: $
20

4,0
0

0
,0

0
0

C
losing D

ate: O
ctober 20

21

P
in

e
s

 G
a

rd
e

n
 A

p
a

rtm
e

n
ts

Location: P
em

broke P
ines, F

lorida
P

rogram
: 387 A

partm
ents

Loan Type: P
erm

anent R
efinance

Lender: A
pollo G

lobal M
anagem

ent
Loan A

m
ount: $

10
3,0

0
0

,0
0

0
C

losing D
ate: July 20

21

M
a

ry
 S

tre
e

t O
ffi

c
e

s

Location: C
oconut G

rove F
lorida

P
rogram

: 9
8

, 9
0

0
 S

F
 of O

ffi
ce/R

etail
Loan Type: P

erm
anent R

efinance
Loan A

m
ount: $

47,50
0

,0
0

0
C

losing D
ate: M

arch 20
19

N
a

tu
ra

 G
a

rd
e

n
s

Location: H
ialeah, F

lorida
P

rogram
: 46

0
 garden-style apartm

ents
Loan Type: C

onstruction Loan
Loan A

m
ount: $

6
4,8

6
1,0

0
0

 
C

losing D
ate:  4/1/21

C
e

n
tro

 C
ity

Location: W
est M

iam
i, F

lorida 
P

rogram
: 470

 m
id-rise apartm

ents  and 
350

,0
0

0
 S

F
 shopping center

Loan Type: C
onstruction Loan

Loan A
m

ount: $
230

M
 total loan 

($
155M

 senior from
 A

pollo / 
 $75M

 m
ezz from

 M
ack)

C
losing D

ate: 8
/10

/22

3
.1 F

in
a

n
c

ia
l S

tre
n

g
th

E
x

e
c

u
tio

n
T

he P
roposers have longstanding relationships w

ith equity partners and relationship lenders that w
ill 

capitalize the project.  B
elow

 w
e have highlighted the potential capitalization, program

 and partners for 
this future developm

ent. F
urtherm

ore, w
e have also selected a series of projects w

ithin the “D
esign-

B
uild-O

perate-M
aintain-F

inance” process that show
 our ability to execute both new

 construction as w
ell 

as existing constructed developm
ents. 

3
.1
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 South Dade Government Center

4
.E

x
p

e
rie

n
c

e
a

n
d

 Q
u

a
lifi

c
a

tio
n

s
o

f P
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A
rquitectonica

4.3 
B

ilzin 
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K
im

ley H
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H

S
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T
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IT
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R
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E
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R
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R
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R
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R
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N

G
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E
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R

T
E

R
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A
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R
O
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S
E
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D

ade
G

overnm
entC
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T
H

E
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S
A

R
T

E
L

A
W

 F
IR

M

O
rg

a
n
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a

tio
n

 C
h

a
rt

T
e

rra
 w

o
rk

s
 c

lo
s

e
ly

 o
n

 a
ll p

ro
je

c
ts

, fro
m

 a
c

q
u

is
itio

n
 

to
 

a
s

s
e

t 
m

a
n

a
g

e
m

e
n

t, 
w

ith
 

e
a

c
h

 
c

o
n

s
u

lta
n

t 

in
v

o
lv

e
d

. O
u

r g
o

a
l is

 to
 c

re
a

te
 a

 w
o

rk
in

g
 re

la
tio

n
s

h
ip

 

th
a

t 
p

ro
m

o
te

s
 

c
o

lla
b

o
ra

tio
n

 
a

n
d

 
tra

n
s

p
a

re
n

c
y

 

th
ro

u
g

h
 a

ll p
h

a
s

e
s

 o
f th

e
 d

e
v

e
lo

p
m

e
n

t p
ro

c
e

s
s

 to
 

c
a

p
ita

liz
e

 
o

n
 

e
a

c
h

 
te

a
m

 
m

e
m

b
e

rs
 

e
x

p
e

rtis
e

. 
T

h
e

 

o
p

e
n

 c
o

lla
b

o
ra

tio
n

 m
o

d
e

l e
n

c
o

u
ra

g
e

s
 in

te
ra

c
tio

n
s

  

a
n

d
 

m
a

x
im

iz
e

s
 

e
ffic

ie
n

c
y

 
th

ro
u

g
h

 
its

 
d

ire
c

t  

a
ll-h

a
n

d
s

-o
n

-d
e

c
k

 p
ro

b
le

m
 s

o
lv

in
g

 a
p

p
ro

a
c

h
. 

4
.1 T

e
a

m
 C

a
p

a
c

ity
 to

 M
a

n
a

g
e

 a
n

d
 Im

p
le

m
e

n
t th

e
 P

ro
je

c
t

4
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a
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G
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n
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L
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n
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m
a

rk
 D

o
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P
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e
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a
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e

n

S
a
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o

a
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e
n

d

L
a

n
d

m
a

rk
 D

o
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l

F
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a
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M
ia

m
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e
a

c
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 C
o

n
v

e
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tio
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C
e

n
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o

te
l

Terra has an extensive history of collaborating w
ith each of the partners and consultants involved 

in our proposal. T
he diagram

 below
 references a sm

all portion of the m
any projects that have prior 

w
orking relationships am

ongst our team
. M

ore detail on each of the listed projects is provided in 
section 

4
 

of 
the 

proposal 
including 

scope, 
duration, 

hard 
costs, 

delivery 
approach, 

and 
key 

personnel.

4
.1 T

e
a

m
 C

a
p

a
c

ity
 to

 M
a

n
a

g
e

 a
n

d
 Im

p
le

m
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n
t th

e
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ro
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c
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P
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e
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n
s

h
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s

4
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T
e

rra

Y
e

a
rs

 in
 B

u
s

in
e

s
s

20
 years

N
u

m
b

e
r o

f E
m

p
lo

y
e

e
s

8
8

W
e are an aw

ard-w
ining S

outh F
lorida based real estate developm

ent 
firm

, know
n for creating visionary projects that bring dynam

ic energy to 
their environm

ents, have a positive im
pact on their surroundings and, by 

extension, on the people w
ho live there. Terra’s recent em

phasis has 
been 

concentrated 
in 

neighborhoods 
like 

H
ialeah, 

O
vertow

n,  
M

iam
i B

each, C
oconut G

rove, D
oral and W

eston.

In the past 10
0

 years, M
iam

i has grow
n into a global destination. A

t 
the crossroads betw

een S
outh A

m
erica, E

urope, and N
orth A

m
erica, 

it has developed its ow
n vibrant culture, a bilingual m

elting pot w
ith a 

rich blend of ethnic, social and econom
ic diversity. F

ounded in 20
0

1 
by P

edro M
artin and D

avid M
artin, Terra has grow

n along w
ith M

iam
i 

and now
 leads the w

ay in innovative solutions in architecture, urban 
planning, and com

m
ercial developm

ent.

Terra’s core value - the foundation of their belief system
 - rem

ains the 
sam

e as it has been for the past nineteen years: build com
m

unity. “W
e 

care deeply about our neighborhoods. W
e w

ant to enhance them
, m

ake 
them

 stronger as social entities, listen to their singular voices and give 
hope to future generations. T

his, w
e understand, is the w

ay tow
ards a 

true form
 of sustainable developm

ent,” says D
avid M

artin.

Terra’s deep roots in the M
iam

i com
m

unity give them
 an advantage over 

their com
petitors, building everything from

 luxury high-rises to single-
fam

ily hom
es, office tow

ers, retail shopping centers and m
ulti-fam

ily 
apartm

ents w
ith m

ore than $
8

 billion in developed projects accounting 
for over 5 m

illion square feet of space. Terra prioritizes scale and 
density over profit and em

braces the philosophy that less is m
ore, 

alw
ays looking at w

ays to further the enhancem
ent of both public and 

private space.

E
xam

ples include the B
jarke Ingels-designed G

rove at G
rand B

ay and 
the R

em
 K

oolhaas/ O
M

A
-designed P

ark G
rove, tw

o new
 luxury condos 

that are helping revitalize C
oconut G

rove. R
ene G

onzalez-designed 
G

LA
S

S
 in M

iam
i B

each’s S
outh of F

ifth D
istrict, and E

ighty S
even P

ark, 
Terra’s new

est project in N
orth B

each, a 6
8

-unit beachfront condo 
designed by P

ritzker P
rize-w

inning architect R
enzo P

iano. Terra is also 
developing the M

odern and N
eovita com

m
unities in D

oral, as w
ell as 

B
otaniko in W

eston, a m
aster-planned com

m
unity designed by C

had 
O

ppenheim
 and R

oney M
ateu.

T
e

rra
 is

 o
n

e
 o

f th
e

 

m
o

s
t im

p
a

c
tfu

l re
a

l 

e
s

ta
te

 d
e

v
e

lo
p

m
e

n
t 

fi
rm

s
 in

 S
o

u
th

 

F
lo

rid
a

, w
ith

 a
 

h
is

to
ry

 o
f a

c
tiv

a
tin

g
 

a
n

d
 tra

n
s

fo
rm

in
g

 

S
o

u
th

 F
lo

rid
a

 

n
e

ig
h

b
o

rh
o

o
d

s
 

th
ro

u
g

h
 re

s
p

o
n

s
ib

le
 

d
e

v
e

lo
p

m
e

n
t fo

r 

n
e

a
rly

 2
0

 y
e

a
rs

.
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C
lient: G

round Lease w
ith M

iam
i-D

ade C
ounty

P
roject S

ize: 4
0

2 residential units, 170
k sf retail, 

1275 parking spaces

C
om

pletion: 20
22

S
cope of W

ork: developm
ent and construction

D
elivery A

pproach or M
ethod: G

M
P, ground up construction

4
.1

•
M

iam
i-D

ade C
ounty Transit C

orridor P
roject

•
Transit O

riented D
evelopm

ent (B
us transfers,

M
etrorail)

•
M

ixed-use developm
ent

•
S

ustainable D
evelopm

ent | S
eeking N

G
B

S
 P

latinum
C

ertification

•
A

rt in P
ublic P

laces

•
W

orkforce H
ousing (15%

)

•
P

ositive E
conom

ic Im
pact to C

om
m

unity

S
ta

tu
s

O
ngoing

D
a

te
 o

f C
o

m
p

le
tio

n

20
23

T
o

ta
l S

q
u

a
re

 F
e

e
t

170
,0

0
0

S
c

o
p

e
 o

f W
o

rk
 P

e
rfo

rm
e

d

A
cquisition

F
inancial A

nalysis

D
ue D

iligence

E
ntitlem

ents

D
esign D

evelopm
ent

Loans &
 C

losings

P
erm

itting &
 A

pprovals

Insurance

B
idding &

 C
ontract N

egotiations

C
onstruction O

perations 

M
arketing

B
randing

A
dvertisem

ent

T
e

rra

R
e

le
v

a
n

t A
ffi

lia
te

d
 P

ro
je

c
ts

G
ro

v
e

 C
e

n
tra

l
C

o
c

o
n

u
t G

ro
v

e

G
rove 

C
entral, 

Terra’s 
m

ixed-use 
developm

ent 
at 

the 
C

oconut G
rove M

etrorail station, introduces a taste of 
fresh, 

m
odern 

design 
by 

globally 
recognized 

architects 
Touzet S

tudio to a dynam
ic setting. T

his fully-entitled, first- 
to-m

arket site offers businesses the rare opportunity to 
penetrate a m

arket know
n for extrem

ely high barriers to 
entry. Its location right on the M

etrorail line positions G
rove 

C
entral to capture a high daytim

e population of riders 
m

oving 
am

ong 
sought-after 

G
reater 

M
iam

i 
areas 

that 
include 

P
inecrest, 

B
rickell, 

D
adeland, 

and 
M

iam
i 

International A
irport. T

his exceptional site—
at a busy hub 

of 
m

ultim
odal 

transportation—
connects 

residents 
and 

visitors to the area’s m
ost desirable destinations for w

ork, 
relaxation, and shopping.

R
e

le
v

a
n

c
y

 Ite
m

s
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C
lient: N

/A

P
roject S

ize: 3
0

0
 residential units, 15

k sf retail, 

3
 acre park, pedestrian bridge

C
om

pletion: 20
23

S
cope of W

ork: developm
ent and construction

D
elivery A

pproach or M
ethod: G

M
P, ground up construction4

.1

S
ta

tu
s

O
ngoing

D
a

te
 o

f C
o

m
p

le
tio

n

20
23

T
o

ta
l S

q
u

a
re

 F
e

e
t

4
4

0
,0

0
0

S
c

o
p

e
 o

f W
o

rk
 P

e
rfo

rm
e

d

A
cquisition

F
inancial A

nalysis

D
ue D

iligence

E
ntitlem

ents

D
esign D

evelopm
ent

Loans &
 C

losings

P
erm

itting &
 A

pprovals

Insurance

B
idding &

 C
ontract N

egotiations

C
onstruction O

perations 

M
arketing

B
randing

A
dvertisem

ent

T
e

rra

R
e

le
v

a
n

t A
ffi

lia
te

d
 P

ro
je

c
ts

F
iv

e
 P

a
rk

M
ia

m
i B

e
a

c
h

D
esign 

plans 
for 

the 
m

ixed-use 
developm

ent 
at 

the 
P

roject 
site 

include 
a 

carefully 
curated 

retail 
collection, 

public 
art, 

a 
3-acre 

public 
park, 

and 
a 

variety 
of 

luxury 
condom

inium
 hom

es and rental villas, all envisioned to respectfully 
com

plem
ent 

the 
gatew

ay 
skyline 

of 
M

iam
i 

B
each 

and 
respond 

to 
the 

needs 
of 

the 
local 

com
m

unity 
w

hile 
at 

the 
sam

e 
tim

e 
enhancing 

and 
com

pleting 
the 

W
est A

venue neighborhood.

T
he 

slender 
residential 

tow
er 

opens 
up 

the 
site 

for 
w

orld-class 
am

enities. 
T

he 
upper 

20
 

floors 
consist 

of 
luxury 

condom
inium

 
hom

es, 
w

ith 
the 

low
er 

20
 

floors 
being upscale rental villas. M

ultiple am
enity floors offer num

erous 
adult 

and 
children’s 

pools, 
bars 

and 
lounges, 

state-of-the-art 
fitness, 

yoga 
and 

spa 
facilities, 

a 
hom

e 
theater 

and 
children’s 

play 
area, 

squash 
courts, 

bike 
w

orkshop and storage and m
ore.

T
he 

3-acre 
intelligently-designed 

public 
park 

offers 
m

axim
um

 
feasible 

surface 
area, 

lush 
sustainable 

landscaping, 
and 

thoughtful 
com

m
unity 

program
m

ing. 
A

 
pedestrian 

bridge 
w

ill 
run 

the 
entire 

circum
ference 

of 
the 

park 
and 

tow
er 

and 
adjoin 

a 
sculptural 

bridge, 
connecting 

the S
outh of F

ifth and W
est A

venue neighborhoods and providing 
the 

m
ost 

pedestrian 
w

aterfront 
access 

for 
residents of M

iam
i B

each.

A
rc

h
ite

c
t

A
rchitectonica

L
a

n
d

s
c

a
p

e
 D

e
s

ig
n

 

A
rchitectonica G

E
O

, W
est 8

In
te

rio
r D

e
s

ig
n

 

G
abellini + S

hepard

P
ro

g
ra

m
 

44 story luxury condom
inium

 and 
apartm

ent building; 19
5 apartm

ents,  
110

 condom
inium

s, 15,0
0

0
 sf retail

MDC071
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Experience and Qualifications of Proposing Team

C
lient: D

evelopm
ent and G

round Lease w
ith M

iam
i-D

ade C
ounty

P
roject S

ize: 18
37 residential units, 20

0
k sf retail, 9

0
k sf school, 

250
k sf offi

ce, 28
0

k sf life sciences, 119
 hotel keys

C
om

pletion: 3
 phases over 10

 years (by 20
3

1)

S
cope of W

ork: developm
ent and construction

D
elivery A

pproach or M
ethod: G

M
P, ground up construction

4
.1

6
2

S
ta

tu
s

O
ngoing

D
a

te
 o

f C
o

m
p

le
tio

n

20
26

, 20
28

, 20
3

0

T
o

ta
l S

q
u

a
re

 F
e

e
t

2,50
0

,0
0

0

S
c

o
p

e
 o

f W
o

rk
 P

e
rfo

rm
e

d

A
cquisition

F
inancial A

nalysis

D
ue D

iligence

E
ntitlem

ents

D
esign D

evelopm
ent

Loans &
 C

losings

P
erm

itting &
 A

pprovals

Insurance

B
idding &

 C
ontract N

egotiations

C
onstruction O

perations 

M
arketing

B
randing

A
dvertisem

ent

T
e

rra

R
e

le
v

a
n

t A
ffi

lia
te

d
 P

ro
je

c
ts

U
p

la
n

d
 P

a
rk

M
ia

m
i D

a
d

e
, F

lo
rid

a

U
pland P

ark is a 4
4

-acre Transit-O
riented D

evelopm
ent 

(T
O

D
) 

that 
w

ill 
becom

e 
S

outh 
F

lorida’s 
first 

fully-
integrated, 

transit-served 
com

m
unity 

built 
from

 
the 

ground-up, 
adjacent 

to 
M

iam
i-D

ade 
C

ounty 
S

M
A

R
T

 
P

lan’s D
olphin rapid transit station. T

he project w
ill becom

e 
a resilient 21st C

entury S
m

art C
om

m
unity designed on the 

precept 
of 

transit-supportive 
land

uses, 
m

obility 
alternatives, 

and 
am

ple 
open 

spaces 
to 

create 
holistic 

live, 
w

ork, 
and 

play 
environm

ents.
T

he 
developm

ent 
is 

laid 
out 

in 
tw

o 
distinct 

districts 
and 

connected 
by 

a 
m

ultim
odal 

street 
prioritizing 

com
fortable and safe pedestrian sidew

alks and bicycle 
facilities. 

T
his 

connection 
provides 

direct 
access 

to 
the 

transit 
station, 

w
hich 

becom
es 

the 
com

m
unity’s 

epicenter, encouraging ridership and accessibility to its 
residents 

and 
patrons 

onto 
the 

C
ounty’s 

rapid-transit 
system

. 
U

pland 
P

ark’s 
carefully 

planned 
m

ix 
of 

uses 
along 

shaded 
treelined 

streets, 
connected 

to 
a 

variety 
of 

open 
spaces, 

w
ill 

create 
a 

sense 
com

m
unity 

to 
rival any other in S

outh F
lorida. A

t the sam
e tim

e, this 
new

 
nexus 

to 
the 

m
etropolitan 

fabric 
w

ill 
becom

e 
an 

integral 
com

ponent 
of 

the 
E

ast-W
est 

C
orridor 

as 
its 

w
esternm

ost destination and an exem
plary catalyst for 

future m
ultim

odal developm
ent in the S

tate.

MDC072
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C
lient: D

evelopm
ent and G

round Lease w
ith C

ity of M
iam

i B
each

P
roject S

ize: 8
0

0
 K

ey H
otel

C
om

pletion: 20
25

S
cope of W

ork: developm
ent and construction

D
elivery A

pproach or M
ethod: G

M
P, ground up construction

4
.1

S
ta

tu
s

O
ngoing

D
a

te
 o

f C
o

m
p

le
tio

n

20
23

T
o

ta
l S

q
u

a
re

 F
e

e
t

775,0
0

0

S
c

o
p

e
 o

f W
o

rk
 P

e
rfo

rm
e

d

A
cquisition

F
inancial A

nalysis

D
ue D

iligence

E
ntitlem

ents

D
esign D

evelopm
ent

Loans &
 C

losings

P
erm

itting &
 A

pprovals

Insurance

B
idding &

 C
ontract N

egotiations

C
onstruction O

perations 

M
arketing

B
randing

A
dvertisem

ent

T
e

rra

R
e

le
v

a
n

t A
ffi

lia
te

d
 P

ro
je

c
ts

M
ia

m
i B

e
a

c
h

 C
o

n
v

e
n

tio
n

 C
e

n
te

r H
o

te
l

M
ia

m
i B

e
a

c
h

, F
L

T
he 

M
iam

i 
B

each 
C

onvention 
C

enter 
has 

been 
a 

part 
of 

M
iam

i 
B

each 
life 

since 
19

57.F
or 

over 
tw

o 
decades 

our 
com

m
unity 

has 
envisioned 

the 
M

iam
i 

B
each 

C
onvention 

C
enter 

at 
the 

heart 
of 

a 
vibrant 

convention 
center 

district, 
and 

an 
im

portant 
com

ponent 
of 

this 
vision 

has 
alw

ays 
been 

a 
convention 

hotel, 
integrated 

into 
the 

convention center.

W
e 

are 
now

 
unlocking 

the 
potential 

of 
one 

of 
M

iam
i 

B
each’s 

m
ost 

im
portant 

assets 
and 

fulfilling 
the 

vision. 
T

he 
hotel 

w
ill 

be 
at 

the 
heart 

of 
the 

C
onvention 

C
enter 

D
istrict, 

a 
link 

to 
nearby 

neighborhoods 
and 

attractions, 
encouraging 

people 
to 

leave 
their 

cars 
and 

explore 
M

iam
i 

B
each 

by 
foot, 

by 
bike 

and 
by 

public 
transit. 

T
his 

district 
w

ill 
fuel 

the 
local 

econom
y, 

connect 
the 

surrounding 
neighborhoods, 

and 
provide 

a 
gathering 

point for the local com
m

unity.
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A
rq

u
ite

c
to

n
ic

a

Y
e

a
rs

 in
 B

u
s

in
e

s
s

4
5 years

N
u

m
b

e
r o

f E
m

p
lo

y
e

e
s

6
50

 G
lobal

A
rquitectonica is com

prised of a group of m
ore than 6

50
 architects, 

urban 
designers, 

planners, 
interior 

and 
landscape 

designers, 
that 

collectively w
ork out of a netw

ork of 10
 offices around the w

orld. 
H

eadquartered in M
iam

i, F
la., A

rquitectonica has offices in W
est P

alm
 

B
each, N

ew
 York, Los A

ngeles, P
aris, H

ong K
ong, S

hanghai, M
anila, 

Lim
a 

and 
S

ao 
P

aulo. 
F

ounded 
in 

19
77, 

by 
B

ernardo 
F

ort-B
rescia, 

F
A

IA
 and Laurinda S

pear, F
A

IA
, A

S
LA

, LE
E

D
 A

P, the firm
 im

m
ediately 

received 
acclaim

 
for 

its 
bold 

m
odernism

 
w

hich 
identified 

w
ith 

a 
renaissance in M

iam
i’s urban landscape. Today the firm

’s w
ork spans 

the globe, w
ith projects in 59

 countries on five continents. 

R
ecognized globally for its signature designs the firm

 has received 
hundreds of design aw

ards, and the firm
’s groundbreaking w

ork has 
been the subject of exhibitions at num

erous m
useum

s and institutions. 
A

rquitectonica’s portfolio encom
passes a w

ide range of project types 
that include large scale m

ixed-use, corporate headquarters, financial 
institutions, luxury residential, civic courthouses, hotels, resorts and 
casinos, prim

ary and secondary education, retail destinations, airport 
and seaport term

inals, cultural and perform
ing arts centers, and sports 

related architecture. 

W
ell-know

n 
projects 

by 
the 

firm
 

include 
the 

M
icrosoft 

E
urope 

H
eadquarters in P

aris, T
he B

ronx M
useum

 of the A
rts and W

estin 
T

im
es 

S
quare 

in 
N

ew
 

York, 
F

estival 
W

alk 
and 

the 
C

yberport 
Technology C

am
pus in H

ong K
ong, the International F

inance C
enter in 

S
eoul, 

the headquarters of the C
onstruction B

ank and A
gricultural B

ank of 
C

hina in S
hanghai, the M

all of A
sia in M

anila, the B
anco S

antander 
H

eadquarters and W
 Torre P

laza in S
ao P

aulo, the U
S

 E
m

bassy in Lim
a, 

the Infinity and Lum
ina tow

ers in S
an F

rancisco, the H
ilton A

m
ericas in 

H
ouston, the S

tate F
arm

 A
rena in A

tlanta and, B
rickell C

ity C
entre, and 

V
irgin V

oyages C
ruise Term

inal V
 in M

iam
i. 

T
h

e
 p

ro
c

e
s

s
 a

lw
a

y
s

 

b
e

g
in

s
 b

y
 h

a
v

in
g

 n
o

 

p
re

c
o

n
c

e
p

tio
n

s
. 

W
e

 re
th

in
k

 

e
v

e
ry

th
in

g
 

w
e

’v
e

 d
o

n
e

 

b
e

fo
re

, b
e

c
a

u
s

e
 

e
v

e
ry

 p
ro

je
c

t is
 

c
o

m
p

le
te

ly
 n

e
w

 in
 

o
u

r w
o

rld
.

4
.2
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c
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R
e

le
v

a
n

t P
ro

je
c

ts

T
he M

ax
N

ew
 York C

ity, N
Y

T
he S

horeline
N

orth M
iam

i, F
L

T
he S

horeline is the first phase to be constructed of 
the A

rquitectonica 70
-acre m

aster plan residential 
com

ponent 
of 

the 
18

3
-acre 

S
oLeM

ia 
m

ixed-use 
developm

ent. 
T

he 
tw

o 
tow

er, 
17-story 

buildings 
include am

enities such as a pool deck w
ith a Jacuzzi 

and 
cabanas, 

a 
fitness 

center, 
a 

yoga 
studio, 

outdoor dining and grilling areas, a pet groom
ing 

station, a gam
e room

, a business center, a fitness 
trail, a clubroom

, and electric car charging stations. 

T
he 4

2-story building houses 1,0
28

 apartm
ents and 

includes 4
0

,0
0

0
 S

F
 of ground floor retail, laundry and 

valet service, a package room
 larger than that of 

m
any public post offices, and a gym

nasium
 w

ith an 
indoor basketball court.

C
lient: Turnberry A

ssociates

D
esign A

rchitect: A
rquitectonica

A
rchitect of R

ecord: A
rquitectonica

M
ulti-fam

ily

6
77,0

0
0

 S
F

 / 3
9

7 units

S
tart: 20

15
 C

om
pletion: 20

19

$
9

1,0
0

0
,0

0
0

G
round up developm

ent

D
esign-B

id-B
uild

C
lient: T

F
 C

ornerstone

D
esign A

rchitect: A
rquitectonica

A
rchitect of R

ecord: A
rquitectonica

M
ulti-fam

ily apartm
ents

1,10
0

,0
0

0
 S

F
 / 1,0

28
 units

S
tart: 20

13
 C

om
pletion: 20

18

C
onfi

dential

G
round up developm

ent

D
esign-B

id-B
uild

MDC076
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A
rq

u
ite

c
to

n
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R
e

le
v

a
n

t P
ro

je
c

ts

Q
ueens W

est 
N

ew
 York C

ity, N
Y

Link at D
ouglas

M
iam

i, F
L

T
he Link at D

ouglas S
tation is a transit-oriented 

developm
ent (T

O
D

) w
ith five tow

ers totaling 1,50
0

 
residential units, 28

0
,0

0
0

 S
F

 of offices, and 25,0
0

0
 

S
F

 
of 

retail 
space 

all 
into 

a 
7.5-acre 

parcel 
containing the D

ouglas R
oad M

etrorail S
tation. T

he 
phased developm

ent also includes 9
7,0

0
0

 S
F

 of 
retail 

including 
a 

grocery 
store 

and 
29

1,0
0

0
 

S
F

 
parking garage.

A
rquitectonica m

aster planned and designed for 
six residential tow

ers totaling 2,9
0

0
,0

0
0

 S
F

 along 
the 

east 
river 

in 
N

ew
 

York 
C

ity. 
T

he 
project 

consists of 3
,0

0
0

 rental units, 18
4

 condo units, 
70

,0
0

0
 S

F
 of retail, a 3

0
,0

0
0

 S
F

 health club and 
other am

enities located along a 10
-acre w

aterfront 
park.

R
elevancy Item

s

13
th F

loor Investm
ents/A

dler

D
esign A

rchitect: A
rquitectonica

A
rchitect of R

ecord: A
rquitectonica

M
ixed-use, m

ulti fam
ily, retail, 

transit-oriented developm
ent

1,3
19

, 0
0

0
 S

F
 / 1,5

0
0

 units

S
tart: 20

18
 C

om
pletion: 20

23
 (P

hase I)

C
lient: R

ockrose D
evelopm

ent

D
esign A

rchitect: A
rquitectonica

A
rchitect of R

ecord: A
rquitectonica

M
ulti-fam

ily apartm
ents

2,9
0

0
,0

0
0

 S
F

 / 3
,0

0
0

 units

S
tart: 20

0
1 C

om
pletion: 20

14

$
1 billion

G
round up developm

ent

D
esign-B

id-B
uild

MDC077
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B
ilz

in
 S

u
m

b
e

rg

P
u

b
lic

-P
riv

a
te

 P
a

rtn
e

rs
h

ip
s

infrastructure, transit and m
obility, to affordability 

and the diversification of the state’s econom
y. 

B
ilzin S

um
berg law

yers concentrate on services at 
the 

heart 
of 

both 
regional 

and 
international 

com
m

erce, including real estate, land developm
ent 

and 
governm

ent 
relations, 

environm
ental, 

construction, 
corporate 

and 
securities, 

finance, 
joint ventures, dom

estic and international tax and 
private 

w
ealth 

planning, 
antitrust, 

business 
litigation, and public-private partnerships.

O
verview

B
ilzin S

um
berg is a com

m
ercial law

 firm
 counseling 

clients w
hose business and legal opportunities and 

challenges 
span 

the 
U

nited 
S

tates, 
C

anada, 
E

urope, Latin A
m

erica, the M
iddle E

ast, and A
sia. 

T
he firm

’s grow
th has paralleled that of its M

iam
i 

hom
e base, a region know

n for its rich cultural, 
social, and professional diversity. B

ilzin S
um

berg 
stands 

at 
the 

center 
of 

virtually 
every 

m
ajor 

transaction shaping F
lorida and is at the forefront 

of the state’s m
ost pressing econom

ic issues – 
from

 

O
m

ny

B
rightline

Y
e

a
rs

 in
 B

u
s

in
e

s
s

23
 years

N
u

m
b

e
r o

f E
m

p
lo

y
e

e
s

220

4
.3
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G
rove C

entral 
M

iam
i, F

lorida
U

pland P
ark

M
iam

i, F
lorida 

U
pland P

ark represents Terra G
roup in connection w

ith 
its successful proposal, and the resulting negotiation, 
aw

ard, and developm
ent process, for the P

3
 transit-

oriented 
developm

ent 
of 

approxim
ately 

4
4

 
acres 

of 
vacant property ow

ned by M
iam

i-D
ade C

ounty adjacent 
to the D

olphin B
us R

apid Transit station off the D
olphin 

E
xpressw

ay.  T
he project includes the redevelopm

ent of 
the existing transit station and three phases of private 
transit-oriented, 

m
ixed-use 

developm
ent, 

including 
residential, 

hotel, 
retail, 

office, 
and 

educational 
com

ponents.  T
he total construction cost approaches 

$
9

0
0

 
m

illion, 
and 

the 
total 

lease 
paym

ents 
to 

the 
C

ounty 
exceed 

$
1 

billion. 
In 

June 
20

21, 
Terra 

w
as 

aw
arded 

the 
contract 

by 
the 

M
iam

i-D
ade 

C
ounty 

governing board. T
he B

ilzin team
 w

orked w
ith Terra 

G
roup on the preparation of its proposal, negotiating the 

developm
ent 

agreem
ent 

and 
lease 

w
ith 

M
iam

i-D
ade 

C
ounty, 

and 
post-aw

ard 
contract 

and 
regulatory 

com
pliance.  

G
rove C

entral: B
ilzin S

um
berg represents Terra G

roup 
in the transit-oriented P

3
 developm

ent of the C
oconut 

G
rove M

etrorail station in the C
ity of M

iam
i. T

he transit-
oriented developm

ent is a m
ixed-use project consisting 

of office, retail, a hotel, residential units, and an 8
50

-
space 

parking 
garage, 

including 
public 

parking 
for 

transit 
riders. 

O
ur 

representation 
has 

included 
the 

original 
project 

aw
ard 

and 
post-aw

ard 
transactional 

and 
regulatory 

issues, 
including 

the 
applicable 

entitlem
ent process.

B
ilz

in
 S

u
m

b
e

rg

R
e

le
v

a
n

t P
ro

je
c

ts

C
lient: Terra

P
roject B

udget: T
O

D
 M

ixed U
se P

3
 

P
roject Type: M

ixed-use 

P
roject S

ize: N
/A

C
onstruction C

ost: $
9

0
0

 M
illion

C
om

pletion: 20
22 (est.)

H
ard C

onstruction C
osts O

R
 O

perating
/M

aintenance B
udget: N

/A

S
cope of W

ork: Legal C
ouncil

D
elivery A

pproach or M
ethod: P

ublic P
rivate P

artnership

C
lient: Terra

P
roject B

udget: T
O

D
 M

ixed U
se P

3
 

P
roject Type: M

ixed-use 

P
roject S

ize: N
/A

C
onstruction C

ost: N
/A

C
om

pletion: 20
23

H
ard C

onstruction C
osts O

R
 O

perating
/M

aintenance B
udget: N

/A

S
cope of W

ork: Legal C
ouncil

D
elivery A

pproach or M
ethod: P

ublic P
rivate P

artnership

4
.3

MDC080
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M
iam

iC
entral R

ail S
tation 

M
iam

i, F
lorida

Lead counsel on the P
3

 transit-oriented developm
ent of 

the B
rightline M

iam
iC

entral station in the C
ity of M

iam
i, 

w
hich included assisting the client in securing the aw

ard 
and contract to purchase public property from

 the C
R

A
 

to 
develop 

the 
station, 

developm
ent 

approval 
m

odifications, 
w

orking 
w

ith 
county 

and 
city 

staff 
on 

perm
itting related issues including platting, road closures, 

im
pact fee m

odifications, and land sw
aps w

ith the C
ity of 

M
iam

i.

C
lient: N

/A

P
roject B

udget: T
O

D
 M

ixed U
se P

3
 

P
roject Type: M

ixed-use 

P
roject S

ize: N
/A

C
onstruction C

ost: N
/A

C
om

pletion: 20
20

H
ard C

onstruction C
osts O

R
 O

perating
/M

aintenance B
udget: N

/A

S
cope of W

ork: Legal C
ouncil

D
elivery A

pproach or M
ethod: P

ublic P
rivate P

artnership

B
ilz

in
 S

u
m

b
e

rg

R
e

le
v

a
n

t P
ro

je
c

ts

4
.3
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client 
service 

and 
pursuing 

continuous 
quality 

im
provem

ent.

In 
addition, 

E
N

R
 

nam
ed 

K
im

ley-H
orn 

the 
20

15 
S

outheast D
esign F

irm
 of the Year. T

he follow
ing 

aw
ards 

provide 
even 

m
ore 

insight 
into 

K
im

ley-
H

orn’s culture:

•
T

he firm
 has appeared on F

ortune m
agazine’s 

list
of the 10

0
 B

est C
om

panies To W
ork F

or 14
 

tim
es:

for six years from
 20

0
5 through 20

10
, 

and from
20

14
 through 20

21. In 20
21, w

e rank 
3

0
th.

•
R

anked the #
1 C

ivil E
ngineering F

irm
 To W

ork 
F

or
by C

E
 N

ew
s in 20

0
4

, 20
0

6
, and 20

0
7. 

K
im

ley-H
orn 

is 
the 

only 
firm

 
to 

have 
been 

selected forthis honor three tim
es.

•
E

ach year since 20
0

8
, K

im
ley-H

orn has also
been recognized by E

N
R

 as one of the nation’s
“Top G

reen D
esign F

irm
s.” M

ore than 10
0

 of our
professionals 

across 
the 

firm
 

have 
earned 

LE
E

D
accreditations.

K
im

le
y

-H
o

rn
 

T
ra

ffi
c

 E
n

g
in

e
e

r

O
verview

F
ounded 

in 
19

6
7, 

K
im

ley-H
orn 

is 
a 

full-service, 
em

ployee-ow
ned, 

m
ultidisciplinary 

consulting 
firm

 
offering 

a 
broad 

range 
of 

engineering, 
planning, 

landscape architecture, and environm
ental services 

to clients in both the private and public sectors. O
ver 

the years, w
e have grow

n from
 a sm

all group of 
engineers 

and 
planners 

to 
one 

of 
the 

m
ost 

respected consulting engineering firm
s in the nation

—
and 

a 
recognized 

leader 
in 

land 
developm

ent. 
Today, K

im
ley-H

orn has over 5,4
0

0
 em

ployees in 
m

ore than 9
5 offices across the U

nited S
tates and in 

P
uerto 

R
ico, 

offering 
a 

full 
range 

of 
consulting 

services to local, regional, national, and international 
clients.

E
ngineering N

ew
s-R

ecord (E
N

R
) annually com

piles 
and publishes the rankings of the 50

0
 largest U

.S
. 

design firm
s (architectural and engineering firm

s), 
m

easured by gross revenues. K
im

ley-H
orn’s sound 

grow
th and stability is reflected in its steady rise on 

E
N

R
’s top 50

0
 list. T

he firm
 first appeared on the list 

in 19
8

1, w
hen it ranked 4

21st. In 20
21, K

im
ley-H

orn 
ranked 15th overall and 3

rd am
ong the top 10

0
 “pure 

design firm
s.” T

his grow
th has been accom

panied by 
a steadfast com

m
itm

ent to providing responsive 

B
rickell C

ity C
enter

Y
e

a
rs

 in
 B

u
s

in
e

s
s

54
 years

N
u

m
b

e
r o

f E
m

p
lo

y
e

e
s

5,4
0

0
+

4
.4
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K
im

le
y

 H
o

rn
 

R
e

le
v

a
n

t P
ro

je
c

ts
Link at D

ouglas S
tation 

M
iam

i, F
lorida

D
esign D

istrict
M

iam
i, F

lorida

K
im

ley-H
orn 

provided 
transportation 

planning 
and 

engineering services for the D
esign D

istrict S
pecial 

A
rea P

lan (S
A

P
) in the C

ity of M
iam

i. T
he project 

included the redevelopm
ent of m

ore than 1.1 m
illion 

square feet of luxury retail space; 3
3

,0
0

0
 square feet 

of restaurant space; a sm
all hotel; and 10

0
 residential 

units. 
T

he 
traffic 

im
pact 

analysis 
(T

IA
) 

associated 
w

ith 
the 

S
A

P
 

w
as 

approved 
and 

K
im

ley-H
orn 

continues 
to 

provide 
on-call 

transportation 
engineering services, including entry gate/operations 
analyses, 

pedestrian 
access/flow

/crossing 
studies, 

loading area analyses, traffic signal design, area-w
ide 

access planning analysis and design, and conceptual 
access im

provem
ent studies.

T
he M

iam
i-D

ade C
ounty C

om
m

ission has approved 
significant 

redevelopm
ent 

for 
the 

S
outh 

M
iam

i 
D

ouglas 
R

oad 
M

etrorail 
station. 

T
he 

goal 
is 

to 
transform

 
the 

land 
around 

the 
train 

stop 
into 

an 
urban 

hub 
that 

w
ill 

increase 
interconnectivity 

throughout 
the 

region 
and 

reduce 
the 

need 
for 

residents 
to

rely on autom
obiles. K

im
ley-H

orn is providing traffic 
engineering services for this seven-acre site, w

hich 
has been nam

ed the Link at D
ouglas S

tation. P
lans 

for 
the 

redevelopm
ent 

include 
a 

150
-room

 
hotel, 

a pedestrian plaza, tw
o 25-unit residential tow

ers 
w

ith m
ore than 50

0
 apartm

ents, and 70
,0

0
0

 square 
feet 

of 
retail 

space. 
In 

addition, 
replacem

ents 
or 

im
provem

ents to escalators, lighting, and flooring are 
also included in the redevelopm

ent plans.

C
lient: N

/A

P
roject B

udget: N
/A

P
roject Type: M

ultifam
ily R

esidential

P
roject S

ize: 1.1 m
illion S

F

C
onstruction C

ost: N
/A

C
om

pletion: 20
20

H
ard C

onstruction C
osts O

R
 O

perating
/M

aintenance B
udget: N

/A

S
cope of W

ork: Transportation P
lanning and E

ngineering S
ervices

D
elivery A

pproach or M
ethod: N

/A

C
lient: N

/A

P
roject B

udget: N
/A

P
roject Type: M

ixed-use

P
roject S

ize: N
/A

C
onstruction C

ost: N
/A

C
om

pletion: T
B

D

H
ard C

onstruction C
osts O

R
 O

perating
/M

aintenance B
udget: N

/A

S
cope of W

ork: Transportation P
lanning and E

ngineering S
ervices

D
elivery A

pproach or M
ethod: N

/A

4
.4
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K
im

le
y

 H
o

rn
 

R
e

le
v

a
n

t P
ro

je
c

ts

G
rove C

entral 
M

iam
i, F

lorida
S

aw
yer’s Landing

/B
lock 5

5
 

M
iam

i, F
lorida

K
im

ley-H
orn 

provided 
transportation 

engineering 
services for the proposed m

ixed-use developm
ent 

including approxim
ately 578

 m
ultifam

ily residential 
units 

and 
approxim

ately 
253

,19
0

 
square 

feet 
of 

retail 
space. 

T
he 

parking 
dem

and 
for 

this 
developm

ent is satisfied by the construction of a 
five-level structured parking garage to be operated 
by the M

iam
i P

arking A
uthority (M

PA
). O

ur scope 
of w

ork included preparing traffic im
pact analyses 

(T
IA

) and m
aneuverability analyses.

K
im

ley-H
orn is providing traffic and civil engineering 

services for the on-site and off-site com
ponents of 

the m
ixed-use transit-oriented, urban developm

ent 
consisting of retail and residential use. T

he project 
entails 

the 
redevelopm

ent 
of 

an 
existing 

surface 
parking lot serving the G

rove M
etrorail S

tation in 
M

iam
i into a m

ulti-tenant retail facility and apartm
ent 

building. A
s part of the M

iam
i-D

ade C
ounty R

apid 
Transit 

Z
one 

(R
T

Z
), 

this 
project 

requires 
close 

coordination 
w

ith 
the 

M
iam

i-D
ade 

D
epartm

ent 
of 

Transit 
and 

P
ublic 

W
orks 

(D
T

P
W

) 
to 

ensure 
connectivity of buses, rail, bicycles, and pedestrians 
is enhanced. Traffic engineering services included 
traffic im

pact analysis (T
IA

), F
lorida D

epartm
ent of 

Transportation 
(F

D
O

T
) 

coordination/approvals, 
offsite 

im
provem

ent 
developm

ent, 
onsite 

traffic 
circulation analysis/review

, and traffic signal design. 
T

he project site abuts the M
etrorail corridor w

here 
historical 

use 
as 

a 
rail 

line 
left 

contam
ination 

requiring 
rem

edial 
actions 

in 
conjunction 

w
ith 

the 
developm

ent.

C
lient: M

PA

P
roject B

udget: N
/A

P
roject Type: M

ixed-use

P
roject S

ize: 253
,19

0
 S

F
 R

etail, 578
 A

partm
ent U

nits

C
onstruction C

ost: N
/A

C
om

pletion: T
B

D

H
ard C

onstruction C
osts O

R
 O

perating
/M

aintenance B
udget: N

/A

S
cope of W

ork: Traffi
c A

nalysis

D
elivery A

pproach or M
ethod: N

/A

C
lient: Terra

P
roject B

udget: N
/A

P
roject Type: M

ixed-use T
O

D

P
roject S

ize: N
/A

C
onstruction C

ost: N
/A

C
om

pletion: 20
23

H
ard C

onstruction C
osts O

R
 O

perating
/M

aintenance B
udget: N

/A

S
cope of W

ork: Traffi
c E

ngineering S
ervices

D
elivery A

pproach or M
ethod: N

/A

4
.4
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4
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 H
S

Q
 G

ro
u

p
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c
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H
S

Q
 understands the im

portance of com
pleting a 

project on tim
e and w

ithin budget. T
hat is w

here our 
project 

m
anagem

ent 
experience 

and 
approach 

allow
 

us 
to 

handle 
any 

size 
project. 

O
ur 

team
 

m
em

bers are recognized achievers in every aspect 
of the professional services that w

e provide w
ith a 

track record for innovative problem
 solving.

C
ertifications 

•
M

iam
i-D

ade C
ounty – S

B
E

•
P

alm
 B

each C
ounty – S

B
E

•
B

row
ard C

ounty – C
B

E
•

S
outh F

lorida W
ater M

anagem
ent D

istrict – S
B

E
•

S
tate of F

lorida M
inority C

ertification
•

F.D
.O

.T. – D
B

E

H
S

Q
 G

ro
u

p
, In

c
.

C
iv

il E
n

g
in

e
e

r

O
verview

H
S

Q
 G

roup, LLC
. w

as established in 20
0

4
 by three 

professional 
engineers, 

Jay 
H

uebner, 
N

our 
S

hehadeh, and A
ntonio Q

uevedo.  T
heir vision w

as to 
form

 an engineering and surveying firm
 to provide the 

highest quality services to both private developers 
and governm

ental agencies throughout F
lorida.  W

e 
have grow

n to over 4
0

 full tim
e professionals in our 

four locations.  S
ince its inception, H

S
Q

 has been 
providing 

engineering 
services 

to 
public 

clients 
in 

F
lorida including several M

unicipalities, C
ounties, and 

F
D

O
T, 

in 
addition 

to 
num

erous 
large 

private 
developers 

throughout 
the 

S
tate. 

O
ur 

services 
include 

transportation/roadw
ay, 

land 
developm

ent 
planning, 

drainage, 
w

ater 
and 

sew
er, 

surveying, 
construction m

anagem
ent, and inspection services. 

W
e have w

orking relationships w
ith top experts in 

the 
industry, 

and 
a 

track 
record 

for 
innovative 

problem
 

solving 
to 

m
eet 

any 
project 

needs 
regardless of its size.

M
odera B

ird

B
row

nsville Transit V
illa

Y
e

a
rs

 in
 B

u
s

in
e

s
s

19
 years

N
u

m
b

e
r o

f E
m

p
lo

y
e

e
s

4
0

4
.5
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 South Dade Government Center

Experience and Qualifications of Proposing Team

H
S

Q
 G

ro
u

p
, In

c
.

R
e

le
v

a
n

t P
ro

je
c

ts

M
odera M

etro 
M

iam
i, F

lorida
M

idtow
n 5

M
iam

i, F
lorida

T
he 

residential 
developm

ent 
consisted 

of 
the 

construction of a 25-story building w
ith a total of  4

22 
rental apartm

ent units. T
he building also included an 

internal 10
-story parking garage. H

S
Q

 G
roup provided 

all 
the 

civil 
engineering 

that 
w

as 
required 

for 
the 

project, 
both 

on-site 
and 

w
ithin 

the 
adjacent 

S
outhw

est 
72nd 

A
venue. 

U
sing 

Transoft 
S

olution’s 
A

uto-Turn 
softw

are, 
H

S
Q

 
prepared 

a 
vehicular 

m
aneuverability plan for the internal parking garage 

layout, including pavem
ent m

arkings and signage. O
ne 

of 
the 

developm
ent’s 

site 
am

enities 
w

as 
the 

construction 
of 

a 
neighborhood 

com
m

unity 
park, 

adjacent to the building. T
he park w

as donated to 
M

iam
i-D

ade C
ounty. T

he P
roperty is located w

ithin 
the D

ow
ntow

n K
endall

U
rban C

enter D
istrict zoning. 

P
art of the zoning requirem

ents w
as to design and 

construct 
portions 

of 
the 

future 
roadw

ay 
netw

ork 
w

ithin the district boundaries.

T
he 

m
ixed-use 

developm
ent 

consisted 
of 

the 
construction of a 24

-story building w
ith a total of 4

0
0

 
rental apartm

ent units, 20
,50

0
 S

.F. of retail space and 
4

,0
0

0
 

S
.F. 

of 
office 

space. 
T

he 
P

roperty 
is located w

ithin the m
aster planned developm

ent area 
know

n 
as 

M
iam

i 
M

idtow
n 

C
D

D
. 

H
S

Q
 

G
roup 

w
as responsible for all the civil engineering that w

as 
required for the project, both on-site and w

ithin the 
adjacent road right-of-w

ay areas. T
he site is located 

w
ithin 

a 
contam

inated 
zone. 

D
uring 

the 
perm

itting 
process, H

S
Q

 assisted the client and environm
ental 

consultant w
ith all the environm

ental perm
its, including 

construction dew
atering. T

he civil designs included 
the full re-construction of the adjacent roadw

ays and 
the 

installation 
of 

several 
on-site 

storm
w

ater 
discharge 

w
ells, 

as 
part 

of 
the 

proposed 
m

aster 
drainage system

. H
S

Q
 G

roup also supported the client 
and contractor through the final conveyance process 
w

ith both the C
ity of M

iam
i and M

iam
i-D

ade C
ounty.

C
lient: M

ill C
reel R

esidential

P
roject B

udget: N
/A

P
roject Type: M

ultifam
ily R

esidential

P
roject S

ize: 4
22 U

nits

C
onstruction C

ost: N
/A

C
om

pletion: 20
13

H
ard C

onstruction C
osts O

R
 O

perating
/M

aintenance B
udget: N

/A

S
cope of W

ork: C
ivil E

ngineering

D
elivery A

pproach or M
ethod: N

/A

C
lient: M

iam
i M

idtow
n O

w
ner LLC

P
roject B

udget: N
/A

P
roject Type: M

ixed-use

P
roject S

ize: Full reconstruction of adjacent roadw
ays

C
onstruction C

ost: N
/A

C
om

pletion: 20
11

H
ard C

onstruction C
osts O

R
 O

perating
/M

aintenance B
udget: N

/A

S
cope of W

ork: C
ivil E

ngineering

D
elivery A

pproach or M
ethod: N

/A

4
.5
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4
.5

B
row

nsville Transit V
illage 

M
iam

i, F
L

4444444444444444444444444444
55555555555555555

H
S

Q
 G

ro
u

p
, In

c
.

R
e

le
v

a
n

t P
ro

je
c

ts

M
odera B

ird
C

oral G
ables, F

L

A
s 

part 
of 

the 
developer’s 

agreem
ent 

for 
the 

proposed project by M
ill C

reek R
esidential, the 

M
iam

i- D
ade W

ater and S
ew

er D
epartm

ent (M
D

-
W

A
S

D
) 

required 
several 

w
ater 

m
ain 

upgrades 
w

ithin 
the 

adjacent 
right-of-w

ay 
areas. 

T
he 

project w
as located w

ithin the C
ity of M

iam
i on 

the 
south 

side 
of 

S
outhw

est 
4

0
th 

S
treet 

(S
R

 
9

76
 / B

ird R
oad), betw

een S
W

 3
8

th A
venue and 

S
W

 3
7th C

ourt. O
ne of the m

ain challenges for 
this project w

as the required connection to an 
existing 4

2” concrete w
ater m

ain w
ithin S

R
 9

76
. 

T
he existing w

ater m
ain is over 50

 years old and 
located w

ithin a m
ajor roadw

ay.  T
herefore, a 

special contractor w
as needed in order to install 

the tapping sleeve assem
bly and conduct the w

et 
tap. T

he night tim
e 

connection process w
as coordinated w

ith both M
D

-
W

A
S

D
 

and 
F

D
O

T
 

staff. 
 

T
here 

w
ere 

num
erous 

utility crossings that had to be coordinated during 
the 

design 
phase. 

H
S

Q
 

also 
assisted 

both 
M

ill 
C

reek and F
lorida P

ow
er &

 Light C
om

pany in the 
conduit design, plan preparation and perm

itting for 
a new

 F
P

L concrete duct bank (12 C
onduits) that 

had to be installed across B
ird R

oad in order to 
bring 

electrical 
service 

to 
the 

new
 

building. 
 

In 
addition, 

H
S

Q
 

also 
coordinated 

the 
rem

oval 
of 

several existing utility poles and the installation of a 
new

 high voltage transm
ission pole w

ithin P
eacock 

A
venue.

E
verett S

tew
art S

enior V
illage  w

as a m
ulti-phased 

project 
consisting 

of 
4

6
7 

residential 
apartm

ent 
units 

throughout 
five 

(5) 
m

id/high 
rise 

buildings.  
H

S
Q

 
G

roup 
w

as 
the 

civil 
engineer 

for 
the 

overall 
developm

ent.  T
he civil design w

ork included several 
m

ajor utility infrastructure im
provem

ents. T
he existing 

w
ater 

distribution 
system

 
w

as 
upgraded 

to 
a 

12” 
w

ater m
ain extension (1,8

0
0

 Linear F
eet) that w

as 
installed w

ithin N
orthw

est 53
rd S

treet and N
orthw

est 
29

th A
venue, along the entire length of the project 

site. A
 portion of the w

ater m
ain upgrades included 

the connection to the existing infrastructure w
ithin 

F
D

O
T

 
S

R
 

9
. 

T
his 

w
as 

an 
affordable 

housing 
developm

ent 
that 

w
as 

constructed 
w

ithin 
an 

underused parking lot and adjacent busw
ay ow

ned by 
the M

iam
i-D

ade Transit A
uthority.  Typical of m

ost 
housing 

projects, 
there 

w
ere 

extrem
ely 

critical 
tim

elines and funding deadlines for each phase of the 
design, 

perm
itting 

and 
construction 

of 
the 

overall 
developm

ent. 

C
lient: M

ill C
reek R

esidential

C
orw

il A
rchitects

R
esidential

26
2 R

ental A
partm

ent U
nits

P
roject C

om
pletion D

ate: 20
16

C
ivil D

esign, P
erm

itting &
 C

onstruction M
anagem

ent

C
lient: A

tlantic P
acifi

c C
om

m
unities

C
orw

il A
rchitects

R
esidential

4
6

7 R
ental A

partm
ent U

nits

P
roject C

om
pletion D

ate: 20
12

C
ivil D

esign, P
erm

itting &
 C

onstruction M
anagem

ent

MDC089
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L
a

s
a

rte
 L

L
C

R
e

a
l E

s
ta

te
 D

e
v

e
lo

p
m

e
n

t A
d

v
is

o
ry

 F
irm

Lasarte LLC
, a F

lorida Licensed R
eal E

state B
rokerage 

and D
evelopm

ent A
dvisory F

irm
, concentrates in the 

co-creation of projects w
ith preem

inent developers and 
institutional investm

ent firm
s. T

he firm
 sparks ideas and 

vets concepts w
ith global and local partners to create 

and execute landm
ark projects.  T

he firm
 w

as founded 
by Felix M

. Lasarte, a prom
inent zoning and governm

ent 
aff

airs law
yer in S

outh F
lorida, that has entitled over  

$
6

 B
illion of new

 developm
ent.

O
verview

N
atura G

ardens

S
anctuary D

oral

Y
e

a
rs

 in
 B

u
s

in
e

s
s

15 years

4
.6
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D
a

v
id

 M
a

rtin

C
E

O
, T

e
rra

A
s the C

E
O

 of M
iam

i-based developm
ent firm

 T
erra, 

D
avid M

artin has cultivated a portfolio of m
ore than five 

m
illion square feet of residential and com

m
ercial real 

estate 
valued 

in 
excess 

of 
$

8
 

billion. 
T

he 
firm

 
is active across all m

ajor real estate asset classes, 
including m

ultifam
ily apartm

ents, luxury condom
inium

s 
and single-fam

ily residences, retail and office space, 
hotels, and industrial properties. M

r. M
artin oversees 

several facets of Terra’s business, including real estate 
developm

ent, 
design, 

construction, 
financing, 

m
arketing, sales, and leasing.

U
nder 

M
r. 

M
artin’s 

leadership, 
Terra 

has 
achieved 

international 
acclaim

 
for 

its 
com

m
itm

ent 
to 

design 
excellence, 

resiliency 
m

easures, 
and 

sustainable 
developm

ent. 
S

ince 
launching 

the 
firm

 
in 

20
0

1, 
M

r. 
M

artin 
has 

excelled 
at 

assem
bling 

m
ultidisciplinary 

team
s of architects, designers, planners, engineers and 

builders 
to 

bring 
projects 

to 
life. 

R
ecent 

exam
ples 

include 
R

em
 

K
oolhaas/O

M
A

, 
R

enzo 
P

iano, 
B

jarke 
Ingels, D

aniel B
uren, R

uben and Isabel Toledo, M
eyer 

D
avis S

tudio, W
illiam

 S
ofield, W

est 8
, C

hef M
ichael 

S
chw

artz, 
R

ene 
G

onzalez, 
C

had 
O

ppenheim
, 

R
D

A
I, 

G
abellini S

heppard and m
ore.

A
 

F
lorida 

native, 
M

r. 
M

artin 
has 

taken 
a 

proactive 
role in ensuring his hom

etow
n is built to last. Terra 

integrates green space, resilient construction m
ethods, 

transit 
connectivity, 

and 
renew

able 
energy 

into 
its 

developm
ents 

w
herever 

possible. 
A

dditionally, 
M

r. 
M

artin has been and is involved in several boards and 
organizations, including serving as a m

em
ber of M

iam
i-

D
ade C

ounty’s B
iscayne B

ay Task F
orce, an A

dvisory 
B

oard m
em

ber for the U
niversity of M

iam
i’s M

asters 
in 

R
eal 

E
state 

D
evelopm

ent 
+ 

U
rbanism

 
(M

R
E

D
+U

) 
program

, 
C

hair 
of 

the 
N

eighborhoods 
C

om
m

ittee 
for 

T
he 

U
nderline, 

a 
10

-m
ile 

linear 
park 

now
 

under 
construction in M

iam
i, as w

ell as an active m
em

ber of 
the S

ea Level R
ise C

om
m

ittee.

B
e

rn
a

rd
o

 F
o

rt-B
re

s
c

ia
, F

A
IA

P
rin

c
ip

a
l, A

rq
u

ite
c

to
n

ic
a

B
ased in M

iam
i, B

ernardo F
ort-B

rescia is an aw
ard-

w
inning 

architect 
w

ho 
guides 

A
rquitectonica 

as 
founding 

principal. 
B

ernardo 
F

ort-B
rescia 

and 
his 

team
 focus on projects that com

bine com
m

ercially 
viability 

w
ith 

ecological 
sensitivity, 

and 
have 

com
pleted design w

ork in 59
 countries.

O
riginally 

from
 

P
eru, 

M
r. 

F
ort-B

rescia 
com

pleted 
studies 

in 
E

urope, 
w

here 
he 

developed 
fluency 

in 
several languages. A

fter pursuing urban planning and 
architectural 

studies 
at 

P
rinceton 

U
niversity, 

he 
earned his M

S
 in architecture from

 H
arvard U

niversity. 
H

e 
later 

taught 
at 

H
arvard 

U
niversity, 

as 
w

ell 
as 

F
lorida International U

niversity and the U
niversity of 

M
iam

i. 
O

ver 
the 

years, 
he 

has 
also 

served 
as 

architectural advisory board chair at these institutions.

S
ince establishing A

rquitectonica in the late 19
70

s, M
r. 

F
ort-B

rescia 
has 

been 
associated 

w
ith 

the 
use 

of innovative geom
etry, patterns, hues, and m

aterials 
that define M

iam
i’s urban character. E

xpanding his 
vision w

orldw
ide, he takes inspiration from

 the cultural 
and natural attributes of specific locations, such that a 
unique 

sense 
of 

place 
is 

am
plified. 

A
n 

A
m

erican 
Institute 

of 
A

rchitects 
(A

IA
) 

fellow
, 

B
ernardo 

F
ort-

B
rescia has received the A

IA
’s S

ilver M
edal.

T
e

a
m

 B
io

s

P
e

d
ro

 M
a

rtin

C
o

-F
o

u
n

d
e

r, T
e

rra

P
edro M

artin is C
hairm

an of Terra, w
hich he co-

founded in 20
0

1. S
ince then, M

r. M
artin has led 

the com
pany to becom

e one of S
outh F

lorida’s 
m

ost 
active 

real 
estate 

firm
s, 

w
ith 

a 
portfolio 

valued 
at 

nearly 
$

5 
billion 

of 
com

m
ercial 

and 
residential developm

ent.

M
r. M

artin’s career in real estate has focused 
on 

transform
ing 

som
e 

of 
S

outh 
F

lorida’s 
m

ost 
im

portant neighborhoods through responsible and 
com

m
unity-centered 

developm
ent, 

including 
M

iam
i B

each, D
adeland, D

ow
ntow

n M
iam

i, D
oral, 

C
oconut G

rove, W
eston and P

em
broke P

ines. H
is 

track record of success over the years earned 
him

 
the 

A
m

erican 
Institute 

of 
A

rchitects’ 
prestigious D

eveloper of the Year aw
ard.

Today, 
Terra 

is 
at 

the 
helm

 
of 

developm
ents 

involving m
any of the w

orld’s prem
ier architects, 

designers 
and 

urban 
planners. 

R
ecent 

design 
collaborators 

of 
the 

firm
 

include 
R

enzo 
P

iano, 
R

em
 

K
oolhaas, 

B
jarke 

Ingels, 
R

ene 
G

onzalez, 
C

had O
ppenheim

 and  R
oney M

ateu.

E
x

p
e

rie
n

c
e

 a
n

d
 Q

u
a

lifi
c

a
tio

n
s

E
ric

 S
in

g
e

r

B
ilz

in
  S

u
m

b
e

rg

E
ric S

inger is a m
em

ber of B
ilzin S

um
berg’s P

3
 and 

G
overnm

ent 
C

ontracting 
team

. 
E

ric 
represents 

both public- and private-sector clients in the areas 
of 

governm
ent 

contracting 
and 

com
plex 

governm
ent transactions, including public-private 

partnerships 
(P

3
). 

E
ric 

has 
negotiated 

developm
ent 

agreem
ents 

for 
a 

w
ide 

variety 
of 

public assets and public-private developm
ents, and 

has represented clients on som
e of M

iam
i’s m

ost 
transform

ative 
public-private 

projects. 
E

ric 
also 

handles 
the 

full 
spectrum

 
of 

public-contracting 
issues, 

from
 

preparation 
of 

proposals 
through 

appeals 
of 

adm
inistrative 

bid 
protests. 

E
ric 

also 
routinely 

represents clients in connection w
ith post-aw

ard 
contract 

com
pliance 

and 
regulatory 

com
pliance, 

including com
pliance w

ith the m
yriad of regulations 

applicable 
to 

the 
developm

ent 
of 

governm
ent-

ow
ned 

property, 
including 

contractor-w
age 

regulations, subcontractor-preference regulations 
(such as D

B
E

, M
B

E
, W

B
E

, and S
B

E
 requirem

ents), 
and public-art requirem

ents.
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Experience and Qualifications of Proposing Team

A
n

to
n

io
 Q

u
e

v
e

d
o

H
S

Q

M
r. Q

uevedo has over 25 years of experience in civil 
engineering 

design, 
project, 

and 
construction 

m
anagem

ent. 
H

is 
experience 

includes 
w

ater 
distribution 

system
s, 

w
astew

ater 
collection 

and 
transm

ission 
system

s, 
sew

age 
pum

p 
station 

designs, 
drainage 

system
s 

and 
roadw

ays. 
M

r. 
Q

uevedo 
has 

w
orked 

throughout 
the 

tri-county 
area, but specifically w

ithin M
iam

i-D
ade C

ounty. H
e 

has 
com

pleted 
num

erous 
projects 

including 
residential, 

com
m

ercial, 
and 

industrial 
developm

ents. 
H

e 
has 

also 
w

orked 
on 

various 
m

unicipal and neighborhood im
provem

ent projects 
for 

M
iam

i-D
ade 

W
ater

&
 

S
ew

er 
D

epartm
ent, 

M
iam

i-D
ade 

Transit, 
and 

several m
unicipalities throughout the county. H

e has 
extensive perm

itting experience w
ithin M

iam
i-D

ade 
C

ounty including processing perm
its through M

D
-

W
A

S
D

, 
M

D
-R

E
R

 
(D

E
R

M
), 

M
D

C
 

P
ublic 

W
orks 

D
epartm

ent, F
D

O
T

 (D
istrict 6

), D
ade C

ounty H
ealth 

D
epartm

ent and the F
D

E
P, in addition to several 

other state and local governm
ental agencies and 

m
unicipalities.

J
o

h
n

 M
c

w
illia

m
s

 

K
im

le
y

 H
o

rn

John has m
ore than 24

 years of traffic engineering 
and 

transportation 
planning 

experience 
in 

S
outh 

F
lorida. 

T
his 

experience 
includes 

traffic 
im

pact 
studies, m

ultim
odal planning/design, and site plan 

developm
ent. John graduated w

ith a B
achelor of 

S
cience 

degree 
in 

C
ivil 

E
ngineering 

from
 

O
hio 

N
orthern U

niversity and is a m
em

ber of U
rban Land 

Institute 
(U

LI) 
and 

the 
Institute 

of 
Transportation 

E
ngineers 

(IT
E

). 
H

e 
is 

also 
a 

graduate 
of 

U
LI’s 

Leadership 
Institute. 

John 
has 

served 
as 

the 
transportation 

project 
m

anager 
for 

num
erous 

transit-oriented 
developm

ent 
(T

O
D

) 
projects 

throughout S
outh F

lorida, including B
rightline’s F

ort 
Lauderdale S

tation, G
rove C

entral, D
olphin S

tation, 
and 

M
iam

i 
C

entral. 
H

e 
provided 

traffic 
im

pact 
analysis (T

IA
), station site plan developm

ent, and 
agency 

perm
itting 

services 
for 

these 
projects. 

John’s 
clients 

include 
the 

F
lorida 

D
epartm

ent 
of 

Transportation (F
D

O
T

), the C
ity of A

ventura, and the 
C

ity 
of 

P
om

pano 
B

each. 
H

e 
has 

successfully 
developed 

creative 
operational 

roadw
ay 

im
provem

ents/ site circulation design in constrained 
areas 

by 
com

bining 
his 

transportation 
planning 

know
ledge w

ith his expertise in design.

A
lb

e
rt E

. D
o

ts
o

n
, J

r.

B
ilz

in
  S

u
m

b
e

rg

A
lbert E

. D
otson, Jr., M

anaging P
artner, handles 

federal 
and 

local 
governm

ent 
procurem

ent 
contracts and com

pliance. H
e also represents real 

estate developers in securing land use, zoning and 
other governm

ent approvals and perm
its for large-

scale 
real 

estate 
developm

ents. 
A

l 
routinely 

negotiates 
econom

ic 
developm

ent 
incentive 

program
s on behalf of m

ajor U
.S

. corporate clients.
A

l’s 
w

ork 
includes 

representing 
developers 

and 
contractors 

in 
com

plying 
w

ith 
the 

governm
ent 

procurem
ent procedures of various agencies of the 

F
ederal governm

ent, S
tate of F

lorida, M
iam

i-D
ade 

C
ounty, and the cities of M

iam
i, C

oral G
ables, and 

M
iam

i B
each. 

T
e

a
m

 B
io

s
E

x
p

e
rie

n
c

e
 a

n
d

 Q
u

a
lifi

c
a

tio
n

s

F
e

lix
 L

a
s

a
rte

P
re

s
id

e
n

t, L
a

s
a

rte
 L

L
C

F
elix 

M
. 

Lasarte 
is 

the 
founder 

and 
P

resident 
of Lasarte LLC

. H
e has been practicing law

 in the 
areas of zoning and governm

ental relations since 
19

9
4

 
and 

practiced 
for 

m
any 

years 
at 

large national law
 firm

s before opening his ow
n 

firm
 

in 
20

0
8

. 
M

r. 
Lasarte 

advises 
clients 

on 
governm

ental regulatory and procurem
ent issues 

in S
outh F

lorida. H
e represents national and local 

developers w
ith zoning and perm

itting issues from
 

the inception of the project to the com
pletion. M

r. 
Lasarte 

acquires, 
entitles, 

and 
develops 

properties throughout S
outh F

lorida. 
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Memorandum
Date: April 10, 2023

To: Jacqueline Lorenzo, Real Estate Manager
Miami-Dade County Internal Services Department

From: Rashid Istambouli, P.E. Senior Division Chief
Division of Environmental Resources Management
Regulatory and Economic Resources

Subject: South Dade Government Center approximate 12-acre portion proposed lease and 
development for Affordable Housing Purposes revised 5-8-2023

Location: 10740 SW 211 St, 10820 SW 211 ST, and SW 10700 SW 211 ST. 
Primary Folio: 36-6007-000-0551; additional folios for assessment: 36-6007-000-0537, 36-6007-000-

0552, 36-6007-0555, 36-6008-000-0060 
Total area: + 12 acres approximately (no survey provided)
Proposed Use: 500 residential units with approximately 50,000 square feet ground floor lobby and 
Amenities, 5,000 square foot childcare center, 4,000 square feet non-profit coworking office, and 
Various Programmed Outdoor Spaces.  

The Division of Environmental Resources Management (DERM) has reviewed the below conceptual site 
plan for the proposed lease and development of a 14-acre portion of South Dade Government Center 
for Affordable Housing purposes from Terra Group, and offers the following preliminary comments:

Environmental Monitoring and Restoration Division Requirements
The subject properties have records of current contamination issues tracked under Miami Dade County 
GSA (DERM-UT-2154) and Miami Dade County MDTA/DTPW (DERM UT-752). Furthermore, based on 
the proposed transition from a commercial use to a residential use, the EMRD of DERM requires that a 
Phase 1 and Phase 2 Environmental Site Assessment prepared in accordance with ASTM standards be 
conducted at the site prior to site development and prior to the submittal of site development plans 
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Proposed Lease and Development of a Portion of 
South Dade Government Center for Affordable Housing Purposes
Page 2 
 
through the building department review process. DERM review and approval of said documents shall be 
required. Further, all construction plans (inclusive of drainage) and dewatering plans shall require DERM 
review and approval as it relates to environmental contamination issues. Be advised that the DERM 
review of this proposed project does not constitute an approval of any site plans, drainage plans, or 
development plans that may be included as part of this preliminary review.

Natural Resources Division Requirements
The subject properties associated with the proposed lease contain tree resources, including specimen 
trees (trees with a trunk diameter at breast height of 18 inches or greater), as identified with Tree 
Removal Permits #12701 and #2214257. Specimen trees are protected by Section 24-49.2(II) of the 
Code. This Division advises the applicant of the following:

1. This preliminary review is not an authorization to remove and/or relocate tree resources that are 
subject to the Tree Preservation and Protection provisions of the Code without a Miami-Dade 
County Tree Permit. Any development or redevelopment will be required to comply with Tree 
Removal Permits #12701 and #2214257 and the conditions within these permits to preserve 
specimen trees, and an additional tree permit will be required prior to the removal and/or 
relocation of trees not approved in these tree permits. This Division recommends that the 
applicant contact the Tree and Forest Resources Section at (305) 372-6574 or 
tfrs@miamidade.gov for further information regarding permitting procedures and requirements.

2. Future site plans for the proposed development must be consistent with the requirements to 
preserve specimen trees except in cases where DERM has determined that a specimen tree 
cannot be preserved pursuant to 24-49.2(4)(II)(2) of the Code. This preliminary review shall not 
be construed as an approval to remove specimen trees due to a determination of unreasonable 
loss of usable space pursuant to 24-49.2(4)(II)(2)(b). 

3. All prohibited species listed in Section 24-49.9 that exist within the area associated with the 
proposed amendment shall be removed prior to development or redevelopment and any 
developed parcels shall be maintained to prevent the growth or accumulation of prohibited 
species in accordance with Section 24-49.9 of the Code.

Drainage and Flood Protection Requirements
1. According to the DERM records, the proposed development is located next to the FEC railway 

tracks. Pursuant to Section 24-48.1(1)(f) of the Miami-Dade County Code, a DERM Class VI 
permit is required prior to DERM approval of development orders that would allow the installation 
of a drainage (or surface water management) in areas that has known soil or groundwater 
contamination, or is a proposed land use that uses, generates, handles, disposes of, discharges, 
or stores hazardous materials. Please contact the Pollution Remediation Section at (305)372-
6700 or dermpcd@miamidade.gov for further assistance.

2. Any new development or redevelopment involving 2 acres or more of impervious area or 10 acres 
to the total area shall require a DERM Surface Water Management General Permit (SWMGP) 
for the construction and operation of the required surface water management system.

3. Pursuant to section 24-48.1(1)(e) of the Miami-Dade County Code, a DERM Class V permit is
required for any construction activities that require dewatering. Class V permits are required for 
any dewatering of groundwater, surface water, or water that has entered an underground facility, 
excavation, or trench.

4. Site grading and development plans shall comply with the requirements of Chapter 11C of the 
Code or subsequent standards in effect at the time of review and approval, as well as with all 
state and federal criteria, and shall not cause flooding of adjacent properties.
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5. Stormwater shall be required to be retained on-site utilizing a properly designed seepage or
infiltration drainage system demonstrating that the retention requirements and other standards
in the Federal, State, County and Local regulations are met. Any grading and drainage
improvements, or development, significant redevelopment, or substantial improvements, within
any parcels will require a review and approval, demonstrating with signed and sealed engineering
calculations by the developer and/or lessee, that the required retention of stormwater on site is
being achieved with a properly engineered stormwater management system and that the
proposed development, grading and drainage improvement shall not negatively impact adjacent,
upstream or downstream properties. The road drainage systems shall provide service that
complies with the minimum requirements outlined in the applicable code. Most current and
groundwater level data available at the time of the review and approval shall be used.

6. The Black Creek canal (C-1) is interconnected with the nearby Cutler Ridge secondary canal
which provides flood protection for the surrounding neighborhoods. The proposed development
is located just north of and adjacent to the Black Creek canal (C-1). Any discharge and/or surface
runoff from the development into the Black Creek canal (C-1) could potentially impact the Cutler
Ridge secondary canal. Therefore, the Engineer of Record for the proposed project shall provide
signed and sealed calculations demonstrating there are no adverse impacts in the pre- vs post-
project canal stages in the in the Cutler Ridge secondary canal including water quality impacts,
and to ensure that the level of flood protection service provided is maintained.

7. Pursuant to Section 24-48.1(1)(b) of the Code, a DERM Class II permit is required for the
construction, installation, and/or alteration of any outfall or overflow system discharging into any
water body of Miami-Dade County.

8. The developer, lessee, or subsequent owners shall be responsible for maintaining and operating
the stormwater retention system associated with the proposed development once it is approved
and built. Any required improvements/development will be subject to review and approval by
RER-DERM and will also include application for necessary permits and completing/certifying the
improvements after completion.

9. If the level of service required for any public conveyance system is negatively impacted because
of the proposed development, the developer, lessee, and/or subsequent owner(s) shall be
responsible to implement capital improvements of the stormwater infrastructure, as required by
DERM.

Please contact the DERM Water Control Section at (305) 372-6681
or dermwatercontrol@miamidade.gov for further information regarding permitting procedures and 
requirements.

Public water and public sanitary sewer Requirements
According to DERM records, the property is connected to public water and sewer. In accordance with 
Chapter 24 of the Miami-Dade County Code (the Code), any new development will require connection 
to the public water supply system and sanitary sewer system. Please note, only the Miami-Dade Water 
and Sewer Department can provide the actual points of connection.   

1. All proposed development shall connect to public water and sanitary sewer infrastructure.

2. If a private sanitary sewer pump station is required, the station shall be designed pursuant to
Chapter 24-42.2 of the County Code and Chapter 62-604, Florida Administrative Code.
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3. Any future construction within the development area shall comply with the requirements 
mandated by the Federal Consent Decree Case: N0. 1:12-cv-24400-FAM, effective Dec 6,
2013, with the goal of eliminating all Sanitary Sewer Overflows (SSOs) and Prohibited 
Bypasses. 

4. All wastewater collection and/or transmission systems serving more than one parcel shall be 
public. Private systems will be limited to one building on one parcel connecting directly to a public 
system without traversing other parcels. 

5. All public wastewater collection and transmission systems shall be protected from flood waters 
and inflow by having all mechanical and electrical equipment and all system openings placed 
above the Base Flood Elevation plus applicable freeboard and sea level rise. Freeboard and sea 
level rise are independent and cumulative (e.g., for a BFE of 8-feet with 24-inch freeboard and 
24-inch Sea Level Rise requirements, all openings shall be above 12-feet). Openings include, 
but are not limited to, all manholes, pump station wet wells, and system vents. When the required 
minimum elevations (BFE + Freeboard +Sea Level Rise) cannot be attained for system openings 
(e.g., manholes, wet wells), openings shall be elevated to be protected from a 10-yr storm and 
include water-tight and bolted covers/hatches. The entire assembly, structure, ring, frame, etc., 
shall be Water-Tight to sustain as a minimum, a water column pressure equivalent to the 
difference between opening elevation and minimum required elevation (BFE + Freeboard +Sea 
Level Rise). Freeboard shall be no less than 12-inches for substantial systems and 24-inches for 
essential systems. Sea Level Rise shall be, at a minimum, IPCC Median at 50 years. For 
example, for a BFE of 8-feet, an essential system manhole opening shall be set at or above 8-
feet + 24-inches + 21-inches or 11 feet 9-inches or include a water-tight bolted cover. Essential 
systems are those that serve essential facilities (e.g., hospitals) or are required to include an 
emergency generator. All others are substantial systems.

This memorandum does not constitute DERM approval of the proposed project. DERM review and approval 
is required for development permits, environmental permits, other additional approvals, and additional
development permits to complete the project in compliance with the Code or environmental regulations in 
effect at the time of application.

If you have any questions concerning the comments or wish to discuss this matter further, please contact 
Christine Velazquez at (305) 372-6764.
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REDD Conveyance Due Diligence Checklist 
 
Applicant (Entity/Principal(s)): Terra International Services, LLC / TAF SDGC, LLC / David Martin and Pedro Martin 
 
Principal Address: 3310 Mary Street, Suite 302, Coconut Grove, FL 33133   
 
Registered & Active on Sunbiz?     Yes  No   
(attach “Detail by Entity Name”) 

Executed Disclosure Affidavit Provided?    Yes  No  
(attach executed Disclosure) 
 
Applicant’s Principals (Entities & Individuals) 
David P Martin and Pedro A Martin            
                
 
Evidence of Registration with INFORMS?    Yes  No  
 
Is the Applicant or any of its principals identified within the following: 

 Debarment List      Yes  No  
 Delinquent Contractors      Yes  No 
 Florida Suspended Contractors    Yes  No 
 Scrutinized Companies     Yes  No 
 Scrutinized Companies that boycott Israel   Yes  No 
 System for Award Management    Yes  No 
 Department of Justice     Yes  No 

 
If yes, please provide greater detail:  N/A           
 
Is the Applicant or any of its Principals identified within the following for any relevant responsibility issues: 

 Miami Dade Clerk of Court Official Record Search  Yes  No 
 Miami Dade Clerk of Court Civil Search    Yes  No 

 
If yes, please provide greater detail:  Please note that the Official Record Search and Civil Search yielded numerous 
results that may or may not apply to the principals due to the common nature of the principal’s names. No items relevant 
to the performance of the proposed agreement were identified within the past ten (10) years when the middle initial of 
each principal was included. Note that open Case No. 2023-011877-CA-01 alleges construction negligence against Terra 
International Services, LLC.              
 
Has the County conveyed any interest in real property to the Applicant or any of its Principals?  Yes  No  
(attach past conveyance resolutions identified in Legistar) 
 
If past conveyance(s) identified, is Applicant compliant with existing restrictions?    Yes  No 
 
Please provide greater detail:  See attached Resolution Nos. R-612-21 (Lease with Terra International Services, LLC for 
Transit-Oriented Development at Dolphin Station) and R-1249-20 (Recent Amendment to Lease with Terra affiliate, GRP 
Grove Metro Station, LLC, for Transit-Oriented Development at Coconut Grove Metrorail Station)      
 
Has an internet search on the Applicant or its Principals revealed any publications of note?     Yes  No 
 
If yes, please provide greater detail: Internet search revealed a lawsuit initiated by the victims and families of the surfside 
collapse against various defendants, including Terra International Services, LLC, which managed the development of the 
adjacent Eight Seven Park. The lawsuit alleged the Terra-led development contributed to the surfside collapse a few 
years later and resulted in a $28M settlement with Terra.          
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Approved                                                    Mayor  Agenda Item No. 
Veto __________     
Override __________   
 
 

 
RESOLUTION NO. ________________________ 

 
RESOLUTION DECLARING AS SURPLUS 
APPROXIMATELY 7.286 ACRES OF COUNTY-OWNED 
LAND LOCATED AT 10740 SW 211 STREET, CUTLER BAY, 
FLORIDA, CONSISTING PRIMARILY OF SURFACE 
PARKING ON THE SOUTH SIDE OF THE SOUTH DADE 
GOVERNMENT CENTER SITE (PROPERTY); DECLARING 
AS SURPLUS, SUBJECT TO CERTAIN CONDITIONS, AN 
ADDITIONAL 3.416 ACRES OF ADJACENT LAND ON THE 
PROPERTY’S WEST SIDE (FLEET OPERATIONS 
PROPERTY); REVISING THE INVENTORY LIST OF REAL 
PROPERTIES FOR AFFORDABLE HOUSING, AFTER A 
PUBLIC HEARING, TO INCLUDE THE PROPERTY AND 
THE FLEET OPERATIONS PROPERTY IN ACCORDANCE 
WITH SECTION 125.379, FLORIDA STATUTES; 
APPROVING OF AND AUTHORIZING THE COUNTY 
MAYOR OR COUNTY MAYOR’S DESIGNEE TO EXECUTE 
A LEASE AGREEMENT BETWEEN MIAMI-DADE 
COUNTY (AS LANDLORD) AND TAF SDGC, LLC, A 
FLORIDA LIMITED LIABILITY COMPANY (AS TENANT) 
FOR THE DEVELOPMENT OF THE PROPERTY WITH 352 
UNITS OF AFFORDABLE HOUSING, RESIDENTIAL 
AMENITIES, AND SURFACE PARKING, FOR A TERM OF 
99 YEARS, WITH A PROJECTED REVENUE IN THE 
AMOUNT OF $27,076,155.00 IN RENTAL INCOME, AND 
APPROVING THE GRANTING OF A FIVE-YEAR OPTION 
TO TENANT, SUBJECT TO CERTAIN CONDITIONS, TO 
LEASE THE FLEET OPERATIONS PROPERTY FOR THE 
PURPOSE OF DEVELOPING AN ADDITIONAL 323 UNITS 
OF AFFORDABLE HOUSING AND PARKING SPACES, 
WITH A PROJECTED REVENUE OF $79,024,074.00 IN 
GROUND RENTAL INCOME; WAIVING RESOLUTION 
NOS. R-407-19 AND R-64-16; DIRECTING AND 
AUTHORIZING THE COUNTY MAYOR OR COUNTY 
MAYOR’S DESIGNEE TO NEGOTIATE AND FINALIZE 
TERMS AND CONDITIONS OF OPTION LEASE AND 
RENTAL REGULATORY AGREEMENT, AND TO 
EXECUTE SAME; AND TO EXERCISE ALL PROVISIONS 
CONTAINED THEREIN AND TO TAKE ALL ACTIONS TO 
EFFECTUATE SAME 
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   Page No. 2 
 
 WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying 

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

WHEREAS, the County is the owner of certain real property located at 10740 S.W. 211 

Street, Cutler Bay, Florida, including (i) portions of Folio Nos. 36-6007-000-0537, 36-6007-000-

0551 and 36-6008-000-0060 comprised of approximately 7.286 acres (the “Property”); and (ii) 

portions of Folio Nos. 36-6007-000-0551 and 36-6007-000-0552 comprised of approximately 

3.416 acres (the “Fleet Operations Property”), all as legally defined in Exhibits A and B to the 

Lease and Development Agreement attached hereto and incorporated herein as Exhibit “1” (the 

“Lease”); and 

WHEREAS, TAF SDGC, LLC, a Florida limited liability company (“Tenant”), has 

submitted an application to the County, which seeks a lease of the Property, and proposes to 

develop the Property with a minimum of 352 units of  affordable housing, along with residential  

amenities, and parking spaces for the residents of the units (the “Project”), with the rents for said 

units meeting the requirements of “Affordable” as per section 420.0004(3), Florida Statutes, with 

rents capped at those established for individuals and families earning no more than 120 percent of 

the area median income for Miami-Dade County, for the entire 99-year term of the Lease; and 

WHEREAS, the projected revenue from the Lease is $27,076,155.00 in ground rental 

income, including an initial rent payment of $5,755,000.00; and  

WHEREAS, a trailer is currently located on a portion of the Property, where the Miami-

Dade County Animal Services Department (“ASD”) provides cat spaying and neutering services 

to the community (“ASD Services”); and 
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WHEREAS, the trailer and/or the ASD Services will be relocated before the Tenant takes 

possession of the Property so that ASD will be able to continue to render the ASD Services, and 

the Lease requires the Tenant to contribute $100,000.00 towards such relocation costs with all 

remaining costs not to exceed $2,000,000.00, to be funded through the Countywide General Fund, 

specifically Fund G3002, Dept AD1010000; and  

WHEREAS, this Board has determined that, once the ASD Services are relocated, the 

Property is not needed for County purposes; and 

WHEREAS, the development of the Property is projected to take place in one phase, 

allowing 18 months from the effective date of this resolution to obtain all the zoning and final, 

non-appealable site plan approvals; 24 months from the effective date to secure and close on all 

the necessary financing, subject to two three-month extension periods; 24 months from the 

effective date to obtain all building permits and commence construction; and 42 months from the 

effective date to complete construction, subject to extensions not to exceed two years, inclusive of 

unavoidable delays, and upon payment to the County of an extension fee for each month of 

extension requested, all as set forth in greater detail in the Lease; and  

WHEREAS, if the Tenant fails to use the Property in accordance with the requirements of 

the Lease and within the stated timeframes, then the County has the right to terminate the Lease; 

and 

WHEREAS, the Tenant has also requested a five-year exclusive option to lease (“Option 

to Lease”) the Fleet Operations Property, should it become available as surplus property, as 

determined in the County’s sole and absolute discretion, in order for Tenant to build a minimum 

of an additional 323 units of affordable housing and surface parking (“Project Phase 2”); and  
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WHEREAS, the Project and Project Phase 2, if built, will together form a cohesive 

affordable housing development with a minimum total of 675 units; and 

WHEREAS, the projected revenue of the Project Phase 2 is $79,024,074.00 in ground 

rental income, which would bring the combined ground rental revenue for both phases to 

$106,100,229.00; and  

WHEREAS, the County currently houses its fleet operations on the Fleet Operations 

Property, where the Project Phase 2 would be developed, but the County may be able to relocate 

said use within the Option to Lease period, in which case, if the County has no other use for the 

Fleet Operations Property and if the County is able to resolve issues related to the Fleet Operations 

Property’s proximity to a fire station operated by the Miami-Dade Fire Rescue Department, as 

determined in the discretion of the County Mayor or County Mayor’s designee, then the Option to 

Lease may be exercised  and the Fleet Operations Property would be declared as surplus; and  

WHEREAS, the Option to Lease provision is included in the Lease, but if exercised, the 

Tenant, or an affiliate of Tenant, would enter into a new lease with the County as Landlord, which 

would mirror the Lease, and which would not require Board approval absent material changes 

other than the legal description, the conceptual plan with minimum number of units (323), the rent 

schedule, and the milestone deadlines for Project Phase 2 which would run from the effective date 

of the new lease (the “Option Lease”); and   

WHEREAS, section 125.379, Florida Statutes, allows this Board the use of County-owned 

property for the provision of permanent affordable housing and requires that: (i) each county 

prepare an inventory list of all real property within its jurisdiction to which the county holds fee 

simple title that is appropriate for use as affordable housing; (ii) the inventory list include the 

address and legal description of each such real property and specify whether the property is vacant 
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or improved; and (iii) the governing body of the county review the inventory list at a public 

hearing, revise it at the conclusion of the public hearing, and adopt a resolution that includes an 

inventory list of such property following the public hearing; and 

WHEREAS, this Board finds that the Property and the Fleet Operations Property are 

appropriate for use as affordable housing and therefore wishes to revise the County’s inventory 

list of real properties for affordable housing to include the Property and the Fleet Operations 

Property, 

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

COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:  

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

fully set forth herein. 

Section 2. This Board declares the Property surplus, and in accordance with section 

125.379, Florida Statutes, revises the inventory list of real properties for affordable housing use, 

after a public hearing, to include the Property.  This Board further declares the Fleet Operations 

Property surplus contingent upon a determination by the County Mayor or County Mayor’s 

designee as further set forth in the Lease that no County use exists for the Fleet Operations 

Property, and, in accordance with section 125.379, Florida Statutes, revises the inventory list of 

real properties for affordable housing use, after a public hearing, to include the Fleet Operations 

Property.  
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Section 3. This Board approves, pursuant to section 125.379,  Florida Statutes, the 

lease of the Property to Tenant, in substantially the form attached hereto as Exhibit “1,” for 

the development and rental of affordable housing, along with residential  amenities and parking 

spaces to serve the residents of the units, for a term of 99 years, with annual rent as set forth in 

the Lease, and including the Option Lease.   

Section 4. This Board authorizes the County Mayor or County Mayor’s designee to 

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

County Attorney’s Office, in generally the form attached as Schedule 12.1 to the Lease and 

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

to further negotiate the terms of the Rental Regulatory Agreement in a manner consistent with 

this resolution, including, but not limited to, negotiating the rents for each of the units constructed 

on the Property, and if the Option to Lease is exercised, the Fleet Operations Property, with the 

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

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

Miami-Dade County by the United States Department of Housing and Urban Development or 

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

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

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

Section 5. This Board waives Resolution No. R-407-19 (requiring four weeks’ 

advance notice to be provided for the non-competitive lease of County land pursuant to section 

125.379, Florida Statutes), and Resolution No. R-64-16 (requiring a lease termination in the event 

that an emergency arises where the County requires the leased property) for this transaction. 
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Section 6. This Board authorizes the County Mayor or County Mayor’s designee to:  

(a) execute the Lease with Tenant as well as the Option Lease if the Option to Lease is exercised; 

(b) negotiate and finalize the terms of the Option Lease in the event that the Option to Lease is 

exercised, within the parameters set forth in this resolution; (c) exercise all rights conferred in the 

Lease and the Option Lease including, but not limited to, (i) any rights of termination; (ii) reviewing 

and approving documents, plans, applications, and requests required or allowed by Tenant to be 

submitted to the County pursuant to the Lease; (iii) consenting to actions, events, and undertakings 

by the Tenant or extensions of time periods for which consent is required by the County, including, 

but not limited to, extensions of time for the performance of any obligation by the Tenant under 

the Lease; (iv) executing any and all documents on behalf of the County as may be necessary or 

convenient to the foregoing approvals, consents, and appointments; (v) assisting the Tenant with 

and executing on behalf of the County any applications or other documents, needed to comply 

with applicable regulatory procedures and to secure permits or other approvals to accomplish the 

construction of any and all improvements in and refurbishments of the Property and the Project; 

(vi) amending the Lease to correct any typographical or non-material errors to address revisions 

or supplements hereto of a non-material nature or to carry out the purposes of the Lease; (vii) 

executing or consenting to, at the sole discretion of the County Mayor or County Mayor’s designee 

subleases or assignments, bifurcations, partial assignments and partial terminations of the Lease, 

including any amendments, extensions, and modifications thereto; (viii) amending the Lease to 

incorporate reasonable market lender protections based on the type and financing required for the 

Project and the County’s reasonable requirements for and limitations upon such protections, which 

revisions may include, without limitation, revisions to the cure period provided to the Lenders in 

the Lease; and (ix) executing recognition and non-disturbance agreements and issue estoppel 
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statements; (d) take all actions necessary to effectuate the same; and (e) submit a copy of the final, 

executed Lease, Option Lease and Rental Regulatory Agreement to the Clerk of the Board who 

shall file same along with this resolution in accordance with Resolution No. R-974-09.  

The foregoing resolution was offered by Commissioner ,  

who moved its adoption.  The motion was seconded by Commissioner         

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

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

Marleine Bastien Juan Carlos Bermudez 
Kevin Marino Cabrera Sen. René García 
Roberto J. Gonzalez Keon Hardemon 
Danielle Cohen Higgins Eileen Higgins 
Kionne L. McGhee Raquel A. Regalado 
Micky Steinberg 
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The Chairperson thereupon declared this resolution duly passed and adopted this 1st day 

of October, 2024.  This resolution shall become effective upon the earlier of (1) 10 days after the 

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

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

filing of this approval with the Clerk of the Board. 

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

JUAN FERNANDEZ-BARQUIN, CLERK

By:________________________ 
         Deputy Clerk 

Approved by County Attorney as 
to form and legal sufficiency.  

Debra Herman
Terrence A. Smith
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LEASE AND DEVELOPMENT AGREEMENT

THIS LEASE AND DEVELOPMENT AGREEMENT (this “Lease”), dated as of the ____
day of ________, 20__, is made by and between MIAMI-DADE COUNTY, a political 
subdivision of the State of Florida, (the “County” or “Landlord”), and TAF SDGC, LLC, a 
Florida limited liability company, and its permitted successors and assigns (the “Tenant”).  The 
Landlord and the Tenant are sometimes collectively referred to as the “Parties.”

BACKGROUND RECITALS

A. The Landlord owns certain real property located at 10700-10820 SW 211 Street,
Cutler Bay, Florida 33189 (Folio No.: 36-6007-000-0537, 36-6007-000-0551, 36-6007-000-0552,
36-6007-000-0555, and 36-6008-000-0060), consisting of approximately 32 acres (the “County 
Property” or “Property”); and

B. The Landlord has determined that a portion of the County Property, consisting of 
approximately 7.286 acres of land as more particularly described in Exhibit A attached hereto and 
made a part hereof (the “Demised Property” or “Premises”) is available for development as more 
specifically described in Article 3 of this Lease; and a portion of the County Property, consisting 
of approximately 3.416 acres of land as more particularly described in Exhibit B attached hereto 
and made a part hereof (the “Fleet Operations Property”) may become available for development 
if the County relocates its fleet operations and related uses as more specifically described in Article 
38 of this Lease.  The Demised Property and the Fleet Operations Property may collectively be 
referred to herein as the “Development Properties”.

C. In exchange for the lease of the Demised Property and in addition to other good and 
valuable consideration, the Tenant, at its expense, will develop affordable housing for rental to 
individuals who meet the requirements of Section 2.21 hereof, along with related amenities, and 
surface parking spaces, as further described herein.

D. The County and the Tenant desire to enter into this Lease for the purpose of setting 
forth their respective rights, covenants, obligations, and liabilities with respect to the lease of the 
Demised Property.

In consideration of the mutual promises and covenants contained in this Lease, and for 
other good and valuable consideration, the receipt and sufficiency of which are acknowledged, the 
Parties agree as follows: 

T E R M S

The Landlord, for and in consideration of the restrictions and covenants contained in this 
Lease, leases to the Tenant, and the Tenant agrees to lease from the Landlord, the Demised 
Property and does so in accordance with the terms and conditions of this Lease.
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ARTICLE 1
INCORPORATION OF BACKGROUND RECITALS

1.1 The Parties agree that the background recitals set forth above are true and correct 
and are incorporated in this Lease by reference.

ARTICLE 2
DEFINITIONS

In addition to other capitalized terms as defined in the introductory recitals or elsewhere in 
this Lease, when used in this Lease, the terms set forth below, shall be defined as follows, and 
shall take precedence over any other defined term herein to the extent inconsistent with this Article:

2.1 “Access Area” shall have the meaning set forth in Section 7.7 of this Lease.

2.2 “Affiliate” shall mean any entity that is under common control and ownership with 
the Tenant in accordance with the following requirements: (a) Sponsor owns, directly or indirectly, 
at least ten percent (10%) of the equity interest in the entity, (b) Sponsor is, directly or indirectly, 
responsible for the day-to-day management of the entity, (c) no other owners of the entity have the 
authority to make binding decisions for the entity including, but not limited to, any decisions that 
could limit or expand the entity’s obligations or performance thereof under this Lease, provided, 
however, the possession of a consent right over “major decisions” shall not be deemed to be 
authority to make binding decisions and (d) the operating agreement or other organizational 
document for such entity shall reference this Lease and require compliance with the same.

2.3 “Affordable” or “Affordable Housing” shall mean the development of residential 
housing, in which the resident’s (a) household earning incomes do not exceed one hundred twenty 
percent (120%)  of Area Median Income for Miami-Dade County, adjusted for household size, in 
accordance with Landlord’s housing requirements, and (b) rental payments do not exceed thirty 
percent (30%) of such income, which represents the percentage of the median adjusted gross 
annual income for extremely low-, very low-, low- or moderate-income persons or households, as 
these terms are defined in section 420.0004, Florida Statutes, as may be amended from time to 
time, and as published by either the United States Department of Housing and Urban Development 
or the Florida Housing Finance Corporation for Miami-Dade County.

2.4 “Applicable Laws” shall mean all present and future laws, ordinances, rules, 
regulations, authorizations, orders, building and zoning codes, and other requirements of all 
federal, state, county and municipal governments, the departments, bureaus or commissions 
thereof, authorities, boards and officers, any national or local board of fire underwriters, or any 
other body or bodies exercising similar functions having or acquiring jurisdiction over all or any 
part of the Demised Property, including, but not be limited to, the federal Fair Housing Act, the 
Americans with Disabilities Act, sections 125.379 and 255.05, Florida Statutes, the County’s
Sustainable Buildings Program, Small Business ordinances, the responsible wage ordinance, non-
discrimination ordinances and requirements, and the Art in Public Places Program, in each case to
the extent applicable to the Project and the Demised Property.

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

2.6 “As-Built Plans” shall mean the final plans of the actual structures that are 
developed on the Demised Property.  As-Built Plans are the design and Construction Plans checked 
in the field for accuracy and revised to show the actual condition, locations, elevations, and 
specifications of materials for the constructed Improvements, as applicable, and all associated 
utilities, including, but not limited to, storm water management areas such as retention and 
detention basins and parking, and which shall include but not be limited to, the top of any 
building(s), foundation(s), grades elevations, and other key locations.

2.7 “Board” shall mean the Board of County Commissioners of Miami-Dade County, 
Florida.

2.8 “Building” shall mean the vertical building(s) to be erected on, above, or below 
Demised Property, or a portion thereof, in accordance with Section 8.4 below (including any 
replacements, additions, and substitutes thereof).

2.9 “Certificate of Occupancy” or “CO” shall mean the certificate issued by the
governmental agency and/or department authorized to issue a certificate of occupancy or 
certificate of completion, as applicable, evidencing that the applicable Building(s) is (are) ready 
for occupancy or other intended use in accordance with Applicable Laws.

2.10 “Commencement Date” shall mean twelve (12) months from the Effective Date;
provided, however, Tenant shall have the right to waive the Review Period or any remaining 
portion thereof by written notice to Landlord, in which event the Commencement Date shall occur 
at any such earlier date mutually agreed to by the Parties.  If requested by either party hereto, the 
other party shall promptly execute a Confirmation of Commencement Date (in substantially the 
form attached as Schedule 2.10 hereto); however, the failure of either party hereto to execute or 
insist on such form shall not affect the date of the Commencement Date.

2.11 “Commencement of Construction” and “Commence Construction” shall mean 
the visible start of construction work on the Demised Property, including on-site utility, 
excavation, or soil stabilization work (but specifically excluding any ceremonial groundbreaking).  
In order to meet the definition of “Commencement of Construction” or “Commenced 
Construction”, such visible start of work must occur after Tenant has secured a building permit 
for the construction work to be performed and, to the extent required, Tenant has filed a notice of 
commencement under Section 713.13, Florida Statutes.

2.12 “Community Engagement and Planning Process” shall have the meaning set 
forth in Section 4.6 of this Lease.

2.13 “Community Improvements” shall have the meaning set forth in Section 4.6 of 
this Lease. 
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2.14 “Community Improvements Report” shall have the meaning set forth in Section 
4.6 of this Lease.  

2.15 “Completion of Construction” shall mean the date a Certificate of Occupancy is 
issued for the Improvements on the Demised Property, as applicable, pursuant to which the 
occupancy of the Improvements on the Demised Property can legally commence, which, with 
respect to the Minimum Development on the Demised Property, shall be in accordance with 
Section 6.3 of this Lease.  With respect to a Subphase for which a Certificate of Occupancy is not 
applicable (such as, for example, demolition and site work), Completion of Construction shall 
mean the completion of the work authorized by the Permit(s) issued for such Subphase, as
approved by the applicable permitting authority, or as otherwise reasonably documented by
Tenant.

2.16 “Construction Plans” shall consist of the final design plans for the particular 
Improvements, if applicable, including the drawings and specifications which are in a format with 
sufficient detail, as required to obtain building Permits for such Improvements.

2.17 “Days” shall mean calendar days unless otherwise specifically set forth in the 
Lease; provided, however, that deadlines falling on a weekend or holiday shall be extended to the 
next business day in accordance with Section 31.10 of this Lease.

2.18 “Demised Property” shall have the meaning ascribed to such term in the
introductory clauses of this Lease.

2.19 “Development Concept” shall mean and include the overall site plan, building 
elevations, space plans and configuration of Improvements on the Demised Property, and 
including the Minimum Development.  An initial site plan generally reflecting the Development 
Concept is attached hereto and incorporated herein as Exhibit C and may be revised in accordance 
with Section 6.2 of this Lease.

2.20 “Development Properties” shall have the meaning ascribed to such term in the
introductory clauses of this Lease.

2.21 “Effective Date” shall have the meaning ascribed to such term in Section 4.1 of
this Lease.

2.22 “Eligible Tenants” shall mean natural persons or families qualified to obtain 
Affordable Housing whose total annual household income does not exceed one hundred and 
twenty percent (120%) of the Area Median Income for Miami-Dade County, adjusted for 
household size, and subject to Section 12.2 of this Lease.

2.23 “Encumbrances” shall have the meaning ascribed to such term in Section 8.3.2 of 
this Lease.

2.24 “Existing Uses” shall have the meaning ascribed to such term in Section 38.1 of
this Lease.
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2.25 “Expiration Date” shall have the meaning ascribed to such term in Section 4.2 of 
this Lease.

2.26 “Financing Agreement” shall mean any loan or financing agreement with a 
Mezzanine Financing Source.

2.26.1 “Financing Date” shall have the meaning ascribed to such term in Section 6.5.1
of this Lease.

2.27 “Fleet Operations Property” shall have the meaning ascribed to such terms in the 
introductory clauses of this Lease.

2.28 “Foreign Country of Concern” shall mean the People’s Republic of China, the 
Russian Federation, the Islamic Republic of Iran, the Democratic People’s Republic of Korea, the 
Republic of Cuba, the Venezuelan regime of Nicolás Maduro, or the Syrian Arab Republic, 
including any agency of or any other entity of significant control of such foreign country of 
concern.

2.29 “Impositions” shall mean all ad valorem taxes, special assessments, sales taxes and 
other governmental charges and assessments levied or assessed with respect to the Demised 
Property and the activities conducted thereon or therein.

2.30 “Improvements” shall mean the buildings and/or other structures built or to be 
built on the Demised Property, and the parking areas (including garages), and landscaping, 
equipment, other structures, facilities or amenities, and all related infrastructure, installations, 
fixtures, utilities, site-work and other improvements existing or to be developed upon the Demised 
Property. The term “Improvements” shall not, however, include Public Infrastructure.

2.31 “Initial Rent” shall have the meaning ascribed to such term in Section 5.1 of this 
Lease.

2.32 “Landlord Approval Delay” shall mean, in the event that the Landlord fails to 
respond to a request for Landlord consent required by this Lease prior to the deadline established 
by this Lease for such response, the period of time, in days, between the applicable deadline and 
the date that the Landlord delivers the consent or response to Tenant.

2.33 “Lease” shall mean this Lease (including all exhibits) and all amendments, 
supplements, addenda, or renewals thereof.

2.34 “Lease Year” shall mean each separate and consecutive period of twelve (12) full 
calendar months beginning on the first day of the first month following the Rent Commencement 
Date, unless the Rent Commencement Date happens to fall on the first day of the month and upon 
each anniversary of such date thereafter, provided that Landlord or Tenant may cause the Lease 
Year to be a calendar year.

2.35 “Leasehold Mortgage” shall mean a mortgage or mortgages or similar security 
agreements encumbering or relating to the leasehold interest of Tenant hereunder given to any 
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Leasehold Mortgagee and shall be deemed to include any mortgage by which this Lease has been 
encumbered.

2.36 “Leasehold Mortgagee” shall mean any Lender that is or becomes a holder, 
mortgagee or beneficiary under a Leasehold Mortgage and the successors or assigns of such holder, 
mortgagee, or beneficiary.

2.37 “Lender” shall mean any of the following entities that is not a Prohibited Person 
or an Affiliate of Tenant:

(A) any federal or state chartered commercial bank, national bank, 
savings and loan association, savings bank, or trust company, or any of their respective Lender 
Affiliates;

(B) any pension, retirement or welfare trust or fund, public limited 
partnership, public real estate investment trust or other public entity investing in commercial 
mortgage loans or any of their respective Lender Affiliates in each case whose loans on real estate 
are regulated by state or federal laws and whose total assets (in name or under management) is in 
excess of $500,000,000);

(C) any licensed life insurance company in the business of making 
commercial mortgage loans, in each case whose loans on real estate are regulated by state or 
federal laws, or any of their respective Lender Affiliates;

(D) any federal, state, or local governmental agency;

(E) a securitization trust that is rated by S&P, Fitch, or Moody’s (or any 
like-extant national rating agency), or any of their respective Lender Affiliates and that has total 
assets in excess of $500,000,000;

(F) an investment bank, a hedge fund, opportunity fund, private debt 
fund, or any other real estate investment or lending entity that is engaged in the business of 
investing in or making commercial loans, and that has total assets (in name or under management) 
in excess of $500,000,000 or any of their respective Lender Affiliates;

(G) S&K Real Estate Group, LLC, a Delaware limited liability 
company, or any Lender Affiliate thereof; and 

(H) any other source of funding, public or private, which is otherwise 
approved by the County, which approval shall not be unreasonably withheld, conditioned, or 
delayed.

2.38 “Lender Affiliate” shall mean any person or entity, any other person or entity 
directly or indirectly controlling, controlled by or under common control with such person or 
entity.
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2.39 “Master Development Concept” shall mean and include the overall site plan for 
Phase 1 and Phase 2. An initial site plan generally reflecting the Master Development Concept is
attached hereto and incorporated herein as Exhibit D.

2.40 “Mezzanine Financing” shall mean a loan or equity investment made by a 
Mezzanine Financing Source to provide financing or capital to Tenant and/or its direct and/or 
indirect owners, which shall be subordinate to the first Leasehold Mortgage and may be secured 
by, inter alia, a mortgage and/or a pledge of any direct or indirect equity or other ownership 
interests in Tenant or structured as a preferred equity investment, which in the event of a bona-fide 
default by Tenant, provides for mezzanine style remedies, the exercise of which may result in a 
change of control and/or ownership of Tenant.

2.41 “Mezzanine Financing Source” shall mean a Lender selected by the Tenant to 
provide Mezzanine Financing, and the successor or assigns of such Lender.

2.42 “Minimum Development” shall have the meaning ascribed to such term in Section 
6.3 of this Lease.

2.43 “Minimum Rent” shall have the meaning ascribed to such term in Section 5.2 of
this Lease.

2.44 “Notice to Proceed” shall mean the notice Tenant gives to any prime construction 
contractor to proceed with construction, demolition, or other development work on the Demised 
Property, for the Minimum Development.

2.45 “Option Deadline” shall have the meaning ascribed to such term in Section 38.1 
of this Lease.

2.46 “Option Notice” shall have the meaning ascribed to such term in Section 38.1 of 
this Lease.

2.47 “Option Term” shall have the meaning ascribed to such term in Section 38.1 of 
this Lease.

2.48 “Outside Completion Date” shall have the meaning ascribed to such term in
Section 6.6.1 of this Lease.

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

2.50 “Permitted Use” shall have the meaning ascribed to such term in Section 6.3 of 
this Lease.
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2.51 “Phase” or “Phases” shall mean the proposed construction approach for the 
Development Properties, in which the Tenant contemplates developing Phase 1 on the Demised 
Property, and an Affiliate of Tenant may develop Phase 2 on the Fleet Operations Property as 
further set forth in Section 38.1 below, and as illustrated in the Master Development Concept. 
Each of the Phases is referred to as a “Phase” and when more than one Phase is referred to in this 
Lease they are referred to as “Phases.” For the avoidance of doubt, nothing in this Agreement shall 
be construed to create any obligations of Tenant to develop Phase 2.

2.52 “Phase 1” shall mean the construction of the Project on the Demised Property.

2.53 “Phase 2” shall mean the construction, pursuant to the Phase 2 Lease, of a 
minimum of 323 Affordable Housing units on the Fleet Operations Property as more specifically 
described in Section 38.1 of this Lease after exercise of the Phase 2 Option, if applicable.

2.54 “Phase 2 Lease” shall have the meaning set forth in Section 38.1 of this Lease.

2.55 “Phase 2 Option” shall have the meaning set forth in Section 38.1 of this Lease.

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

2.57 “Pre-Commencement Access” shall have the meaning ascribed to such term in 
Section 4.5 of this Lease.

2.58 “Premises” shall have the meaning ascribed to such term in the introductory 
clauses of this Lease.

2.59 “Prohibited Person” shall mean any of the following: (i) any person or entity 
(whose operations are directed or controlled by an individual) who has been convicted of or has 
pleaded guilty in a criminal proceeding for a felony or who is an on-going target of a grand jury 
investigation convened pursuant to United States laws concerning organized crime; or (ii) any 
person or entity organized in or controlled from a country, the effects of the activities with respect 
to which are regulated or controlled pursuant to the following United States laws and the 
regulations or executive orders promulgated thereunder to the extent the same are then effective: 
(x) the Trading with the Enemy Act of 1917, 50 U.S.C. App. §1, et seq., as amended; (y) the
International Emergency Economic Powers Act of 1976, 50 U.S.C. §1701, et seq., as amended;
and (z) the Anti-Terrorism and Arms Export Amendments Act of 1989, codified at Section 6 (j)
of the Export Administration Act of 1979, 50 U.S.C. App. § 2405(j), as amended (which countries
are, as of the date hereof, Iran, Sudan and Syria); or (iii) any person or entity who has engaged in
any dealings or transactions (i) in contravention of the applicable money laundering laws or
regulations or conventions or (ii) in contravention of Executive Order No. 13224 dated September
24, 2001 issued by the President of the United States (Executive Order Blocking Property and
Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism),
as may be amended or supplemented from time-to-time or any published terrorist or watch list that
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may exist from time to time; or (iv) any person or entity who appears on or conducts any business 
or engages in any transaction with any person appearing on the list maintained by the U.S. Treasury 
Department’s Office of Foreign Assets Control list located at 31 C.F.R., Chapter V, Appendix A 
or is a person described in Section 1 of the Anti-Terrorism Order; or (v) any person or entity who 
appears on the convicted vendor list maintained by the State of Florida pursuant to Section 
287.133, Florida Statutes; or (vi) any person or entity who has been debarred pursuant to the 
Miami-Dade County Code of Ordinances.

2.60 “Project” shall mean the overall development of the Demised Property with a 
minimum of 352 Affordable Housing units as described in the Development Concept and in the 
Plans and Specifications to be submitted by Tenant.

2.61 “Public Infrastructure” shall mean all on- and off-site publicly owned 
infrastructure (or payments to governmental departments or agencies in lieu of same) constructed 
by Tenant and required by: (a) the platting and permitting process for the Project and/or (b) 
otherwise to support the Project, including but not limited to upgrades and additions to surrounding 
roadways and sidewalks, water, and sewer lines, etc.

2.62 “Relocation Assistance” shall have the meaning ascribed to such term in Section 
4.4 of this Lease.

2.63 “Rent” shall collectively mean Initial Rent, Minimum Rent and Additional Rent.
Additional Rent shall mean all costs and expenses and or any other money or monetary obligations 
owed by Tenant to Landlord under the express terms of this Lease in addition to Initial Rent and 
Minimum Rent.

2.64 “Rent Commencement Date” shall mean the date that a temporary Certificate of 
Occupancy is issued for the Improvements on the Demised Property, pursuant to which the
occupancy and/or operation of the Improvements on the Demised Property can legally commence.
In no event shall the Rent Commencement Date be later than forty-two (42) months from the 
Effective Date.

2.65 “Residential Component” shall have the meaning ascribed to such term in Section 
6.3 of this Lease.

2.66 “Restricted Entity” shall mean those sanctioned, debarred or restricted persons 
and organizations that the U.S. government maintains in any federal list including:  the Specially 
Designated Nationals and Blocked Persons List (U.S. Department of Treasury); the Foreign 
Sanctions Evaders List (U.S. Department of Treasury); the Entity List (U.S. Department of 
Commerce); the Denied Persons List (U.S. Department of Commerce); the Unverified List (U.S.
Department of Commerce); the Nonproliferation Sanctions List (U.S. Department of State); the 
AECA Debarred List (U.S. Department of State); and/or the Convicted Vendor List ( Florida 
Department of Management Services).

2.67 “Review Period” shall have the meaning ascribed to such term in Section 4.5 of 
this Lease.
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2.68 “Sponsor” shall mean David Martin and/or Pedro Martin.  Upon the transfer of this 
Lease (in accordance with all provisions thereof) to an entity that is not managed, directly or 
indirectly, by David Martin and/or Pedro Martin, then Sponsor shall mean the direct or indirect 
manager, or equivalent thereof, of such successor Tenant.

2.69 “Subcontractors” shall mean those subcontractors (or sub-subcontractors or 
suppliers at any tier) of Tenant’s prime contractor who perform construction-related work for the 
Project.

2.70 “Sublease” shall mean any instrument pursuant to which all or a portion of the 
rights granted by this Lease is transferred to an entity other than the Tenant, including but not 
limited to, a space lease and/or license agreement, and whereby the original Tenant retains all 
obligations under the Lease.

2.71 “Sublessee” shall mean the entity to which a Sublease is granted or its successors 
or assigns under any such Sublease.

2.72 “Subphase” shall mean a portion of the Project which may be permitted and 
constructed separately from any other Subphase (including, for example, an initial site work and 
infrastructure stage of development and construction, followed by one or more stages of vertical 
development and construction).

2.73 “Taking” shall mean the exercise of the power of eminent domain as described in 
Article 25.

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

2.75 “Tenant” shall mean, on the Effective Date, TAF SDGC, LLC, a Florida limited 
liability company.  Notwithstanding anything in this Lease to the contrary, the Tenant shall be 
permitted to change its domicile to Delaware upon written notice to Landlord.

2.76 “Term” shall have the meaning ascribed to such term in Section 4.2 of this Lease.

2.77 “Transfer” shall have the meaning ascribed to such term in Section 5.7 of this 
Lease.

2.78 “Trailer” shall have the meaning ascribed to such term in Section 4.4 of this Lease.

2.79 “Transfer Fee” shall have the meaning ascribed to such term in Section 5.7 of this 
Lease.

2.80 “Unavoidable Delays” shall mean delays that are unforeseen and beyond the 
control of a party required to perform, such as (but not limited to) delays due to strikes; acts of 
God; floods; fires; named windstorms; enemy action; civil disturbance; governmental ordered 
closures; sabotage; restraint by court or public authority; litigation or administrative challenges by 
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third parties to the execution or performance of this Lease or the procedures leading to its 
execution; or moratoriums

ARTICLE 3
DESCRIPTION OF PREMISES

3.1 Landlord leases the Demised Property to Tenant, and Tenant rents the Demised 
Property from Landlord, subject to the terms, covenants, conditions, and provisions of this Lease.

3.2 Landlord and Tenant agree that the size of the Demised Property is approximately 
7.286 acres.  Tenant has visited the Demised Property and is fully aware of its size and has 
determined that the Demised Property is of sufficient size for its intended purposes.

3.3 Notwithstanding anything to the contrary contained in this Lease, the Demised 
Property has been inspected by the Tenant.  Subject to Section 4.5 of this Lease, Tenant accepts 
the Demised Property in its “as-is” and “where is” condition, with any and all faults, and 
understands and agrees that the Landlord does not offer any implied or expressed warranty as to 
the condition of the Demised Property and/or whether it is fit for any particular purpose.

3.4 Notwithstanding any other provision set forth herein, if changes are needed to the 
Development Concept or to the Subphases, the County Mayor or County Mayor’s designee shall 
have the authority to negotiate the changes on behalf of the Landlord; provided, however, that 
approval of the Board is required to modify the definition of the Minimum Development.

ARTICLE 4
TERM

4.1 Effective Date.  This Lease shall become effective on the first day of the month 
following its approval by the Board, after the expiration of the ten (10) day veto period by the 
Mayor; and if vetoed by the Mayor, upon the first day of the month following a two-thirds (2/3) 
vote of the Board overriding the Mayor’s veto (such date of execution, the “Effective Date”).
After the Effective Date, the Landlord shall use its reasonable and diligent efforts to cause this 
Lease to be executed by the Mayor or the Mayor’s designee without delay and within a time period 
not to exceed sixty (60) days, provided however that such signature shall not affect the Effective 
Date as defined herein. Upon request, at any time after the Effective Date, Landlord shall provide 
Tenant with a Notice of Effective Date setting forth the Effective Date as defined herein, but such 
notice shall not affect the Effective Date.

4.2 Term.  The term of this Lease (the “Term”) shall be for ninety-nine (99) years, 
commencing on the Commencement Date and ending on the date which is ninety-nine (99) years 
from the Commencement Date (the “Expiration Date”), unless earlier terminated or extended as 
provided for herein.

4.3 Effectiveness of Lease.  This Lease shall become effective on the Effective Date;
provided, however, the parties agree that, despite the Effective Date of this Lease, the Term shall 
not commence and, subject to Section 4.5 below, Tenant shall not have any right to occupy or 
possess any portion of the Demised Property, or have any obligations or liabilities with respect to 
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the Demised Property unless otherwise set forth herein, until the occurrence of the Commencement 
Date.

4.4 Possession.  Landlord shall deliver possession of the Demised Property to Tenant 
on the Commencement Date, at which time Tenant shall take possession thereof.  The parties 
acknowledge that, as of the Effective Date, the Demised Property contains a trailer utilized by the 
County’s Animal Services Department (the “Trailer”).  Prior to the Commencement Date, 
Landlord shall either (A) relocate the Trailer from the Demised Property (it being expressly 
understood and agreed that Landlord may, at its sole discretion, relocate the Trailer to another 
portion of the County Property outside of the Demised Property) or (B) permanently vacate and 
abandon the Trailer, in which case the Trailer shall become the property of Tenant at no cost to 
Tenant, and Tenant shall be obligated, at Tenant’s sole cost, to demolish or otherwise dispose of 
the Trailer in connection with Tenant’s development of the Demised Property.  To assist Landlord 
with the obligation in the preceding sentence, Tenant shall pay to Landlord the sum of One
Hundred Thousand Dollars ($100,000) within one hundred and eighty (180) days after the 
Effective Date (the “Relocation Assistance”).  In the event that Landlord’s cost to relocate or 
vacate the Trailer is less than the amount of the Relocation Assistance, Landlord shall be entitled 
to retain any such savings.  In the event that Landlord’s cost to relocate or vacate the Trailer is 
more than the amount of the Relocation Assistance, Tenant shall not be responsible for any such 
additional costs. The Demised Property shall be leased to Tenant subject to any and all obligations, 
restrictions, covenants and reservations and all other obligations, liens, restrictions, covenants and 
reservations whether noted in the public records or not against the Demised Property.  Landlord 
makes no representations or warranties as to the condition of the title of the Demised Property.  
Notwithstanding anything contained herein to the contrary, from and after the Effective Date, 
Landlord shall not construct any improvements on the Demised Property, enter into any leases for 
the Demised Property or otherwise encumber any portion of the Demised Property without mutual 
written agreement to do so, provided however that Landlord may take any necessary action 
required to remove the Trailer.

4.5 Pre-Commencement Access.  Tenant acknowledges and agrees that at its sole cost 
and expense, it shall, promptly after the Effective Date and prior to the Commencement Date (the 
“Review Period”), undertake a diligent effort to uncover and/or locate any impediments on or 
about the Demised Property which might be the source of any delay in developing the Demised 
Property, which hindrance might be either physical or legal in nature, including but not limited to 
any environmental condition and/or any liens, encumbrances, covenants, declarations of 
restrictions, restrictive covenants, limitations, easements, licenses and/or similar impediments 
toward developing the Demised Property.  During the Review Period, Tenant, its employees, 
agents, contractors, consultants, and representatives shall have reasonable access (“Pre-
Commencement Access”) to the Demised Property solely for the purpose of conducting testing,
evaluations, and assessments in accordance with Tenant’s due diligence consistent with Tenant’s
performance under this Section.  Landlord agrees to cooperate reasonably with any such Pre-
Commencement Access.  During Tenant’s Pre-Commencement Access, Tenant shall maintain the 
insurance required by Exhibit H-1 attached hereto, and shall provide a copy of such insurance to 
Landlord prior to entering the Demised Premises.  

If the results of Tenant’s due diligence reflect unforeseen site conditions (“Unforeseen
Conditions”) that would require Tenant (i) to remediate the Demised Property or any portion
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thereof (such as, by way of example and not limitation, remediation of any environmental
condition) to develop and use the Demised Property as contemplated in this Lease, (ii) to increase
the scope of development work or redesign the Project or any portion thereof to address such site
conditions (such as, by way of example and not limitation, the discovery of underground
conditions or facilities that require relocation and/or cannot be relocated), provided that the 
Minimum Development shall not be impacted by such redesign, and/or (iii) to incur any
unforeseen cost or suffer any other delays or adverse impacts relative to the Project, Tenant shall
so notify Landlord of such Unforeseen Conditions and the estimated amount of the costs, delays
or other adverse impacts resulting therefrom in writing within five (5) days of becoming aware 
of such condition.  In such event, Tenant shall have the right, in its sole discretion, by written
notice to Landlord delivered within fifteen (15) days following the expiration of said 5-day
period, either (i) to terminate this Lease and its obligations hereunder as to the Project, in which
event Landlord and Tenant shall be released from all further obligations under this Lease other 
than those which survive termination, or (ii) to proceed with the Project under the terms and
conditions of this Lease with Tenant being responsible to remediate any Unforeseen Conditions,
at its sole cost and expense.  If Tenant fails to notify Landlord in writing that Tenant has elected
to terminate this Lease within said 15-day period, Tenant’s right to terminate this Lease under
this Section 4.5 shall be deemed waived and Tenant shall be deemed to have elected to proceed 
with the Project under clause (ii) hereof.

Notwithstanding the foregoing, Tenant acknowledges that Landlord has provided access 
of the Demised Property to Tenant under a License for Site Access (“License”) dated August 11, 
2023, which the parties agree is now terminated, for purposes of conducting geotechnical 
investigations, environmental investigations, and surveys, as more specifically described in 
Exhibit A to said License, and that Tenant has conducted certain investigations pursuant thereto.
No later than thirty (30) days after the Effective Date, Tenant shall provide to Landlord copies of 
any third-party reports related to the investigations conducted by or on behalf of Tenant prior to 
the Effective Date and a description of what additional testing and analysis, if any, will be required 
to ensure that the Demised Property may be developed as intended. Further, Landlord and Tenant 
acknowledge and agree that Tenant has conducted a preliminary title search and examination of 
title to the Demised Property. No later than thirty (30) days after the Effective Date, Tenant shall 
provide to Landlord a copy of such title search and an ALTA survey reflecting the location of any 
identified encumbrances on the Demised Property. In the event that (a) any encumbrances on the 
Demised Property reflected in such title search materially and adversely impact the development 
of the Project; or (b) any encumbrances on the Demised Property that are either unrecorded or 
revealed by any title update obtained by Developer following the Effective Date (and were not 
disclosed in any prior title report or commitment or otherwise contemplated by this Lease)
materially and adversely impact the development of the Project, and in any case, cannot be 
resolved by Tenant during the Review Period, Tenant shall have the right, in its sole discretion,
by written notice to Landlord delivered prior to the expiration of the Review Period, to terminate
this Lease and its obligations hereunder as to the Project, in which event Landlord and Tenant
shall be released from all further obligations under this Lease other than those which survive 
termination. Notwithstanding the foregoing, Tenant acknowledges that Landlord does not warrant 
title or the condition of title to the Demised Property, and that the Demised Property is being leased 
in its “as is” and “where is” condition.
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In the event that the Lease is terminated during the Review Period, Tenant shall promptly 
repair any damage it causes to the Demised Property as a result of any activity by the Tenant, and 
shall be responsible to indemnify and hold Landlord harmless from and against any and all actions, 
suits, claims, and causes of action relating to Tenant’s Pre-Commencement Access, except to the 
extent caused by Landlord.  After any testing, evaluations and/or assessment of the Demised 
Property conducted by the Tenant, the Tenant shall provide a copy of any result of any final reports
to the Landlord within ten (10) days of receipt of such reports.  The Parties agree that prior to the 
Commencement Date, the Landlord shall be permitted to utilize the Demised Property as it deems 
necessary or appropriate within its sole discretion, without any permission or authorization 
required by the Tenant. This section survives the termination of this Lease.  

4.6 Community Engagement and Planning Process.  Prior to the execution of this 
Lease, the parties have engaged in discussions regarding the potential development of public 
recreational facilities or other community amenities on the County Property outside of the Demised 
Property (the “Community Improvements”). To facilitate the coordinated planning and 
development of the Project on the Demised Property with the development of the Community 
Improvements, the Tenant shall coordinate and lead a comprehensive community engagement and 
planning process (the “Community Engagement and Planning Process”) that will solicit 
meaningful input from community stakeholders (including but not limited to residents, 
governmental entities, businesses, and local representatives), and the County, including, but not 
limited to, the District 8 Commissioner, related to the Community Improvements after the 
Effective Date of the Lease and prior to the Commencement Date of the Lease.  In connection with 
the Community Engagement and Planning Process, the Tenant shall host, at its sole cost and 
expense, at least one publicly noticed community meeting at the Town Hall of the Town of Cutler 
Bay and at least one publicly noticed community meeting at the Property.  The agenda and other 
logistics of said meetings shall be coordinated with the County Internal Services Department.  At 
least sixty (60) days before the Commencement Date, Tenant shall submit to the County a plan for 
the development of the Community Improvements that incorporates input received by Tenant 
through the Community Engagement and Planning Process (the “Community Improvements
Report”).  The Community Improvements Report shall (a) summarize the Community 
Engagement and Planning Process and the input received, (b) include a list of specific 
improvements recommended for development by Tenant (which, unless approved in advance by 
the County in writing, shall include a splash pad, an extension of the public walkway along the 
canal located to the south of the Demised Property, a pedestrian bridge crossing the canal, and a 
building with at least 7,000 gross square feet of space available for community purposes), and (c) 
provide a cost proposal and estimated timeline for Tenant to design and construct the Community 
Improvements recommended by Tenant. Within thirty (30) days after Tenant’s submission of the 
Community Improvements Report, the County may request that the Tenant supplement the 
Community Improvements Report to address any issues discussed during the Community 
Engagement Process that, in the County’s reasonable judgment, were not reasonably addressed in 
the Community Improvements Report.  For the avoidance of doubt, the Parties acknowledge and 
agree that Tenant’s obligations related to the Community Improvements are limited to undertaking 
the Community Engagement and Planning Process and preparing the Community Improvements
Report in accordance with this Section 4.6, and that Tenant shall have no right or obligation to 
design or construct the Community Improvements, unless and until the Parties amend this Lease
or enter into a separate agreement related to the development of the Community Improvements,
and that any such amendment or separate agreement is subject to approval by the Board.
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4.7 Expiration Date. Except as otherwise expressly set forth in this Lease to the 
contrary, the Tenant agrees that not only shall this Lease expire on the Expiration Date without the 
necessity of any notice from either the Landlord or the Tenant to terminate the same, but also
Tenant waives any notice to vacate or quit the Demised Property, and agrees that Landlord shall 
be entitled to the benefit of all provisions of law respecting the summary recovery of possession 
of the Demised Property from a tenant holding over to the same extent as if statutory notice had 
been given.  Tenant agrees that if it fails to surrender the Demised Property at the end of the term, 
Tenant will be liable to Landlord for any and all damages which Landlord shall suffer by reason 
thereof, and Tenant will indemnify Landlord against all claims and demands made by any 
succeeding tenants and/or developers against Landlord founded upon delay by Landlord in 
delivering possession of the Demised Property to such succeeding tenant and/or developer.  This
section survives the expiration of this Lease.

4.8 Holdover.  If Tenant shall be in possession of the Demised Property after the 
Expiration Date or early termination of this Lease, in the absence of any agreement extending the 
term of this Lease, the tenancy under this Lease shall become one of month-to-month, terminable 
by either party on thirty days prior written notice (the “Holdover Period”).  Such month-to-month 
tenancy shall be subject to all of the covenants, conditions, provisions, restrictions, and obligations 
of this Lease and shall be subject to Rent (as described below) based upon the terms and conditions 
found in Section 5.6 of this Lease.

4.9 Limitation of the Term. As set forth in Section 4.2 of this Lease, the Term of this
Lease is for ninety-nine (99) years.

4.10 Tenant acknowledges and agrees that Tenant must develop the Demised Property 
with Affordable Housing buildings for the Project as expressly required by this Lease, all by the 
Outside Completion Date, subject to Unavoidable Delay and extensions of time approved by 
Landlord.

ARTICLE 5
RENT

5.1 Initial Rent.  Within sixty (60) days after the Financing Date, Tenant shall pay to 
Landlord, as a single lump sum, a one-time payment of Five Million Seven Hundred Fifty-Five 
Thousand Dollars ($5,755,000), plus applicable sales tax (the “Initial Rent”).

5.2 Minimum Rent. During the Term of this Lease, Tenant covenants and agrees to 
pay annual minimum rent for the Demised Property, and applicable sales tax, as described on 
Schedule 3.1 attached hereto.  Minimum Rent shall be paid and payable as follows (the 
“Minimum Rent”):

(A) Commencing on the Rent Commencement Date, Tenant shall pay 
Landlord as Minimum Rent the sum of One Hundred Twenty-Two Thousand Five Hundred 
Dollars ($122,500) per annum, plus applicable sales tax, subject to increases as hereinafter 
provided.  In the event that Tenant constructs more Affordable Housing Units than the minimum 
of 352 units required for the Minimum Development, the Minimum Rent shall be increased, on a 
proportionate basis, to reflect any such increase in units. 
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(B) Commencing on the second full Lease Year and continuing each 
year thereafter during the Term of this Lease, annual Minimum Rent shall increase by three percent 
(3%).

(C) Minimum Rent shall be payable monthly in advance on or before 
the fifth day of each month in an amount equal to one-twelfth of the Minimum Rent due for the 
applicable year.

5.3 Payment of Rent.  All Rent shall be payable to Miami-Dade County, Internal 
Services Department, and mailed to the Internal Services Department, Real Estate Development 
Division, 111 N.W. First Street, Suite 2460, Miami, Florida 33128, or at such other place and to 
such other person as Landlord may from time to time designate in writing, as set forth in this Lease.
For the avoidance of doubt, the Rent may also be paid by wire transfer in accordance with written 
instructions provided by Landlord.  The Tenant further agrees to timely pay all Rent, without 
notice, demand, stipulation, restriction, condition, reservation, deduction, or set-off.

5.4 Late Payment.  Should Tenant fail to pay any of the Rent when due, including any 
sales tax, as described herein, then there shall be a ten (10) day grace period for the Tenant to make 
the necessary payment to the Landlord.  After the ten (10) day grace period, the Tenant shall then 
be liable to the Landlord, in addition to the Rent, for an amount equal to the greater of (a) interest 
on the unpaid Rent at the highest rate permitted by law or (b) One Hundred ($100.00) Dollars per 
day for each day following the grace period that such payment is unpaid.  Such amount shall 
continue to accrue while the delinquent amount remains unpaid. The interest and the penalty 
amounts are cumulative and are compounded daily.

5.5 Abatement of Rent.  Except as specifically set forth in this Lease, Tenant shall not 
be entitled to any abatement, allowance, reduction, or suspension of the Rent or other payments 
due to Landlord under this Lease.

5.6 Holdover Rent.  Tenant covenants to pay to Landlord as Rent two (2) times the 
monthly installment of the Minimum Rent which was due to Landlord during the month 
immediately preceding the expiration or termination of the Lease for each month during the 
Holdover Period.

5.7 Payment Where Tenant Sells, Assigns, or Transfers the Lease or Development 
Rights.  Landlord and Tenant acknowledge that they have entered into this Lease for the
development of public land for both public and private benefit.  The intent of the Parties is that the 
Tenant shall equitably share with Landlord the proceeds of any sale, assignment, or transfer of this 
Lease (or otherwise of its rights to develop the Project or Phase, if applicable, whether direct or 
indirect, and regardless of the method used to accomplish such transfer, which may include, but is 
not limited to, a sale, assignment, transfer of stock, partnership interest, or equity interest in Tenant, 
or financing or refinancing agreements (for the avoidance of doubt, excluding bona fide, arm’s 
length financing and refinancing agreements with Lenders and transfers and assignments to 
Lenders in connection with foreclosures and deeds/assignments-in-lieu of foreclosure, and also 
excluding the first sale or transfer by a Lender after it acquires ownership of Tenant or this Lease 
as a result of a bona fide default pursuant to a Leasehold Mortgage or Mezzanine Financing) (each, 
a “Transfer”).  As such, in the event that a Transfer occurs, and as a result thereof (a) Tenant 
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retains, in the aggregate, less than a fifty percent (50%) interest in the Project, or there is an 
aggregate change in ownership of Tenant of more than fifty percent (50%), and (b) Tenant realizes 
a profit (as defined below), then Tenant shall pay Landlord ten percent (10%) of the amount of the 
total profits received by Tenant from such Transfer; provided, however, that if the Transfer occurs 
prior to Completion of Construction of the Project, the amount payable to Landlord shall be fifty 
percent (50%) of the total profits received by Tenant, versus ten percent (10%), and for the first 
Transfer after Completion of Construction of the Project, the amount payable to Landlord shall be 
five percent (5%) of the total profits received by Tenant (“Transfer Fee”).  

For Transfers prior to Completion of Construction or for the first Transfer after Completion 
of Construction, profits shall be calculated by subtracting (A) Tenant’s aggregate construction 
costs, in accordance with GAAP standards, and fixed costs of capital (fixed costs of capital shall 
mean the fixed, preferred returns paid or payable to Tenant’s equity investors and, for the 
avoidance of doubt shall exclude (i) any preferred rate of return paid or payable to Sponsor and 
(ii) any other returns on capital (other than preferred returns) invested by Tenant’s equity investors)
accrued or payable at the time of such sale, assignment, or transfer (for avoidance of doubt, any
Leasehold Mortgagee (or its designee or nominee) that acquires ownership of the leasehold estate
under this Lease shall be deemed to have expended such construction costs and fixed costs of
capital expended by the former Tenant) from (B) the aggregate proceeds net of any customary
transaction costs (e.g., brokerage commissions, documentary stamp taxes, surtaxes and/or other
transfer taxes, and other customary closing costs paid by the Tenant or other applicable transferor).
For subsequent Transfers after Completion of Construction, the calculation in clause (A), above,
shall be the sum of the purchase price originally paid by the transferor and, if applicable, the
transferor’s aggregate construction costs in accordance with GAAP standards. For avoidance of
doubt, any Leasehold Mortgagee (or its designee or nominee) that acquires ownership of the
leasehold estate under this Lease shall be deemed to have paid the purchase price and expended
such costs paid and expended by the former Tenant.

For the avoidance of doubt, investments made into Tenant for the purpose of funding 
obligations of Tenant in connection with the Project shall not be considered proceeds resulting 
from a Transfer, except to the extent that such investment results in a cash distribution to any 
owner of Tenant in exchange for any portion of its interest.  The applicable Transfer Fee shall be 
paid to Landlord at the closing of the Transfer.  The payments to Landlord under this Section shall 
be considered Additional Rent and shall be in addition to and with no offsets for any other rent, 
fees or payments to which Landlord is entitled under any other provisions of this Lease.

For the avoidance of doubt, the transfer of ownership to an Affiliate shall not be used as a 
mechanism to avoid the payment of the Transfer Fee under this Section.  Commencing on the 
Effective Date, Tenant shall maintain in its records an annual certified statement from a “Big Four”
accounting firm, or from a reputable regional accounting firm, or from a lawyer licensed in the 
State of Florida, setting forth the ownership names and percentage of ownership for Tenant.  Upon 
five (5) days’ notice, Tenant shall permit County to inspect such statement(s); provided, however, 
that such inspection shall be on a confidential basis to the extent that the Tenant properly asserts 
its entitlement to any statutory exemptions to the public-disclosure requirements of Chapter 119, 
Florida Statutes.  Additionally, at least ten (10) business days prior to closing on a Transfer, the 
Tenant shall deliver to Landlord a statement (“Transfer Fee Statement”) certified to Landlord,
from either one of the “Big Four” accounting firms or from a reputable regional accounting firm 
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acceptable to Landlord in its sole but reasonable discretion, setting forth the above calculations 
and the amount of the Transfer Fee due to Landlord, accompanied by reasonable documentation 
to back up the amount of the Transfer Fee due. If Landlord disputes the Transfer Fee, Landlord 
and Tenant shall in good faith negotiate a resolution to said dispute.

ARTICLE 6
PERMITTED USE OF PREMISES AND DEVELOPMENT OF LAND

6.1 Development and Use of the Demised Property.  Tenant and Landlord agree that 
the Demised Property shall be developed in accordance with the Development Concept and as 
further specified and contemplated in this Lease and to be bound by and comply with all of the 
provisions and conditions of this Lease.  Tenant and Landlord agree that, during the Term of this 
Lease, the Demised Property shall be used solely for those uses as defined in Section 6.3 below as 
the “Permitted Use.” It is understood that a material purpose for the County entering into this 
Lease is the expectation, agreement, and requirement that the Demised Property and the 
Improvements located on it, shall include, and be limited to the Development Concept and the 
Permitted Use.

6.2 Development Concept Amendment.  The Development Concept site plan may be 
amended by Tenant only upon the prior, written approval of Landlord in its reasonable discretion.
Notwithstanding and prevailing over anything herein to the contrary, in no event shall those 
changes or amendments adversely impact, reduce or alter the Development Concept to less than 
the Minimum Development or change the Permitted Use, and at all times must comport with 
Section 6.3 below.  Tenant hereby acknowledges that constructing and maintaining residential 
units in the Buildings located on the Demised Property for persons and/or households meeting the 
criteria for Affordable Housing is an essential component/factor for the Tenant to maintain 
throughout the Term, and a material term without which the County would not enter into this 
Lease.

6.3 Minimum Development.  Tenant shall only perform work, or make 
Improvements, on or to the Demised Property, which are consistent with the construction of the 
Project.  Further, Tenant acknowledges and agrees that the Demised Property, once the Project is 
completed, shall only be utilized as: (a) Affordable Housing building(s) along with related
amenities for Eligible Tenants; and (b) attendant parking and infrastructure (collectively the 
“Permitted Use”).  Tenant represents and warrants that all intended uses and its actual uses of the 
Premises shall not be in violation of or contrary to Applicable Laws and any recorded restrictions 
or covenants of record for the Demised Property, and it shall not permit any Sublessee or third 
party to use the Premises in violation of or contrary to Applicable Laws or any recorded restrictions 
or covenants for the Demised Property.

Notwithstanding and prevailing over anything in this Lease to the contrary, Tenant agrees, 
at a minimum, to satisfy the following requirements, which shall be deemed the “Minimum 
Development” and, for those portions of the Minimum Development that are within the Demised 
Property, to also maintain same throughout the Term of the Lease.  The following requirements 
shall be deemed the “Minimum Development”:
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(A) Tenant shall construct at its sole cost and expense on the Demised 
Property the Development Concept, which shall consist of the following, and shall be the minimum 
requirements of such development:

(i) Tenant shall construct a minimum of 352 Affordable 
Housing residential units in between two and five residential buildings with a maximum height of 
eight stories, and related amenities, as set forth below (the “Residential Component”).  The 
Residential Component shall include (a) a minimum of eighteen (18) three-bedroom units, which 
shall be at least 1,000 square feet in size ; (b) a minimum of one hundred two (102) one-bedroom 
units, which shall be at least 700 square feet in size, provided that the number of one-bedroom 
units can be decreased so long as additional two-bedroom or three-bedroom units are added on a 
unit by unit basis; (c) a minimum of seventy-six (76) two-bedroom units, which shall be at least 
900 square feet in size; provided that the number of two-bedroom units can be decreased so long 
as additional three-bedroom units are added on a unit by unit basis; and (d) a maximum of one 
hundred and fifty-six (156) studio units, which shall be at least 600 square feet in size; and

(ii) The following resident amenities: a pool, a pool deck with 
outdoor kitchens/grilling areas, a fitness room, a flexible workspace with free Wi-Fi, all designed 
and built large enough to accommodate the use by the residents of Phase 2, as these will be shared
amenities; and a leasing office; and

(iii) The required number of parking spaces to accommodate 
the Residential Component as prescribed by Applicable Laws.

6.4 Development Requirements.  The Parties acknowledge and agree that Tenant 
shall meet or otherwise comply with the following requirements for the Minimum Development
at Tenant’s sole cost and expense:

(A) Provide a copy of all environmental reports for the Demised 
Property, including but not limited to a Phase I environmental study of the Demised Property, and 
if required, a Phase II Environmental Site Assessment, performed by an environmental engineering 
firm, licensed to perform such work in the State of Florida and copies of any additional testing that 
Tenant receives, and copies of all permits from the Regulatory and Economic Resources
Department – Division of Environmental Resource Management, if applicable, at least thirty (30)
days prior to Commencement of Construction, unless as to any reports an earlier deadline is 
required as per Section 4.5 of this Lease.

(B) Provide the Landlord with a copy of the final soil boring test for 
compaction capabilities and soil condition, if applicable, at least (30) days prior to Commencement 
of Construction of any Subphase that includes vertical construction, unless an earlier deadline is 
required as per Section 4.5 of this Lease.

(C) Provide the Landlord with a copy of the emergency plans and 
procedures that are created by or on behalf of the Tenant for the benefit of the Eligible Tenants
within thirty (30) days after the issuance of a temporary Certificate of Occupancy.

(D) Provide the Landlord with the following at least thirty (30) business
days prior to Commencement of Construction of any Subphase to the extent applicable to such 
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Subphase: (i) a copy of all initial Plans and Specifications for the Project; (ii) preliminary 
schematic drawings (fifty percent (50%) complete); (iii) initial construction documents, including 
elevations, which shall have been prepared by an architect licensed to perform such work in the 
State of Florida; (iv) a copy of the initial architectural construction documents; and (v) a copy of
the initial structural, mechanical and electrical drawings for the Project.

(E) Provide the Landlord with the preliminary construction budget for 
the Project at least thirty (30) days prior to Commencement of Construction on any Subphase.

6.4.1 Within thirty (30) days prior to the Financing Date, the Tenant shall provide 
the Landlord with a copy of the then current budget for the Project or Subphase, as applicable, 
provided to the lender in connection with such financing.

6.5 Construction Commencement Milestones.

6.5.1 The Parties hereby acknowledge and agree that Tenant’s development plan 
for the Project may include multiple (but not more than two (2) unless otherwise approved by 
Landlord) Subphases of development and construction (which for the avoidance of doubt may 
consist of the initial site work and/or infrastructure Subphase of development and construction
followed by one or more Subphases of vertical development and construction).  Tenant is required 
to and shall have secured all the necessary funding, as determined in the reasonable discretion of 
Landlord, to Commence Construction of the Project, or, if applicable, the first Subphase of the 
Project, and shall close on such financing on or before twenty four (24) months from the Effective 
Date (the “Financing Date”), subject to Unavoidable Delay, Landlord Approval Delays and 
extensions of time approved by Landlord. In the event that the Project includes multiple 
Subphases, the Tenant shall close on the financing for the last Subphase on or before thirty six (36) 
months after the Effective Date, subject to Unavoidable Delay, Landlord Approval Delays, and 
extensions of time approved by Landlord. For the avoidance of doubt, such subsequent closing of 
financing on the last Subphase shall not alter or modify the definition of Financing Date.

6.5.2 Notwithstanding the foregoing, the Parties agree that if the Tenant has not 
been able to secure the necessary funding to Commence Construction on or before the Financing 
Date, then the Tenant may request to extend the time period for the Financing Date for up to two 
(2) three (3) month periods, to secure all of the requisite funding to Commence Construction of 
the Project or Subphase, as applicable.  The Landlord, through the County Mayor or County 
Mayor’s designee, may, in its reasonable discretion, grant or deny the request for such extension 
of time.  Once Tenant has obtained all of the necessary funding to Commence Construction, the
Tenant shall provide the County with no less than seven (7) days’ prior written notice as to the 
projected Financing Date, to be no later than twenty-four (24) months after the Effective Date 
unless extended by the Landlord in accordance with Section 6.5.1.  In connection with the 
Financing Date, Tenant and Landlord shall sign a Confirmation of Financing Date in the form 
reasonably acceptable to Landlord and Tenant.

6.5.3 At least seven (7) days prior to the Financing Date, the Tenant, at its sole 
cost and expense, shall provide the Landlord with the following:
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(A) Evidence of satisfactory financing to achieve Completion of
Construction of the Project or applicable Subphase;

(B) Completed building department applications and any permits that 
have been received, including but not limited to all building permits (or a permit ready letter issued 
by the Miami-Dade County Building Department) for the Project or applicable Subphase; and

(C) A copy of the fully executed contract with a general contractor for 
the Project or applicable Subphase.

6.5.4 Tenant agrees that it shall not begin actual construction of the Project, 
including any demolition, during the term of this Lease without providing the Landlord with at 
least seven (7) days’ advance written notice, which shall be based on the Tenant having timely 
completed the requirements listed in this Section 6.5 and in Section 8.3.1 (the “Construction 
Commencement Milestones”).

6.6 Commencement of Construction; Outside Date for Completion of 
Construction; Termination.

6.6.1 Subject to the terms and provisions of this Lease, Tenant shall commence 
and complete the development of the Project pursuant to the following deadlines, subject to any 
extensions for Unavoidable Delay, Landlord Approval Delays and extensions of time approved by 
Landlord:

(A) Tenant shall obtain all required zoning and final, non-appealable site 
plan approvals required to construct the Buildings on the Demised Property within twenty four 
(24) months from the Effective Date, provided that the Mayor or his/her designee may, in his or 
her reasonable discretion, extend such deadline by up to six (6) months in the event that Tenant 
can reasonably demonstrate to Landlord that it has taken reasonable and timely steps to apply for 
and pursue such approvals in accordance with the timeframes herein or that are otherwise typical 
of such governmental agency, and provided that Tenant keeps Landlord reasonably informed of 
any delays encountered during the entitlement process when such delays occur;

(B) Tenant shall obtain all Permits and entitlements required for 
Commencement of Construction on the Demised Property and shall Commence Construction on 
the Demised Property within twenty-four (24) months of the Effective Date, provided that such 
deadline shall be automatically extended to coincide with the Financing Date in the event that the 
Financing Date is extended pursuant to Section 6.5 of this Lease, and the Mayor or his/her designee 
may, in his or her reasonable discretion, extend such deadline by up to six (6) months in the event 
that Tenant that Tenant can reasonably demonstrate to Landlord that it has taken reasonable and 
timely steps to apply for and pursue the issuance of the permits required to Commence 
Construction in accordance with the timeframes herein or that are otherwise typical of such 
governmental agency, and provided that Tenant keeps Landlord reasonably informed of any delays 
encountered during the entitlement process when such delays occur; and

(C) Tenant shall cause the Completion of Construction of the Project
(inclusive of all Subphases) to occur no later than forty-eight (48) months from the Effective Date
(the “Outside Completion Date”).
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6.6.2 Provided that Commencement of Construction has occurred prior to the 
Outside Completion Date, the Outside Completion Date may be extended by a time period not to 
exceed two (2) years upon the written notice of Tenant to be delivered at least thirty (30) days 
prior to the Outside Completion Date, provided that Tenant shall pay Landlord an extension fee,
which shall be due and payable in addition to the Minimum Rent, in an amount equal to Ten 
Thousand Two Hundred Eight Dollars ($10,208) for each month requested in the extension,
payable within five (5) business days from the date of the notice of the extension. The extension 
fee(s) shall be considered Additional Rent.

6.6.3 Tenant agrees that upon Completion of Construction of the Project and 
throughout the Term, the Tenant will use the Premises for the Permitted Use and for no other 
purpose whatsoever.  Tenant agrees that no changes in the Permitted Use of the Premises are 
authorized without the express prior written permission of the Landlord after Board approval.

6.6.4 Notwithstanding anything to the contrary in this Lease, as part of the 
Landlord’s right to terminate this Lease, the Landlord shall have the right to plat, or secure a waiver 
of plat of the Demised Property, or any portion thereof, and may do so in any configuration, or 
arrangement that it deems necessary. This section shall survive the expiration or early termination 
of this Lease.

6.7 Unavoidable Delays.  Tenant or Landlord shall be excused for the period of any 
delay for a time period not to exceed one (1) year and shall not be deemed in default with respect 
to the performance of any of the non-monetary terms, covenants, and conditions of this Lease 
when prevented from so doing by Unavoidable Delay.  The provisions of this section shall only 
apply if the delayed party complies with the following requirements: (a) when the delayed party 
has actual knowledge of the existence of an Unavoidable Delay, such party shall give prompt 
written notice thereof to the other party, including the causes thereof and the anticipated time 
extension necessary to perform, but in no event shall such notice be provided later than thirty (30)
days of the actual event giving rise to the Unavoidable Delay (failing which, this section shall be 
waived with regard to such event) and (b) the delayed party shall take commercially reasonable 
steps to attempt to mitigate all delays and to remove, resolve or otherwise eliminate such 
occurrence while keeping the other party advised with respect thereto, and shall commence 
performance of its obligation hereunder promptly upon such removal, resolution or elimination.
The Landlord or Tenant, as applicable, shall only be entitled to an extension of time equal to the 
exact same period of the Unavoidable Delay to complete its duty to perform under the terms and 
conditions of this Lease, and notwithstanding any provision to the contrary in this Lease, in no 
event shall delays caused by Unavoidable Delay extend any of the deadlines, milestones and/or 
date for performance set forth in this Lease by a time period greater than one year from the date of 
the event giving rise to the Unavoidable Delay. The Parties agree that the County is authorized to 
dispute whether the Unavoidable Delay claimed by Tenant meets the requirements set forth in 
Section 2.80 herein, and any such dispute, unless resolved by the Parties, shall be resolved in 
accordance with Applicable Law and Section 31.15 of this Lease.
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ARTICLE 7
CONDITION OF PREMISES; DEVELOPMENT OBLIGATIONS

7.1 Landlord and Tenant agree that the Tenant shall be solely responsible for obtaining, 
securing and/or maintaining any and all permits and licenses, including, but not limited to, 
demolition, construction or building permit(s) and/or license(s).  Tenant agrees to be solely 
responsible for the cost to obtain all required or desired permit(s) and/or license(s).

7.2 Tenant agrees that it is solely responsible for securing any necessary land use 
approvals, zoning regulations, restrictions, rules, laws, and ordinances that may be necessary in 
order for the Tenant to construct and/or maintain the Project.

7.3 Tenant, at its sole cost and expenses, shall familiarize itself with any and all
easements or other encumbrances on or about the Demised Property and shall determine if any 
such easements or other encumbrances will or will not interfere with the Tenant’s planned use of 
the Premises as an Affordable Housing building(s).  Tenant agrees that if any easements and/or 
other encumbrances exist on the Premises as of the Effective Date, it shall be the Tenant’s
responsibility to cause the removal of such easements and other encumbrances, or to design the 
building(s) and other Improvements in such a manner as to not disturb or interfere with the 
easements and/or other encumbrances.

7.4 The Parties hereby expressly acknowledge and agree that Tenant shall not occupy 
or otherwise utilize any portion of the Demised Property prior to obtaining all necessary permits 
and/or licenses for the occupancy or operation of the Project, which shall be strictly utilized for 
Eligible Tenants.  If for any reason Tenant loses any necessary permit or license for any reason 
whatsoever, Tenant shall refrain from such use, occupancy, and/or operation until the Tenant has 
re-secured, and has in hand, the appropriate permit(s) and/or license(s) which authorize and 
warrant the use, occupancy, and/or operation of the Demised Property as contemplated under this 
Lease.  Further, Tenant is fully responsible for complying with, at its sole cost and expense, any 
and all building and fire codes.

7.5 Tenant acknowledges and agrees that the Premises currently consist of a surface 
parking lot, the Trailer, and vacant land, and Tenant accepts full responsibility to undertake any 
and all demolition required for the construction of the Project consistent with the Permitted Use,
and conduct environmental assessments on or about the Demised Property, and if necessary, clean-
up (as determined by any and all federal, state and local laws and regulations) the Demised 
Property, at Tenant’s sole cost and expense, to a level or amount that will allow for the 
development of the Project, including the construction of any and all building(s) or Improvements 
that will comprise the Project, and all other Improvements, including, but not limited to, 
landscaping, parking, and lighting.  Throughout the term of this Lease, the Tenant shall also be 
solely responsible for any and all repair, maintenance, and Improvement to the Premises, and all 
Improvements, including, but not limited to, complying with the Americans with Disabilities Act 
(and/or any other law, rule, or regulation), as well as any 40-Year Recertification requirement 
relating to any newly constructed buildings, or similar obligation, which might be imposed at any 
time, also addressing any groundwater or soil conditions, structural and/or foundation problems, 
and air and/or noise quality.
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7.6 Three (3) years prior to the buildings Tenant constructs with respect to the Project 
being required to meet the building recertification requirements (currently 40 year and subject to 
amendment) imposed by any governmental entity, the Tenant shall report to the Landlord on the 
condition of the Demised Property, including but not limited to, the condition of any and all 
Improvements and buildings on the Demised Property.  The Tenant shall be responsible for 
meeting the recertification requirements for any and all buildings it constructs on the Demised 
Property.  In addition, the Tenant agrees that commencing upon the thirtieth (30th) anniversary of 
this Lease, and continuing every ten (10) years thereafter, the Tenant will begin to report to the 
Landlord the condition of the Demised Property, including, but not limited to the condition of any 
and all Improvements and buildings on the Demised Property.  Such report to the Landlord shall 
describe any then-current maintenance issues which are reasonably anticipated to cost more than 
one percent (1%) of the appraised property value to repair, renovate, or otherwise restore, as well 
as any on-going material maintenance issues that are difficult to remedy, and any material 
structural issues to any of the buildings or Improvements, along with a statement from the Tenant 
describing when such capital repairs will be performed by within the following ten (10) year 
period.  Landlord shall additionally have the right to inspect the annual maintenance budget and 
related records kept by Tenant in the ordinary course of business.

7.7 Landlord agrees that the existing access route legally described in Exhibit A-1 (the 
“Access Area”) will remain available for ingress and egress to and from the Demised Property for 
the duration of the Term, and Landlord agrees to execute and record any documents required to 
memorialize such access in a title-insurable form in the Public Records of Miami-Dade County.
Further, the Tenant acknowledges and agrees that should the Project require that there be an 
additional access to a street, roadway or thoroughfare, and if the Landlord agrees to grant such 
access, then the creation of such street, roadway, and/or thoroughfare shall be at the sole cost and 
expense of the Tenant.  The Tenant hereby acknowledges and agrees that the Landlord is in no 
way obligated to grant any additional access into, onto, or about the Premises, irrespective of which 
party is responsible for bearing the cost of creating such access, and any such grant of access by 
the Landlord shall be in writing.  The legal description of the Access Area may be modified upon 
the mutual agreement of both parties, each exercising their sole discretion. 

ARTICLE 8
CONSTRUCTION OF BUILDINGS AND IMPROVEMENTS

8.1 Tenant, at its sole cost and expense, shall, at a minimum, perform any and/or all of 
the pre-construction and construction work necessary to construct the Project.  Plans and 
Specifications and Construction Plans, and all work by Tenant with respect to the Project 
development and operation of the Improvements thereon shall be in conformity with this Lease 
and all Applicable Laws.

8.2 Conditions Precedent to Notice to Proceed and Commencement of 
Construction.

8.2.1 Prior to the Commencement of Construction of the Project or Subphase, as 
applicable, the Tenant must deliver all Plans and Specifications for the Project or Subphase, as 
applicable, including the construction documents, and scheduling for the construction, including 
construction fencing, landscaping and/or other Improvements, which will all be commenced and 
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completed at Tenant’s sole cost and expense, to the Landlord, and specifically to the Director of 
the Internal Services Department (“ISD”), or designee, for written approval at least ninety (90)
days before the Commencement of Construction of any such work.

8.2.2 Upon the Landlord’s initial receipt of each of the Plans and Specifications, 
as described above in Section 8.2.1, the Landlord, and specifically the Director of the ISD, or his 
designee, shall reasonably review the same, and shall, within fifteen (15) business days after 
receipt thereof, advise the Tenant in writing of its approval or disapproval, setting forth in detail 
its reasons for any disapproval.  In the event of disapproval, Tenant shall, within fifteen (15) 
business days after the date Tenant receives such disapproval, make those changes necessary to 
meet the Landlord’s stated grounds for disapproval.  Upon the Landlord’s receipt of the revised 
Plans and Specifications showing the changes requested by the Landlord, the Landlord shall 
review the same, reasonably and in good faith, and shall, within fifteen (15) business days after 
receipt thereof, advise Tenant in writing of its approval or disapproval, setting forth in detail its 
reasons for any disapproval.

As an alternative to revising the Plans and Specifications upon receipt of the Landlord’s
disapproval of the initial submission, the Tenant may request reconsideration of such comments, 
by first describing in detail why it reasonably believes that the Plans and Specifications should not 
be changed or modified, in which case, within fifteen (15) business days of such request for 
reconsideration, the Landlord shall again advise Tenant in writing of its approval or disapproval, 
setting forth in detail its reasons for any disapproval.  If the Landlord continues to disapprove after 
reconsideration, Tenant shall resubmit revised Plans and Specifications to the Landlord within 
fifteen (15) calendar days after the date Tenant receives such disapproval.  Any resubmission shall 
be subject to review and approval by the Landlord, in accordance with the procedure hereinabove 
provided for an original submission, until the same shall receive final approval by the Landlord.  
The Landlord and the Tenant shall in good faith attempt to resolve any disputes concerning the 
Plans and Specifications in an expeditious manner.  If the Landlord shall have approved any aspect 
of the Plans and Specifications in an earlier plan submission, and no portion of the revised Plans 
and Specifications has affected the earlier-approved aspect, absent extenuating circumstances, the 
Landlord shall not have the right to disapprove that which it approved earlier, unless it is 
determined by the Landlord that such Plans and Specifications fails to comply with Applicable 
Laws.

ISD’s and/or the County’s approval (or deemed approval) of the Plans and Specifications 
pursuant to this Lease shall not relieve Tenant of its obligations under law to file such Plans and 
Specifications with any department of Miami-Dade County or any other governmental agency
having jurisdiction over the issuance of building, zoning, or other Permits and to take such steps 
as are necessary to obtain issuance of such Permits.  Tenant acknowledges that any approval given 
by the County’s department of Regulatory and Economic Resources (or deemed approval) 
pursuant to this Article shall not constitute an opinion or agreement by the County that the 
Construction Plans are structurally sufficient or in compliance with any Applicable Laws, and no 
such approval (or deemed approval) shall impose any liability upon the County.

8.3 Following completion of the Plans and Specifications approval process, as 
described in this Section, the Landlord’s approved Plans and Specifications for the Project, or any 
addition thereto, shall be the construction documents for the Project or Subphase, as applicable.  
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The Landlord’s approval shall be in writing and each Party shall have a set of construction 
documents signed by all Parties as approved.  In the event of any material change that occurs after 
approval of the construction documents for the Project, including any addition thereto, the Tenant 
must then resubmit the changed portion of the construction documents to the Landlord for the 
Landlord’s reasonable approval (irrespective of whether the change is required by another Miami-
Dade County department as part of the permitting process).

8.3.1 Before issuance of a Notice to Proceed and the Commencement of 
Construction of any portion of the Project, including any portion of the Minimum Development 
elements, as applicable, Tenant hereby agrees that, within the timeframes for submissions, 
approvals and permits provided for in this Article, it shall also satisfy all of the following 
conditions precedent with respect to the Project or Subphase, as applicable;

(A) Tenant shall have submitted to the County all required planning and 
zoning approvals necessary for Commencement of Construction.

(B) Tenant shall have submitted to the County the Plans and 
Specifications with respect to the Project or Subphase, as applicable, and shall have received 
approval or deemed approval from the County to proceed with same.

(C) Tenant shall have entered into a valid and binding construction 
contract(s) for the construction of the Project or Subphase, as applicable.  Tenant shall remit to the 
County’s ISD, in electronic format and as a hard copy, copies of said above contract.

(D) All applicable governmental bodies, agencies and/or departments 
have given their development approvals, necessary for Commencement of Construction of the 
Project or Subphase, as applicable, and have issued all required permits for the construction of 
same.  Tenant shall remit to the County’s ISD, in electronic format and as a hard copy, copies of 
such granted approvals.

(E) Tenant shall have provided to the County Mayor or designee (with 
a copy to the County’s ISD, for its approval), evidence reasonably acceptable to the County, that 
Tenant has the financial ability to complete the development of the Project, which may include 
one or more letters of interest or similar evidence from potential Lenders or equity providers for 
any subsequent Subphase of construction that, combined with Developer’s own assets and proven 
capabilities to secure financing for similar projects, reasonably evidence Developer’s ability to 
secure the required financing to construct the entire Project within the agreed timelines set forth in 
this Lease.

8.3.2 At least ten (10) days before Tenant commences any construction work 
related to:  (i) any portion of the Project or the Improvements or Subphase, as applicable, or any 
materials are purchased from any supplier, Tenant shall execute, deliver to the County and record 
in the public records of the County, a payment and performance bond equal to the total cost of 
construction of the Project or Subphase, as applicable.  Each payment and performance bond 
required for the Project or Subphase, as applicable, shall comply with all Applicable Laws 
including the terms of Section 255.05, Florida Statutes, and in compliance with the requirements 
of Sections 255.05(1)(a) and (c), Section 255.05(3), and Section 255.05(6), and shall name the 
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County as a beneficiary and obligee thereof.  The payment and performance bond(s) shall be 
subject to review and approval by the Risk Management Division of Miami Dade County, ISD.  
Tenant shall not allow any mechanics liens or materialman’s liens, or liens, judgments, or 
encumbrances of any kind (“Encumbrances”), to be placed on, or to cloud title of, Landlord’s fee 
simple interest in the Demised Property.  Tenant shall promptly take all steps required to promptly 
remove or otherwise resolve all such Encumbrances of which Tenant has been given actual notice.
This Section survives the expiration or termination of this Lease.  In compliance with Section 
713.10, Florida Statutes, Tenant shall file in the official records of Miami-Dade County, either this 
Lease (as may be amended from time to time), a short form or a memorandum of the lease (as may 
be amended from time to time), or a notice that expressly contains the specific language in the 
Lease prohibiting such liability, before the recording of a notice of commencement for 
Improvements to the Demised Property, and the terms of the lease shall expressly prohibit such 
liability.  Tenant and Landlord agree that such notice, short form or memorandum or lease shall 
be recorded by Tenant prior to the notice of commencement for Improvements to the Demised 
Property.  Additionally, upon termination or expiration of this Lease, Tenant and Landlord agree 
to execute a countersigned notice for the recording by Tenant to evidence that this Lease has been 
terminated or has expired, but failure to do so shall not be interpreted to mean that the Lease has 
not been terminated.

8.4 Construction Requirements.  Tenant shall cause any and all construction to be 
performed competently and in a good and workmanlike manner by duly qualified and licensed 
persons and/or entities, using materials as specified by the Plans and Specifications and with as 
little interference as is reasonably practicable to the affairs of nearby residences and businesses.

8.4.1 Tenant shall promptly pay all persons or entities furnishing labor and 
material with respect to any work performed by Tenant or its contractor on or about the Demised 
Property and discharge and/or bond off any and all obligations incurred by Tenant which give rise 
to any liens on the Demised Property, to the reasonable satisfaction of Landlord, it being 
understood and agreed that Tenant shall have the right to withhold any payment (or to transfer any 
such lien to a bond in accordance with applicable Florida law) so long as it is in good faith disputing 
liability therefor or the amount thereof, provided:

(A) Such contest of liability or amount operates as a stay of all sale, 
entry, foreclosure, or other collection proceedings in regard to such obligations, or disputed 
payments are escrowed while the parties negotiate the dispute, and 

(B) Such action does not subject Landlord to any expense or liability.  
In the event Tenant withholds any payment as described herein, it shall give written notice to 
Landlord of such action and the basis therefor.  

Tenant acknowledges and agrees that the Landlord, in its capacity as Landlord under this 
Lease, currently has no obligation and in the future shall have no obligation, financial, regulatory,
or otherwise, for any activities necessary or otherwise related to the pre-construction and/or 
construction of any structure(s) and/or Improvements on or about the Demised Property during the 
term of this Lease.
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8.5 If Tenant’s construction activities or other actions relative to the Demised Property
result in the introduction of hazardous materials or contamination of the soil and/or groundwater, 
then the Tenant agrees to: (1) promptly notify the Landlord of any contamination, claim of 
contamination, or damage; (2) to clean up the contamination in full compliance with all applicable 
statutes, regulations and standards, at the Tenant’s sole cost and expense; and (3) to indemnify, 
defend, and hold the Landlord harmless from and against any claim, suits, causes of action, 
liability, obligations, costs and/or fees, including any and all attorneys’ fees arising from or 
connected with such contamination, claim of contamination or damage. This section survives the 
termination or the expiration of this Lease.

8.6 The Parties hereby acknowledge and agree that it is in the best interests of the 
Parties during the construction of the Project for the Tenant to place on any and all signs, posters, 
billboards, and announcements relating to the Project, evidence of the Landlord’s involvement in 
the Project, including, but not limited to placing the Landlord’s logo and/or insignia on such signs, 
posters, billboards, and announcements.  Any and all such signs, posters, billboards, and 
announcements shall be first approved by the Landlord before such material is made available to 
the general public and no billboards shall be erected on the Premises.  Alternatively, the Director 
of the ISD shall be authorized to provide a blanket type approval to the Tenant for certain signs, 
posters, billboards, and announcements, thereby alleviating the need for individual approvals by 
the Landlord.  Further, the Parties acknowledge and agree that the purpose of such strategic 
marketing is to notify the general public of the collaboration between the Parties to timely bring 
the Project to fruition.

8.7 Tenant understands and agrees that it is solely responsible to procure any and all 
construction and related services in strict compliance with any and all local laws, rules and/or 
regulations, and ordinances pertaining to constructing a sustainable or “green” building(s) on the 
Demised Property that conserves the community’s natural resources, saves taxpayer dollars, 
reduces operating expenses, and creates a healthier built environment for employees, tenants, and 
visitors on and about the Premises.  As a direct result of Tenant’s commitment to construct a 
sustainable building(s), Tenant further agrees to the following:

8.7.1 Tenant is required at its sole cost and expense to construct the Affordable 
Housing building(s) in accordance with the County’s Sustainable Buildings Ordinance and 
Program, codified at section 9-71, et. al. of the Code of Miami-Dade County, Florida and 
Implementing Order 8-8 (collectively referred to as “Sustainable Buildings Program”), and to at 
least a Silver certification rating from the U.S. Green Building Council’s Leadership in Energy 
and Environmental Design (“LEED”). If there is a conflict between the requirements of the laws 
and ordinances relating to the Sustainable Buildings Program and the obligations expressly set 
forth in this Lease, the Tenant hereby agrees that it shall comply with the more stringent and 
exacting standards.  Tenant agrees to regularly provide the Landlord with copies of any and all 
records and/or reports (including but not limited to any approvals, rejections and/or comments) 
from the neutral and independent third-party reviewing the construction of the Affordable Housing 
building(s) to establish that the Tenant is in fact proceeding with the construction in a manner to 
ensure that the LEED Silver designation can be secured from the U.S. Green Building Council.  
Tenant also acknowledges and agrees that it must incorporate high performance building concepts 
and technologies in order to enhance the overall design and construction of the Affordable Housing 
building(s), while simultaneously making any and all other Improvements and the remaining area 
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environmentally responsible.  Additionally, Tenant hereby agrees to employ and otherwise 
incorporate other sustainable practices in the design and construction of the Affordable Housing 
building(s) and other Improvements on the Premises, including, but not limited to the following 
or other sustainable practices agreed to by Tenant and Landlord’s manager of the Landlord’s
Sustainable Buildings Program:

(A) Install, operate, and maintain electric vehicle charging stations on 
the Demised Property, to serve the residents and the general public.  At minimum, the number of 
electric vehicle charging stations on the Demised Property shall meet or exceed the number of 
electronic vehicle charging stations required by the zoning code.

(B) Evaluate the impact of any sea level rise that may occur to the 
Demised Property and/or surrounding area and implement a design plan as determined by Tenant 
that considers the effects of such sea level rise on the infrastructure for the Affordable Housing 
building(s) and other Improvements on the Demised Property.

(C) Install energy-efficient “cool roof,” also known as a reflective roof 
(or green roof) on the Affordable Housing building(s) and all other improvements pursuant to 
Landlord’s Resolution No. R-1103-10.

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

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

(F) In the event that the Eligible Tenants will be charged for water 
usage, Tenant shall install and maintain a comprehensive system for re-metering of water service 
and invoicing in the Affordable Housing building(s) (i.e., the installation of submeters for each 
unit), in order to ensure that the billing for water service in the various apartments is just (accurate), 
so that the residents are charged fairly for the water services provided.

(G) Subject to the residents’ compliance with their residential leases, 
Tenant shall be solely responsible for maintaining the indoor air quality within the Affordable 
Housing building(s) and the individual apartments.  Tenant hereby agrees that the indoor air quality 
in the Affordable Housing building(s) and the individual apartments shall meet or exceed all 
national ambient indoor air quality laws, particularly regarding human exposure to air pollution.  
Tenant recognizes and acknowledges that abiding by the strict laws pertaining to indoor air quality 
is a fundamental element for the resident’s environmental health and safety.

(H) Beyond the legally required sustainability measures, Tenant 
specifically agrees to consider additional areas or means to improve and/or protect the environment 
with regard to the construction project, and inform the Landlord of any and all such additional 
methods or ways that the Tenant will utilize “green building standards” in the design and 
construction of the Affordable Housing building(s) in an effort to achieve the important goals of 
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creating a healthy place to live and work as well as an environmentally responsible development 
in the community.

8.8 As-Built Plans.  Promptly after Completion of Construction of the Project by
Tenant, Tenant shall, within one hundred eighty (180) days, provide Landlord with two (2) sets of 
As-Built Plans of the completed Improvements.

8.9 Tenant’s Facilities to be Constructed. From and after the Commencement Date, 
Landlord shall not be responsible for any costs or expenses associated with or related to the Project, 
the Improvements, or the Demised Property, including, but not limited to, the design, development, 
construction, capital replacement, operation and/or maintenance of the Project, Improvements, or 
the Demised Property (except as expressly set forth herein and for Landlord’s own internal 
administrative costs associated with fulfilling its obligations under this Lease).

8.10 Progress of Construction; Site Conditions.  Subsequent to the Commencement 
Date, Tenant shall submit written reports to ISD, quarterly or at some other frequency reasonably 
and mutually agreed to, of the progress of Tenant with respect to development and construction of 
the Project.  Tenant shall also submit a copy of each report to the member of the Board for the 
district in which the Demised Property is located.  Construction shall proceed with reasonable due 
diligence such that the deadlines for Commencement of Construction and Completion of 
Construction are achieved, subject to Unavoidable Delays and extensions of time granted by 
Landlord.  Tenant, by executing this Lease, represents it has visited the Demised Property, is 
familiar with local and all other conditions under which the construction and development is to be 
performed, will perform or cause the performance of all test borings and subsurface engineering, 
and all other testing, inspection and engineering, generally required at the site under sound and 
prudent engineering practices, and will correlate the results of the test borings and subsurface 
engineering and other available studies and its observations with the requirements of the 
construction and development of the Improvements and the Project.  Landlord makes no warranty 
as to soil and/or subsurface conditions or any other conditions of the Demised Property.  
Notwithstanding and prevailing over any contrary provisions hereof, including, but not limited to, 
those provisions regarding Unavoidable Delays, Tenant shall not be entitled to any adjustment of 
Rent payments or of any applicable time frame or deadline under this Lease in the event of any 
abnormal or unexpected subsurface, or other conditions unless the site conditions are so unusual
that they could not have reasonably been anticipated and/or discovered through a comprehensive 
due diligence process, and in such event, time periods and the commencement of Minimum Rent 
shall be extended by the reasonable time necessary to accommodate redesign of the Project and 
lengthened construction schedules resulting from such conditions.

ARTICLE 9
OWNERSHIP OF IMPROVEMENTS

9.1 Any Public Infrastructure constructed by Tenant, shall become the property of the 
County following completion of construction.  With the exception of the Public Infrastructure, the 
buildings and certain other Improvements and material and equipment on the Demised Property 
provided by Tenant shall, be and remain the property of the Tenant for the Term of the Lease. At
the expiration or termination of the term of this Lease, all such buildings, and Improvements and 
equipment, including all apartment unit appliances, on the Demised Property (specifically 
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excluding the personal property and moveable trade fixtures of Tenant and any subtenants) shall 
become the property of the Landlord.

9.2 At the expiration of this Lease (either on the Expiration Date or upon such earlier 
termination or cancellation as provided for in this Lease), all leasehold improvements made by 
Tenant, including, but not limited to anything erected or installed on or about the Demised Property 
at any time during the Term of this Lease, shall be deemed to be part of the Property, and shall not 
be removed by Tenant when it vacates the Demised Property, and title thereto shall vest solely in 
the Landlord without payment of any kind or nature to Tenant.  Notwithstanding the foregoing, 
the Improvements, including fixtures, trade fixtures and equipment placed in, on or upon the 
Demised Property by Tenant (or Sublessees) (collectively, the “Tenant Improvements”), will be 
or become part of the Demised Property, but such Tenant Improvements will be owned by Tenant 
(or Sublessees) until the expiration or earlier termination of the Term of this Lease including any 
applicable extension periods, and during such Term, Tenant (or Sublessees) alone will be entitled 
to the tax attributes thereof, including, but not limited to, all depreciation deductions or cost 
recovery deductions and the right to amortize costs and low income housing tax credits or historic 
tax credits or other federal or state benefits for income tax purposes relating to the Project, if 
applicable.  At the expiration or earlier termination of the Term of this Lease or any portion thereof, 
Tenant will peaceably leave, quit, and surrender the Demised Property and the Tenant 
Improvements thereon, subject to the rights of Sublessees).  Upon such expiration or termination, 
the Demised Property and the Tenant Improvements thereon will become the sole property of, and 
title to such Tenant Improvements will vest with, Landlord at no cost to Landlord and will be free 
of all unpermitted liens and encumbrances and in good condition and working order.

9.3 Subject to Sections 9.1 and 9.2 above, Tenant’s or any Sublessee’s introduction of 
any supplies and/or equipment to the Premises, which personal property can be removed without 
material damage to the Demised Property, shall remain the Tenant’s property and may be removed 
from the Demised Property upon the expiration of this Lease.

9.4 Subject to Section 24.6 of this Lease, Landlord and Tenant agree that in an effort 
to protect the Landlord in the event Tenant defaults under this Lease, Tenant grants to Landlord a 
security interest in all of the Tenant’s personal property, including, but not limited to, all goods, 
equipment, and supplies belonging to the Tenant which are placed on or about the Demised 
Property during the Term.  Said security interest shall secure all amounts to be paid by Tenant to 
Landlord under this Lease, including, but not limited to, the cost for maintenance and repairs to 
the Demised Property, and attorneys’ fees, expert witness fees and court costs.  However, 
notwithstanding the foregoing, the Landlord agrees that should any of the Tenant’s personal 
property, and/or trade fixtures be in fact collateral for a loan or required to be included in collateral 
for a loan, then the Landlord’s rights to such personal property and/or trade fixtures shall be 
subordinate to the rights and interest of the other governmental authorities and/or the applicable 
Lender.  Further, in the event that a Lender requires or requests evidence of the Landlord’s waiver, 
in accordance with this Section, then the Landlord, by its County Mayor, or County Mayor’s
designee, will provide such evidence, consisting of a letter to such Lender.  

9.5 Off-Site Improvements.  Any off-site improvements required to be funded, 
designed, developed, constructed, or contributed by any Applicable Laws as a result of Tenant’s
development of the Demised Property (all of which may be considered as part of the Public 
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Infrastructure to the extent they are publicly owned) shall be funded, designed, developed, 
constructed, or contributed by Tenant.

ARTICLE 10
HAZARDOUS MATERIALS

10.1 Introduction of Waste or Hazardous Materials.  Tenant agrees from and after 
the Effective Date that it shall comply with any and all Applicable Laws regarding waste and 
hazardous materials.  Tenant shall not cause, or allow on or upon the Demised Property, or in 
connections with the Project, any act which may result in the discharge of any waste, or otherwise 
damage or cause the depreciation in value to the Demised Property, or any part thereof due to the 
release of any waste on or about the Demised Property, other than amounts customarily used in 
the construction of the Improvements or contemplated to be used in Tenant’s use of the Project, 
all in accordance with all Applicable Laws.  Further, the Tenant shall not permit or suffer to be 
thrown, run, drained, allowed to seep, or otherwise discharged on or upon the Property any 
hazardous materials or otherwise damage or cause the depreciation in value to the Demised 
Property, or any part thereof due to the release of any hazardous material.  Tenant further hereby 
agrees to promptly notify the Landlord, in writing, should Tenant have actual knowledge of the 
occurrence of an accident or incident in which any waste and/or hazardous materials are released 
or otherwise discharged on or about the Demised Property in violation of Applicable Laws as a 
result of Tenant’s use of the Demised Property.  The term hazardous materials shall mean any 
substance, material, waste, pollutant, or contaminant listed or defined as hazardous or toxic under 
any legal requirements relating to the protection of human health and the environment or exposure 
to hazardous substances or hazardous materials, including without limitation, Chapter 24 Miami-
Dade County Code, the Comprehensive Environmental Response, Compensation and Liability 
Act; the Resource Conservation and Recovery Act; the Occupational Safety and Health Act; all 
state and local counterparts thereto; and any regulations, policies, permits, or approvals 
promulgated or issued thereunder hereinafter in effect, or as may be amended from time to time.  
During the Term, the Tenant shall be responsible for any waste and/or hazardous material being 
released, exposed, or otherwise discharged on or about the Demised Property after the 
Commencement Date in violation of Applicable Laws, and it shall be the Tenant’s sole 
responsibility at its cost to remediate said discharge.  Notwithstanding anything contained in this 
Section to the contrary, this Section survives the termination or expiration of this Lease. All 
obligations of Tenant hereunder shall apply to any Sublessee of the Demised Property and any 
Sublease between Tenant, and any Sublessee(s) of the Demised Property shall contain a specific 
provision regarding hazardous materials that is consistent with this Article 10; provided, however, 
Landlord acknowledges and agrees that no Sublessee shall be responsible for any act or omission 
of any other Sublessee in violation of this Article.   

ARTICLE 11
CONSTRUCTION; DELEGATION; LANDLORD JOINDERS

11.1 Landlord, as owner of the Demised Property, through its County Mayor or County 
Mayor’s designee, is authorized to grant or join in, as applicable, any plat or zoning applications, 
final plat(s), required dedications/designations, covenants in lieu of unity of title, or modifications, 
declarations (including those requested or required by the County or any agency thereof as part of 
any application), Permits (including, without limitation, building Permits, paving and drainage 
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Permits and other Permits relative to the development and operation of the Project), restrictive 
covenants, temporary and permanent easements, easement vacations or modifications, and other 
documents and/or agreements, including but not limited to water and sewer agreements, estoppels 
and non-disturbance and attornment agreements, as may be necessary or desirable for Tenant to 
develop, use and construct the Project in accordance with the applicable Plans and Specifications 
as specified herein, provided that such joinders by Landlord shall be at no cost to Landlord other 
than its cost to review such documents, shall not impose material additional obligations or 
liabilities or potential obligations or liabilities on Landlord, and also provided that form and 
provisions of such documents, shall be acceptable to Landlord in its reasonable discretion.
Additionally, notwithstanding any of the foregoing, it is the intention of this Section to address 
only ministerial, or minor administrative actions required of the County and not to require material 
or substantive obligations or undertakings by the County related to such applications, agreements 
or any other efforts contemplated above.  Moreover, in no case shall the County be required to 
waive, relinquish, or diminish any right or privilege, in connection such efforts contemplated 
above, and that in no case shall any such effort result in any waiver, relinquishment or 
diminishment of any County right or privilege.  Additionally, the Mayor or the Mayor’s designee, 
shall have the power, authority and right, on behalf of Landlord, in its capacity as Landlord 
hereunder, and without any further resolution or action of the Board to, so long as such approvals 
or actions do not cause Landlord to incur costs or additional contractual or other obligations and/or 
liabilities, and are consistent with the material provisions of this Lease:

(A) Review and approve (for avoidance of doubt, only to the extent
approval of Landlord is required under this Lease, and this provision shall not be deemed to grant 
Landlord any approval rights that do not otherwise exist under this Lease), in writing, documents, 
Plans and Specifications, applications, subleases, requests, estoppels and joinders and consents 
required or allowed by Tenant to be submitted to Landlord in accordance with the terms of this 
Lease, and generally take actions on behalf of Landlord to implement the terms hereof;

(B) Consent to and approve, in writing, actions, events, and
undertakings by and/or for Tenant for which consent is required by Landlord under the existing 
terms of this Lease;

(C) Make appointments of individuals or entities required to be
appointed or designated by Landlord in this Lease;

(D) Execute the Effective Date Confirmation and Commencement Date
Confirmation;

(E) Execute non-disturbance agreements and issue estoppel statements
as provided elsewhere in this Lease, provided estoppel statements shall create no obligations to, or 
rights in, any third parties other than the rights of third parties to rely on such statements;

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

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

(H) Amend this Lease to correct any typographical or non-material 
errors, or to address revisions or supplements hereto of a non-material nature, or to incorporate 
reasonable market lender protections based on the type of development and financing required for 
the Project and the County’s reasonable requirements for and limitations upon such protections,
which revisions may include, without limitation, revisions to the cure period provided to Lenders 
herein.

ARTICLE 12
RENTAL REGULATORY AGREEMENT

12.1 Tenant shall record in the public records of Miami-Dade County, Florida a rental 
regulatory agreement in a form approved by Landlord in its reasonable discretion. Such rental 
regulatory agreement shall be generally in the form attached as Schedule 12.1, except for as 
otherwise negotiated by the Parties.  The rental regulatory agreement shall be recorded against the 
leasehold interest of tenant and such rental regulatory agreement shall have a control period equal 
to the Term of this Lease. Tenant hereby acknowledges and agrees that Landlord is requiring that 
Affordable Housing be a component of the Project on the demised property, for the term of this 
Lease. In furtherance thereof, Landlord and Tenant agree that all of the eligible tenants should, at 
all times, meet the income requirements of Affordable Housing at the time of entry into the 
residential occupancy agreement, and, for eligible tenants that initially met the requirements but 
later had household incomes that exceed the amount to qualify for Affordable Housing, those 
eligible tenants shall be granted no more than a one (1) year period to remain as a resident in the 
Building. 

12.2 In the event Tenant is awarded any funding by Landlord and/or any other 
government or governmental entity regarding the Demised Property at Tenant’s express written 
consent, Tenant will enter into a grant, loan, funding, and/or other agreements, including a rental 
regulatory agreement, with Landlord and/or any other government or governmental entity, which 
shall be in conformance with all applicable rules and regulations of the federal government, State 
of Florida and/or Landlord, for a period of not less than the Term of this Lease. Tenant hereby 
agrees that the use of such funds shall be in accordance with the terms and conditions of this Lease, 
and for developing Affordable Housing buildings for the Eligible Tenants or for the development 
of the Community Center.

ARTICLE 13
TAXES AND UTILITIES

13.1 Tenant understands and agrees that as a result of the Landlord’s ownership of the 
Demised Property, the Demised Property currently does not incur any ad valorem taxes.  However, 
during the term of this Lease, Tenant acknowledges and understands that it shall be solely 
responsible for any Impositions.  Tenant shall be responsible for and shall pay, before delinquency
all Impositions with respect to the Demised Property.  Further, the Tenant covenants and agrees to 
pay, without notice or demand and without set-off, abatement, suspension, or deduction, any and 
all ad valorem taxes, payments in lieu of such taxes, betterment assessments, water, electric, sewer, 
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telephone, and other utility charges for the Demised Property and/or any buildings and/or 
Improvements thereon.  Tenant further covenants and agrees to pay without notice or demand and 
without set-off, abatement, suspension or deduction, all other costs, general and special, ordinary,
and extraordinary, foreseen, and unforeseen, which are due and payable during the term of this 
Lease, at any time imposed or levied against the Premises and/or any buildings and/or 
Improvements thereon.  All such payments shall be made prior to the last date on which the same 
may become delinquent and be paid without penalty.

13.2 Tenant will furnish to Landlord, once per year, proof of payment of Impositions.  
Tenant shall provide evidence to the Landlord on an annual basis of payment by the Tenant of all 
ad valorem special assessments on the Demised Property and the Project including any applicable 
real estate taxes.

13.3 If Tenant shall elect to contest the payment of any taxes, Tenant may make such 
payment under protest, or if postponement of such payment will not jeopardize the Landlord’s title 
or interest in or to the Demised Property, or subject Landlord to the risk of any civil liability or 
penalty as reasonably determined by the Landlord, Tenant may postpone the same to contest the 
amount of such taxes, but only if such postponement is done in accordance with the then-
Applicable Laws, rules and regulations.  Tenant agrees to indemnify, defend, and hold Landlord 
harmless from and against any and all costs and expenses incurred on account of Tenant’s protest 
and participation in such proceedings and/or as a result of Tenant’s failure to timely pay taxes and 
other related charges with respect to the Premises and/or any buildings and/or Improvements 
thereon.  Tenant shall promptly furnish the Landlord with a copy of any material notice of all 
material events and actions as they relate to the proceedings and/or suits.  This section survives 
the termination or expiration of this Lease.

13.4 Tenant, at its sole cost and expense, shall install or cause to be installed, in its own 
name, any and all utilities, including necessary utility connections between the Demised Property,
including for any and all buildings thereon, existing or to be constructed or erected on the Premises.  
Such utilities shall include, but not limited to, the water, sanitary and storm drain lines and/or any 
mechanical and/or electrical lines or conduits and any other utility lines, pipes, or wiring.  Further, 
the Tenant shall promptly pay for any and all invoices associated with any and all utilities.  Tenant 
shall pay for the additional cost, if any, of locating and installing new facilities for sewer, water, 
electrical, and other utilities as needed to service the Premises.  The Parties agree that as part of 
Tenant’s duties, the Tenant shall, at its sole cost and expense, install, extend, relocate and/or 
upgrade any utility lines leading to and from the Premises as may be necessary for or related to the 
Project.  The Landlord shall cooperate with Tenant, to the extent that the Landlord, as owner of 
the Premises, will need to participate or join in agreements or contracts through its County Mayor 
or County Mayor’s designee but not subject to Board approval, grant easements to utility providers 
for such installation, extension, relocation, and/or upgrade of utility lines to occur, so long as 
Landlord shall not be required to expend or incur any sum, or incur any obligation, to cooperate 
with Tenant.  Unless such agreements, contracts or utility easements are to encumber Landlord’s
Fee Simple interest in the Premises, and thus Landlord is required to participate or join in such 
agreements, contracts or utility easements, Tenant or the applicable Sublessee may execute any 
and all agreements, or contracts necessary for the installation, extension, relocation and/or upgrade 
of utility lines, so long as Landlord shall not be required to expend or incur any sum, or incur any 
obligation for such utility lines.  Should Landlord consent or joinder be required, Landlord consent 
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or joinder may be provided by the County Mayor or the County Mayor’s designee without the 
need for any further approval from the Board.

ARTICLE 14
INSURANCE AND INDEMNIFICATION

14.1 Insurance.  Landlord and Tenant hereby agree that the terms and provisions 
governing the insurance required pursuant to this Lease, except to the extent otherwise approved 
by Landlord in writing, are contained in Exhibit H hereto, which is hereby incorporated herein by 
reference.  Further, during Tenant’s Pre-Commencement Access, Tenant shall, except to the extent 
otherwise approved by Landlord in writing, maintain the insurance required by Exhibit H-1
attached hereto.

14.2 Indemnification and Duty to Defend. Tenant shall indemnify and hold harmless 
the County and its officers, employees, agents and instrumentalities from any and all liability, 
losses or actual damages, including reasonable attorneys’ fees and costs of defense, which the 
County or its officers, employees, agents or instrumentalities incur as a result of claims, demands, 
suits, causes of actions or proceedings of any kind or nature arising out of, relating to or resulting 
from the performance of this Lease by the Tenant or its employees, agents, servants, partners 
principals or subcontractors, other than for liability, loss or damage to the extent caused by the 
gross negligence or intentional misconduct of Landlord or its employees, agents, servants, or 
subcontractors.  Tenant shall pay all claims and losses in connection therewith and shall investigate 
and defend all claims, suits or actions of any kind or nature in the name of the County, where 
applicable, including appellate proceedings, and shall pay all costs, judgments, and attorney’s fees 
which may issue thereon. Tenant expressly understands and agrees that any insurance protection 
required by this Lease or otherwise provided by Tenant shall in no way limit the responsibility to 
indemnify, keep and save harmless and defend the County or its officers, employees, agents, and 
instrumentalities as herein provided.

14.3 Liability for Damage or Injury.  Landlord shall not be liable for any damage or 
injury which may be sustained by any party, person or any personal property located on the 
Demised Property during the Term, other than the damage or injury caused solely by the gross 
negligence or intentional misconduct of Landlord, its officers, employees, or agents, and all of 
which is subject to the conditions and limitations of Florida Statutes, Section 768.28.  Nothing 
herein shall be construed as a waiver or limitation of the conditions and limitations of such statute.

14.4 Compliant Use.  Tenant represents and warrants that all intended uses, and actual 
uses, of the Demised Property shall not be in violation of or contrary to the terms and conditions 
of this Lease, Applicable Laws, and of the exceptions, obligations, restrictions, covenants, and 
reservations of record for the Demised Property.  Tenant shall, if desired, obtain title insurance for 
the benefit of itself and any Leasehold Mortgagee.  

14.5 Survival.  The provisions of Sections 14.2 and 14.3 shall survive any termination 
or expiration of this Lease.
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ARTICLE 15
OPERATION

15.1 Control of Demised Property.  Landlord agrees that, subject to any express 
limitations and approvals imposed by the terms of this Lease, Tenant shall be free to perform and 
exercise its rights under this Lease.  Tenant hereby agrees that any and all utilities with respect to 
the Demised Property shall be in the name of the Tenant.  From and after the Commencement 
Date, under no circumstance whatsoever, shall the Landlord be responsible for any utilities on the 
Demised Property, including, but not limited to, the installation, maintenance, initial cost, or fee 
and/or any on-going charges or fees.  Tenant hereby agrees to pay or cause to be paid any and all 
such utilities relating to the Demised Property in a timely manner, so as to avoid any lien, or
encumbrance on the Demised Property.  This Section survives the termination of the Lease with 
respect to any such costs incurred during the Lease.

15.2 Repair and Relocation of Utilities.  Tenant, at its sole cost and expense and with 
the prior written approval of the appropriate utility, agrees to maintain and repair, replace and 
relocate or cause to be maintained, repaired, replaced, or relocated, as necessary, utility facilities 
within the Demised Property required for the construction and build-out of the Minimum 
Development, or for the operation of the Demised Property, and all existing and future 
Improvements on the Demised Property, subject to the following conditions:

(A) Such activity does not materially or adversely interfere with 
Landlord’s operations on any property outside the boundaries of the Demised Property (as 
evidenced in advance by a written instrument authorizing such repair and/or relocation of utilities); 
and

(B) Tenant complies with the provisions of all Permits and licenses 
which have been issued and are affected by such repair and relocation.

If Landlord, in its reasonable discretion, determines that activities undertaken or authorized 
by the Tenant, or planned to be undertaken or authorized by Tenant, would impact Landlord’s
operations, Landlord may require Tenant to submit a plan to monitor, mitigate and remediate any 
such impacts.  The plan may call for the alteration, relocation, or replacement of Landlord and/or 
private facilities, either temporary or permanent, and with measures required to maintain County 
and/or private operations including arrangements acceptable to the County to ensure payment to 
the County for any expenses incurred by the County in providing County employees or 
representatives required to monitor and coordinate such activities, if required.  The plan must be 
approved by Landlord in writing prior to the commencement of any such activities.  If directed by 
Landlord, Tenant must promptly mitigate all such impacts as specified by Landlord and Tenant 
shall promptly remediate all damage or impacts caused by activities performed or authorized by 
Tenant, to the satisfaction of Landlord, at Tenant’s sole expense.  If such activities cause disruption 
or interruption to Landlord’s operations on any property outside the boundaries of the Demised 
Property, Tenant shall pay all costs actually incurred by Landlord in providing replacement and/or 
alternative services. Additionally, Landlord shall have the right to slow or stop any activities that 
Landlord, in its reasonable discretion, determines to be hazardous to Landlord’s operations on any 
property outside the boundaries of the Demised Property, or to Miami-Dade County employees, 
patrons or to the public and to require Tenant to implement appropriate safety measures as deemed 
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reasonably necessary by Landlord at the sole cost of Tenant.  Landlord shall not incur any expense 
as a result of such actions. Landlord shall utilize good faith efforts to coordinate with Tenant and 
minimize any cost or time impacts on the Project.  

The failure of Landlord to approve or consent (or to deny such approval or consent and 
provide specific guidance as to what changes will be required to obtain Landlord’s approval or 
consent) within fifteen (15) days of any request for approval or consent under this Section shall be 
deemed to be an Unavoidable Delay and shall entitle Tenant to appropriate extensions of time 
hereunder; provided, however, that Tenant shall not be required to comply with the notice 
provisions contained within the definition of Unavoidable Delay in order to avail itself of such 
extension of time.  Except in the case of a public emergency for which prior notice is not possible, 
Landlord shall provide Tenant with reasonable advance notice prior to directing Tenant to 
undertake any actions pursuant to this Section.  This Section survives the termination or expiration 
of this Lease.

15.3 Signage Rights. Tenant shall have the right, during the Term of this Lease, to place, 
erect, maintain and operate, or cause, allow, and control the placement, erection, maintenance and 
operation of any signs in or on the Demised Property as permitted under applicable zoning 
regulations and Applicable Laws, including but not limited to, the County’s sign ordinance;
provided, however, billboards or other signage which generate income are expressly prohibited.
Tenant shall be responsible for obtaining any and all Permits and licenses which may be required 
from time to time by any governmental authority for such signs and advertisements.

15.4 During the Term of the Lease, the Tenant agrees to be fully and solely responsible 
for the security in, around and for the Demised Property, including but not limited to the Building 
and the Improvements thereon. Landlord shall not be responsible for the security on the Demised 
Property, including but not limited to the security of any and all of the Eligible Tenants, and all of 
the subtenants, as well as their guests, customers, clients, vendors, and other invitees on and about 
the Property.  As part of the Tenant’s security measures, each residential unit shall be equipped 
with its own individual intrusion alarm.  Further, the Tenant shall have security cameras in the 
common areas of the Building, including hallways and lobbies, providing the Tenant and others 
with a taped report, should an incident occur. The Tenant shall further ensure that there is 
sufficient lighting in all common areas, including, but not limited to, hallways, staircases, parking 
lot facilities, and any entrance ways in order to protect the Eligible Tenants, subtenants, as well as 
their guests, clients, and customers, as well as for the protection and safety of Tenant, and its 
employees, agents, and vendors.  Should the Tenant, at any time and for any reason, determine 
that any security or additional security is necessary for the Demised Property, then it is understood 
and agreed that Tenant shall, at its sole cost and expense, hire and maintain such security in order 
to adequately protect the same. The Tenant further acknowledges and agrees that the Landlord is 
not expected to supply, or otherwise provide, any security staff and/or security equipment to, on, 
or about the Premises which would be designed to prevent or deter vandalism, theft, burglary, 
and/or any other type of criminal activity or any other incident.

For the avoidance of doubt, and as further set forth in Section 31.18 below, the parties do 
not intend to create any third-party beneficiaries with respect to this Lease except as expressly set 
forth in this Lease.
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Landlord shall not be responsible or liable to Tenant, or to those claiming by, through or 
under Tenant, for any loss or damage which may be occasioned by or through the acts or omissions 
of persons coming onto the Demised Property, including but not limited to invitees, trespassers, 
and/or licensees for any loss or damage resulting to Tenant, or those claiming by, through or under 
Tenant, for themselves and/or their personal property, from any actions or activity by such 
person(s), including, but not limited to, such actions or activity which is the direct or indirect cause 
of any lack of security, insufficient safety measures, failure to provide adequate or sufficient 
warnings, precautions, and/or inadequate protection to the Premises, the Tenant, or anyone
claiming by, through or under the Tenant.  To the maximum extent permitted by law, the Tenant 
agrees to use and occupy the Premises at Tenant’s own risk.  Tenant shall secure, maintain, and 
utilize security personnel, at its sole cost and expense, as it deems necessary, to protect the Tenant, 
its guests, licensees, any and all Eligible Tenants, and/or Non-Resident Users, as well as the 
Demised Property.

ARTICLE 16
MAINTENANCE AND REPAIR

16.1 Tenant agrees to maintain and keep in good repair, condition, and appearance, 
during the Term of this Lease, or any extension or renewal thereof, at its sole cost and expense, 
the Demised Property, and any and all infrastructure (utility lines, pipes, wiring) owned and/or 
controlled by Tenant leading to or from the Demised Property, above ground or below ground, as 
well as any and all vegetation, including, but not limited to, all grass, hedges, trees, and plants 
which are, now or in the future, on the Demised Property.

16.2 Tenant, at its expense, shall maintain and keep the Demised Property, including, 
but not limited to, all current and future parking areas, pathways, and/or walkways within the 
Demised Property that are adjacent to or leading to or from any building or Improvements which 
may be constructed on the Demised Property, and any and all sidewalks on the Demised Property,
free from debris, trash, rubbish and/or graffiti. Tenant shall solely be responsible for maintaining 
the parking lots (and/or structure parking facility) on the Demised Property and ensuring that the 
parking spaces for the residents living in the Building on the Demised Property, and the occupants 
of the office space, as well as for their guests have proper lighting, signage, and security.  Further, 
the Tenant shall solely be responsible for maintaining the parking lot (and/or structured parking 
facility) on the Demised Property including, but not limited to, painting, striping, replacement of 
fixtures and bulbs, landscaping, and replacing back stops.

16.3 With regard to the general maintenance and occupancy of the Demised Property,
Tenant will, at its expense: (a) maintain the Demised Property in a clean, orderly and safe condition 
and free of rodents, vermin and other pests including sole responsibility for all extermination 
services; (b) keep any garbage, trash, rubbish and/or other refuse in safe containers that do not 
encourage the existence of vermin including sole responsibility for all janitorial services; (c) cause 
to have such garbage, trash, rubbish and refuse removed on a daily, weekly, or as needed basis to 
ensure cleanliness; (d) comply with all laws, ordinances, rules and regulations of governmental 
authorities regarding the removal of garbage, trash, rubbish and refuse from the Demised Property;
(e) to the extent reasonably practicable, prevent any objectionable odors and minimize any dust 
emanating from or being dispelled from the Demised Property; and (f) to the extent reasonably 
practicable, keep all construction and construction activities and/or mechanical equipment 
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apparatus free of vibration and noise which may be transmitted beyond the Demised Property and 
which could unreasonably disturb adjacent landowners or occupiers.

16.4 Any damage or injury sustained by any person due to the work of the Tenant or any 
of its agents or contractors, or due to the maintenance of any mechanical equipment, and/or 
because of the operation or existence of any mechanical, electrical, plumbing, or other equipment 
of Tenant, or the installation of such, shall be the sole responsibility of Tenant, and Tenant shall 
indemnify, defend and hold Landlord harmless from and against all claims, actions, causes of 
action, actual damages and liability in connection therewith, including, but not limited to 
reasonable attorneys’ fees, other professional fees, and any other cost which Landlord may incur.  
This Article survives the expiration or termination of this Lease.

ARTICLE 17
COMPLIANCE WITH APPLICABLE LAWS AND ORDINANCES

17.1 Compliance by Tenant.  Throughout the Term of this Lease, Tenant, at Tenant’s
sole cost and expense, shall promptly comply, or shall cause others (such as permitted subtenants)
to promptly comply with all Applicable Laws.

17.2 Contest by Tenant.  Tenant shall have the right, after prior written notice to 
Landlord, to contest the validity or application of any Applicable Laws by appropriate legal 
proceedings diligently conducted in good faith, in the name of Tenant without cost or expense to 
Landlord and shall indemnify the Landlord for any consequences therefrom.  If counsel is required, 
the same shall be selected and paid by Tenant.  The provision of this Section regarding Tenant’s
obligation to indemnify Landlord for the aforesaid matters arising during the Lease survives the 
termination or expiration of this Lease.

ARTICLE 18
CHANGES AND ALTERATIONS TO BUILDINGS BY TENANT

18.1 Tenant’s Right.  Provided that the Permitted Use and Minimum Development 
outlined in Article 6, are not reduced, diminished, or altered in quantity, quality or otherwise from 
those existing immediately prior to any alterations described below, Tenant (with Landlord’s
approval, which shall not be unreasonably withheld or delayed) shall have the right at any time or 
from time to time during the Term of this Lease, at its sole cost and expense, to expand, rebuild, 
alter and/or reconstruct the Improvements on the Demised Property, and to raze existing buildings
provided any such razing shall be preliminary to and in connection with the rebuilding of a new 
building(s); provided, however, that:

(A) The method, schedule, Development Concept and Plans and 
Specifications for razing any existing building and replacing it with a new building(s) are 
submitted to Landlord for its approval (which shall not be unreasonably withheld or delayed) at 
least sixty (60) days prior to the commencement of any razing (unless action is required to comply 
with building and safety codes, in which case Tenant will provide Landlord with prior notice that 
is reasonable under the circumstances);

(B) The rebuilding, alteration, reconstruction, or razing does not violate 
any other provisions of this Lease and complies with all provisions and requirements relating to 
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the method and means of construction set forth herein (i.e. requirement to obtain and provide a
payment and performance bond);

(C) The use of the Demised Property is consistent with the uses 
permitted under this Lease; and

(D) Tenant shall obtain all approvals, Permits and authorizations 
required under Applicable Laws.

(E) Notwithstanding the foregoing, none of the following shall require 
Landlord’s review or approval:

(i) any modifications, construction, replacements, or repair in 
the nature of “tenant work,” or “tenant improvements,” or interior buildout of unfinished space as 
such terms are customarily used, or any other interior work within any building, provided the 
Minimum Development is maintained; or

(ii) any normal and periodic maintenance, operation, and 
repair of the Improvements on the Demised Property; or

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

(iv) any repair or reconstruction to any Improvement on the 
Demised Property damaged by casualty, substantially in the same form as existed prior to such 
casualty; or

(v) any restoration of remaining Improvements after any 
condemnation.

ARTICLE 19
DISCHARGE OF OBLIGATIONS

19.1 Tenant’s Duty.  During the Term of this Lease, Tenant will discharge or cause to 
be discharged any and all obligations incurred by Tenant which give rise to any liens on the 
Demised Property, it being understood and agreed that Tenant shall have the right to withhold any 
payment (or to transfer any such lien to a bond in accordance with applicable Florida law) so long 
as it is in good faith disputing liability therefore or the amount thereof, provided (a) such contest 
of liability or amount operates as a stay of all sale, entry, foreclosure, or other collection 
proceedings in regard to such obligations, or disputed payments are escrowed while the parties
negotiate the dispute, and (b) such action does not subject Landlord to any expense or liability.  In 
the event Tenant withholds any payment as described herein and as a result a lien is imposed upon 
Tenant’s leasehold interest in the Demised Property which is not transferred to bond within forty-
five (45) days, it shall give written notice to Landlord of such action and the basis therefor.
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ARTICLE 20
PROHIBITIONS ON USE OF DEMISED PROPERTY AND ADDITIONAL 

REQUIREMENTS

20.1 Prohibited Use of Demised Property by Tenant and Additional Requirements.

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

(B) The Demised Property shall not knowingly be used for any unlawful 
or illegal business, use or purpose, or for any business, use or purpose which is extra-hazardous or 
constitutes a legal nuisance of any kind (public or private); or any purpose which violates the 
approvals of applicable government authorities; or

(C) No covenant, agreement, lease, Sublease, Leasehold Mortgage, or 
other instrument shall be effected or executed by Tenant, or any of its permitted successors or 
assigns, whereby the Demised Property or any portion thereof is restricted by Tenant, or any 
permitted successor in interest, upon the basis of race, color, religion, ancestry, national origin, 
sex, pregnancy, age, disability, marital status, familial status, gender identity, gender expression, 
sexual orientation, or actual or perceived status as a victim of domestic violence, dating violence 
or stalking, or source of income in the lease, use or occupancy thereof.  Tenant shall comply with 
all applicable state and local laws, in effect from time to time, prohibiting discrimination or 
segregation by reason of race, color, religion, ancestry, national origin, sex, pregnancy, age, 
disability, marital status, familial status, gender identity, gender expression, sexual orientation, or 
actual or perceived status as a victim of domestic violence, dating violence or stalking, or source 
of income in the lease or occupancy of the Demised Property.

20.2 Civil Rights.  Tenant agrees to abide by Chapter 11A, Article IV, Sections 2 and 
28 of the Code of Miami-Dade County, as amended, applicable to non-discrimination in 
employment and abide by Executive Order 11246 which requires equal employment opportunity.

20.3 Where applicable, Tenant agrees to abide and be governed by Titles VI and VII, 
Civil Rights Act of 1964 (42 USC 2000 D&E) and Title VIII of the Civil Rights Act of 1968, as 
amended, and Executive Order 11063 which provides in part that there will be no discrimination 
of race, color, sex, religious background, ancestry, or national origin in performance of this Lease, 
with regard to persons served, or in regard to employees or applicants for employment.

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

20.5 Contracting with Entities of Foreign Countries of Concern.  By entering into 
this Agreement, the Tenant affirms that it is not in violation of Section 287.138, Florida Statutes, 
titled Contracting with Entities of Foreign Countries of Concern Prohibited.  The Tenant further 
affirms that it is not giving a government of a foreign country of concern, as listed in Section 
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287.138, Florida Statutes, access to an individual’s personal identifying information if: a) the
Tenant is owned by a government of a foreign country of concern; b) the government of a foreign 
country of concern has a controlling interest in the Tenant; or c) the Tenant is organized under the 
laws of or has its principal place of business in a foreign country of concern as is set forth in 
Section 287.138(2)(a)-(c), Florida Statutes.  This affirmation by the Tenant shall be in the form 
attached to this Agreement as Contracting with Entities of Foreign Countries of Concern 
Prohibited Affidavit, which is attached hereto as Schedule 20.5 and incorporated herein by 
reference.

20.6 Tenant shall not knowingly suffer any act to be done or any condition to exist in or 
on the Demised Property or any part thereof or any article to be brought thereon, which may be 
dangerous, unless safeguarded as required by law, or which may make void or voidable any 
insurance then in force with respect thereto.

20.7 Dangerous Liquids and Materials.  Tenant shall not possess or otherwise 
maintain flammable or combustible liquids or dangerous or explosive materials on or about the 
Demised Property in violation of any Applicable Laws.  Tenant shall not permit its permitted 
Sublessees, if any, or any other person or entity to carry flammable or combustible liquids or 
dangerous or explosive materials into or onto the Demised Property during the Term in violation 
of any Applicable Laws.

20.8 Tenant’s Duty and Landlord’s Right of Enforcement Against Tenant and 
Permitted Successors and Assignees.  Promptly upon learning of the occurrence of actions 
prohibited by Sections 20.1 through 20.7 Tenant shall take steps to terminate same, including the 
bringing of a suit in Circuit Court, if necessary.  In the event Tenant does not take steps to terminate 
a prohibited action within ten (10) business days of Tenant learning of any actions, Landlord may 
seek appropriate injunctive relief against the party, or parties actually engaged in the prohibited 
action in the Circuit Court of Miami-Dade County without being required to prove or establish 
that Landlord has inadequate remedies at law.  All Leasehold Mortgages shall be deemed to be 
subject to this provision (but this provision shall be enforceable only upon the Leasehold 
Mortgagee thereunder, any designee of such Leasehold Mortgagee or any purchaser at a 
foreclosure sale acquiring title to the Lease following a foreclosure or deed-in-lieu of foreclosure 
under a Leasehold Mortgage) and any other permitted conveyances, transfers, and assignments 
under this Lease.  Any permitted transferee who accepts such Leasehold Mortgage, or any other 
permitted conveyance, transfer, or assignment hereunder, shall be deemed by such acceptance to 
adopt, ratify, confirm, and consent to the provisions of Article and to Landlord’s rights to obtain 
the injunctive relief specified therein.

20.9 Designation of Buildings by Name.  Tenant shall have the right and privilege of 
designating names by which the Project or any portion thereof shall be known, so long as such 
name is not obscene (as defined by Florida Law).  Notwithstanding the foregoing, upon the 
expiration or early termination of this Lease, (i) the parties hereby agree that Landlord is not, and 
shall not be, bound to any designation or name used in connection with any building, Improvement,
or the Project, and (ii) Landlord shall be prohibited from utilizing any name of any Improvement 
or the Project that contains any trademark of Tenant.
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ARTICLE 21
ENTRY BY LANDLORD

21.1 Inspection by Landlord of Demised Property.  Landlord, or any of its employees 
or agents, shall have the right but not the obligation to enter the Demised Property during all 
reasonable working hours, upon the giving of twenty-four (24) hours’ prior written notice, to 
examine the Demised Property, including any building or structure thereon.  Said right of entry 
shall exist for the routine purpose of ensuring that the Demised Property is safe, and that the 
Tenant’s operations are consistent with the terms and conditions of this Lease.  Notwithstanding 
the foregoing, the Landlord, without prior notice or warning to the Tenant, shall always be 
permitted to enter the Demised Property, including any buildings or structures thereon, in the event 
of an emergency as reasonably determined by the Landlord.

21.2 Upon completion of the Project, the Parties acknowledge and agree that the 
Landlord, or any of its employees or agents, shall have the right and privilege to enter the Demised 
Property with forty-eight (48) hours’ prior written notice, at any time during the normal business 
hours, to inspect the books and records of the Tenant regarding the rental of any residential unit(s) 
and to otherwise inspect the use of the Demised Property, and any Improvements thereon, to 
determine whether or not the restrictions regarding the Project are being fully complied with by 
the Tenant.  The Landlord shall have the right to review any and all tenant applications, leases, 
and rent rolls and to request such other proof as necessary to determine if the Tenant is complying 
with all of the Affordable Housing requirements described in this Lease, and to ensure that all 
residents meet the requirements of being Eligible Tenants.  Then Tenant agrees that it shall 
incorporate in all residential lease agreements with the residents that the Landlord shall have the 
right to review and inspect leases, resident applications, rent rolls and similar information and 
documentation.

ARTICLE 22
LIMITATIONS OF LIABILITY

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

22.2 Limitation of Liability of Tenant.  Tenant shall not be liable to Landlord for any 
incidental, consequential, special, or punitive loss or damage whatsoever arising from rights of 
Tenant hereunder.

ARTICLE 23
CASUALTY, DAMAGE AND DESTRUCTION

23.1 Tenant shall be responsible for and shall repair any and all damage caused to the 
Demised Property and/or any structure(s) and/or Improvements on or about the Demised Property,
regardless of the source or cause of such damage, starting from the Financing Date.  Further, the 
Tenant shall promptly notify the Landlord, in writing, upon discovering any material casualty
damage to the Premises and/or any building or Improvement on or about the Demised Property.  
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Tenant is responsible for maintaining, replacing and/or repairing any damaged real property,
personal property, Improvements and/or any structure.

23.2 After Completion of Construction, in the event the Demised Property, including the 
buildings and Improvements thereon, should be completely destroyed or so damaged by fire, 
windstorm, or other casualty to the extent that the Demised Property is rendered unfit for the 
intended purpose of Tenant, the Tenant may cancel this Lease within 270 days after the date of 
such casualty, provided that the Tenant may only cancel this Lease after entering into an agreement 
with the Landlord regarding the cost to promptly repair any damage and/or remove any trash and/or 
debris, including, but not limited to, addressing public safety concerns.  If the Tenant does not 
timely cancel the Lease in accordance with the preceding sentence, the Tenant shall be deemed to 
have waived its right to cancel the Lease, and shall be obligated to diligently pursue the restoration 
of the Premises.  If the Premises is partially damaged, but the Premises is not rendered completely 
unusable for the purposes of this Lease, the same shall be repaired by Tenant within a reasonable 
period of time from Tenant’s receipt of proceeds of the insurance coverage or proceeds from a 
refinancing for the repair of such damage.  If the damage to the Premises shall be so extensive as 
to render it unusable for the purposes intended, but capable of being repaired within one hundred 
eighty (180) days, the damage shall be repaired with due diligence by Tenant from the proceeds 
of the insurance coverage policy, refinancing proceeds and/or at its own cost and expense.  In the 
event that the Premises, including any buildings and/or Improvements, and/or nearby building(s) 
or structure(s) or improvements are damaged or destroyed, after Completion of Construction of 
the entire Project, due to Tenant’s negligence, or the negligence of Tenant’s employee(s), 
vendor(s), agent(s), and/or contractor(s), the Tenant shall be solely liable and responsible to repair, 
unless this Lease is terminated by Tenant, then in such event, the Tenant shall remove any and all 
debris, rubble, and remaining building(s), to the Landlord’s reasonable satisfaction, and restore the 
Premises to its original condition.  Notwithstanding the foregoing, should the Demised Property,
including any Affordable Housing building(s) thereon be damaged through no fault of the Tenant, 
or any of the Tenant’s employees, vendor(s), agent(s), and/or contractor(s), and depending upon 
the remaining term of this Lease, the Tenant shall be permitted to seek a reduction in the 
requirement to repair or rebuild any or all of the damaged Affordable Housing building(s), and 
such shall be negotiated between the Tenant and the Landlord, but, subject to rights of Leasehold 
Mortgagees and Mezzanine Financing Sources, in no event shall the Tenant be permitted to keep 
or otherwise retain the proceeds from any insurance policy for its use with respect to the building(s) 
Tenant elects not to repair. This Section survives the termination of this Lease.

23.3 Loss Payees of Tenant-Maintained Property Insurance.  With respect to all 
policies of property insurance required to be maintained by Tenant in accordance with Article 14
of this Lease:  

(A) Subject to rights of Leasehold Mortgagees and Mezzanine
Financing Sources, Landlord shall be named as an additional insured as its interest may appear, 
and 

(B) Subject to rights of Leasehold Mortgagees and Mezzanine
Financing Sources, the loss thereunder shall be payable to Tenant and Landlord.  Landlord shall 
not unreasonably withhold its consent to a release of the proceeds of any fire or other casualty 
insurance for any loss which shall occur during the Term of this Lease for repair or rebuilding.  In 
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the event that any Rent was outstanding during the period of rebuilding or repair and any insurance 
proceeds are remaining after completion of rebuilding or repair under this Article, then, subject to 
rights of Leasehold Mortgagees and Mezzanine Financing Sources, such proceeds shall be paid 
first to Landlord up to the amount of the outstanding Rent.  If all the insurance proceeds are in fact 
made available to Tenant and such insurance proceeds received by Tenant or Leasehold Mortgagee 
or any Mezzanine Financing Source are insufficient to pay the entire cost of the work, Tenant shall 
supply the amount of such deficiency prior to utilizing any insurance proceeds to pay the cost of 
such work.  To the extent any Leasehold Mortgagee or Mezzanine Financing Source exercises any 
right or option to retain and apply any portion of the proceeds of any insurance toward payment of 
the debt, Tenant shall nonetheless remain responsible to perform the work and shall diligently and 
expeditiously undertake to secure and close on loans(s) to finance the work, and thereafter, to 
commence and fully complete such work as expeditiously as reasonably possible.

23.4 Abatement of Rent.  Except as otherwise set forth in this Lease, Tenant may not 
be entitled to abatement, allowance, reduction, diminution, or suspension of any Rent or other 
payments due to Landlord under this Lease.  Tenant shall carry insurance to provide Rent to 
Landlord in the event of any fire, flood, or loss due to casualty.

Except as otherwise provided in the Lease, such damage or destruction shall not release Tenant of 
or from any other obligation imposed upon Tenant under this Lease.

23.5 Termination of Lease for Certain Destruction Occurring During Last Five 
Years of Lease Term.  Notwithstanding anything to the contrary contained herein, in the event 
that the Improvements on the Demised Property or any part thereof shall be damaged or destroyed 
by fire or other casualty during the last five (5) years of the term of this Lease or the last five (5) 
years of any renewal term and the estimated cost for repair and restoration exceeds an amount 
equal to twenty-five percent (25%) of the then-current fair market value of the Improvements on 
the Demised Property, then Tenant shall have the right to terminate this Lease and its obligations, 
except those obligations occurring or accruing prior to the date of such termination, hereunder 
provided that:  (a) written notice is given to Landlord within sixty (60) days after such damage or 
destruction; (b) Tenant has insurance coverage which fully covers such damage; (c) all rights to 
such insurance proceeds are expressly assigned and paid to Landlord along with payment by 
Tenant of any deductible; (d) no Leasehold Mortgagee or Mezzanine Financing Source or person 
claiming through Tenant has a claim upon any insurance proceeds covering the loss; and (e) there 
are no Sublessees whose leases or agreements have not been validly terminated by reason of such 
damage or destruction.

No Leasehold Mortgagee or Mezzanine Financing Source claiming through Tenant shall 
have a claim upon any insurance proceeds covering such loss within the last five (5) years of the 
lease term and this provision must be expressly stated in any Leasehold Mortgage(s) and Financing 
Agreement(s).  Additionally, all Subleases or occupancy agreements shall provide for such 
agreements to be validly terminated by reason of such damage or destruction.

Alternatively, Tenant and Landlord may mutually agree to demolish the Improvements on
the Demised Property.  In such event the Tenant shall be obligated to complete the demolition at 
its sole cost and expense and in accordance with the following provisions:
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(A) Tenant shall by written notice to Landlord advise Landlord of the 
extent of the damage to the Improvements on the Demised Property within sixty (60) days of the 
occurrence of the damage and request Landlord’s concurrence to demolish the Improvements on 
the Demised Property;

(B) If Landlord is in concurrence, Landlord shall advise Tenant of such 
concurrence in writing within sixty (60) days of receipt of such request from Tenant; and

(C) Within one hundred and twenty (120) days of receiving written 
concurrence from Landlord, or within a period of time mutually agreed to by the parties, Tenant 
shall have completed demolition of the Improvements on the Demised Property.

In such event, the demolition of the Improvements on the Demised Property shall be 
performed in a good and workmanlike manner and in compliance with all Applicable Laws and 
the Demised Property shall be restored to a level, unimproved, vacant state with all debris removed, 
all excavations filled in.

After demolition is complete and the Demised Property is returned to a state acceptable to 
Landlord, Tenant shall surrender the Demised Property to Landlord free of all liens, claims, 
encumbrances (other than those caused by Landlord or to which Landlord consents) and this Lease 
shall terminate.

The obligations of Tenant to pay Rent under this Lease shall be prorated to the date of 
termination.  All property insurance proceeds which exceed the cost of demolition for the damaged 
Improvements on the Demised Property and restoration of the Demised Property and all business 
interruption insurance proceeds shall be paid to Landlord.

This Lease shall terminate forty-five (45) days following the later of Landlord’s receipt of 
notice of casualty or the date that all of the foregoing conditions are met.

If the conditions are not met such notice shall be void and Tenant shall rebuild the 
Improvements on the Demised Property and the Lease shall be in full force and effect.

If demolition will extend beyond the termination or Expiration Date of this Lease as 
provided above, then this Lease shall be construed to be in the nature of a right of entry upon the 
Demised Property for the purpose of demolition of the Improvements thereon and not a lease; 
however, all terms and conditions of the Lease shall be applicable except Rent shall be abated.

ARTICLE 24
MORTGAGES, TRANSFERS, SUBLEASES, TRANSFER OF TENANT’S INTEREST

24.1 Right to Transfer Leasehold.  This Lease is granted to Tenant solely to develop
Demised Property and to operate the Improvements located on the Demised Property, in 
accordance with the terms hereof and not for speculation in landholding.  Tenant recognizes and 
acknowledges that in view of the importance of developing the Project to promote the general 
welfare of the community, the Tenant’s qualifications and reputation are of particular concern to 
the community and the Landlord.  Accordingly, Tenant acknowledges that it is because of Tenant’s
qualifications and reputation that the Landlord is entering into this Lease with Tenant and in doing 
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so, the Landlord is relying on Tenant to faithfully perform all its obligations, undertakings, and 
covenants under this Lease.  Notwithstanding the foregoing, during the Term of this Lease, Tenant, 
subject to the terms of this Lease, and in particular subject to the provisions of Section 5.7 shall
have the right and privilege from time to time to sell, assign or otherwise transfer all or any portion 
of its rights under this Lease or interest in Tenant (including stock, partnership interest, or any 
other equity) to such other persons, firms, corporations, general or limited partnerships, 
unincorporated associations, joint ventures, estates, trusts, any Federal, State, County or Municipal 
government bureau, department or agency thereof, or any other entities as Tenant shall select; 
however

(A) No event of default by Tenant exists under Section 26.1, at the time 
of such sale, assignment, or transfer; and

(B) Tenant shall obtain the written consent of the Landlord, which shall 
not be unreasonably withheld, conditioned, or delayed, both as to the proposed transfer and the 
proposed transferee; provided, however, Landlord’s consent to the first transfer by a Leasehold 
Mortgagee or Mezzanine Financing Source after foreclosure or deed/assignment-in-lieu of 
foreclosure shall not be required so long as the proposed transferee is not a Prohibited Person or a 
Restricted Entity.

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

(i) An accounting of any and all outstanding and satisfied 
obligations of Tenant under the Lease; 

(ii) Copies of the proposed assignment or transfer documents;

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

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

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

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

(vii) In the case of a Transfer to an Affiliate, Sponsor shall 
deliver to the County an affidavit duly executed by Sponsor that attests to the Affiliate’s
compliance with each of the provisions that defines an Affiliate as set forth in Section 2.2.  For 
the avoidance of doubt, the transfer of ownership from Tenant to an Affiliate shall not be used as 
a mechanism to avoid the payment of a Transfer Fee to the County under Section 5.7.
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If applicable, the transfer documents shall specify the allocation, as applicable, of the Rent
and any other payments under this Lease to be paid to Landlord by the transferee.

In the event that a sale, assignment, or transfer is requested prior to Completion of 
Construction, the requirements of this paragraph shall also apply.  Landlord reserves the right to 
condition such sale, assignment or transfer of Tenant’s interests until (a) the transferee has 
provided performance bonds, if applicable, and insurance as required under Article 14 of this 
Lease, and (b) to require that the assignment is subject to the transferee complying with all 
applicable provisions of this Lease, including but not limited to, obtaining appropriate financing 
for the Project, and (c) any and all monetary obligations under this Lease have been paid to 
satisfaction of Landlord including but not limited to any outstanding Rent, and (d) any and all non-
monetary obligations have been satisfied, and (e) the Landlord receiving outstanding payment of 
all costs and expenses, including but not limited to reasonable attorney’s fees, disbursements, and 
court costs incurred in connection with Lease, and (f) that Tenant and any assignees shall be jointly 
and severally liable for any outstanding monetary, and/or nonmonetary obligation, and/or costs 
and expense, and (g) in the event of default, all monetary defaults hereunder have been cured, and 
(h) in the event of default, all non-monetary defaults susceptible to cure having been remedied and 
cured, and (i) in the event of default, the Landlord receiving payment of all costs and expenses, 
including but not limited to reasonable attorney’s fees, disbursements, and court costs, and (j) in 
the event of default, that Tenant and any assignees shall be jointly and severally liable for any 
monetary and/or non-monetary default and/or cost and expense.  Additionally, Landlord reserves 
the right to condition such sale, assignment, or transfer of Tenant’s interests until Completion of 
Construction of the Project.  Any sale, assignment or transfer of all or any part of Tenant’s interest 
in the Lease and the Demised Property shall be made expressly subject to the terms, covenants and 
conditions of this Lease, and such assignee or transferee shall expressly assume all of the 
obligations of Tenant under this Lease applicable to that portion of the Demised Property or the 
Project being sold, assigned or transferred, and agree to be subject to all conditions and restrictions 
to which Tenant is subject to.  However, nothing in this subsection or elsewhere in this Lease shall 
abrogate (a) Landlord’s right to payment of all Rent and other amounts due Landlord which 
accrued prior to the effective date of such transfer, and (b) the obligation for the development, use 
and operation of every part of the Demised Property to comply with the requirements of this Lease.  
There shall also be delivered to Landlord a notice which shall designate the name and address of 
the transferee and the post office address of the place to which all notices required by this Lease 
shall be sent.  Such transferee of Tenant (and all succeeding and successor transferees) shall 
succeed to all rights and obligations of Tenant under this Lease with respect to the portion of the 
Demised Property or Project so transferred, and subject to the terms of the document of assignment 
or transfer, including the right to mortgage, and otherwise assign or transfer, subject, however, to 
all duties and obligations of Tenant, and subject to the terms of the document of assignment or 
transfer, in and pertaining to the then term of this Lease.

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

Once a sale, assignment or transfer has been made with respect to any portion of the 
Demised Property or Project, the transferee and Landlord may thereafter modify, amend or change 
the Lease with respect to such portion of the Demised Property or Project, so long as Tenant has 
been released from all rights and obligations under the Lease pertaining to the assigned portion of 

MDC184



50

the Demised Property or Project, all subject to the provisions of the assignment so long as they do 
not diminish or abrogate the rights of Landlord or Tenant (or anyone claiming through Tenant) as 
to any other part of the Demised Property or Project, and no such modification, amendment or 
change shall affect any other part of the Demised Property or Project or the Lease thereof.

Except as may otherwise be specifically provided in Section 24.1, only upon Landlord’s
express written consent to a transfer by any assignor, such transferor shall be released and 
discharged from any or all of its duties and obligations hereunder which pertain to the portion of 
the Demised Property or Project transferred for the then unexpired term of Lease.

For purposes of this Article, the words “sale,” “assignment,” or “transfer” shall be deemed 
to have similar meanings unless the context indicates otherwise.  If Tenant is a corporation, limited 
liability company, unincorporated association, general or limited partnership, or joint venture, the 
transfer, assignment, or hypothecation of (a) any stock of Tenant in the case Tenant is a 
corporation, (b) partnership interest in Tenant, in the case Tenant is a general or limited 
partnership, (c) members interest in Tenant, in the case Tenant is a limited liability company, or 
(d) interest in Tenant, in the case the Tenant is another type of entity, in each case which the 
aggregate is in excess of fifty percent (50%) of the ownership of such corporation, limited or 
general partnership, limited liability company or another type of entity, shall be deemed an 
assignment within the meaning and provisions of this Section.  “In the aggregate” shall mean the 
sum of all stock or other interests transferred over the entire period of this Lease.

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

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

Notwithstanding anything to the contrary contained in this Lease, Landlord’s prior 
approval shall not be required for any sale, assignment, or transfer (a) to an Affiliate, or of a non-
controlling interest in Tenant such that Tenant remains an Affiliate, or (b) by operation of law as 
a result of death, (c) that results from a foreclosure, a deed or assignment in lieu of foreclosure, or 
the exercise of any other remedies by any Lender under any Leasehold Mortgage, or any 
Mezzanine Financing, all of which shall be governed by Sections 24.2 to 24.10 hereof, or (d) the 
first transfer by a Leasehold Mortgagee or Mezzanine Financing Source (or any of their respective 
designees) after foreclosure or deed/assignment-in-lieu of foreclosure so long as the proposed 
transferee is not a Prohibited Person or a Restricted Entity (provided, however, that any subsequent 
assignment, sale, or transfer by such transferee shall require Landlord’s prior consent pursuant to 
this Section, which shall not be unreasonably withheld, conditioned, or delayed).
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Upon a transfer authorized by Landlord, if Tenant, or any successor to its interest hereunder ceases 
to have any interest in the leasehold estate hereby created, whether by reason of assignment, 
transfer or sale of Tenant’s interest hereunder, the assignor, transferor or seller shall, subject to the 
provisions of this Section 24.1, be released from and relieved of all agreements, covenants and 
obligations of Tenant hereunder to be performed after the date of such assignment, transfer or sale,
provided such successor in interest shall have assumed in writing all agreements, covenants and 
obligations of Tenant hereunder to be performed after the date of such assignment, transfer or sale.  
Nothing herein shall be construed to relieve Tenant from any liability or damages arising from 
actions or omissions occurring or agreements, covenants and obligations required to be performed 
prior to the date of any such assignment, transfer, or sale of Tenant’s interest hereunder.
Notwithstanding the foregoing, the Tenant on the Effective Date shall remain liable for the 
representations and warranties of Section 32.2 below.

24.2 Right to Mortgage Leasehold.  Notwithstanding Section 24.1 to the contrary, 
Tenant shall have the right from time to time, and without prior consent of Landlord, to mortgage 
or encumber their rights under this Lease, and the leasehold estate, in whole or in part, by 
Leasehold Mortgage(s).  Such Leasehold Mortgages shall be expressly subject to the terms, 
covenants, and conditions of this Lease, and at all times shall be inferior and subject to the prior 
right, title, and interest of Landlord’s security for the performance of the terms and conditions of 
this Lease and to Landlord’s fee simple ownership of the Demised Property.  Such secured 
financing of the Project or applicable portion thereof shall solely secure debt of Tenant which is 
directly related to the Project or applicable portion thereof.  The Project or applicable portion 
thereof may not be cross-collateralized or cross-defaulted with any other property, project, Project 
component or other assets.  The Landlord’s fee simple title to the Demised Property, shall not be 
affected by any Leasehold Mortgage or other Financing Agreement and no Leasehold Mortgage, 
other Financing Agreement or encumbrance shall extend to or be a lien or encumbrance upon 
Landlord’s interest.  Tenant shall provide Landlord with a copy of all such Leasehold Mortgages 
or other Financing Agreements. The granting of any Leasehold Mortgage(s) against all or part of 
the leasehold estate in the Demised Property shall not operate to make the Leasehold Mortgagee 
thereunder liable for performance of any of the covenants or obligations of Tenant under this 
Lease, except in the case of a Leasehold Mortgagee which acquires ownership of all or a portion 
of the leasehold estate and then only for its period of ownership of the leasehold estate or portion 
thereof, and including such outstanding non-monetary obligations that are susceptible to cure and 
monetary obligations accruing prior to the acquisition of such ownership of the leasehold estate.  
The amount of any such Leasehold Mortgage may be increased whether by an additional mortgage 
or consolidating the liens of such Leasehold Mortgages or by amendment of the existing Leasehold 
Mortgage, and may be permanent or temporary, replaced, extended, increased, refinanced, 
consolidated, or renewed on the Project or applicable portion thereof without the consent of 
Landlord.  Such Leasehold Mortgage(s) may contain a provision for an assignment of any rents, 
revenues, monies, or other payments due to Tenant as a landlord (but not from Tenant) and a 
provision therein that the Leasehold Mortgagee(s) in any action to foreclose the same shall be 
entitled to the appointment of a receiver.  In the event of such foreclosure, Leasehold Mortgagee 
shall pay Rent to Landlord and satisfy all other past and present obligations as provided in this 
Lease.
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All Leasehold Mortgages and Financing Agreements shall expressly state that the Lender 
shall not have a claim upon any insurance proceeds covering any loss within the last five (5) years 
of the Lease Term.

Notwithstanding any provision in this Lease to the contrary, Tenant and the direct and 
indirect owners of equity interests in the Tenant shall have the right from time to time, without the 
prior consent of Landlord, to pledge or otherwise encumber any of its respective direct or indirect 
equity or ownership interests (whether stock, partnership interest, beneficial interest in a trust, 
membership interest or other interest of an ownership or equity nature), (herein “equity interests”
or “ownership interests”) to secure a loan made by a Mezzanine Financing Source. Tenant shall 
provide Landlord with a copy of all Mezzanine Financing agreements relating to such Mezzanine 
Financing.  The granting of such pledge or other security shall not operate to make the Mezzanine 
Financing Source liable for performance of any of the covenants or obligations of Tenant under 
this Lease, except in the case of a Mezzanine Financing Source which acquires ownership of all 
or a portion of the leasehold estate and then only for its period of ownership of the leasehold estate 
or portion thereof, and including such outstanding non-monetary obligations that are susceptible 
to cure and monetary obligations accruing prior to the acquisition of such ownership of the 
leasehold estate. The amount of such Mezzanine Financing may be increased, and such Mezzanine 
Financing may be modified, amended, restated, replaced, extended, refinanced, consolidated, or
renewed from time to time, all without the consent of the Landlord.  Any transfer of direct or 
indirect ownership interest in Tenant resulting from the foreclosure of any Mezzanine Financing 
Source of a pledge of ownership interests in Tenant or other appropriate proceedings in the nature 
thereof, or any transfer to the purchaser at a foreclosure of such pledge of ownership interests or 
any conveyance, assignment of transfer in lieu of such foreclosure (including any transfer to the 
Mezzanine Financing Source, any nominee of the Mezzanine Financing Source or a third party 
buyer), or any change of control or other transfer of any direct or indirect ownership interest in the 
Tenant to the Mezzanine Financing Source or its nominee resulting from the exercise by the 
Mezzanine Financing Source of any other rights or remedies under any Mezzanine Financing 
documents, including without limitation, any pledge or other security agreements or any 
partnership agreement, operating agreement or other organizational documents, shall not require 
the consent of the Landlord and shall not constitute a breach of any provision or default under this 
Lease.

24.3 Notice to Landlord of Leasehold Mortgage.  Written notice of each Leasehold 
Mortgage shall be delivered to Landlord specifying the name and address of such Leasehold 
Mortgagee to which notices shall be sent and Landlord shall be furnished a copy of each such 
recorded mortgage. Landlord shall also receive notice of the name and address of any Mezzanine 
Financing Source who desires notice and the benefit of the rights of the Mezzanine Financing 
Sources under this Lease.  In the event that Tenant or the applicable Lender fails to provide written 
notice of such Leasehold Mortgage, Lender, or Mezzanine Financing Source to Landlord pursuant 
the notice requirements set forth in this Lease, then Landlord shall have no obligations under this 
Lease with respect to such Lender. For the benefit of any such Lender who shall have become 
entitled to notice as hereinafter provided in this Lease, Landlord agrees, subject to all the terms of 
this Lease, not to accept a voluntary surrender or termination of this Lease at any time while such 
Leasehold Mortgage(s) shall remain a lien on Tenant’s leasehold estate and with respect to 
Mezzanine Financing, during any period that the Mezzanine Financing Source holds an interest 
(directly or indirectly) or is secured by a pledge of ownership interests in the Tenant, subject to the 
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provisions of Articles 24, 26, and 27 herein governing default and termination and the rights of 
Lenders with respect to same. Tenant and Landlord shall advise and obtain the written consent of 
any such Leasehold Mortgagee(s) or Lender(s), including but not limited to, any Mezzanine 
Financing Source, prior to any material modification of this Lease with respect to the Project or 
applicable portion thereof subject to such Leasehold Mortgage(s) or Mezzanine Financing (which 
consent shall not be unreasonably delayed and shall be obtained by Tenant prior to Landlord 
seeking approval by the Board of any such modifications, to the extent Board approval of the 
modifications is required, provided however that Landlord may obtain approval by the Board 
subject to such consent), and no sale or transfer of Landlord’s fee simple interest in the Demised 
Property or any portion thereof to Tenant shall terminate this Lease by merger or otherwise so long 
as the lien of the Leasehold Mortgage or Mezzanine Financing remains undischarged. The 
foregoing is not meant to prohibit a sale of the fee to Tenant.

24.4 Notice to Leasehold Mortgagee.  No notice of default under Section 26.1, and no 
notice of failure to cure a default under Section 27.1 shall be deemed to have been given by 
Landlord to Tenant unless and until a copy has been given to each Leasehold Mortgagee and 
Mezzanine Financing Source who shall have notified Landlord pursuant to Sections 24.2 or 24.3
of its name, address, and its interest in the Demised Property prior to Landlord’s issuance of such 
notice.  Landlord agrees to accept performance and compliance by any such Leasehold Mortgagee 
or Mezzanine Financing Source of and with any of the terms of this Lease with the same force and 
effect as though kept, observed, or performed by Tenant, provided such act or performance is 
timely under Sections 27.1 or 27.2 or as otherwise provided by 26.2. Nothing contained herein 
shall be construed as imposing any obligation upon any such Leasehold Mortgagee or Mezzanine 
Financing Source to so perform or comply on behalf of Tenant unless such Leasehold Mortgagee 
or Mezzanine Financing Source becomes the Tenant in accordance with Section 24.5 below.

24.5 Leasehold in Reversion and Assignment in Lieu of Foreclosure.  Tenant’s right 
to mortgage this Lease and the leasehold estate in whole or in part shall include the right to require 
a lease in reversion or assignment in lieu of foreclosure under such Leasehold Mortgage or 
Mezzanine Financing, with any lease in reversion to become effective immediately upon the 
termination of this Lease for Tenant default or otherwise (including, without limitation, as a result 
of the rejection or disaffirmation of the Lease in a bankruptcy or insolvency proceeding or similar 
pursuant to Applicable Laws) and shall have the same terms and provisions, including Expiration 
Date, as this Lease, as the same may be amended from time to time with the consent of Leasehold 
Mortgagee(s) and Mezzanine Financing Sources (which consent shall not be unreasonably delayed 
and shall be obtained by Tenant prior to Landlord seeking approval by the Board of any such 
modifications to the extent Board approval of the modifications is required provided however that 
Landlord may obtain approval by the Board subject to such consent).  The Leasehold Mortgagee 
or Mezzanine Financing Source, in such event, shall have the right to take this Lease by lease in 
reversion or by assignment in lieu of foreclosure (and with respect to Mezzanine Financing 
Sources, by assignment in lieu of foreclosure of the direct and/or indirect ownership interests in 
Tenant, in which event Tenant shall be owned by the Mezzanine Financing Source) and to sell it 
either after foreclosure or after taking the assignment or becoming Tenant under the lease in 
reversion.  For the avoidance of doubt, such lease in reversion or assignment in lieu of foreclosure 
shall not be subject to Section 24.1 of this Lease with respect to the Leasehold Mortgagee or 
Mezzanine Financing Source, but is applicable to future assignees or transferees of the Lease. The 
Leasehold Mortgagee or Mezzanine Financing Source shall not be liable for Tenant’s obligations 
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hereunder until such a time as it becomes the new Tenant, either by lease in reversion, foreclosure 
or assignment and then shall assume liability and obligations of the Tenant but only during the 
period it remains the new Tenant.  Landlord’s obligation to enter into such new Lease of the 
Demised Property with the Leasehold Mortgagee or Mezzanine Financing Source shall be subject 
to the following conditions which must be met prior to the execution of the new lease:

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

(B) All monetary defaults or obligations hereunder must have been 
cured; and/or

(C) All non-monetary defaults or obligations susceptible to cure must 
been remedied and cured; and/or 

(D) The new Tenant must have promptly commenced with due diligence 
and good faith to pursue curing said default which cannot be immediately cured accordance with 
this Lease; and/or

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

The Landlord’s delivery of the Demised Property to the Leasehold Mortgagee or 
Mezzanine Financing Source pursuant to Section 24.5 shall (a) be made without representation or 
warranty of any kind or nature whatsoever either express or implied; (b) be taken by the Leasehold 
Mortgagee or Mezzanine Financing Source as Tenant on an “as is” condition and in its then current 
condition; and (c) the Leasehold Mortgagee or Mezzanine Financing Source, as new Tenant, at its 
sole cost and expense, shall be responsible for taking such action as shall be necessary to cancel 
and discharge the original Lease and to remove the prior Tenant herein.

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

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

24.7 Rights to Sublease and Non-Disturbance to Subtenants.  Tenant shall have the 
right to enter into a Sublease without any approval or consent of Landlord; however, 
notwithstanding any other provisions of this Lease, no Sublease shall relieve Tenant of any 
obligations under the terms of this Lease.  Additionally, each Sublease must be for a use compatible 
with the standards and requirements set forth in Section 6.3 herein and which shall not extend 
beyond the expiration of the term of this Lease, and which may be terminated upon the event of a 
casualty or loss greater than 25% of the Project on the Demised Property or applicable portion 
thereof within 5 years of the expiration of the Lease.  Landlord agrees to grant Non-Disturbance 
Agreements for Sublessees which provide that, in the event of a termination of this Lease which 
applies to the portion of the Demised Property covered by such Sublease, such Sublessee will not 
be disturbed and will be allowed to continue peacefully in possession under its Sublease with the 
Sublease becoming a direct lease between Landlord and the Sublessee, provided that the following 
conditions are met:

(A) The Sublease is an arms’ length transaction on market terms; 

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

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

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

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

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

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

Landlord further agrees that it will grant such assurances to such Sublessees so long as they 
remain in compliance with the terms of their Subleases, and provided further that any such 
Subleases do not extend beyond the expiration of the term of this Lease or upon the event of a 
casualty or loss greater than 25% of the Project of applicable portion thereof within 5 years of the 
expiration of the Lease where the Improvements on the Demised Property will be demolished 
pursuant to Section 23.5.

Notwithstanding any attornment, Landlord shall not be (a) liable for any previous act or 
omission of the Tenant hereunder; (b) subject to any offset or defense that shall have accrued to 
the Sublessee hereunder against said Tenant; or (c) bound by any prepayment of rent or for any 
security deposit which shall not have been delivered to Landlord.  Moreover, in the event of Tenant 
default of Rent due under this Lease, Sublessee hereunder shall pay all outstanding Rent due under 
its Sublease to Landlord.
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24.8 Estoppel Certificates from Landlord.  Upon request of Tenant, any Leasehold 
Mortgagee, Mezzanine Financing Source or any Subtenant, Landlord agrees to give such 
requesting party an estoppel certificate in accordance with Section 30.2 herein, and the requesting 
party shall be entitled to rely on the estoppel certificate.

24.9 Lease Termination and New Lease.

(A) In addition to any rights any Leasehold Mortgagee or Mezzanine 
Financing Source may have by virtue of Article 24 herein, if this Lease shall terminate prior to the 
expiration of its term and any Leasehold Mortgagee or Mezzanine Financing Source was not first 
provided with notice and an opportunity to cure prior to such termination as required under the 
terms of this Lease (whether pursuant to an automatic termination pursuant to the terms of this 
Lease, the rejection of this Lease in a bankruptcy or insolvency proceeding or otherwise), Landlord 
shall give written notification thereof to each Leasehold Mortgagee or Mezzanine Financing 
Source who have become entitled to notice as provided in this Article 24, and Landlord shall, upon 
written request of the applicable Leasehold Mortgagee or Mezzanine Financing Source (with 
Landlord to follow the request of any Leasehold Mortgagee prior to Mezzanine Financing Sources) 
to Landlord given within sixty (60) days following such termination, enter into a new lease of the
Demised Property with the Leasehold Mortgagee (or its nominee) or Tenant (as owned or 
controlled by the Mezzanine Financing Source), as tenant, for the remainder of the Term of this 
Lease, on the same terms and conditions, and with the same priority over any encumbrances 
created at any time by Landlord, its successors and assigns, which Tenant has or had by virtue of 
this Lease.  Landlord’s obligation to enter into such new lease of the Demised Property with 
Leasehold Mortgagee or Tenant (as owned or controlled by the Mezzanine Financing Source) shall 
be conditioned upon, on the date the new lease executed, (i) Landlord receiving payment of all 
Rent due hereunder through the date of such new lease, (ii) all other monetary defaults hereunder 
having been cured, (iii) all non-monetary defaults susceptible to cure having been cured or 
Leasehold Mortgagee or Tenant (as owned or controlled by the Mezzanine Financing Source), as 
applicable, as tenant, proceeding promptly with such cure and pursuing such cure to completion 
with reasonable diligence as further set forth in Article 26, and (iv) Landlord receiving all 
reasonable expenses, costs and fees, including attorneys’ fees, incurred by Landlord in preparing 
for the termination of this Lease and in acquiring possession of the Demised Property, and in the 
preparation of such new lease.  Such new lease shall have priority over encumbrances created by 
Landlord by virtue of the notice created by this Lease to any transferee of Landlord or any person 
receiving an encumbrance from Landlord, which priority shall be self-operative and shall not 
require any future act by Landlord.  Any new lease hereunder shall contain the same clauses subject 
to which the demise of the Demised Property hereunder is made and shall be at the rent and other 
payments for the Demised Property due Landlord and upon all of the terms as are herein contained.

(B) Nothing herein contained shall be deemed to impose any obligation 
on the part of Landlord to deliver physical possession of the Demised Property to the Leasehold 
Mortgagee (or its nominee) or Tenant (as owned or controlled by the Mezzanine Financing Source) 
until the new lease has been executed by all pertinent parties.

(C) If, upon the termination of this Lease, Tenant, but for such 
termination, would have been entitled to receive any credit or other amount pursuant to the 
provisions of this Lease, then Landlord agrees that the same shall be paid to the tenant under a new 
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lease, in the same manner and to the same extent as it would have been paid or applied the same 
to or for the benefit of Tenant as if this Lease had not terminated; subject however to Landlord’s
right to offset any damages accrued as a result of said termination.

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

(E) This Section 24.9 survives any termination of the Lease.

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

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

24.11 Bifurcation of Lease.  So long as Tenant is not in default under this Lease after the
expiration of applicable notice and cure periods, Tenant may effectuate a transfer of a portion of 
its rights hereunder (a) prior to Completion of Construction to an Affiliate upon receipt of 
Landlord’s prior written approval of the bifurcation to such Affiliate; (b) following Completion of 
Construction to an Affiliate without Landlord’s prior approval, which consent shall not be 
unreasonably withheld, conditioned or delayed; and (c) following Completion of Construction to 
an entity that is not an Affiliate upon receipt of Landlord’s prior written approval of the bifurcation 
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and the transferee that is a non-Affiliate pursuant to this Section 24.11, in each case, through a 
partial assignment and bifurcation of this Lease from time to time to facilitate the development 
and operation of the various components of the Project on the Demised Property, subject to the 
terms and conditions hereof; provided, however, this Lease may not be bifurcated into more than 
three (3) separate leases without the prior consent of the Landlord.  Accordingly, if Tenant desires 
to partially assign and bifurcate this Lease in connection with a transfer of any component of the 
Project on the Demised Property, Tenant shall so notify Landlord of such bifurcation and 
assignment, as applicable, prior to such bifurcation and transfer and the following provisions shall 
apply to such bifurcation and transfer:

(A) Tenant, Landlord and the Affiliate or approved transferee (as 
applicable), shall promptly and, in any event within thirty (30) days following Tenant’s request or 
County’s approval (as applicable) enter into, execute and deliver (i) a partial assignment, 
bifurcation and partial termination of this Lease in substantially the form attached hereto as 
Schedule 24.11), and (ii) a new lease with the Affiliate or approved transferee (as applicable) with 
respect to the bifurcated component of the Project (each a “Bifurcated Lease”) in substantially 
the form as this Lease (and which contains substantially the same terms and conditions of this 
Lease).

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

(C) Upon approval of the allocation by County, which shall not be 
unreasonably withheld, conditioned, or delayed, each Bifurcated Lease shall specify the allocation 
of the Rent and any other payments due and owing under this Lease to be paid to Landlord 
thereunder, provided that the sum of all Rent allocated under the Bifurcated Leases and this Lease 
(in the event any portion of the Project on the Demised Property is developed under this Lease 
without bifurcation) shall equal the total Rent required by this Lease; however, during any period 
of time that Rent is paid or payable under this Lease and Additional Rent is paid under any 
Bifurcated Lease for all or any portion of the same period of time, Tenant shall be entitled to a 
credit against Rent due and payable under this Lease equal to the aggregate amount of such Rent, 
which credit shall be applied to and reduce each installment of Rent coming due under this Lease 
until fully credited.  Except for the Rent specifically set forth in this Lease (adjusted as provided 
in this paragraph), or any payments to Landlord required under Section 5.7 above, Landlord shall 
not be entitled to (and shall not impose or attempt to impose) any other rent, consideration or 
payments from Tenant or any Permitted Transferee or Approved Transferee under or with respect 
to a Bifurcated Lease. Notwithstanding all of the foregoing, Landlord may withhold approval of 
a Bifurcated Lease if it reasonably determines that the Bifurcated Lease is not economically or 
commercially viable as an independent project. Further, any bifurcation of the Lease shall not 
impact or effect the timing or payment of the Initial Rent.

(D) The Rent due and payable by Tenant under this Lease shall be 
adjusted and reduced, on a dollar-for-dollar basis, by the aggregate amount of Rent due and 
payable under the Bifurcated Leases.  The bifurcation documents executed by the Parties pursuant 
to Section 24.11(A) shall amend this Lease to confirm such adjustment and reduction in Rent.
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(E) Notwithstanding anything contained in this Lease, upon the 
execution of a Bifurcated Lease:

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

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

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

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

Each tenant under a Bifurcated Lease shall have the right, subject to any approvals of 
Landlord required by this Section and the limitations stated in this Section, to (i) further assign the 
Bifurcated Lease and (ii) enter into subleases, licenses, concession agreements, management 
agreements, operating agreements, and other arrangements for the purpose of implementing any 
use, operation or activity permitted under this Lease, in accordance with the terms thereof.  The 
provisions of this Article 24 shall survive any termination of this Lease.  Leasehold Mortgagees 
and Mezzanine Financing Sources shall be deemed to be third party beneficiaries of this Article 
24.
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ARTICLE 25
EMINENT DOMAIN

25.1 Taking of Demised Property.  If at any time during the term of this Lease the 
power of eminent domain shall be exercised by any federal or state sovereign or their proper 
delegates, by condemnation proceeding (a “Taking”), to acquire the entire Demised Property, such 
Taking shall be deemed to have caused this Lease to terminate and expire on the date of such 
Taking.  The proceeds of any award for a Taking (net of Landlord’s, Tenant’s and any Leasehold 
Mortgagee’s reasonable out-of-pocket expenses incurred in the collection thereof) shall be paid as 
follows:

(A) first, to Landlord in the amount of the then-appraised value of the 
Demised Property, subject to this Lease, and as if vacant and assuming no improvements existing 
on the Property at the time of taking (the “Landlord’s Award”); and

(B) second, to any Leasehold Mortgagee (or, if there is no Leasehold 
Mortgagee at the time of such Taking, to Tenant) in the amount of the then-fair market value of 
the Buildings and other improvements on the Property, plus the value of Tenant’s interest in the 
unexpired term of the leasehold estate created pursuant to this Lease (the “Tenant’s Award”);
provided, that if the net proceeds of any such award are insufficient to pay both the Landlord’s
Award and the Tenant’s Award in full, then such proceeds shall be paid to Landlord and any 
Leasehold Mortgagee (or, if there is no Leasehold Mortgagee at the time of such Taking, to 
Tenant) in the same proportion as the amount of the Landlord’s Award bears to the amount of the 
Tenant’s Award.

For the purpose of this Article 25, the date of Taking shall be deemed to be either the date on 
which actual possession of the Demised Property or a portion thereof, as the case may be, is 
acquired by any lawful power or authority pursuant to the Taking or the date on which title vests 
therein, whichever is earlier.  All rents and other payments required to be paid by Tenant under 
this Lease shall be paid up to the date of such Taking.  Tenant and Landlord shall, in all other 
respects, keep, observe, and perform all the terms of this Lease up to the date of such Taking.

25.2 Proceeds of Taking.  In the event following any such Taking as aforesaid, this 
Lease is terminated, or in the event following a Taking of less than the whole of the Demised 
Property this Lease is terminated as provided for in Section 25.3 herein, the proceeds of any such 
Taking (whole or partial) shall be distributed as described in Section 25.1.  If the value of the 
respective interests of Landlord and Tenant shall be determined according to the foregoing 
provisions of this Article 25 in the eminent domain proceeding pursuant to which the Demised 
Property shall have been taken, the values so determined shall be conclusive upon Landlord and 
Tenant. If such values shall not have been separately determined in such proceeding, such values 
shall be fixed by agreement between Landlord and Tenant, or if they are unable to agree, by an 
apportionment hearing within the condemnation proceeding so that the allocation between the 
parties is fair and equitable.  Leasehold Mortgagees and Mezzanine Financing Sources shall be 
entitled to participate in any proceedings in connection with a Taking, and to receive directly from 
the Taking Authority any sums to which they are found to be entitled.
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25.3 Partial Taking; Termination of Lease.  If, in the event of a Taking of less than 
the entire Demised Property, the remaining portion of the Demised Property not so taken cannot 
be adequately restored, repaired or reconstructed so as to constitute a complete architectural unit 
of substantially the same usefulness, design, construction, and commercial feasibility, as 
immediately before such Taking, then Tenant shall have the right, to be exercised by written notice 
to Landlord within one hundred twenty (120) days after the date of Taking, to terminate this Lease 
on a date to be specified in said notice, which date shall not be earlier than the date of such Taking, 
in which case Tenant shall pay and satisfy all rents, revenues and other payments due and accrued 
hereunder up to the date of such termination and shall perform all of the obligations of Tenant 
hereunder to such date, and thereupon this Lease and the term herein demised shall cease and 
terminate.  Upon such termination the Tenant’s interest under this Lease in the remainder of the 
Demised Property not taken shall be sold in accordance with Applicable Laws, and the proceeds 
of the sale shall be combined with the award given for the partial Taking with the entire amount 
then being distributed amongst the parties as if a total Taking had occurred.  Subject to prior written 
approval by all Leasehold Mortgagees and Mezzanine Financing Sources (unless their 
corresponding indebtedness is prepaid in full or will be simultaneously paid in full upon the 
acquisition of Tenant’s interest pursuant to this sentence), Landlord shall have the option to 
purchase Tenant’s interest under this Lease in the remainder of the Demised Property at its fair 
market value for a period of sixty (60) days after the determination of fair market value, which 
value shall be determined by a mutually acceptable appraiser (or if no one appraiser is agreed upon 
by the parties, by an appraiser, chosen by two appraisers, one of which will be appointed by each 
party, within one hundred and fifty (150) days from the date the Lease was terminated).  The fair 
market value specified in the preceding sentence shall be limited to the fair market value of the 
Improvements on the Demised Property and the value of Tenant’s interest in the unexpired term 
of the leasehold estate created pursuant to this Lease (subject to Landlord’s reversionary interests 
in same), and in no event shall such value include any fee simple interest in the Demised Property.
All appraisal costs shall be split equally between the Landlord and Tenant.  If Landlord fails to
purchase, the remainder (Improvements on the Demised Property and Tenant’s interest in the 
unexpired term of the leasehold estate) may be sold.

25.4 Partial Taking; Continuation of Lease.  If following a partial Taking this Lease 
is not terminated as hereinabove provided then, this Lease shall terminate as to the portion of the 
Demised Property taken in such condemnation proceedings; and, as to that portion of the Demised 
Property not taken, Tenant shall proceed at its own cost and expense either to make an adequate 
restoration, repair or reconstruction or to rebuild a new Improvement upon the Demised Property
affected by the Taking (each, a “Condemnation Restoration”).  In such event, the proceeds of 
any award for such a partial Taking (net of Landlord’s, Tenant’s and any Leasehold Mortgagee’s
reasonable out-of-pocket expenses incurred in the collection thereof) shall, subject to rights of 
Leasehold Mortgagees and Mezzanine Financing Sources, be paid as follows:

(A) first, to Tenant in the amount necessary to pay in full the costs of the 
applicable Condemnation Restoration and to complete the same to the reasonable satisfaction of 
Landlord free from mechanics’ or materialmen’s liens; and

(B) any remaining portion of the net proceeds of any such award shall 
be paid to Landlord and to Tenant in the same proportion as the amount of the Landlord’s Award 
bears to the amount of the Tenant’s Award as described in Section 25.1.

MDC196



62

If the part of the award so paid to Tenant is insufficient to pay for such restoration, repair 
or reconstruction, Tenant shall pay the remaining cost thereof, and shall fully pay for all such 
restoration, repair, and reconstruction, and complete the same to the reasonable satisfaction of 
Landlord free from mechanics’ or materialmen’s liens and shall at all times save Landlord free and 
harmless from any and all such liens.  In such event, if Tenant elects not to terminate this Lease 
and to reconstruct, repair or rebuild, then the Minimum Rent shall be partially adjusted based upon 
the portion of the Demised Property taken in such condemnation proceedings.  In the event, the 
partial Taking results in making it impossible or unfeasible to reconstruct, restore, repair, or rebuild 
the Improvements on the Demised Property Tenant’s share of the award shall be determined in 
accordance with Section 25.1 herein.  To the extent any Leasehold Mortgagee or Mezzanine 
Financing Source exercises any right or option to retain and apply any portion of the proceeds of 
any insurance toward payment of the debt, Tenant shall nonetheless remain responsible to 
reconstruct to the extent set forth above, and shall diligently and expeditiously undertake to secure 
and close on loans(s) to finance the reconstruction, and thereafter, to commence and fully complete 
such reconstruction as expeditiously as reasonably possible.

25.5 Temporary Taking.  If the whole or any part of the Demised Property or of 
Tenant’s interest under this Lease be taken or condemned by any competent authority for its or 
their temporary use or occupancy not exceeding two (2) years, this Lease shall not terminate by 
reason thereof, and Tenant shall continue to pay, in the manner and at the times herein specified, 
the full amounts of the rents, revenues and all other charges payable by Tenant hereunder and, 
except only to the extent that Tenant may be prevented from so doing pursuant to the terms of the 
order of the condemning authority, to perform and observe all of the other terms, covenants, 
conditions and all obligations hereof upon the part of Tenant to be performed and observed, as 
though such Taking had not occurred.  In the event of any such temporary Taking, Tenant shall be 
entitled to receive the entire amount of any award made for such temporary Taking (attributable 
to the period within the term of the Lease), other than any portion of Rent which was abated by 
Landlord pursuant to this Lease, which amount Landlord shall be entitled to claim from the Taking 
Authority, whether paid by way of damages, rent or otherwise.  Tenant covenants that, upon the 
termination of any such period of temporary Taking, prior to the expiration of the term of this 
Lease, it will, at its sole cost and expense, restore the Demised Property, as nearly as may be 
reasonably possible, to the condition in which the same were immediately prior to such Taking, 
provided that the Taking Authority compensates Tenant for such restoration, subject to the 
payment to Landlord of any outstanding monetary obligations under this Lease.

25.6 Additional Takings.  In case of a second, or any additional partial Taking or 
Takings from time to time, the provisions hereinabove contained shall apply to each such partial 
Taking.  In the event any federal or state sovereign or their proper delegates with the power of 
eminent domain appropriates or condemns all or a portion of the Demised Property, and Landlord 
is a beneficiary of such Taking, the award shall be divided in accordance with the provisions of 
this Article 25.  In that event, in accordance with the provisions hereof, Tenant shall restore, repair, 
or reconstruct any portion of the Demised Property not taken; provided that if the award so paid to 
Tenant shall be insufficient to fully pay for such restoration, repair or reconstruction, Tenant shall 
have the option of:  

(A) Repairing at its expense, in which event the provisions of Article 16 
herein shall control; or
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(B) Terminating the Lease, in which event the provisions of Article 16 
herein shall control.

25.7 Inverse Condemnation or Other Damages.  In the event of damage to the value 
of the Demised Property by reason of change of grade, access rights, street alignments or any other 
governmental or quasi-governmental act (not involving Landlord) which constitutes an inverse 
condemnation of any portion of the Demised Property creating a right to full compensation 
therefor, then Landlord and Tenant shall each be entitled to claim and receive from the net payment 
or award made on account thereof, the compensation for their respective estates and interests.

25.8 Involuntary Conversion.  In the event any Taking or other like proceeding or 
threat or imminence thereof shall occur as provided for hereinabove or otherwise, Landlord and 
Tenant agree to cooperate with each other in order to provide proper evidence of communication 
of the proceeding or threat or imminence thereof (including evidence of like Takings) to the 
Internal Revenue Service for purposes of determining whether property has been voluntarily 
converted within the meaning of the Internal Revenue Code.

ARTICLE 26
TERMINATION

26.1 Termination by Landlord.  The occurrence of any of the following, each of which 
shall constitute an event of default, shall permit the Landlord to terminate this Lease upon the 
terms and conditions set forth below, subject to any provisions herein governing the rights of any 
Leasehold Mortgagee and Mezzanine Financing Source:

(A) Automatic Termination:

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

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

(iii) The appointment of a receiver or trustee of an assignment 
for the benefit of Tenant’s creditors, other than one appointed for the benefit of a Leasehold
Mortgagee and/or Mezzanine Financing Source.

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

(i) Non-payment of any Rent due under this Lease after the 
due date for such payments; provided, however, that Landlord shall not have the right to terminate 
this Lease if Tenant makes the required payment(s) during the ten (10) calendar day period 
following Tenant’s receipt of the written notice; provided, further, that Landlord shall not be 
obligated to provide written notice to Tenant of its failure to pay Minimum Rent when due more 
than twice in any given Lease Year for this provision to apply.
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(ii) Written notice from Landlord to Tenant of any condition 
posing an immediate threat to health or safety of the public, which notice sets forth with reasonable 
specificity the nature of the alleged condition; provided, however, that Landlord shall not have the 
right to terminate this Lease if Tenant remedies the condition within the ten (10) calendar day 
period from Tenant’s receipt of the written notice, or in the case of such condition which cannot 
with due diligence and in good faith be cured within ten (10) days (such as, for example, a cure 
that requires the issuance of a building permit), if Tenant within such ten (10) day period (i) 
undertakes all practicable and lawful actions to temporarily mitigate or isolate such condition (such 
as, for example, installing a barricade or vacating any portion(s) of the Demised Property subject 
to such condition) such that such condition is no longer an immediate threat to the health or safety 
of the public, as determined by the Landlord in its reasonable discretion, and (ii) proceeds to 
promptly and with due diligence and in good faith pursue curing said condition and cures such 
condition within twelve (12) months after Tenant’s receipt of the written notice thereof from 
Landlord to Tenant.

(C) Termination after thirty (30) calendar days’ written notice by the 
Landlord to Tenant, with copies thereof to each Leasehold Mortgagee and Mezzanine Financing 
Source who shall have notified Landlord of its name, address and interest prior to such notice, for 
the reason(s) as set forth below:

(i) Non-payment of any sums other than Rent due under this 
Lease after the due date for such payments; provided, however, that Landlord shall not have the 
right to terminate this Lease if Tenant makes the required payment(s) during the thirty (30) 
calendar day period following Tenant’s receipt of the written notice. With respect to this clause 
(i), Landlord’s written notice must set forth with reasonable specificity the sums that are unpaid.

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

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

(iv) Tenant fails to timely meet the deadline for 
Commencement of Construction; provided, however, that Landlord shall not have the right to 
terminate this Lease if Tenant cures such failure during the thirty (30) calendar day period 
following Tenant’s receipt of the written notice, or in the event that Tenant (i) has paid the Initial 
Rent and (ii) such default  cannot with due diligence and in good faith be cured within thirty (30) 
days, Tenant within said thirty (30) day period proceeds to promptly and with due diligence and 
in good faith to pursue curing said default and cures such default within six (6) months after 
Tenant’s receipt of such written notice thereof from Landlord to Tenant. With respect to this 
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clause (iv), Landlord’s written notice to Tenant shall set forth with reasonable specificity the nature 
of the alleged non-compliance.

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

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

(vii) Tenant fails to timely and accurately report the condition 
of the Demised Property in accordance with Section 7.6 of this Lease; provided, however, that 
Landlord shall not have the right to terminate this Lease if Tenant cures such failure during the 
thirty (30) calendar day period following Tenant’s receipt of the written notice.  With respect to 
this clause (vii), Landlord’s written notice to Tenant shall set forth with reasonable specificity the 
nature of the alleged failure.

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

(ix) Non-performance of any other covenant of Tenant under 
this Lease or default arising from the Tenant’s failure to keep, observe and/or perform any of the 
other terms contained in this Lease, other than the provisions already addressed herein in this 
Section 26.1(A), (B), and (C),  provided, however, that Landlord shall not have the right to 
terminate this Lease if Tenant remedies the default within thirty (30) days after Tenant’s receipt 
of written notice thereof from Landlord to Tenant setting forth with reasonable specificity the 
nature of the alleged default, or in the case of such default which cannot with due diligence and in 
good faith be cured within thirty (30) days, Tenant within said thirty (30) day period proceeds
promptly and with due diligence and in good faith to pursue curing said default and cures such 
default within twelve (12) months after Tenant’s receipt of such written notice thereof from 
Landlord to Tenant.

(x) The determination as to whether Tenant has proceeded 
promptly, and with due diligence, and in good faith to pursue the cure of a default, and whether or 
not a default can be cured within thirty (30) days, shall be made by Landlord in the Landlord’s 
reasonable discretion. If Tenant seeks additional time and asserts that a cure cannot be completed 
within thirty (30) days, within five (5) business days of receipt of notice of default, Tenant shall 
provide Landlord with written notice specifically setting forth the basis for same, and shall provide 
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monthly written status updates to Landlord, including but not limited all acts taken by Tenant 
supporting any and all good faith efforts taken in support of the implementation of its cure. If 
Tenant fails to timely comply with the requirements set forth in this Section, any extension shall 
be deemed waived by Tenant, and Landlord may immediately provide written notice of 
termination, subject to any rights of Leasehold Mortgagees or Mezzanine Financing Sources 
provided pursuant to this Lease

Should Landlord fail to notify the Leasehold Mortgagee and Mezzanine Financing Source 
in accordance with the terms of this Section 26.1, it shall not prevent Landlord from taking any 
action against Tenant, but the rights of any Leasehold Mortgagee and Mezzanine Financing Source 
under this Lease shall remain unaffected until it receives notice as required under this Lease, the 
cure periods applicable to Leasehold Mortgagees and Mezzanine Financing Sources have expired 
and the applicable default has not been cured.  Upon a foreclosure or deed/assignment in lieu of 
foreclosure by any Leasehold Mortgagee or Mezzanine Financing Source, such mortgagee or 
Tenant (as owned by the Mezzanine Financing Source) shall not be required to cure any event of 
default that is personal to Tenant and that such mortgagee or Tenant (as owned by the Mezzanine 
Financing Source) is not able to cure. 

If an event of default by the Tenant shall occur, the Landlord, at any time after the 
applicable cure period has expired, shall be permitted to give written notice to the Tenant and any 
Leasehold Mortgagee and Mezzanine Financing Source who has appropriately notified the 
Landlord in accordance with Article 24, that the Lease has been terminated, but subject to Sections
24.5, 24.9 and 26.2. Notwithstanding any provisions of this Lease to the contrary, this Lease shall 
not terminate, and Landlord shall not take any action to terminate this Lease, unless and until the 
cure periods applicable to Leasehold Mortgagees and Mezzanine Financing Sources have expired 
and the applicable default has not been cured, and no Leasehold Mortgagee or Mezzanine 
Financing Source, as a condition to its exercise of its rights under this Lease, including, without 
limitation, those under Sections 24.5, 24.9 and 26.2, shall be required to cure any default of Tenant 
not reasonably susceptible of being cured by Leasehold Mortgagee or Mezzanine Financing 
Source.

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

26.2 Lender’s Right to Cure Tenant Default.

(A) Notwithstanding any provisions of this Lease to the contrary, for so
long as a Leasehold Mortgage encumbers the Demised Property, or, as applicable, a Mezzanine 
Financing Source holds an equity interest (directly or indirectly), or is secured by a pledge of 
ownership interests, in Tenant, notwithstanding the time allowed for Tenant to cure an event of 
default under Section 26.1, the Leasehold Mortgagee and, as applicable, the Mezzanine Financing 
Source, shall have the right, but not the obligation, for an additional period of thirty (30) days 
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following expiration of Tenant’s cure periods under Section 26.1, to cure any monetary or non-
monetary event of default of Tenant, but if such non-monetary event of default cannot be cured 
within such 30-day period, then the Leasehold Mortgagee and, as applicable, the Mezzanine 
Financing Source shall have up to ninety (90) days to cure following the expiration of Tenant’s 
cure period, provided that it has commenced such cure within the initial thirty (30) day period and 
thereafter pursues such cure with reasonable diligence, subject to further extension of such cure 
periods as provided in clauses (B) and (C) below, provided however that in no event shall such 
total cure period exceed a total of two (2) years. In the event that the cure is not complete within 
two (2) years, even after and notwithstanding the prompt diligent pursuit of actions to cure the 
defaults, then Landlord, in Landlord’s sole discretion may terminate the Lease by providing written 
notice.

(B) Notwithstanding any provisions of this Lease to the contrary, no 
event of default by Tenant will be deemed to exist as to a Leasehold Mortgagee (and Landlord 
shall not be permitted to terminate this Lease due to an event of default of Tenant) as long as such 
Leasehold Mortgagee, in good faith, either promptly (i) commences to cure such Event of Default 
and prosecute the same to completion with all reasonable diligence, or (ii) if the nature of any non-
monetary event of default is such that possession of or title to the Demised Property is reasonably 
necessary to cure the event of default, or the event of default is of the type that cannot be cured by 
a Leasehold Mortgagee (e.g., Tenant bankruptcy or breach of covenants that are personal to 
Tenant), files a complaint for foreclosure and thereafter prosecute the foreclosure action in good 
faith and with reasonable diligence, subject to any stays, moratoria or injunctions applicable 
thereto, and as promptly as practicable after obtaining possession or title, as reasonably necessary, 
commences promptly to cure such event of default and prosecutes the same to completion in good 
faith and with reasonable diligence; provided, however, that during the period in which any 
foreclosure proceedings are pending, all of the other obligations of Tenant under this Lease, to the 
extent they are susceptible of being performed by a Leasehold Mortgagee (e.g., the payment of 
Rent), are being duly performed. However, in no event shall the total cure period exceed two (2) 
years, even after and notwithstanding the prompt, diligent pursuit of actions to cure the defaults, 
and in such event, Landlord, in Landlord’s sole discretion, may terminate the Lease by providing 
written notice.

(C) Notwithstanding any provisions of this Lease to the contrary, no 
event of default by Tenant will be deemed to exist as to a Mezzanine Financing Source (and 
Landlord shall not be permitted to terminate this Lease due to an event of default of Tenant) as 
long as such Mezzanine Financing Source, in good faith, either promptly commences to cure such 
event of default and prosecute the same to completion with all reasonable diligence, or (ii) if the 
nature of any non-monetary event of default is such that control and possession of or title to the 
ownership interests in Tenant is reasonably necessary to cure the event of default, or the event of 
default is of the type that cannot be cured by the Mezzanine Financing Source (e.g., Tenant 
bankruptcy or breach of covenants that are personal to Tenant), takes all reasonable steps necessary 
to foreclose the pledge of such ownership interests and prosecutes such action in good faith and 
with reasonable diligence, subject to any stays, moratoria or injunctions applicable thereto, and as 
promptly as practicable after obtaining control and possession or title, as reasonably necessary, 
commences promptly to cure such event of default and prosecutes the same to completion in good 
faith and with reasonable diligence; provided, however, that during the period in which such action 
is being taken, all of the other obligations of Tenant under this Lease, to the extent they are 
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susceptible of being performed by the Mezzanine Financing Source (e.g., the payment of Rent), 
are being duly performed. However, in no event shall the total cure period exceed two (2) years, 
even after and notwithstanding the prompt, diligent pursuit of actions to cure the defaults, and in 
such event, Landlord, in Landlord’s sole discretion, may terminate the Lease by providing written 
notice.

(D) Any penalties, interest and late payment fees due to Landlord 
pursuant to this Lease as a result of any event of default by Tenant shall not commence to accrue 
and be due from any Leasehold Mortgagee or Mezzanine Financing Source who has commenced 
and is proceeding to cure any such events of default until the expiration of the applicable cure, 
grace or other periods provided to the Leasehold Mortgagee or Mezzanine Financing Source to 
cure such events of default in this Article or elsewhere in this Lease.

ARTICLE 27
DEFAULT AND REMEDIES

27.1 Consistent with and in addition to Article 26, Termination, above, if an event of 
default of Tenant exists, then Landlord may proceed, in addition to any right of termination, with 
any remedy available at law or in equity in the State of Florida, or by such other proceedings, 
including reentry and possession, as may be applicable, and including suing Tenant to recover all 
of Landlord’s actual damages, costs, and expenses as limited by Section 22.2 and 27.5, or 
restraining, by injunction, the commission of or attempt of threatened commission of an event of 
default or breach and/or to obtain a decree specifically compelling performance of any term or 
provision of the Lease.

27.2 Upon any default, and after the expiration of all applicable cure periods, and the 
termination of this Lease as expressly permitted under this Lease, the Landlord may, in accordance 
with any lawful process, enter the Premises and take possession of any and all goods, inventory, 
equipment, fixtures and all other personal property of Tenant situated in the Premises without 
liability for trespass or conversion, and may sell or otherwise dispose of any and all such property 
after thirty (30) calendar days’ notice to Tenant, which notice shall constitute reasonable and 
sufficient notice (so long as such property is reasonably valued by the Landlord at more than Five 
Thousand ($5,000.00) Dollars, otherwise, such property shall be considered abandoned by the 
Tenant, and Landlord shall have no obligation to either store, maintain, sell or otherwise dispose 
of the property).  The proceeds of any such sale or disposition shall be applied first to the payment 
of all costs and expenses of conducting the sale and/or caring for and/or storing said property, 
including reasonable attorneys’ fees; second, toward the payment of any indebtedness, including 
(without limitation) indebtedness for Rent, which may be due or become due to Landlord; and 
third, to pay Tenant, upon written demand by the Tenant, any surplus remaining after all 
indebtedness of Tenant to Landlord has been fully paid, so long as Tenant in fact makes such 
demand within ninety (90) calendar days of any such sale or disposition of property.

27.3 Upon any uncured event of default by Tenant, Landlord may perform, on behalf of 
and at the expense of the Tenant, any obligation of Tenant under this Lease which Tenant has 
failed to perform and of which Landlord shall have given Tenant notice of, the cost of which 
performance by Landlord, together with interest thereon, at the highest legal rate of interest as 
permitted by the State of Florida, and shall be immediately payable by Tenant to Landlord.
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27.4 Notwithstanding the provisions of Section 27.3, and regardless of whether an event 
of default shall have occurred, Landlord may exercise the remedy described in Section 27.3
without any notice to Tenant if Landlord, in its good faith judgment, believes it would be injured 
by failure to take rapid action or if the unperformed obligation by Tenant constitutes an emergency.

27.5 If this Lease is terminated or cancelled by Landlord, Tenant nevertheless shall 
remain liable for any and all Rent through the date of termination or cancellation and for any and 
all damages (as limited by Section 22.2 above and for the avoidance of doubt, excluding any 
damages related to (i) Rent that is not yet due and payable and (ii) Rent which, but for any 
termination of this Lease, would have become due during the remainder of the Term) which may 
be due, become due or be sustained by Landlord, along with any and all reasonable costs, fees and 
expenses including, but not limited to, attorneys’ fees, costs and expenses incurred by Landlord in 
pursuit of its remedies hereunder, or in renting the Premises or a portion thereof to others.  

27.6 In addition to any and all other remedies in law or in equity that either party hereto 
may have against the other, each party hereby agrees to be responsible for its own costs and 
expenses associated with pursuing a claim against the other party, unless expressly described 
otherwise in this Lease, and therefore each party shall be solely responsible for its own attorneys’ 
fees, witness expenses, and court costs at both trial and appellate levels.

27.7 All rights and remedies of the parties under this Lease shall be cumulative and shall 
not be exclusive of any other rights and remedies provided to the parties under Applicable Law, 
and the provisions of this Article survive any termination of this Lease. The foregoing provisions 
in this Article 27 shall be subject to the rights of Leasehold Mortgagees and Mezzanine Financing 
Sources as provided by this Lease.

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

27.9 Events of Default of Landlord.  The provisions of Section 27.10 shall apply if 
any of the following events of default of Landlord shall happen: if default shall be made by 
Landlord in failing to keep, observe or perform any of the duties imposed upon Landlord pursuant 
to the terms of this Lease and such default shall continue for a period of thirty (30) days after 
written notice thereof from Tenant to Landlord setting forth with reasonable specificity the nature 
of the alleged breach.  In the case of any such default or contingency which cannot, with due 
diligence and in good faith, be cured within thirty (30) days, Landlord fails within said thirty (30) 
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day period to proceed promptly after such notice and with due diligence and in good faith to cure 
said event of default; provided that the maximum period Landlord may have to cure a default under 
this sentence shall not exceed one (1) year.

27.10 Failure to Cure Default by Landlord.  If an event of default of Landlord shall 
occur, Tenant, at any time after the period set forth in Section 27.9 shall have the following rights 
and remedies which are cumulative:

(A) In addition to any and all other remedies, in law or in equity, that 
Tenant may have against Landlord, Tenant shall be entitled to sue Landlord for all damages (as 
limited by Section 22.1 above), costs and expenses arising from Landlord’s committing an event 
of default hereunder and to recover all such damages, costs and expenses.

(B) To restrain, by injunction, the commission of or attempt or 
threatened commission of an event of default of Landlord and to obtain a decree specifically 
compelling performance of any such term or provision of the Lease.

(C) To terminate any and all obligations that Tenant may have under this 
Lease, in which event Tenant shall be released and relieved from any and all liability under this 
Lease, except for those obligations accrued and owed prior to such termination, and shall surrender 
possession of the Demised Property to Landlord.

27.11 No Waiver by Tenant.  Failure by Tenant to insist upon the strict performance of 
any of the terms of this Lease or to exercise any right or remedy upon a breach thereof, shall not 
constitute a waiver of any such breach or of any of the terms of this Lease.  None of the terms of 
this Lease to be kept, observed, or performed by Landlord, and no breach thereof, shall be waived, 
altered, or modified except by written instrument executed by Tenant.  No waiver of any default 
of Landlord hereunder shall be implied from any omission by Tenant to take any action on account 
of such default if such default persists or is repeated, and no express waiver shall affect any default 
other than the default specified in the express waiver and then only for the time and to the extent 
therein stated.  One or more waivers by Tenant shall not be construed as a waiver of a subsequent 
breach of the same covenant, term, or condition.

27.12 The provisions of this Article 27 shall survive any termination of this Lease.

ARTICLE 28
NOTICES

28.1 Addresses.

All notices, demands or requests by Tenant to Landlord shall be deemed to have been 
properly served or given, if addressed to Landlord as follows:
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MIAMI-DADE COUNTY
Internal Services Department
Stephen P. Clark Center
111 NW 1st Street, 24th Floor
Miami, Florida 33128
Attn:  Director

and

Miami-Dade County Attorney’s Office
Stephen P. Clark Center
111 NW 1st Street, 28th Floor
Miami, Florida 33128
Attn:  County Attorney

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

TAF SDGC, LLC
3109 Grand Ave, #349
Coconut Grove, FL 33133
Attn: David Martin

and

Gangemi Law Group, PLLC
3310 Mary Street, #303
Miami, Florida 33133
Attn:  Laura Gangemi Vignola

and to such other address and to the attention of such other party as Tenant may, from time to time, 
designate by written notice to Landlord.  If Tenant at any time during the term hereof changes its 
office address as herein stated, Tenant will promptly give notice of same in writing to Landlord.  
The Leasehold Mortgagee or Mezzanine Financing Source shall be deemed to have been properly 
served or given notice if addressed to such party at the address furnished pursuant to the provisions 
of Article 24 above.

All notices, demands or requests by Tenant or by a Leasehold Mortgagee or Mezzanine Financing 
Source to Landlord shall be deemed to have been properly served or given if addressed to Miami-
Dade County Internal Services Department, Stephen P. Clark Center, 111 NW 1st Street, 24th
Floor, Miami, Florida 33128, Attn: ISD Director and County Attorney, Stephen P. Clark Center, 
111 NW 1st Street, 28th floor, Miami, Florida, 33128 and to such other addresses and to the 
attention of such other parties as Landlord may, from time to time, designate by written notice to 
Tenant.  If Landlord at any time during the term hereof changes its office address as herein stated, 
Landlord will promptly give notice of same in writing to Tenant.
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ARTICLE 29
QUIET ENJOYMENT

29.1 Grant of Quiet Enjoyment.  Tenant, upon paying all Minimum Rent, and other 
monies herein provided for and performing in accordance with the terms, agreements, and 
provisions of this Lease, shall peaceably and quietly have, hold, and enjoy the Demised Property 
during the Term of this Lease without interruption, disturbance, hindrance, or molestation by 
Landlord or by anyone claiming by, through or under Landlord.

ARTICLE 30
CERTIFICATES BY LANDLORD AND TENANT

30.1 Tenant Certificates.  Tenant agrees at any time and from time to time, upon not 
less than thirty (30) days prior written notice by Landlord and no more often than once each 
calendar quarter, to execute, acknowledge and deliver to Landlord a statement in writing setting 
forth the Minimum Rent payments, and other monies then payable under the Lease, if then known; 
certifying that this Lease is unmodified and in full force and effect (or if there have been 
modifications, that the Lease is in full force and effect as modified and stating the modification), 
and the dates to which the Minimum Rent payments, and other monies have been paid, and stating 
(to the best of Tenant’s knowledge) whether or not Landlord is in default in keeping, observing or 
performing any of the terms of this Lease; and, if in default, specifying each such default (limited 
to those defaults of which Tenant has knowledge).

30.2 Landlord Certificates.  Landlord agrees at any time and from time to time, upon 
not less than thirty (30) days prior written notice by Tenant, by a Leasehold Mortgagee or by a 
Mezzanine Financing Source, but no more often than once each calendar quarter, to furnish a 
statement in writing, setting forth the rents, payments and other monies then payable under the 
Lease, if then known; certifying that this Lease is unmodified and in full force and effect (or if 
there shall have been modifications that the Lease is in full force and effect as modified and stating 
the modifications) and the dates to Initial Rent, the Minimum Rent, payments and other monies 
have been paid; stating whether or not, to the best of Landlord’s knowledge, Tenant is in default 
in keeping, observing and performing any of the terms of this Lease, and, if Tenant shall be in 
default, specifying each such default of which Landlord may have knowledge; and such other 
matters as Tenant may reasonably request.

ARTICLE 31
CONSTRUCTION OF TERMS AND MISCELLANEOUS

31.1 Severability.  If any provisions of this Lease or the application thereof to any 
person or situation shall, to any extent, be held or made invalid or unenforceable pursuant to 
judicial order or Applicable Law, the remainder of this Lease, and the application of such 
provisions to persons or situations other than those as to which it shall have been held invalid or 
unenforceable, shall not be affected thereby, and shall continue valid and be enforced to the fullest 
extent permitted by law.
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31.2 Captions.  The article headings and captions of this Lease and the Table of 
Contents, if any, preceding this Lease are for convenience and reference only and in no way define, 
limit, or describe the scope or intent of this Lease nor in any way affect this Lease.

31.3 Relationship of Parties.  This Lease does not create the relationship of principal 
and agent or of mortgagee and mortgagor or of partnership or of joint venture or of any association 
between Landlord and Tenant, or provide either party with the right, power, or authority, whether 
express or implied, to create any such duty or obligation on behalf of the other Party, the sole 
relationship between Landlord and Tenant being that of landlord and tenant.

31.4 Recording.  A Memorandum of this Lease, generally in the form attached as 
Schedule 31.4, or a full copy of this Lease, may be recorded by either party among the Public 
Records of Miami-Dade County, Florida, at the sole cost of the party filing the document. In the 
event that the Parties, in accordance with Section 2.10 of this Lease, agree upon an earlier
Commencement Date than the Commencement Date reflected in the recorded memorandum, the 
Parties shall record an amendment to such memorandum reflecting such earlier Commencement 
Date.

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

31.6 Consents.  Whenever in this Lease the consent or approval of Landlord is required, 
such consent or approval may be made by the County Mayor or his/her designee on behalf of 
Landlord only to the extent: (i) this Lease does not specify otherwise; (ii) Board approval or
consent is not required pursuant to the terms of this Lease or any Applicable Laws; and (iii) such 
does not amend this Lease or increase the Landlord’s actual or potential obligations and/or 
liabilities.  No such request such shall require a fee from the party requesting same, except as 
otherwise provided for in this Lease. Any consent or approval by Landlord to such a request (X) 
shall not be effective unless it is in writing; and (Y) shall apply only to the specific act or 
transaction so approved or consented to and shall not relieve Tenant of the obligation of obtaining 
the Landlord’s prior written consent or approval to any future similar act or transaction.

31.7 Entire Agreement.  This Lease contains the entire agreement between the Parties 
and all negotiations leading thereto and it may be modified only by resolution approved by the 
Board.  Each signatory of this Lease represents that they have the authority to execute, bind and 
deliver the same on behalf of the party to this Lease for which each signatory is acting.  Each party 
has participated fully in the negotiation and preparation of this Lease with full benefit of counsel.
Accordingly, this Lease shall not be more strictly construed against either party.

31.8 Successors and Assigns.  It is acknowledged and agreed between the Parties that 
all terms, covenants, conditions, agreements, and undertakings contained in this Lease shall extend 
to and be binding upon the respective successors and assigns of the respective Parties, the same as 
if they were in every case named and expressed.
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31.9 Gender Neutral/Gender Inclusive Signage.  Tenant hereby agrees that it shall 
comply with Miami-Dade County’s Resolution No. R-1054-16, to identify all single occupancy 
restrooms located in the Demised Property, and to replace any gender signage with gender 
neutral/gender inclusive signage on or near the opening of such single occupancy restrooms as 
depicted in Exhibit G attached hereto and incorporated by reference.

31.10 Holidays.  It is hereby agreed and declared that whenever the day on which a 
payment due under the terms of this Lease, or the last day on which a response is due to a notice, 
or the last day of a cure period, or any other deadline established in this Lease, falls on a day which 
is a legal holiday in Miami-Dade County, Florida, or on a Saturday or Sunday, such deadline shall 
be postponed to the next following business day.  Any mention in this Lease of a period of days 
for performance shall mean calendar days subject to the foregoing extension when applicable.

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

31.12 Brokers.  Landlord and Tenant hereby represent and agree that no real estate broker 
or other person is entitled to claim a commission as a result of the execution and delivery of this 
Lease.

31.13 Protest Payments.  If at any time a dispute shall arise as to any amount or sum of 
money to be paid by Tenant to Landlord under the provisions of this Lease, Tenant shall 
nevertheless continue to make payments to Landlord.  Tenant shall have the right to make payment 
“under protest”, provided Tenant so contemporaneously advises Landlord it is doing so, and 
articulates with specificity the nature of the dispute, and such payment shall not be regarded as a 
voluntary payment, and there shall survive the right on the part of Tenant to seek the recovery of 
such sum, and if it should be adjudged that there was no legal obligation on Tenant to pay such 
sum or any part thereof, Tenant shall be entitled to recover such sum or so much thereof as it was 
not legally required to pay under the provisions of this Lease, together with statutory interest on 
the amount returned to Tenant for the period commencing on the date such payment is received by 
Landlord until the date such sum is returned to Tenant (such amount of interest being referred to 
as “Interest”); and if at any time a dispute shall arise between the parties hereto as to any work to 
be performed by either of them under the provisions of this Lease, the party against whom the 
obligation to perform the work is asserted may perform such work and pay the cost thereof “under 
protest” and the performance of such work shall in no event be regarded as a voluntary 
performance and there shall survive the right upon the part of Tenant and/or Landlord to seek the 
recovery of the cost of such work, and if it shall be adjudged that there was no legal obligation on 
the part of Tenant and/or Landlord to perform the same or any part thereof, Tenant and/or Landlord 
shall be entitled to recover the cost of such work or the cost of so much thereof as Tenant or 
Landlord was not legally required to perform under the provisions of this Lease, together with 
Interest, as calculated earlier in this Section 31.13.

31.14 Inspector General Reviews/Audit & Compliance

(A) Independent Private Sector Inspector General Reviews.  Pursuant to
Miami-Dade County Administrative Order 3-20, the Landlord has the right to retain the services 
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of an Independent Private Sector Inspector General (hereinafter “IPSIG”), whenever the Landlord 
deems it appropriate to do so.  Upon written notice from the Landlord, the Tenant shall make 
available to the IPSIG retained by the Landlord all requested records and documentation pertaining 
to this Lease for inspection and reproduction.  The Landlord shall be responsible for the payment 
of these IPSIG services.  The terms of this provision apply to the Tenant, its officers, agents, 
employees, subcontractors, and assignees.  Nothing contained in this provision shall impair any 
independent right of the Landlord to conduct an audit or investigate the operations, activities, and 
performance of the Tenant in connection with this Lease.  The terms of this section shall not impose 
any liability on the Landlord by the Tenant or any third-party.

(B) Miami-Dade County Inspector General Review.  According to 
Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has established the 
Office of the Inspector General which may, on a random basis, perform audits on all Miami-Dade 
County contracts, throughout the duration of said contracts.

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

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

(E) Availability of Records/Landlord Audit & Review.  Until the 
expiration of 10 years after the expiration or termination of this Lease, Tenant shall have the 
obligation to retain and to make available to Landlord, and its representatives, all books, 
documents and records of Tenant pertaining to this Lease and to Tenants compliance with the 
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terms and conditions of the Lease and all Applicable Laws, including but not limited to those 
documents and records contemplated by the Inspector General and IPSIG provisions described 
above.  Upon Landlord’s (or its representative’s) request, Tenant will promptly and without charge 
make available all such books, documents, and records of Tenant.  Tenant shall include a provision 
in all subleases requiring all subtenants to make such documents available for inspection by 
Landlord.

(F) Commission Auditor.  The Commission Auditor shall have the 
right to inspect and audit the books, records, financial statements and operations of Tenant all in 
accordance with Section 2-481 of the County Code and Tenant agrees to comply with same.

31.15 Governing Law/Venue.  This Lease, including any exhibits or amendments, if any, 
and all matters relating thereto (whether in contract, statute, tort or otherwise) shall be governed 
by and construed in accordance with the laws of the State of Florida.  Any claim, dispute, 
proceeding, or cause of action, arising out of or in any way relating to this Lease, or the parties’
relationship shall be decided by the laws of the State of Florida.  The parties agree that venue for 
any of the foregoing shall lie exclusively in the courts located in Miami-Dade County, Florida.

31.16 Costs and Attorney’s Fees.  Each of the parties hereto shall bear its own costs and 
attorneys’ fees in connection with the execution of this Lease.  The terms of this provision shall 
survive the termination of this Lease.

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

31.18 Non-Recourse.  All claims or causes of action (whether in contract or in tort, in 
law or in equity) that may be based upon, arise out of or relate to this Lease, or the negotiation, 
execution or performance of this Lease (including any representation or warranty made in or in 
connection with this Lease or as an inducement to enter into this Lease), may be made only against 
the entities that are expressly identified as parties hereto.  No person who is not a named party to 
this Lease, including any direct or indirect owner, director, officer, manager, employee, 
incorporator, member, partner, stockholder, affiliate, agent, attorney or representative of any party 
to this Lease (collectively, the “Non-Party Affiliates”), shall have any liability (whether in 
contract, in law or in equity, or based upon any theory that seeks to impose contractual liability of 
an entity party against its owners or affiliates) for any obligations or liabilities imposed by this 
Lease or for any claim based on, in respect of, or by reason of this Lease; and each party waives 
and releases all such liabilities, claims and obligations against any such Non-Party Affiliates.  Non-
Party Affiliates are expressly intended as third-party beneficiaries of this provision of this Lease.
The provisions of this Section 31.18 shall survive the termination of this Lease.

31.19 No Third-Party Beneficiaries.  No other person shall be deemed to be a third-
party beneficiary of this Lease or any other documents associated with this Lease.
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31.20 Amendments; Waivers.  This Lease may not be amended, modified, altered, or 
supplemented other than by means of a written instrument approved by the Tenant and by the 
Landlord, through the Board, and duly executed and delivered to the parties hereto. No waiver of 
any provision of, or consent or approval required by, this Lease, nor any consent to or approval of 
any departure here from, shall be effective unless it is in writing and signed by the party against 
whom enforcement of any such waiver, consent or approval is sought; provided that for avoidance 
of doubt the Landlord and Tenant acknowledge that a failure to respond or act when required (or 
within the time limit) to do so shall not be affected by this requirement for a waiver to be in writing.  
Such waiver, consent or approval shall be effective only in the specific instance and for the purpose 
for which given.  Neither the failure of any party to enforce, nor the delay of any party in enforcing, 
any condition, provision, or part of this Lease at any time shall be construed as a waiver of that 
condition, provision or part or forfeit any rights to future enforcement thereof.  No action taken 
pursuant to this Lease shall be deemed to constitute a waiver by the party who has taken action
against any other party for compliance with any representation, warranty, covenant, or agreement 
contained herein.

31.21 Notification of any injury on the Premises.  Tenant agrees that it will promptly 
inform Landlord (it being expressly acknowledged and agreed that written notice is not required 
to satisfy such obligation) and provide to the Landlord a copy of any written reports received from 
or provided to any governmental agency regarding the occurrence of any serious bodily injury or 
deaths on or about the Demised Property, due to any cause that might give rise to liability for or 
to the Landlord, for personal injury or wrongful death.  The parties hereby agree that the definition 
of serious bodily injury shall include, but not be limited to, any injury to a person which requires 
medical treatment either at a hospital or by emergency medical technicians.

31.22 Non-Discrimination.  The Board of County Commissioners declared and 
established as a matter of policy, by Resolution No. 9601 dated March 24, 1964, that there shall 
be no discrimination based on race, color, creed, or national origin and Resolution No. 85-92 dated 
January 21, 1992, that there shall be no discrimination on the basis of disability in connection with 
any property owned by the Landlord or facilities operated or maintained under lease agreement, 
license, or other agreement from Miami-Dade County, or its agencies.

Tenant agrees to comply with the intention of Resolution No. 9601 dated March 24, 1964,
and Resolution No. 85-92 dated January 21, 1992, in the use of the Premises, and the construction 
and future operation of an Affordable Housing building(s) thereon, and maintenance of any such 
buildings and/or Improvements that are constructed on or about the Premises.

Tenant shall not discriminate against any person because of race, color, religion, ancestry, 
national origin, sex, pregnancy, age, disability, marital status, familial status, sexual orientation, 
gender identity, or gender expression, or source of income. Accordingly, Tenant shall comply 
with all applicable federal, state, or local anti-discrimination laws, including, but not limited to 42 
USC § 3601, et. seq., Chapter 760, Part II, Florida Statutes, and Chapter 11A of the Code of Miami-
Dade County.

31.23 Equal Opportunity.  During the performance of this Lease, the Tenant agrees as 
follows:
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(A) The Tenant shall not discriminate against any employee or applicant 
for employment because race, color, religion, ancestry, national origin, sex, pregnancy, age, 
disability, marital status, familial status, gender identity, gender expression, sexual orientation, or 
actual or perceived status as a victim of domestic violence, dating violence or stalking, or source 
of income.

(B) The Tenant shall take affirmative action to ensure that applicants are 
employed, and that employees are treated during employment without regard to their race, color, 
religion, ancestry, national origin, sex, pregnancy, age, disability, marital status, familial status, 
sexual orientation, gender identity, or gender expression.  Such action shall include, but not be 
limited to, (1) employment, (2) upgrading, (3) demotion, (4) transfer, (5) recruitment or 
recruitment advertising, (6) layoff or termination, (7) rates of pay or other forms of compensation, 
and (8) selection for training, including apprenticeship.

(C) The Tenant shall post in conspicuous places available to employees 
and applicants for employment the notices to be provided by the Landlord that explain this clause.

(D) The Tenant shall, in all solicitations or advertisements for 
employees placed by or on behalf of the Tenant, state that all qualified applicants will receive 
consideration for employment without regard to race, color, religion, ancestry, national origin, sex, 
pregnancy, age, disability, marital status, familial status, gender identity, gender expression, sexual 
orientation, or actual or perceived status as a victim of domestic violence, dating violence or 
stalking, or source of income.

(E) The Tenant shall send to each labor union or representative of 
workers with which it has a collective bargaining agreement or other contract or understanding, 
the notice to be provided by the Contracting Officer advising the labor union or workers’
representative of the Tenant’s commitments under this clause, and post copies of the notice in 
conspicuous places available to employees and applicants for employment.  

(F) The Tenant shall comply with Executive Order 11246, as amended, 
and the rules, regulations, and orders of the Secretary of Labor.

(G) The Tenant shall furnish all information and reports required by 
Executive Order 11246, as amended, Section 503 of the Rehabilitation Act of 1973, as amended, 
and by rules, regulations, and orders of the Secretary of Labor, or pursuant thereto.  The Tenant 
shall permit access to its books, records, and accounts by the Secretary of Labor for purposes of 
investigation to ascertain compliance with such rules, regulations, and orders.

(H) In the event of a determination that the Tenant is not in compliance 
with this clause or any rule, regulation, or order of the Secretary of Labor, this Lease may be 
canceled, terminated, or suspended in whole or in part, and the Tenant may be declared ineligible 
for further government contracts, or federally assisted construction contracts under the procedures 
authorized in Executive Order 11246, as amended.  In addition, sanctions may be imposed, and 
remedies invoked against the Tenant as provided in Executive Order 11246, as amended, the rules, 
regulations, and orders of the Secretary of Labor, or as otherwise provided by law.
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(I) The Tenant shall include the terms and conditions of this clause in 
every subcontract or purchase order unless exempted by the rules, regulations, or orders of the 
Secretary of Labor issued under Executive Order 11246, as amended, so that these terms and 
conditions will be binding upon each subcontractor or vendor.  The Tenant shall take such action 
with respect to any subcontract or purchase order as the Secretary of Housing and Urban 
Development or the Secretary of Labor may direct as a means of enforcing such provisions, 
including sanctions for noncompliance; provided that if the Tenant becomes involved in, or is 
threatened with, litigation with a subcontractor or vendor as a result of such direction, the Tenant 
may request the United States to enter into the litigation to protect the interests of the United States.  

(J) Tenant shall comply with Executive Order 11625 of October 13, 
1971.

(K) Tenant shall comply with Florida Statutes Section 112.042.

(L) Tenant shall comply with all applicable Federal regulations binding 
Tenant or transferee not to discriminate based on disability and binding the same to compliance 
with the Americans with Disabilities Act pursuant to the requirements found in 49 CFR Part 26.7 
regarding nondiscrimination based on race, color, national origin or sex; in 49 CFR Parts 27.7, 
27.9(b) and 49 CFR Part 37 regarding nondiscrimination based on disability and complying with 
the Americans With Disabilities Act with regard to any improvements constructed;

(M) Tenant shall comply with Miami-Dade County Code, Section 2-
11.16, regarding payment of Responsible Wages for all construction work done on the Demised 
Property.  The Tenant acknowledges and agrees that it is required to pay to all workers Responsible 
Wages, in accordance with Section 2-11.16 of the Code, or Davis Bacon Wages (Florida), 
whichever wage rate schedule is applicable, as determined by the Small Business Development 
Division of the Internal Services Department of the County (“SBD”) pursuant to Section 33.1 of 
this Lease.  Tenant shall complete the Fair Wage Affidavit and comply with the requirements of 
the current version of the County’s “Building Construction Responsible Wages and Benefits 
Requirements.”

ARTICLE 32
REPRESENTATIONS AND WARRANTIES

32.1 Landlord’s Representations.

(A) Tenant acknowledges that in accordance with Florida Statutes 
Section 125.411(3) Landlord does not warrant the title or represent any state of facts concerning 
the title to the Demised Property.

(B) Landlord represents that the parties signing this Lease on behalf of 
Landlord have the authority to bind Landlord and to enter into this transaction.

32.2 Tenant’s Representations and Warranties.  Tenant hereby represents and 
warrants to Landlord that it has full power and authority to enter into this Lease and perform in 
accordance with its terms and provisions and that the parties signing this Lease on behalf of Tenant 
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have the authority to bind Tenant and to enter into this transaction and Tenant has taken all 
requisite action and steps to legally authorize it to execute, deliver and perform pursuant to this 
Lease.

ARTICLE 33
SBE

33.1 Small Business Enterprise and Workforce Initiatives.  Tenant hereby 
acknowledges and agrees that in accordance with the Landlord’s rules and regulations that all 
privately funded construction with a total value over Two hundred Thousand Dollars ($200,000) 
must comply and shall cause its Contractor, Architect/Design Professionals, and all subcontractors, 
subconsultants, subtenants and licensees to comply, with the County’s applicable Small Business 
Enterprise (“SBE”) Program, as set forth in Sections 10-33.02, 2-10.4.01, 2-8.1.1.1.1, and 2-
8.1.1.1.2 of the Code of Miami-Dade County, Fla.,  the County’s Community Workforce Program 
pursuant to Section 2-1701 of the County Code and Implementing Order No. 3-37, and the 
County’s applicable Responsible Wages, Residents First Training and Employment, and First 
Source Hiring programs, as set forth in Sections 2-11.16, 2-11.17 of the Code, and Administrative 
Order No. 3-63.  Prior to advertisement and entering into any design or construction contract for 
the Project and in the case of a design or construction management contract, prior to the 
authorization of any design or construction package, the Tenant shall deliver the proposed contract 
and design and construction package to SBD for a determination and recommendation (in 
consultation with Tenant) to the County Mayor of the SBE measures applicable to such design and 
construction and confirmation of the applicable wages pursuant to Section 25.1 of this Lease.  The 
County Mayor shall establish the applicable goals upon receipt of the recommendation of SBD 
(the “Applicable Measures”).  Tenant shall include the Applicable Measures in design and 
construction documents, as applicable, and shall adhere to those Applicable Measures in all design 
and construction activities.  Tenant shall incorporate in all design and development contracts the 
prompt payment provisions contained in the County Code with respect to SBE entities.  Tenant 
agrees to include in construction contracts a prohibition against imposing any requirements against 
SBE entities that are not customary, not otherwise required by law, or which impose a financial 
burden that intentionally impacts SBE entities.  Tenant shall require that its contractor(s) shall, at 
a minimum, use SBD’s hiring clearinghouse, Employ Miami-Dade Register, and Employ Miami-
Dade Project – all available through CareerSource to recruit workers to fill needed positions for 
skilled laborers on the Project, any Project Enhancements.  Tenant shall comply with the SBE 
requirements during all phases of construction of the Project.  Tenant shall require it contractor(s) 
to include applicable Responsible Wage and Workforce Programs requirements in all 
subcontractor agreements.  Should the Tenant fail to comply with any of the applicable SBE 
requirements, Tenant shall be obligated to make up such deficit in future phases of construction of 
the Project, and/or pay the applicable monetary penalty pursuant to the Code.  Tenant shall pay all 
of its employees performing work on the Demised Property during development of the Project and 
during the Term of this Lease no less than the Living Wage, as set forth in Section 2-8.9 of the 
Code, as if all such work was subject to the provisions of Section 2-8.9 of the Code.  Should the 
Tenant fail to comply with any of the provisions set forth in Section 2-11.16 of the Code, Tenant 
shall be obligated to, and hereby agrees, to have the County impose the compliance, enforcement, 
and sanctions provisions set forth therein.  Tenant agrees to pay SBD its reasonable costs of
monitoring Tenant’s compliance with the County’s Small Business Programs.
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ARTICLE 34
ART IN PUBLIC PLACES

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

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

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

ARTICLE 35
PUBLIC RECORDS

35.1 Public Records.  Tenant shall comply with the Public Records Laws of the State of 
Florida, including, but not limited to, (1) keeping and maintaining all such public records that 
ordinarily and necessarily would be required by the Landlord in order to perform the service; (2) 
providing the public with access to such public records on the same terms and conditions that the 
Landlord would provide such public records and at a cost that does not exceed the cost provided 
in Chapter 119, F.S., or as otherwise provided by law; (3) ensuring that such public records that 
are exempt or confidential and exempt from public records disclosure requirements are not 
disclosed except as authorized by law; and (4) meeting all requirements for retaining such public 
records and transferring, at no cost, to the Landlord all such public records in possession of the 
Tenant upon termination of the contract and destroying any duplicate such public records that are 
exempt or confidential and exempt from public records disclosure requirements upon such transfer.  
In addition, all such public records stored electronically must be provided to the Landlord in a 
format that is compatible with the information technology systems of the Landlord.  Failure to 
meet any of these provisions or to comply with Florida’s Public Records Laws as applicable shall 
be a material breach of this Lease and shall be enforced in accordance with the terms and 
conditions of this Lease.

IF TENANT HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, 
FLORIDA STATUTES, TO TENANT’S DUTY TO PROVIDE PUBLIC RECORDS 

RELATING TO THIS LEASE, PLEASE CONTACT LANDLORD’S CUSTODIAN OF 
PUBLIC RECORDS, CURRENTLY THE FOLLOWING:

Miami-Dade County
Internal Services Development

111 NW 1st St., 23rd Floor
Miami, Florida 33128
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Attention: Salomee Peters, Public Records Custodian
Telephone: 305-375-1188

Email: SZM@miamidade.gov

35.2 This Article survives the termination or expiration of this Lease.

ARTICLE 36
COUNTY AS SOVEREIGN

36.1 Notwithstanding and prevailing over any contrary provision in this Lease, it is 
expressly understood that the Landlord retains all of its sovereign prerogatives and rights as a 
county under Florida laws and shall in no way be estopped from withholding or refusing to issue 
any approvals of applications for building, zoning, planning or development under present or 
future laws and regulations of whatever nature.  The Landlord shall not by virtue of this Lease be 
obligated to grant Tenant any approvals of applications for building, zoning, planning, improving, 
equipping, or development under present or future laws and ordinances of whatever nature.

36.2 Any Landlord covenant or obligation that may be contained in this Lease shall not 
bind the Board, any zoning appeals board, the Department of Regulatory and Economic Resources 
of Miami-Dade County or any other Miami-Dade County, local, federal or state department, 
authority, committee or agency to grant or leave in effect any zoning changes, variances, permits, 
waivers, contract amendments, or any other approvals that may be granted, withheld or revoked in 
the discretion of the applicable county or other applicable governmental entities in the exercise of 
its police power; and the Landlord shall be released by Tenant from any liability, responsibility, 
claims, consequential or other damages, or losses to Tenant or to any third parties resulting from 
denial, withholding, or revocation (in whole or in part) of any zoning or other changes, variances, 
permits, waivers, amendments, or approvals of any kind or nature.

ARTICLE 37
VERIFICATION OF EMPLOYMENT ELIGIBILITY (E-VERIFY)

37.1 By entering this Lease, Tenant and its subcontractors are jointly and severally 
obligated to comply with the provisions of Section 448.095, Florida Statutes, as amended, titled 
“Employment Eligibility.” The Tenant affirms that (a) it has registered and uses the U.S.
Department of Homeland Security’s E-Verify system to verify the work authorization status of all 
new employees of Tenant; (b) it has required all subcontractors to this Lease to register and use 
the E-Verify system to verify the work authorization status of all new employees of the 
subcontractor; (c) it has an affidavit from all subcontractors to this Lease attesting that the 
subcontractor does not employ, contract with, or subcontract with, unauthorized aliens; and (d) it 
shall maintain copies of any such affidavits for duration of the Lease.  If Landlord has a good faith 
belief that Tenant has knowingly violated Section 448.09(1), Florida Statutes, then Landlord shall 
terminate this Lease in accordance with Section 448.095(5)(c), Florida Statutes.  In the event of 
such termination Tenant agrees and acknowledges that it may not be awarded a public contract for 
at least one (1) year from the date of such termination and that Tenant shall be liable for any 
additional costs incurred by Landlord because of such termination.  In addition, if Landlord has a 
good faith belief that a subcontractor has knowingly violated any provisions of Sections 448.09(1) 
or 448.095, Florida Statutes, but Tenant has otherwise complied with its requirements under those 
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statutes, then Tenant agrees that it shall terminate its contract with the subcontractor upon receipt 
of notice from Landlord of such violation by subcontractor in accordance with Section 
448.095(5)(c), Florida Statutes.  Any challenge to termination under this provision must be filed 
in the Circuit or County Court by Landlord, Tenant, or subcontractor no later than twenty (20) 
calendar days after the date of contract termination.  Public and private employers must enroll in 
the E-Verify System (http://www.uscis.gov/e-verify) and retain the I-9 Forms for inspection.

ARTICLE 38
OPTION TO LEASE

38.1 Option to Lease Fleet Operations Property. The Parties acknowledge that the
Demised Property is part of a larger parcel of land, the Property, and that Tenant has designed and
seeks to construct a cohesive, two-phased development that includes (1) the Project to be
developed on the Demised Property in accordance with this Lease as the first phase of development
(i.e., the Project), and (2) additional Affordable Housing units to be developed as the second phase
of development on the Fleet Operations Property (“Phase 2”). Landlord currently uses the Fleet
Operations Property for Landlord’s fleet operations and related governmental uses (the “Existing
Uses”). This Lease does not grant to Tenant any interest in the Fleet Operations Property or right
to develop Phase 2 except for as provided in this Article 38.

Tenant shall have an exclusive option to lease the Fleet Operations Property for the
development of Phase 2 (the “Phase 2 Option”) in accordance with the following parameters and
procedures:

(A) Tenant’s right to exercise the Phase 2 Option shall be triggered if
at any time within five (5) years after the Effective Date (the “Option Term”) the Landlord elects,
in its sole discretion, to abandon any public use of the Fleet Operations Property and to relocate
the Existing Uses on the Fleet Operations Property. In such event, Landlord agrees to provide
Tenant with written notice of such election, as determined by the County Mayor or the County
Mayor’s designee in its sole and absolute discretion (the “Option Notice”).

(B) Within sixty (60) days of Tenant’s receipt of the Option Notice
(the “Option Deadline”), Tenant shall provide Landlord with notice of Tenant’s desire to exercise
or to decline the Phase 2 Option. In the event that Tenant fails to provide Landlord such notice on
or prior to the Option Deadline, Tenant shall be deemed to have declined the Phase 2 Option.

(C) In the event that Tenant exercises the Phase 2 Option, Tenant and
Landlord shall mutually prepare a lease for the Fleet Operations Property for execution by
Landlord, as landlord, and Tenant or an Affiliate of Tenant, as tenant (the “Phase 2 Lease”). The
Phase 2 Lease shall be in the same form, and include the same terms and conditions as this Lease,
except for any non-material changes required to effectuate the purpose of this Section 38.1 and
the following material changes:

(1) The legal description for the Demised Property
shall be for the Fleet Operations Property as set forth in Exhibit B, which Fleet Operations
Property Tenant shall accept in its “as is” and “where is” condition, with any and all faults,
understanding and agreeing that Landlord does not offer any implied or expressed warranty as
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to the condition of the Fleet Operations Property and/or whether it is fit for any particular
purpose.

(2) The description of the Project shall be modified to
reflect the conceptual plan for Phase 2 as set forth in Exhibit E, and the minimum number of
Affordable Housing units shall be 323. Phase 2 may utilize the resident amenities and parking
of the Project, in lieu of its own amenities and parking, but only to the extent that the Project
includes larger amenities and additional parking than what is required under Applicable Law to
serve the Project. For the avoidance of doubt, the Development Concept for the Project as of the
Effective Date of this Lease includes amenities intended to serve as the amenities for both the
Project and Phase 2 and includes excess parking spaces intended to be shared with Phase 2
residents.

(3) The starting Minimum Rent for the Phase 2 Lease
shall be Three Hundred Fifty-Seven Thousand Five Hundred Dollars ($357,500) per year,
subject to annual three (3%) percent increases, and there will be no Initial Rent. For the
avoidance of doubt, total Minimum Rent payments for Phase 2 shall be equal to at least
$79,024,074 during the term of the Phase 2 Lease, and the Rent Schedule shall be adjusted as
necessary, concurrently with the execution of the Phase 2 Lease, to achieve this amount.

(4) The Effective Date of the Phase 2 Lease shall be
the date the Phase 2 Lease is signed by both Parties, and the development timelines for Phase 2
shall be adjusted, on a day for day basis, to reflect such adjusted Effective Date.

(5) The Phase 2 Lease shall authorize the County
Mayor or County Mayor’s designee to execute any agreements, in a form reasonably acceptable
to Landlord, that are reasonably required for the shared use by the users of the Demised Property
and Phase 2 of shared access routes, parking, utilities, amenities, and other common
infrastructure.

(6) For the avoidance of doubt, the expiration date of
the Phase 2 Lease shall be the same as the Expiration Date of this Lease.

(D) The County Mayor or County Mayor’s designee shall have
delegated authority to negotiate and execute the Phase 2 Lease in accordance with this Section;
provided, however, that if the Phase 2 Lease includes material changes not contemplated by this
Section, approval by the Board shall be required prior to the County’s execution of the Phase 2
Lease. Any lease terms which are less favorable to the County than the provisions set forth herein
shall be deemed a material change.

(E) The Parties shall utilize their reasonable efforts to finalize and
execute the Phase 2 Lease within sixty (60) days after the Option Deadline. Tenant may revoke
its exercise of the Phase 2 Option at any time prior to full execution of the Phase 2 Lease, and
Landlord shall not lease the Phase 2 Premises to any other person or entity unless and until Tenant
in its discretion elects to revoke its exercise of the Phase 2 Option up through the Option Deadline.
In the event that a Phase 2 Lease is not executed within twelve (12) months after the Option
Deadline, either party may terminate this option.
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(F) During the Option Term, and thereafter through the Option
Deadline (if applicable), Landlord shall not lease the Phase 2 Premises to any other person or entity
or use the Phase 2 Premises for any purpose other than the Existing Uses or for any other public
purpose unless and until Landlord has first delivered an Option Notice to Tenant, and Tenant either
provides written notice to Landlord that Tenant chooses not to exercise the Phase 2 Option, or by
the Option Deadline fails to provide Landlord with notice of Tenant’s election to exercise the
Phase 2 Option. For the avoidance of doubt, Tenant acknowledges that the Fleet Operations
Property is in close proximity to a Miami Dade Fire Rescue Department station, that Existing Uses
include providing fuel to the station’s vehicles, and that Landlord shall not have any obligations
to Tenant under this option to lease until and unless any concerns arising from this proximity are
addressed in Landlord’s absolute discretion.

Tenant may, in its discretion, record in the Official Records of Miami-Dade County a
memorandum of or other document that recites the terms of this Section 38.1, or otherwise in a
form reasonably acceptable to Landlord, with respect to the Phase 2 Option and the Phase 2
Premises.

[The remainder of this page is intentionally left blank]
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IN WITNESS WHEREOF, Landlord has caused this Lease to be executed in its 
name by the County Mayor; as authorized by the Board of County Commissioners, and 
Tenant has caused this Lease to be executed by its duly authorized representative, all on 
the day and year first herein above written.

ATTEST:

Juan Fernandez-Barquin.
Clerk of the Court and Comptroller

By:  
(Deputy Clerk Signature)

Print name:____________________________

Date:_________________________________

LANDLORD:

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

By:
Name:
Title:

Approved by the County Attorney as
to form and legal sufficiency:

Assistant County Attorney
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EXHIBIT “A”

LEGAL DESCRIPTION OF DEMISED PROPERTY
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EXHIBIT “A-1”

LEGAL DESCRIPTION OF ACCESS AREA
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EXHIBIT “B”

LEGAL DESCRIPTION OF FLEET OPERATIONS PROPERTY
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EXHIBIT “C”

DEVELOPMENT CONCEPT
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EXHIBIT “D”

MASTER DEVELOPMENT CONCEPT
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EXHIBIT “E”

PHASE 2 CONCEPTUAL PLAN

MDC233



EXHIBIT “F”

[INTENTIONALLY OMITTED]
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EXHIBIT “G”

GENDER NEUTRAL/GENDER INCLUSIVE

MDC235



MDC236



MDC237



MDC238



EXHIBIT “H”

INSURANCE

Tenant shall indemnify and hold harmless the County and its officers, employees, agents and 
instrumentalities from any and all liability, losses or damages, including attorneys’ fees and costs of 
defense, which the County or its officers, employees, agents or instrumentalities may incur as a result of 
claims, demands, suits, causes of actions or proceedings of any kind or nature arising out of, relating to or 
resulting from the performance of this Agreement by the Tenant or its employees, agents, servants, partners 
principals or subcontractors. Tenant shall pay all claims and losses in connection therewith and shall 
investigate and defend all claims, suits or actions of any kind or nature in the name of the County, where 
applicable, including appellate proceedings, and shall pay all costs, judgments, and attorney’s fees which 
may issue thereon.  Tenant expressly understands and agrees that any insurance protection required by this 
Agreement or otherwise provided by the Tenant shall in no way limit the responsibility to indemnify, keep 
and save harmless and defend the County or its officers, employees, agents and instrumentalities as herein 
provided.

On or before the Effective Date, Tenant shall furnish to the County’s Internal Services Department,
Certificate(s) of Insurance which indicate that insurance coverage has been obtained which meets the 
requirements as outlined below:

A. Automobile Liability Insurance covering all owned, non-owned and hired vehicles, in an 
amount not less than $1,000,000 combined single limit per occurrence for bodily injury and 
property damage.

B. Commercial General Liability Insurance in an amount not less than $1,000,000 per 
occurrence, and $2,000,000 in the aggregate, not to exclude Products and Completed 
Operations. Miami-Dade County must be shown as an additional insured with respect to 
this coverage.

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

Design Phase

Tenant shall provide and/or cause its Design Professionals to provide a certificate of insurance which 
indicate that insurance coverage has been obtained which meets the requirements as outlined below:

A. Automobile Liability Insurance covering all owned, non-owned and hired vehicles, in an 
amount not less than $1,000,000 combined single limit per occurrence for bodily injury and 
property damage.

B. Commercial General Liability Insurance in an amount not less than $1,000,000 per 
occurrence, and $2,000,000 in the aggregate, not to exclude Products and Completed 
Operations. Miami-Dade County must be shown as an additional insured with respect to 
this coverage.
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C. Worker’s Compensation Insurance for all employees of the Design Professionals as required 
by Florida Statute 440.

D. Professional Liability or Errors & Omissions insurance in the name of the Tenant or licensed
design professional providing architectural and/or engineering, project design, construction 
supervision, administration, surveying, testing, engineering and any other related professional 
qualifications or functions required by the project in an amount not less than $1,000,000 per 
claim. 

Construction Phase

Tenant shall provide and/or cause its General Contractor to provide a certificate of insurance which 
indicate that insurance coverage has been obtained which meets the requirements as outlined below:

A. Automobile Liability Insurance covering all owned, non-owned and hired vehicles, in an 
amount not less than $1,000,000 combined single limit per occurrence for bodily injury and 
property damage.

B. Commercial General Liability Insurance in an amount not less than $1,000,000 per 
occurrence, and $2,000,000 in the aggregate, not to exclude Products and Completed 
Operations. Miami-Dade County must be shown as an additional insured with respect to 
this coverage.

C. Worker’s Compensation Insurance for all employees of the Tenant and/or Contractor as
required by Florida Statute 440.

D. Completed Value Builders’ Risk Insurance on an “all risk” basis in an amount not less than 
one hundred (100%) percent of the completed value of the project. Coverage shall remain in 
place until final completion of construction has determined by Miami Dade County. The 
policy shall be in the name of Miami Dade County and the Contractor.

E. Pollution Liability insurance, in an amount not less than $1,000,000 covering third party 
claims, remediation expenses, and legal defense expenses arising from on-site and off-site 
loss, or expense or claim related to the release or threatened release of Hazardous Materials 
that result in contamination or degradation of the environment and surrounding ecosystems, 
and/or cause injury to humans and their economic interest.

F. Umbrella Liability Insurance in an amount not less than $3,000,000 per occurrence, and 
$3,000,000 in the aggregate.

a. If Excess Liability is provided must be on a follow form basis of the General Liability 
policy.

Operation Phase 
 
Tenant shall maintain coverage as required below throughout the term of this Agreement:
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A. Automobile Liability Insurance covering all owned, non-owned and hired vehicles, in an 
amount not less than $300,000 combined single limit per occurrence for bodily injury and 
property damage.

B. Commercial General Liability Insurance in an amount not less than $1,000,000 per 
occurrence, and $2,000,000 in the aggregate, not to exclude Products and Completed 
Operations. Miami-Dade County must be shown as an additional insured with respect to 
this coverage.

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

D. Property Insurance on an "All Risk" basis including Business Interruption in an amount sufficient to 
continue business operations and Windstorm & Hail coverage in an amount not less than one hundred 
(100%) percent of the replacement cost of the building(s). Miami-Dade County must be shown as a 
Loss Payee A.T.I.M.A. with respect to this coverage. 

E. Flood Insurance coverage shall be provided for properties located within a flood hazard zone, in an 
amount not less than the full replacement value(s) of the completed structure(s) or the maximum 
amount of coverage available through the National Flood Insurance Program (NFIP). Miami-Dade 
County must be shown as a Loss Payee A.T.I.M.A. with respect to this coverage.  

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

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

or

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

Miami-Dade County reserves the right, upon reasonable notice, to request and examine the 
policies of insurance (including but not limited to policies, binders, amendments, 
exclusions or riders, etc.).

CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW 1st STREET
SUITE 2340
MIAMI, FL  33128
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EXHIBIT “H-1”

PRE-COMMENCEMENT ACCESS INSURANCE

Licensee shall indemnify and hold harmless the County and its officers, employees, agents and 
instrumentalities from any and all liability, losses or damages, including attorneys’ fees and costs of 
defense, which the County or its officers, employees, agents or instrumentalities may incur as a result of 
claims, demands, suits, causes of actions or proceedings of any kind or nature arising out of, relating to or 
resulting from the performance of this Agreement by the Licensee or its employees, agents, servants, 
partners principals or subcontractors. Licensee shall pay all claims and losses in connection therewith and 
shall investigate and defend all claims, suits or actions of any kind or nature in the name of the County, 
where applicable, including appellate proceedings, and shall pay all costs, judgments, and attorney’s fees 
which may issue thereon. Licensee expressly understands and agrees that any insurance protection required 
by this Agreement or otherwise provided by the Licensee shall in no way limit the responsibility to 
indemnify, keep and save harmless and defend the County or its officers, employees, agents and 
instrumentalities as herein provided.

The Licensee shall furnish to the County’s Internal Services Department, Certificate(s) of Insurance 
which indicate that insurance coverage has been obtained which meets the requirements as outlined below:

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

B. Commercial General Liability Insurance in an amount not less than $1,000,000 per
occurrence, and $2,000,000 in the aggregate, not to exclude Products and Completed
Operations.  Miami-Dade County must be shown as an additional insured with respect
to this coverage.

C. Automobile Liability Insurance covering all owned, non-owned and hired vehicles, in an
amount not less than $1,000,000 combined single limit per occurrence for bodily injury and
property damage.

D. Professional Liability Insurance in an amount not less than $1,000,000 per claim.

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

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

or

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

NOTE: CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW 1st STREET
SUITE 2340
MIAMI, FL  33128

MDC242



Schedule 2.10

COMMENCEMENT DATE CONFIRMATION

Reference is made to the Lease and Development Agreement, dated ________________, 
2024 (the “Lease”), by and between Miami-Dade County, acting by and through its Internal 
Services Department (“ISD”) (together hereinafter “Landlord”), and TAF SDGC, LLC, a Florida 
limited liability company (“Tenant”). This Commencement Date Confirmation 
(“Confirmation”) is attached to the Lease as Schedule 2.10 thereto, and, when executed and 
delivered by Landlord and Tenant, shall be incorporated within and made a part of the Lease. 
Capitalized terms used in this Confirmation without otherwise being defined herein will have the 
meanings given to them in the Lease. The Commencement Date of the Lease is 
____________________.  To confirm the Commencement Date, the parties have caused this 
instrument to be executed and delivered to Tenant.

ATTEST: LANDLORD:
JUAN FERNANDEZ BARQUIN MIAMI-DADE COUNTY, a political 
Clerk of Courts and Comptroller subdivision of the State of Florida 

By: ___________________________ BY ITS BOARD OF COUNTY
(Deputy Clerk Signature) COMMISSIONERS

Print Name:____________________ By:__________________________  
Date: _________________________ Name:________________________

Title:__________________________
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Schedule 12.1

Form of Rental Regulatory Agreement

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

Record and Return to: 
Miami-Dade County
Public Housing and Community Development
701 NW 1st Court, Suite 1400
Miami, Florida 33136
Attention:  Director

MIAMI-DADE COUNTY 
RENTAL REGULATORY AGREEMENT

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

WHEREAS, the Lease requires, in part, that TAF shall cause the construction of a minimum 
of [three hundred fifty-two (352) affordable housing residential units in two to five multi-family mid-
rise rental buildings], which such rental units shall be rented to individuals and families whose incomes 
do not exceed 120% of area median income; and 

WHEREAS, in connection with the Lease, TAF agrees to maintain the rents at certain 
prescribed rates, as set forth in this Agreement 

NOW, THEREFORE, for and in consideration of Ten dollars ($10.00), the promises and 
covenants contained in this Agreement and for other good and valuable consideration received and 
acknowledged as of ___________, 20____, TAF, whose address is 3109 Grand Ave., #349, Miami, 
Florida 33133, its successors and assigns, and Miami-Dade County, a political subdivision of the State 
of Florida (the “County”) having a principal address of 111 N.W. 1st Street, Miami, Florida 33128, 
through its Public Housing and Community Development Department (PHCD), or successor 
department, hereby agree as follows:

PROPERTY ADDRESS: [10700-10820 SW 211 Street, Cutler Bay, Florida 33189]
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LEGAL DESCRIPTION 
OF PROPERTY: The leasehold interest in the real property legally described and attached 

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

Dwelling Units: [Three hundred fifty-two (352) units (the “Units”)]

Rents: Rent shall mean rent plus utilities or the utility allowance, as described 
in this Agreement.  Maximum Rents and maximum monthly allowances 
for utilities and services shall be established by PHCD. Allowances for 
utilities and services shall be updated annually by PHCD. 

Utility Allowance: The County shall establish maximum monthly allowances for utilities 
and services (excluding telephone) and update the allowances annually.

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

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

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

Affordable: Rents, as defined herein.

WITNESSETH:

I. TAF agrees with respect to the Property for an “Affordability Period” which shall be the period 
beginning on the date of recordation of the first Certificate of Occupancy for the Project, as 
defined below, and ending on the date which is [ninety-nine (99) years after the Commencement 
Date of the Lease], that:

That all of the Units must have rents which are equal to or less than 30% of annual incomes for 
households at or below one hundred twenty percent (120%) of area median income 
(“AMI”) adjusted for family size, minus tenant-paid utilities. Accordingly, the 
maximum initial approved rental rates to be paid by the tenant for this property are 
indicated in Exhibit “B” attached hereto. 

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

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

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

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

 
TAF further agrees that it will, during the term of this Agreement:  furnish each resident at the 

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

TAF agrees that the Units shall meet the energy efficiency standards promulgated by the 
Secretary of the United States Department of Housing and Urban Development 
(hereafter “HUD”).
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TAF agrees that all residential tenant leases of the Units shall (a) be for an initial term of not 
less than one (1) year, (b) be renewed at the end of each term except for good cause or 
mutual agreement of TAF and residential tenant.  

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

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

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

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

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

III. Except as otherwise noted, all parties expressly acknowledge that PHCD shall perform all
actions required to be taken by Miami-Dade County pursuant to Paragraphs IV, V, VI and VII,
hereof for the purpose of monitoring and implementing all the actions required under this
Agreement.  In addition, thirty (30) days prior to the effective date of any rental increase, TAF
shall furnish PHCD with notification provided to tenants advising them of the increase.

IV. Occupancy Reports.

TAF shall, on an annual basis, furnish PHCD with an occupancy report, which provides the
following information:

MDC247



(A) At the end date of each reporting period, a list of all occupied apartments to include but 
not limited to the following: 

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

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

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

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

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

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

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

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

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

V. Inspections

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

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

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

VI. Lease Agreement, Selection Policy and Management Plan

Prior to initial rent-up and occupancy, TAF will submit the following documents to PHCD:

(A) Proposed form of resident application.

(B) Proposed form of occupancy agreement.

(C) Applicant screening and tenant selection policies.

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

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

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

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

(E) At any time (monthly, quarterly, annually), TAF agrees that the County has the right to:

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

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

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

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

VII. Affirmative Marketing Plan

(A) TAF shall forward to PHCD within fifteen (15) days of execution of this Agreement an 
Affirmative Marketing Program for PHCD’s approval which incorporates the 
requirements of 24 C.F.R. § 92.351 to attract and identify prospective renters or 
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homebuyers (as applicable), regardless of sex, of all minority and majority groups, to 
the Project, particularly groups that are not likely to be aware of the Project.  The 
Affirmative Marketing Program should include efforts designed to make such 
persons/groups aware of the available housing, including, but not limited to the 
following activities:  

1. Annually submit proof of advertising in a newspaper of general circulation, and 
newspapers representing significant minorities and non-English speaking 
persons in an effort to afford all ethnic groups the opportunity to obtain 
affordable housing; and

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

(B) The Affirmative Marketing Program shall be submitted to PHCD for approval at least 
every five (5) years and when there are significant changes in the demographics of the 
project or the local housing market area. 

VIII. Financial Reports

(A) Annually, TAF shall transmit to the County a certified annual operating statement 
showing project income, expenses, assets, liabilities, contracts, mortgage payments and 
deposits to any required reserve accounts (the “Operating Statement”). PHCD will 
review the Operating statement to insure conformance with all provisions contained in 
this Agreement.

(B) TAF will create a reserve for maintenance to be funded $______.00 per unit per year. 
This reserve may be combined with reserve accounts required by any other parties 
making loans to TAF and will be deemed satisfied by any deposits made by TAF in 
accordance with loan documents which contain a maintenance reserve requirement of 
at least $300 per unit per year.  

IX. Action by or Notice to the County

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

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

Copy to:

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

or any of their successor agencies or departments.

X. Recourse:

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

B) XI. Rights of Third Parties:

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

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

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

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

OWNER:

TAF SDGC, LLC, a Florida limited liability company

By:______________________________
Name: 
Title: 

STATE OF FLORIDA )
) :SS

COUNTY OF MIAMI-DADE)

The foregoing instrument was acknowledged before me by means of [ ] physical presence or [ ] online 
notarization this __ day of _______, 20___ by _________________, as __________________of TAF 
SDGC, LLC, a Florida limited liability company, on behalf of the company.  _______ is personally 
known to me or has produced identification.

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

MIAMI-DADE COUNTY, FLORIDA

By:________________________________
County Mayor or County Mayor’s Designee

ATTEST:

JUAN FERNANDEZ BARQUIN
CLERK OF COURTS AND COMPTROLLER

By: __________________________
DEPUTY CLERK 
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EXHIBIT A 
LEGAL DESCRIPTION 
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EXHIBIT B

Maximum Initial Approved Rental Rates*

Number 
of Units

Type Set Aside
AMI %

Gross Rent Utility Net Rent

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

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

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

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

Mortgage Document No:__________ Date Recorded:

Book Number:___________________ Page Number:

County:    MIAMI-DADE
State:       FLORIDA
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EXHIBIT C

24 C.F.R. §92.253   Tenant Protections and Selection 

(a) Lease. There must be a written lease between the tenant and the owner of rental housing assisted with 
CDBG funds that is for a period of not less than one year, unless by mutual agreement between the tenant and the 
owner a shorter period is specified. 

(b) Prohibited lease terms. The lease may not contain any of the following provisions:  

(1) Agreement to be sued. Agreement by the tenant to be sued, to admit guilt, or to a judgment in favor of the 
owner in a lawsuit brought in connection with the lease;  

(2) Treatment of property. Agreement by the tenant that the owner may take, hold, or sell personal property 
of household members without notice to the tenant and a court decision on the rights of the parties. This prohibition, 
however, does not apply to an agreement by the tenant concerning disposition of personal property remaining in 
the housing unit after the tenant has moved out of the unit. The owner may dispose of this personal property in 
accordance with State law;  

(3) Excusing owner from responsibility. Agreement by the tenant not to hold the owner or the owner's agents 
legally responsible for any action or failure to act, whether intentional or negligent;  

(4) Waiver of notice. Agreement of the tenant that the owner may institute a lawsuit without notice to the 
tenant;  

(5) Waiver of legal proceedings. Agreement by the tenant that the owner may evict the tenant or household 
members without instituting a civil court proceeding in which the tenant has the opportunity to present a defense, 
or before a court decision on the rights of the parties;  

(6) Waiver of a jury trial. Agreement by the tenant to waive any right to a trial by jury;  

(7) Waiver of right to appeal court decision. Agreement by the tenant to waive the tenant's right to appeal, or 
to otherwise challenge in court, a court decision in connection with the lease;  

(8) Tenant chargeable with cost of legal actions regardless of outcome. Agreement by the tenant to pay 
attorney's fees or other legal costs even if the tenant wins in a court proceeding by the owner against the tenant. 
The tenant, however, may be obligated to pay costs if the tenant loses; and  

(9) Mandatory supportive services. Agreement by the tenant (other than a tenant in transitional housing) to 
accept supportive services that are offered. 

(c) Termination of tenancy. An owner may not terminate the tenancy or refuse to renew the lease of a tenant 
of rental housing assisted with CDBG funds, except for serious or repeated violation of the terms and conditions of 
the lease; for violation of applicable Federal, State, or local law; for completion of the tenancy period for transitional 
housing or failure to follow any required transitional housing supportive services plan; or for other good cause. Good 
cause does not include an increase in the tenant's income or refusal of the tenant to purchase the housing. To 
terminate or refuse to renew tenancy, the owner must serve written notice upon the tenant specifying the grounds 
for the action at least 30 days before the termination of tenancy. 
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(d) Tenant selection. An owner of rental housing assisted with CDBG funds must comply with the affirmative 
marketing requirements established by the participating jurisdiction pursuant to §92.351(a). The owner must adopt 
and follow written tenant selection policies and criteria that: 

(1) Limit the housing to very low- income and low-income families; 

(2) Are reasonably related to the applicants' ability to perform the obligations of the lease (i.e., to pay the rent, 
not to damage the housing; not to interfere with the rights and quiet enjoyment of other tenants); 

(3) Limit eligibility or give a preference to a particular segment of the population if permitted in its written 
agreement with the participating jurisdiction (and only if the limitation or preference is described in the participating 
jurisdiction's consolidated plan). 

(i) Any limitation or preference must not violate nondiscrimination requirements in §92.350. A limitation 
or preference does not violate nondiscrimination requirements if the housing also receives funding from a 
Federal program that limits eligibility to a particular segment of the population (e.g., the Housing Opportunity 
for Persons with AIDS program under 24 C.F.R. part 574, the Shelter Plus Care program under 24 C.F.R. part 
582, the Supportive Housing program under 24 C.F.R. part 583, supportive housing for the elderly or persons 
with disabilities under 24 C.F.R. part 891), and the limit or preference is tailored to serve that segment of the 
population. 

(ii) If a project does not receive funding from a Federal program that limits eligibility to a particular 
segment of the population, the project may have a limitation or preference for persons with disabilities who 
need services offered at a project only if: 

(A) The limitation or preference is limited to the population of families (including individuals) with 
disabilities that significantly interfere with their ability to obtain and maintain housing; 

(B) Such families will not be able to obtain or maintain themselves in housing without appropriate 
supportive services; and 

(C) Such services cannot be provided in a nonsegregated setting. The families must not be required 
to accept the services offered at the project. In advertising the project, the owner may advertise the project 
as offering services for a particular type of disability; however, the project must be open to all otherwise 
eligible persons with disabilities who may benefit from the services provided in the project. 

(4) Do not exclude an applicant with a certificate or voucher under the Section 8 Tenant-Based Assistance: 
Housing Choice Voucher Program (24 C.F.R. part 982) or an applicant participating in a CDBG tenant-based rental 
assistance program because of the status of the prospective tenant as a holder of such certificate, voucher, or 
comparable CDBG tenant-based assistance document. 

(5) Provide for the selection of tenants from a written waiting list in the chronological order of their application, 
insofar as is practicable; and 

(6) Give prompt written notification to any rejected applicant of the grounds for any rejection. 
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Schedule 24.11

Form of Partial Assignment, Bifurcation and Partial Termination of Lease

This instrument prepared by,
and after recording return to:

Laura Gangemi, 
Esq.
Gangemi Law Group
3310 Mary Street, Suite 303
Miami, Florida 33133

PARTIAL ASSIGNMENT, ASSUMPTION AND BIFURCATION OF 
AGREEMENT OF LEASE

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

WITNESSETH:

WHEREAS, Landlord, as landlord, and Tenant, as tenant, entered into that certain
Lease and Development Agreement dated as of __________, 20___ (as heretofore and hereafter 
assigned and amended from time to time, the “Master Ground Lease”), a memorandum of 
which was recorded on _________________, 20___ in Official Records Book ____________, 
at Page ______________, of the Public Records of Miami-Dade County, Florida;

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

WHEREAS, Assignee is [an Affiliate OR a transferee approved pursuant to Landlord’s 
prior written approval in accordance with the Lease];

WHEREAS, pursuant to Section 24.11 of the Master Ground Lease, Landlord, Tenant 
and Assignee have agreed to bifurcate the Master Ground Lease into two (2) leases by (i) 
partially terminating the Master Ground Lease solely as to the Bifurcated Parcel and (ii)
Assignee and Landlord entering into a Bifurcated Lease solely as to the Bifurcated Parcel in
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substantially the form attached to the Master Ground Lease as Schedule 24.11 (the “Bifurcated 
Lease”);

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

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

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

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

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

5. Bifurcated Lease. Landlord and Assignee hereby agree to simultaneously
herewith execute and deliver the Bifurcated Lease, a memorandum of which shall be recorded 
in the Public Records of Miami-Dade County, Florida.
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6. Partial Termination and Release: No Cross Default. The Master Ground 
Lease is hereby partially terminated solely as to the Bifurcated Parcel and the Bifurcated 
Parcel shall no longer be subject to, and is hereby released from, the terms and provisions 
of the Master Ground Lease. Notwithstanding anything contained in the Master Ground
Lease, effective as of the Effective Date:

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

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

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

Landlord acknowledges and agrees that a default  under the Master Ground  Lease 
shall not constitute a default under the Bifurcated Lease, and a default  under the Bifurcated  
Lease shall not constitute a default under the Master Ground Lease; it being the intention 
of the parties that the Master Ground Lease and the Bifurcated Lease shall not be cross-
defaulted. However, nothing set forth herein shall release Tenant from its obligations under 
the Master Ground Lease except as expressly provided herein.

7. Rent. As contemplated  by Section 24.11 of the Master Ground Lease, the
Rent due and payable by Tenant under the Master Ground Lease is hereby adjusted and 
reduced, on a dollar for dollar basis, by the aggregate amount of Rent due and payable 
under the Bifurcated Lease. Accordingly, Rent under the Master Ground Lease is hereby 
adjusted and reduced by ____________________ and No/100 Dollars ($___) per annum 
to and No/100 Dollars ($___) per annum, subject to
increases as provided in   the Master Ground Lease. All references to Rent in the Master 
Ground Lease shall be deemed modified accordingly. 

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

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

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

11. Miscellaneous. This Agreement shall be binding upon and shall inure to the
benefit of the parties and their respective successors and assigns. This Agreement shall be
construed according to the laws of the State of Florida. This Agreement cannot be changed
except by an agreement in writing, dated subsequent to the Effective Date, signed by the party
against whom enforcement of the change is sought. In case any one or more of the covenants,
agreements, terms or provisions contained in this Agreement shall be invalid, illegal or
unenforceable in any respect, the validity of the remaining covenants, agreements, terms or
provisions contained herein shall be in no way affected or prejudiced thereby. This Agreement
may be executed in any number of counterparts, each of such counterparts shall for all purposes
be deemed to be an original, and all such counterparts shall together constitute but one and the
same Agreement. The headings of the articles, sections, paragraphs and subdivisions of this
Agreement are for convenience of reference only, are not to be considered a part hereof, and
shall not limit or expand or otherwise affect any of the terms hereof.

12. Condition. This Agreement is conditioned upon and, shall not be effective unless,
Landlord and Assignee enter into the Bifurcated Lease. In the event Landlord and Assignee 
fail to execute and deliver the Bifurcated Lease, this Agreement shall be deemed void ab initio 
and no party hereto shall have any further rights or obligations hereunder. Upon the satisfaction
of the condition set forth in the preceding sentence, this Agreement shall be recorded in the 
Public Records of Miami-Dade County, Florida, and the Master Ground Lease shall be deemed
permanently bifurcated and split into two (2) separate and independent leases as contemplated
herein and in the Master Ground Lease.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, Landlord, Tenant, and Assignee, intending to be legally 
bound hereby, have executed and delivered this Agreement as of the Effective Date.

LANDLORD:

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

By:  _________________________________
Name: _______________________________
Title: ________________________________

TENANT:

TAF SDGC, LLC, 
a Florida limited liability company

By: _________________________________
Name: _______________________________
Title: ________________________________

ATTEST:

By: ________________________________ 
JUAN FERNANDEZ BARQUIN

CLERK OF COURTS AND COMPTROLLER

____________________________________ 
Approved as to form and legal sufficiency

Name: ______________________________ 
Title: _______________________________

Signed, sealed and delivered
in the presence of:

____________________________________ 
Print Name:

____________________________________ 
Print Name:

____________________________________ 
Print Name:

____________________________________ 
Print Name:

ASSIGNEE:

__________________________________,
a _________________________________

By: _________________________________
Name: _______________________________
Title: ________________________________

MDC262



 

STATE OF FLORIDA )
) ss:

MIAMI-DADE COUNTY      )

The foregoing instrument was acknowledged before me by means of physical presence 
or online notarization, this ____ day of _______, 20__ by ________________, Mayor’s 
Designee for Miami-Dade County, a political subdivision of the State of Florida.

Personally Known __________ OR Produced Identification __________

__________________________________________
Print or Stamp Name: ________________________
Notary Public, State of Florida

My Commission Expires:

STATE OF FLORIDA )
) ss:

COUNTY OF MIAMI-DADE )
The foregoing instrument was acknowledged before me by means of physical presence 

or online notarization, this ____ day of _____________, 20__ by 
_________________________ as ____________________________ of TAF SDGC, LLC, a 
Florida limited liability company.

Personally Known __________ OR Produced Identification __________

__________________________________________
Print or Stamp Name: ________________________
Notary Public, State of Florida

My Commission Expires:
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Schedule 31.4

MEMORANDUM OF GROUND LEASE

This instrument prepared by (and after recording return to):
Laura Gangemi Vignola, Esq.
Gangemi Law Group, PLLC
3310 Mary Street, Suite 303
Coconut Grove, Florida 33133

(Space reserved for Clerk of Court)

MEMORANDUM OF LEASE AND DEVELOPMENT AGREEMENT

THIS MEMORANDUM OF LEASE AND DEVELOPMENT AGREEMENT (this 
“Memorandum”) is made as of this ____ day of ____________, 20__, by and between MIAMI-
DADE COUNTY, a political subdivision of the State of Florida whose address is 111 N.W. First 
Street, Miami, Florida 33128, through its Public Housing and Community Development 
Department and the Department of Transportation and Public Works (collectively, the 
“Landlord”), and TAF SDGC, LLC, a Florida limited liability company (the “Tenant”), whose 
address is 3109 Grand Ave., #349, Coconut Grove, Florida 33133, Miami, Florida 33133. 

W I T N E S S E T H:

For and in consideration of Ten and NO/100 Dollars ($10.00) and other valuable 
consideration paid, Landlord does demise and let unto Tenant, and Tenant does lease and take 
from Landlord, upon the terms and conditions and subject to the limitations more particularly set 
forth in that certain Lease and Development Agreement between Landlord and Tenant dated as of 
_________ __, 20__ (the “Lease”), the land located in Miami-Dade County, Florida and legally 
described on Exhibit A hereto and by this reference made a part hereof (the “Property”).  Fee title 
to the Property is owned by Landlord.  Capitalized terms used in this Memorandum without 
definition have the meanings given to them in the Lease.  Certain provisions of the Lease are 
outlined as follows:

Landlord, in consideration of the rents and covenants set forth in the Lease, demises and 
leases to Tenant, and Tenant takes and hires from Landlord, the Property pursuant to the terms of 
the Lease.  Certain provisions of the Lease are outlined below:

Term:  Ninety-nine (99) years commencing on the Commencement Date, subject to earlier 
termination as provided in the Lease.  
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Lenders: The Lease contains provisions that recognize the Improvements may be 
constructed on the Property from time to time in subphases and financed through one or more 
Leasehold Mortgages, Mezzanine Financing and/or other financing mechanisms. Reference 
should be made to the Lease for Lender, Leasehold Mortgagee and Mezzanine Financing Source 
protections.

No Liens on Landlord’s Interest: Landlord’s interest shall not be subject to any mechanics' 
or materialmen's liens or liens of any kind for improvements made by Tenant upon the Property.  
All persons dealing with Tenant must look solely to the credit of Tenant, and not to Landlord’s 
interest or assets.  IN THE EVENT THAT ANY MECHANIC’S LIEN SHALL BE FILED 
AGAINST THE PROPERTY FOR WORK OR MATERIALS FURNISHED BY OR AT THE 
REQUEST OF TENANT, SUBJECT TO TENANT’S RIGHT TO CONTEST SUCH LIEN AS 
PROVIDED IN THE LEASE, TENANT SHALL EITHER (A) PROCURE THE RELEASE OR 
DISCHARGE THEREOF WITHIN NINETY (90) DAYS EITHER BY PAYMENT OR IN SUCH 
OTHER MANNER AS MAY BE PRESCRIBED BY LAW OR (B) TRANSFER SUCH LIEN 
TO BOND WITHIN NINETY (90) DAYS FOLLOWING THE FILING THEREOF. NOTICE IS 
HEREBY GIVEN THAT LANDLORD SHALL NOT BE LIABLE FOR ANY LABOR, 
SERVICES OR MATERIALS FURNISHED OR TO BE FURNISHED TO TENANT OR TO 
ANYONE HOLDING ANY OF THE PROPERTY THROUGH OR UNDER TENANT, AND 
THAT NO MECHANICS’ OR OTHER LIENS FOR ANY SUCH LABOR, SERVICES OR 
MATERIALS SHALL ATTACH TO OR AFFECT THE INTEREST OF LANDLORD IN AND 
TO ANY OF THE PROPERTY.  TENANT SHALL BE PERMITTED TO POST ANY NOTICES 
ON THE PROPERTY REGARDING SUCH NON-LIABILITY OF LANDLORD.

Improvements:  All Improvements and all material and equipment provided by Tenant or 
on its behalf which are incorporated into or become a part of the Property shall be the property of 
Tenant, but subject to the same becoming the property of Landlord at the expiration or termination 
of the Term.  

Landlord’s Mortgages:  The Lease contains the following provision:  “Landlord represents 
and warrants to Tenant that no mortgages currently exist against its fee interest in the County 
Property or any portion of the Demised Property and acknowledges that this Lease shall not be 
subordinate to any future mortgage against the fee interest in the County Property or any portion 
of the Demised Property.  Notwithstanding anything to the contrary contained in this Lease, if all 
or any portion of Landlord’s interest in the County Property or any portion of the Demised Property 
shall be acquired by reason of foreclosure of any mortgage, security agreement, lien or other 
encumbrance or other proceedings brought to enforce the rights of the holder(s) thereof, by deed 
in lieu of foreclosure or by any other method, and as a result any person succeeds to such interests 
of Landlord, this Lease and the rights of Tenant hereunder shall continue in full force and effect 
and shall not be terminated or disturbed except as otherwise expressly permitted by the terms of 
this Lease.”

Recordation: This Memorandum is executed and is to be recorded against the Property for 
the purpose of giving notice of the Lease hereinbefore defined, but shall not be deemed or 
construed to change the terms of the Lease, which shall govern in the case of a conflict.  All of the 
terms, conditions, provisions and covenants of the Lease are incorporated in this Memorandum by 
reference as though written out at length herein.
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Counterparts:  This Memorandum may be executed in counterparts and by facsimile or 
PDF signatures delivered via email, which taken together still constitute collectively one 
agreement. In making proof of this Memorandum, it shall not be necessary to produce or account 
for more than one such counterpart with each party’s counterpart, facsimile or PDF signatures 
delivered via email.

[Signatures on the following page]

MDC266



 

EXECUTED as of the day and year first above written.

Approved as to form and
legal sufficiency

By_________________________
Assistant County Attorney

ATTEST

JUAN FERNANDEZ BARQUIN,
Clerk of Courts and Comptroller 

By:___________________________
             (Deputy Clerk Signature)
Print Name:____________________
Date:__________________________

LANDLORD:

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

BY ITS BOARD OF COUNTY
COMMISSIONERS

By: __________________________________
Name: _______________________________
Title: ________________________________

STATE OF FLORIDA )
) ss:

MIAMI-DADE COUNTY      )

The foregoing instrument was acknowledged before me by means of  physical presence 
or  online notarization, this ____ day of _______, 20_______ by _____________________, as 
________________________________________of Miami-Dade County, a political subdivision 
of the State of Florida.

Personally Known __________ OR Produced Identification __________

__________________________________________
Print or Stamp Name: ________________________
Notary Public, State of Florida
My Commission Expires: 

[Signatures continue on the following page]
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Witnesses:

______________________________
Print Name:____________________

______________________________
Print Name:____________________

TENANT:

TAF SDGC, LLC, a Florida limited liability 
company

By: __________________________________
Name: _______________________________
Title: ________________________________

STATE OF FLORIDA )
) ss:

MIAMI-DADE COUNTY      )

The foregoing instrument was acknowledged before me by means of  physical presence
or  online notarization, this ____ day of _______, 20_______ by _____________________, as
_______________________ of TAF SDGC, LLC, a Florida limited liability company, on behalf 
of such limited liability company.

Personally Known __________ OR Produced Identification __________

Print or Stamp Name: ________________________
Notary Public, State of Florida
My Commission Expires:
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