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3225 Aviation Avenue *+ Suite 602 « Coconut Grove, FL 33133 « Tel: 305.860.8188 « Fax. 305.856.1475 « www.htgf.com

REQUEST FOR APPLICATIONS 2018-102

SUBMITTED TO:

SUBMITTED BY:

Marisa Button

Director of Multifamily Allocations
Florida Housing Finance Corporation
227 N. Bronough Street, Suite 5000
Tallahassee, FL 32301

AMC HTG 2, LTD

3225 Aviation Avenue, Suite 602
Coconut Grove, FL 33133

Contact Person: Matthew Rieger
Contact Phone Number: 305-860-8188

Copy
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Applicant Certification and Acknowledgement Form

1. The Applicant and all Financial Beneficiaries have read all applicable Corporation rules governing
this RFA and have read the instructions for completing this RFA and wiil abide by the applicable
Florida Statutes and the credit underwriting and program provisions outlined in Rule Chapter
67-48, F.A.C. The Applicant and all Financia! Beneficiaries have read, understand and will
comply with Section 42 of the internal Revenue Code, as amended, and all related federal
regulations.

2. The Applicant has reviewed subsection 67-48.023(1), F.A.C., and certifies to its eligibility to apply
for the funding offered in this RFA.

3. The Applicant certifies that the proposed Development can be completed and operating within
the development schedule and budget submitted to the Corporation.

4. The Applicant acknowledges and certifies that it will abide by all commitments, requirements,
and due dates outlined in the RFA, inclusive of all exhibits. Failure to provide the required
information by any stated deadline may result in the withdrawal of the invitation to enter credit
underwriting, unless an extension is approved by the Corporation.

5. By submitting the Application, the Applicant acknowledges and certifies that the proposed
Development will meet all state building codes, including the 2012 Florida Accessibility Code for
Building Construction, adopted pursuant to Section 553.503, F.S., the Fair Housing Act as
implemented by 24 CFR Part 100, including the Affirmative Fair Housing Marketing Plan;
Violence Against Women Act Reauthorization Act of 2013; Section 504 of the Rehabilitation Act
of 1973 as outlined in Section Four, A.8. of the RFA; and the Americans with Disabilities Act of
1990 as impiemented by 28 CFR Part 35, incorporating the most recent amendments,
regulations and rules.

6. The Applicant acknowledges that any funding preliminarily secured by the Applicant is expressly
conditioned upon any independent review, analysis and verification of all information contained
in this Application that may be conducted by the Corporation, the successful completion of
credit underwriting, and all necessary approvals by the Board of Directors, Corporation or other
legal counsel, the Credit Underwriter, and Corporation staff.

7. If preliminary funding is approved, the Applicant will promptly furnish such other supporting
information, documents, and fees as may be requested or required. The Applicant understands
and agrees that the Corporation is not responsible for actions taken by the undersigned in
reltance on a preliminary commitment by the Corporation. The Applicant commits that no
qualified residents will be refused occupancy because they have Section 8 vouchers or
certificates. The Applicant further commits to actively seek tenants from public housing waiting
lists and tenants who are participating in and/or have successfully completed the training
provided by welfare to work or self-sufficiency type programs.

8. The success of an Applicant in being selected for funding is not an indication that the Applicant

will receive a positive recommendation from the Credit Underwriter or that the Development
Team’s experience, past performance or financial capacity is satisfactory. The past performance

RFA 2018-102



10.

11.

12.

13.

14,

15.
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Applicant Certification and Acknowledgement Form

record, financia! capacity, and any and all other matters relating to the Development Team
{which consists of Developer, Management Company, General Contractor, Architect, Attorney,
and Accountant) will be reviewed during credit underwriting. The Credit Underwriter may
require additional information from any member of the Development Team including, without
limitation, documentation on other past projects and financials. Development Teams with an
unsatisfactory past performance record, inadequate financial capacity or any other
unsatisfactory matters relating to their suitability may result in a negative recommendation
from the Credit Underwriter.

The Applicant’s commitments will be included an Extended Use Agreement for the Housing
Credits and must be maintained in order for the Development to remain in compliance, unless
the Board approves a change.

The Applicant certifies that there are no agreements, other than the letter of intent provided
with this Application or the Limited Partnership Agreement, between the Applicant and the
Housing Credit Syndicator/equity provider. :

The Applicant certifies that the complete Limited Partnership Agreement, including any
amendments thereto, will be divulged to the Corporation and the credit underwriter.

The Applicant understands and agrees that it will ensure that (i) none of the General Contractor
duties to manage and control the construction of the Development are subcontracted; (ii) none
of the construction or inspection work that is normally performed by subcontractors is
performed by the General Contractor; (iii) no construction cost is subcontracted to any entity
that has common ownership or is an Affiliate of the General Contractor or the Developer, as
further described in subsection 67-48.0072(17); and (iv) a provision is provided in the contract
with General Contractor that it will comply with subsection 67-48.0072(17).

The proposed Development will include the required set-aside units (for ELI Households and
Total Set-Aside Percentage). If the Applicant did not receive Market-Rate Units points in the
Application, the Total Set-Aside Percentage stated in the Application may be increased after the
Applicant has been invited to enter credit underwriting, subject to written request of an
Applicant to Corporation staff and approval of the Corporation.

The Applicant, the Developer and all Principals are in good standing among all other state
agencies and have not been prohibited from applying for funding.

In eliciting information from third parties required by and/or included in this Application, the
Applicant has provided such parties information that accurately describes the Development as
proposed in this Application. The Applicant has reviewed the third-party information included in
this Application and/or provided during the credit underwriting process and the information
provided by any such party is based upon, and accurate with respect to, the Development as
proposed in this Application.

RFA 2018-102




16.

17.

18.

19.

Page 3 of 3
Applicant Certification and Acknowledgement Form

During the credit underwriting process, the Applicant must demonstrate that the Development
meets the requirements of this RFA and Section 42 of the IRC.

The invitation to enter credit underwriting will be rescinded if it is determined that the proposed
Development was placed in-service prior to the year in which it received its allocation.

The Applicant understands and agrees to cooperate with any audits conducted in accordance
with the provisions set forth in Section 20.055(5), F.S.

The undersigned is authorized to bind the Applicant entity to this certification and warranty of
truthfulness and completeness of the Application.

Under the penalties of perjury, | declare and certify that | have read the foregoing and that the

information is true, correctgnd complete.
//4\’2(’ Matthew Rieger

Signature of AAf{H‘c;rized P&an}pal Representative Name (typed or printed)

Authorized Person OF fhe G?Vl@ra\ BrJ(V]er

Title (typed or printed)

NOTE: The Applicant must provide this form as Attachment 1 to the RFA. The Applicant Certification and
Acknowledgement form included in the Application labeled “Original Hard Copy” must contain an
original signature (blue ink is preferred).
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State of Florida
- Department of State

I certify from the records of this office that AMC HTG 2, LTD. is a limited
partnership organized under the laws of the State of Florida, filed on December
12, 2008, effective December 12, 2008.

The document number of this limited partnership is A08000001026.

I further certify that said limited partnership has paid all fees due this office
through December 31, 2018 and that its status 1s active.

[ further certify that said limited partnership has not filed a Certificate of
Withdrawal.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capital, this
the Twenty-eighth day of
February, 2018

o D

Secretary of State

Tracking Number: CC4859531952

To authenticate this certificate,visit the following site,enter this number, and then
follow the instructions displayed.

https://services.sunbiz.org/Filings/CertificateOfStatus/CertificateAuthentication
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State of Florida
Department of State

I certify from the records of this office that AMC HTG 2 DEVELOPER, LLC is
a limited liability company organized under the laws of the State of Florida,
filed on September 6, 2013, effective September 6, 2013.

The document number of this limited liability company 1s L13000126141.

I further certify that said limited liability company has paid all fees due this
office through December 31, 2018, that its most recent annual report was filed
on February 28, 2018, and that its status is active.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capital, this
the Twenty-eighth day of
February, 2018

ow Dz

Secretary of State

Tracking Number: CC1363457220

To authenticate this certificate,visit the following site,enter this number, and then
follow the instructions displayed.

https://services.sunbiz.org/Filings/CertificateOfStatus/CertificateAuthentication
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FOURTH AMENDMENT TO SUBLEASE AGREEMENT
Phase IT (Elderly)

This Fourth Amendment to Sublease Agreement (“Fourth Amendment”) is made as of this

2P day of A /oembhe® , 2016, by and between AM AFFORDABLE HOUSING,
INC., a Florida not-for-profit corporation, ("Sublessor"), and AMC HTG 2, LTD., a Florida limited

partnership ("Sublessee").

WITNESSETH:

A. WHEREAS, Mourning Family Foundation, Inc. (“MFF”), f/k/a Alonzo Mourning
Charities, Inc. (*AMC™), as lessee, leased from Miami-Dade County, Florida, as lessor ("Landlord” -
or “County"), certain lands ("Demised Premises"), pursuant {o that certain Ground Lease dated
December 19, 2008, which was amended by that certain Amendment to Ground Lease, dated
December 13, 2012, that certain Second Amendment to Ground Lease, dated August 26, 2013, that
certain Third Amendment to Ground Lease, dated October 23, 2013 (the *“Third Amendment to
Ground Lease™) and that certain Fourth Amendment to Ground Lease, dated ,{/;)g/:?mi}’ﬁ 28
2016 (the “Fourth Amendment to Ground Lease”) ( collectively the “Ground Lease Amendments”),
a copy of which Fourth Amendment to Ground Lease is attached hereto as Exhibit “A” and
incorporated herein by reference (collectively herein known as the "Lease").

B. WHEREAS, MFF and Sublessee entered into that certain Sublease Agrecment, dated
April 22, 2009 (the “Sublease”), pursuant to which MFF agreed to sublease to Sublessee the

Demised Premises.

C. WHEREAS, MFF and Sublessee entered into that certain Amendment to Sublease
Agreement, dated December 13, 2012 (the “Subleasc Amendment”).

D. WHEREAS, MFF and Sublessee entered into that certain Second Amendment to
Sublease Agreement, dated September 11, 2013 (the “Second Subleasc Amendment”).

E. WHEREAS, Mff and Sublessee entered into that certain Third Amendment to
Sublease Agreement, dated October 24, 2013 (the “Third Sublease Amendment”).

F. WHEREAS, MFF assigned its leaschold interest in the Ground Lease, as amended, to
Sublessor on Ab/emheZ 28, 2016; and

G. WHEREAS, Sublessor and Sublessee intend to further modify and amend the
Sublease and acknowledge the Fourth Amendment to Ground Lease.

H. NOW, THEREFORE, for value received, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto covenant and agrec as follows:

45197366 v2 Fourth Amendment to Sublease Agreement,elderty.ph 11 38354-0001
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L. The foregoing recitals arc true and correct and are incorporated herein. All
capitalized terms used herein but not otherwise defined shall have the meanings ascribed to them in

the Lease and/or Sublease, as previously amended.

2. Sublessec agrees to perform and be bound by all of the obligations of the lessee under
the Lease and specifically the modifications as noted in the Fourth Amendment to Ground Lease, as
it may be further amended from time to time, and to fully and faithfully observe and perform each
and every term, covenant, and condition of the Lease, as it may be amended from time to time, which
the lessee thereunder is obligated to observe and perform, except as specifically modified by the

Subleasc, as amended.

3. In the event of any conflict between the terms and provisions of this Fourth
Amendment and the terms and provisions of the Sublease, as previously amended, the terms and
provisions of this Fourth Amendment shall control.

4. This Fourth Amendment may be executed in counterparts, each of which shall be
deemed an original document, but all of which will constitute one single document. A facsimile or
email copy of this Fourth Amendment and any signatures thereof shall be considered for all purposes

as originals.

(Signatures Appear on Following Page)
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IN WITNESS WHEREQF, the parties hereto have duly executed this instrument, as of the
day and year first above written.

WITNESSES: SUBLESSOR:
- AM AFFORDABLE HOUSING, INC,, a
\@3/ Florida non-profit corporation

by ey

Name: L;Jﬁw ?4\ Reo . Allen S. Furst, Secretary

Gl

m lndsBrown

SUBLESSEE:

AMC HTG 2, LTD., a Florida limited
partnership

By: AMCHTG 2 GP, LLC, a Florida

y
y // limited liability company, its
% a ~ managing general partner

{ .
Name: /’{(u/ ricdo Té/ﬁz 5 /é/\/e
y: -

Matthew Riég&,ﬁ/lanagcr

S Clpads, Brean

#5197366 v2 Fourth Amendment to Sublease Agrecment,elderly.ph I 38354-0001
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By signing below, Miami-Dade County, as Landlord, hereby consents to this Fourth Amendment
to Sublease Agreement

MIAMI-DADE COUNTY,
a political subdivision of the State of Florida
Approved as to form and legal sufficiency:

I

B
Print Name: _SLﬂmm_ASumagG&_/:w;//@w_S

Assistant County Attorney

Attest:
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EXHIBIT "A"

Copv of Fourth Amendment to Ground Lcase
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FOURTH AMENDMENT TO GROUND LEASE
PHASE II (Elderly Units)

,,,,,,

“LESSOR” and AM AFFORDABLE HOUSING, INC,, a Florida not-for-profit corporation,
hereinafter called the “LESSEE.”

WHEREAS, LESSOR and Alonzo Mourning Charities, Inc. (“AMC”), entered into thal
certain Ground Lease dated December 19, 2008 authorized pursuant to Resolution R-1369-08;

and

WHEREAS, subscquently, the Board of County Commissioners (Board) authorized an
amendinent of this ground lease to provide for extension of certain deadlines, pursuant to County
Resolution No. R-522-12; a first amendment to provide for the increase in revenue to the County
of $211,000.00, consent to amendments to subleases, and acknowledge the change of name of
the Lessee to Mourning Family Foundation, pursuant to County Resolution No. R-750-12; a
second amendment to extend the commencement and completion date requirements and certain
other terms under the lease agreement and authorize the execution of a joinder to restrictive
covenant agreement, pursuant to County Resolution No. R-481-13; and a third amendment to
allow the Lessece to have the right to add a third phase with up to eighty (80) residential units on
a portion of the site of the Phase Il land, pursuant to County Resolution No. R-773-13

(collectively, Ground Lease);

WHEREAS, AMC changed its name to Mourning Family Foundation, Inc. (“MFF”) on
July 5,2012; and

, . WHEREAS, MFF assigned its leasehold interest in the Ground Lease to LESSEE on
Nt orbite g 2016, and

WHEREAS, LESSOR and LESSEE desire to enter into this Fourth Amendment to
amend the Ground Lease.

NOW THEREFORE, for good and sufficient mutual consideration, the receipt and
sufficiency of which is hereby acknowledged by both parties, it is agreed to by LESSOR and
LESSEE as follows:

I. The Ground Lease remains in full force and effect, and remains unmodified except as
expressly amended by the Amendment, the Second Amendment, the Third Amendmert and this

Fourth Amendment. This Fourth Amendment revises and replaces those certain provisions in the
Ground Lease, as amended, in conflict herewith. The foregoing recitals are true and correct and

incorporated herein.

2. Exhibits:

115277734 v2 Fourth Amendment o Ground lease Glderly phll.v2 38354-0001




A. Exhibit “B” of the Amendment, the Project Timeline, is hereby deleted and
replaced with the attached Exhibit “B”.

3. The second paragraph of Section 3.1 of the Ground Lease is hereby deleted and replaced
with the following:

In the event that the LESSEE fails to secure a firm commitment for financing by

December 13, 2018, this Lease Agreement for PHASE Il (Elderly Units) shall terminate
automatically. ‘Evidence of the above shall be delivered to LESSOR within thirty (30) days of
the commitment letter. The Term of this Lease may only be extended, as allowed by the terms of

this LEASE.
4. The last sentence of Section 8.1 of the Ground Lease is hereby deleted and replaced with
the following:

All construction required pursuant to this LEASE shall be completed by June 30, 2020,
unless a later date is approved in writing by the County Mayor or the County Mayor’s designee.

5. In the event of any conflict between the terms and provisions of this Fourth Amendment
and the terms and provisions of the Ground Lease, as amended, the terms and provisions of this
Fourth Amendment shall control, Any capitalized terms not defined in this Fourth Amendment

shall have the meaning as set forth in the Ground Lease.

6. This Fourth Amendment may be executed in counterparts, each of which shall be deemed
an original document, but all of which will constitute one single document. A facsimile or email
copy of this Fourth Amendment and any signatures thereof shall be considered for all purposes

as originals.

(Signatures appear on the following page)
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IN WITNESS WHEREOQF, the LESSOR and LESSEE have caused this Fourth
Amendment to be executed by their respective and duly authonzed officers the day and year first

above written.

WITNESSES:

Prif~atic: ]—3 [/’;l[{/\ B{?} L

AH’I:REST. R
/S-(’/"'
By: ‘ / / B //’}
Deputy Clark—

Approved as to form and l*gal sufﬁciency:

Mo

Assistant County Annrm.

LESSEE:

AM AFFORDABLE HOUSING,
INC,, a Florida non-profit corporation

By: %/M

Allen S. Furst, Secretary

(OFFICIAL SEAL)

LESSOR:
MIAMI-DADE COUNTY, FLORIDA

BY ITS BOARD OF
COUNTY COMMISSIONERS

'YJ,M , “-A/l/ﬁtf L

/L,‘C*num y Mayor / v

|
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EXHIBIT “B”

PROJECT TIMELINE*
As to the Phase II Units only:
12/13/18 - Secure firm financing commitment
06/30/19 - Commence construction '
06/30/20 - Certificate of Occupancy
1/1/21 - Residents begin move in

*All dates are estimates only.
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ASSIGNMENT OF GROUND LEASE AND MIAMI-DADE COUNTY CONSENT TO
ASSIGNMENT OF GROUND LEASE

’
!

THIS ASSIGNMENT OF LEASE (the “Assignment™) is made as of the 2 d 'ﬁéday of
/M_]z/éM/ﬂlL 2016, by and between MOURNING FAMILY FOUNDATION, INC,, a
Florida non-profit corporahon (the “Assignor”) and AM AFFORDABLE HOUSING, INC,, a

Florida non-profit corporation (the “Assignec”).

RECITALS

A. Assignor is the lessee under that certain Ground Lease dated December 19, 2008
made by and between Miami-Dade County, a political subdivision of the State of Florida, as
lessor (the “Lessor”), and Alonzo Mouraing Charities, Inc., a Florida non-profit corporation
(“AMC”), as lcssee, as amended pursuant to that certain Amendment to Ground Lease, dated
December 13, 2012, that certain Second Amendment to Ground Lease, dated June 18, 2013, and
that certain Third Amendment to Ground Lease, dated October 23, 2013 (collectively, the

“Lease”);

B. AMC changed its name to Mourning Family Foundation, Inc. (“MFF”), on July 5,
2012;

C. Assignor desires to assign and transfer its interests and rights in the Lease to
Assignee and Assignee desires to accept the assignment.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, the sum of Ten Dollars ($10) and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties to this Assignment hereby

agree as follows:

TERMS
I. Recitals. The foregoing Recitals are true and correct and are hereby incorporated

by reference and made a part of this Assignment.

2. Representations. Assignor represents and warrants to Assignee that Assignor: (1)
has received no notice(s) of default under the Lease; (ii) has no knowledge of any event that has
occurred or failed to occur which, with the passage of time, or the giving of notice, or both,
would constitute a default under the Lease; and (iii) and that Assignor has full right and authority
to assign the interests and rights assigned hereby.

3. Assignment.  Assignor hereby assigns to Assignee, and Assignee hereby accepts
the assignment of, all of Assignor’s right, title and interest as lessee under the Lease, to have and
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to hold the same unto Assignee, its successors and assigns, for the remainder of the term of the
Lease.

4. Assumption. As of the date hercof, Assignee hereby assumes the performance
and observance of, and agrees that it shall well and truly perform and observe all the terms,
covenants, and conditions of the Lease to be performed by the lessee thereunder, all with full
force and effect as if Assignee was the original lessee under the Lease.

5. Sublease,  Assignee acknowledges that with the assumption of the lessee’s
interest in the Lease as set forth in this Assignment, Assignee (“Sublessor”) becomes the
sublessor under and pursuant to that certain Sublease Agreement, dated April 22, 2009, as
amended by that certain Amendment to Sublease Agreement, dated December 13, 2012, that
certain Sccond Amendment to Sublease Agrcement, dated September 11, 2013, and that certain
Third Amendment to Sublease Agreement, dated October 24, 2013 (collectively, the
“Sublease”), pursuant to which Sublessor has subleased to AMC HTG 2, Ltd,, a Florida limited
partnership, the Demised Premises defined in the Lease. As of the date hereof, Assignee hereby
assumes the performance and observance of, and agrees that it shall well and truly perform and
observe all the terms, covenants, and conditions of the Sublease to be performed by the
Sublessor thereunder, all with full force and effect as if Assignee was the original sublessor

under the Sublease.

6. Exccution. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same

instrument.

7. Miscellaneous. This Assignment shall be binding upon and inure to the benefit
of the parties hereto, their heirs, executors, administrators, successors and assigns.

8. Conscnt of Lessor. This Assignment is subject to the consent of Lessor.

Signatures appear on following page.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set

forth above.

WITNESSES:

M\Zb\

Nam (\P:aﬁ ’E‘QII)

/4
@G/&{{A Brown

ASSIGNOR:
MOURNING FAMILY FOUNDATION,

INC., a Florida non-profit corporation, f’k/a
Alonzo Mourning Charities, Inc.

Allen S. Furst, Secretary

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.

SIGNATURES CONTINUED ON FOLLOWING PAGE.
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WITNESSES: ASSIGNEE:
C | AM AFFORDABLE HOUSING , INC., a
‘ Florida non-profit corporation

Name\ (’\ Tt J&QD:\

_ﬁl By: %f W
- Affen S. Furst, Secretary
G Llenca Beoon

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.

SIGNATURES CONTINUED ON FOLLOWING PAGE.
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By signing below, Miami-Dade County, as Lessor, hereby consents to this Assignment of

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

Approved as to form and legal sufficiency:

LM

nmSwmﬂfxt}‘ulf [J“ed

Print Name; SA@
Assistant County Attorney

Attest: ‘ .
Harvey Ruvin, Clerk of the Board

c'.
O ,
W ' !.'

S04 0 %

" Y

ToounY im:

K -G .': Z k4
", . ?-' Q..'

s
e
. -
- -
.........
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THIRD AMENDMENT TO SUBLEASE AGREEMENT
(Elderly)

This Third Amendment to Sublease Agreement (“Third Amendment”™) is made as of this
24 " day of Ocd. 2013, by and between MOURNING FAMILY FOUNDATION,

INC., a Florida not-for-profit corporation, f/k/a Alonzo Mouming Charities, Inc. ("Sublessor™}, and
AMC HTG 2, LTD., a Florida limited partnership ("Sublessee").

WITNESSETH:

A. Sublessor. as lessee, leased from Miami-Dade County, Florida, as lessor ("Landlord”
or “County"), certain lands ("Demised Premises"), pursuant to that certain Ground Lease dated
December 19, 2008, which was amended by that certain Amendment to Ground Lease, dated
December 13, 2012, that certain Second Amendment to Ground Lease. dated August 26, 2013 and
that certain Third Amendment to Ground Lease, dated October 23, 2013 (the “Third Amendment to
Ground Lease™) ( collectively the “Ground Lease Amendments™), a copy of which Third Amendment

1o Ground Lease is attached hereto as Exhibit “A™ and incorporated herein by reference (collectively
herein known as the "Lease").

B. Sublessor and Sublessee entered into that certain Sublease Agreement, dated Aprnil 22,

2009 (the “Sublease™), pursuant to which Sublessor has agreed to sublease to Sublessee the Demised
Premises.

C. Sublessorand Sublessee entered into that certain Amendment to Sublease Agreement,
dated December 13, 2012 (the “Sublease Amendment”).

D. Sublessor and Sublessee entered into that certain Second Amendment to Sublease
Agreement, dated September 11, 2013 (the “Second Sublease Amendment™).

E. Sublessor and Sublessee intend to further modify and amend the Sublease and
acknowledge the Third Amendment to Ground Lease.

F. NOW, THEREFORE, for value received, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto covenant and agree as follows:

1. The foregoing recitals are true and correct and are incorporated herein. All

capitalized terms used herein but not otherwise defined shall have the meanings ascribed (o them in
the Lease and/or Sublease, as previously amended.

2. Sublessee agrees to perform and be bound by all of the obligations of the lessee under
the Lease and specifically the modifications as noted in the Third Amendment to Ground Lease, as it
may be further amended from time to time, and 1o fully and faithfully observe and perform each and

43186440 vi Third Amendment to Sublease Agreement,clderty 38354-0001
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every term, covenant, and condition of the Lease, as it may be amended from time to time, which the

lessee thereunder is obligated to observe and perform, except as specifically modificd by the
Sublease, as amended.

3. In the event of any conflict between the terms and provisions of this Third
Amendment and the terms and provisions of the Sublease, as previously amended, the terms and
provisions of this Third Amendment shall control.

4. This Third Amendment may be executed in counterparts, each of which shall be
deemed an original document, but alf of which will constitute one single document. A facsimile or

email copy of this Third Amendment and any signatures thereof shall be considered for all purposes
as originals.

(Signatures Appear on Following Page)
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IN WITNESS WHEREOF, the parties hereto have duly executed this instrument, as of the
day and year first above written.

WITNESSES: SUBLESSOR:
MOURNING FAMILY FOUNDATION,
INC., a Florida non-profit corporation, f/ka
Alonzo Mouming Charities, Inc.

Name: 3(‘).\ ML Fef’rey(os By: ﬂ, Fe

(% Name: /‘H{rn Fuﬁ'r

U . Tide: Sec~lary / Treecsuns”
Name: ROA FC.&O 'PC\F?AQS ) 7

SUBLESSEE:

AMC HTG 2, LTD., a Florida limsited
partnership

By: AMCHTG 2 GP,LLC, & Flarida
limited liability company, its

¢ Z & . managing general partner
ame: [Zﬂ S-Z
Ni :5 eal o //&fé)’/_
| W' Name:: Zé "g Zé 'm [g"% ;ég

Na:nc: /én/t/ Léal’} / Title: " Lot pre silont’
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EXHIBIT "A"

Copy of Third Amendment to Ground Leasc

¥3186440 v} Third Amcndment to Sublcase Agrecment.clderty 38354-0001




THIRD AMENDMENT TO GROUND LEASE
‘PHASE I (Elderly Units)

This Third Amendment to Ground Lease (“Third Amendment”) is made as of
Ot 23 2013, by and between MIAMI-DADE COUNTY, & political subdivision of the State
of Florida, herein sometimes designated or referred to as the “COUNTY” or the “LESSOR” and
MOURNING FAMILY FOUNDATION, INC., a Florida not-for-profit corporation, hereinafter
called the “LESSEE.”

WHEREAS, LESSOR and Alonzo Mourning Charities, Inc. (“AMC”), entered into that
certain Ground Lease dated December 19, 2008 (the “Ground Leasc”) authorized pursuent to
Resolution R-1369-08; and

WHEREAS, AMC changed its name to Moumning Family Foundation, Inc. on July 5,
2012; and

WHEREAS, LESSOR and LESSEE entered into that certain Amendment to Ground
Lease dated December 13, 2012 (the “Amendment”) suthorized pursuant to Resolution R-750-12
and that certrin Second Amendment to Ground Lease Dated June 18, 2013 (thc “Second
Amendment”) authorized pursuant to Resolution R481-13; and

WHEREAS, LESSOR and LESSEE desire to enter into this Third Amendment to amend
the Ground Lease.

NOW THEREFORE, for good and sufficient mutual consideration, the receipt and
sufficiency of which is hereby acknowledged by both parties, it is agreed to by LESSOR and
LESSEE &s follows:

L. The Ground Lease temains in full force and effect, and remains unmodified except as
expressly amended by the Amendment, the Second Amendment, and this Third Amendment.
‘This Third Amendment revises and replaces those certain provisions in the Ground Lease,
Amendment, and Second Amendment in conflict herewith. The toregoing recitals are true and
correct and incorporated herein.

2. Section 4.1.1 of thc Ground Lease is hereby amended as follows:

Approximately one-hundred and fourteen (114) affordable elderly residential
housing units (the “Residential Units™), all of which shall be rented to households
with gross incomes at or below sixty percent (60%) of Adjusted Median Income
(the “Income Requirement”), together with common areas and amenities
appurtenant thereto, to be leased or provided to persons qualifying under Sec. 42
of the Code and Miami-Dade County Surtax guidelines. LESSEE shall have the
right, but not the obligation, to construct on the parcel identified as ‘“Parcel C” in
Exhibit A of the Second Amendment. up to an additional eighty (80) affordable
residential housing units (the “Phase I Units), all of which shall be repted to

households with eross incomes at or below sixty percent (60%) of Adijusted




5.

Median Income (the “Income Requirement™), together with common areas and

amenities appurtenant thereto, to be leased or provided to persons qualifyin
under Sec. 42 of the Code and Miami-Dade County Surtax guidelines.
Notwithstanding the foregoing, one (1) unit occupied by & property management
employee, may be exempt from the Income Requirement. The final number of
Residential Units to be built upon the Demised Premises may increase or decrease
by ‘up to ten percent (10%) of the number of Residential Units set forth herein,
without the need to obtain the County’s approval of such change.

Section 12 of the Ground Lease is amended to hereby add the following:

12.3 With respect to the Phase JII Units only, LESSEE and/or SUBLESSEE may

sub-sublease the portion of the DEMISED PREMISES on which the Phase I

Units will be located to en entity created for the purposes of developing the Phase
0 Units, called AMC HTG 3. LLC. a Fiorida limited liability company (S

SUBLESSEE). _ The rights and responsibilities of SUB-SUBLESSEE with
respect to LESSOR shall be the same as set forth in Section 12.2 above with

respect to SUBLESSEE. The aforesescribed sub-sublease shall be effective and
valid only sfter written approval or consept of the SOR, given by the Co

‘Mayor or the County Mayor’s designee. At the option of Lessee, after the

execution of the sub-sublease. this Ground Lease may be amended to remove

“Parcel C’ from this Ground Lease and made a pert of a new Ground Lease
consisting oaly of “Parcel C” (“Phase Il Ground Lease™). The Phase IIT Ground

Lease shall have substaptially the same terms and conditions as this Ground
Lease, and shall be in substantially the same form as this Ground Lease.
Simultaneously with the execution of the new Phase Il Ground Lease, the sub-
sublease will be terminated. The County Mayor or Mavyor's designee is

guthorized 1o execute for the County the Phase ITT Ground Lease and the
amendment to this Ground Lease to effectuate the removal of Parcel C,

In the event of any conflict between the terms and provisions of this Third Amendment
and (he lerms and provisions of the Ground l.ease, Amendment, and Second Amendment, the
terms and provisions of this Third Amendment shall control. Any capitalized terms not defined

in this Third Amendment shall have the meaning as set forth in the Ground Lease.

6.

This Third Amendmeni may be executed in counterparts, each of which shall be deemed
an original document, but all of which will constitute one single document. A facsimile or email
copy of this Third Amendment and any signatures thereof shall be considered for ail purposes as

originals.

(Signatures appear on the following page)




IN WITNESS WHEREOF, the LESSOR and LESSEE have caused this Third
Amendment to be executed by their respective and duly authorized officers the day and year first

above written.

LESSEE:

WITNESSES:

Pl 2o SN

Print Name: /e

I PV
L4 14

Print Name: Mero é‘ o

LESSOR:
ATTEST:
HARVEY RUVIN, CLE
.......... o8, ™
- O %
T
By: - e iy}
Deputy Clerk \k'b Nlgr® G’_..-"
\ r}x'z"\ff,.

Approved as to farm legal sufficiency:

Assistant County Attorney

MOURNING FAMILY FOUNDATION,
INC., a Florida non-profit corporation

By: o /57‘19//

A’“ﬂn F:Ws"’

Tule: SQ_Q Z 7 cems

(OFFICIAL SEAL)

Name:

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




SECOND AMENDMENT TO SUBLEASE AGREEMENT
(Elderly)

This Second Amendment to Sublease Agreement (*Second Amendment”) is made as of this

1 day of f&ﬁt , 2013, by and between MOURNING FAMILY FOUNDATION,

INC., a Florida not-for-profit corporation, f/k/a Alonzo Mouming Charities, Inc. ("Sublessor"), and
AMC HTG 2, LTD,, a Florida limited partnership ("Sublessee").

WITNESSETH:

A. Sublessor, as lessee, leased from Miami-Dade County, Florida, as tessor ("Landlord”
or “County"), certain lands ("Demised Premises"), pursuant to that certain Ground Lease dated
December 19, 2008, which was amended by that certain Amendment to Ground Lease, dated
December 13,2012 (“Ground Lease Amendment™), and that ceriain Second Amendment to Ground
Lease, dated August 26, 2013, a copy of which Second Amendment to Ground Lease is attached
hereto as Exhibit “A" and incorporated herein by reference (collectively herein known as the
"Lease").

B. Sublessor and Sublessee entered into that certain Sublease Agreement, dated April 22,
2009 (the “Sublease™), pursuant to which Sublessor has agreed to sublease to Sublessee the Demised
Premises.

C. Sublessor and Sublessee entered into thal certain Amendment to Sublease Agreement, |
dated December 13, 2012 (the “*Sublease Amendment”).

D. Sublessor and Sublessee intend to further modify and amend the Sublease and
acknowledge the Second Amendment to Ground Lease.

E. ‘NOW, THEREFORE, for value received, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto covenant and agree as follows:

1. The foregoing recitals are true and correct and are incorporated herein. All
capitalized terms used herein but not otherwise defined shall have the meanings ascribed to them in
the Lease and/or Sublease, as previously amended.

2. Sublessee agrees to perform and be bound by all of the obligations of the lessee under
the Lease and specifically the modifications as noted in the Second Amendmeat to Ground Lease, as
it may be further amended from time to time, and to fully and faithfully observe and perform each
and every term, covenant, and condition of the Lease, as it may be amended from time to time, which
the lessee thereunder is obligated to observe and perform, except as specifically modified by the
Sublease. '
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3. In the event of any conflict between the terms and provisions of this Second
Amendment and the terms and provisions of the Sublease, as previously amended, the lerms and
provisions of this Second Amendrent shal! control.

4, This Second Amendment may be executed in counterparts, cach of which shall be
deemed an original document, but all of which will constitute one single document. A facsimile or
email copy of this Second Amendment and any signatures thereof shall be considered for all
purposes as originals.

(Signatures Appear on Following Page)
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IN WITNESS WHEREOF, the parties hereto have duly executed this instrument, as of the
. day and year first above written.

WITNESSES: SUBLESSOR:

MOURNING FAMILY FOUNDATION,

— INC., a Florida non-profit corporation, f/ka
(f/l//\d ,S:;\//‘ Alonzo Mourning Charities, Inc.
Name: ‘_/‘é 45 J([/Q»Lr By %W
/"‘E/’){:;,;M Name: /4’/[/’/\ £, /%7/‘-(7/'

' Tite:_Jecabiry /70auets
Name: ro\/nCzc ?C\(?Ci(s e /4

SUBLESSEE:

AMC HTG 2, LTD., a Florida limited
partnership

By: AMC HTG 2 GP. LLC, a Florida
. [J\Q/V‘A/_/ limited liability company, its
- managing general partner

Name:UJC'@CJ. A \]ARELA

/
By: = (/(; \/;Er

s Mt Riegor

Name: NWQ Lpﬁ A’MZ(”,’ Tide: Md-nﬂc)aply
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EXHIBIT "A"

Copy of Second Amendment to Ground Lease
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SECOND AMENDMENT TO GROUND LEASE
PHASE II (Eldesly Units)

This Sccond Amendment to Ground Leasc (“Second Amendment”) is made as of
/7. 2€___ 2013 by und between MIAMIDADE COUNTY, a political subdivision of
tbe State of Florida, herein sometimes designated or referved to as the “COUNTY" or the
“LESSOR” and MOURNING FAMILY FOUNDATION, INC., a Florida not-for-profit
corporation, hereinafier called the “LESSEE.” ‘

WHEREAS, LESSOR and Alon2o Mourning Charities, Inc. (*AMC™), entered into that
certain Ground Lease dated December 19, 2008 (the “Ground Lease™);

WHEREAS, AMC changed jts name to Mourning Family Foundation, Inc. on July 5,
2012; ‘

WHEREAS, LESSOR and LESSEE eniered into that certain Amendment to Ground
Lease dated December 13, 2012 (the “Amendment™); and

WHEREAS, LESSOR and LESSEE desire to enter into this Second Amendment to
amend the Ground Lease.

NOW THEREFORE, for good and sufficient mutual consideration, the receipt and
sufficiency af which is hereby acknowledged by both parties, it is agreed to by LESSOR and
LESSEE as follows:

1. The Ground Lease remains in full force end cffect, and remeins unmodified except as
expressly amended by the Amendment and this Second Amendment. This Second Amendment
revises and replaces those cerlain provisions in the Amendment in conflict herewith. The
foregoing recitals are true and correct and incorporated herein.

2. Exhibits:

A.  Exhibit "A", the Legal Description of the DEMISED PREMISES, is hereby
deleted and replaced with the attached Exhibit “A”,

B.  Exhibit “B” of the Amendment, the Project Timeline, is hereby deleted and
replaced with the attached Exhibit “B".

C Exhibit “C” of the Amendment, the Preliminary Site Plan, is hereby deleted and
replaced with the attached Exhibit “C".

3. The second paragraph of Section 3.1 of the Ground Lease is hereby deleted and replaced
with the following:

3.1 In the event that the LESSEE fails to close on a construction loan by
December 13, 2016, this Lease Agreement for PHASE 1l (Elderly Units) shall
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terminate automatically, Evidence of the above shall be delivered to LESSOR
within thirty (30) days of the date of closing. The Term of this Lease may only be
extended, as allowed by the terms of this LEASE.

4. Section 3.2 of the Ground Lease is hereby deleted.
5. Section 4.1.1 of the Ground Lease is ameaded to include the following:

Thc final number of Residential Units to be built upon the Demised Premises may
increase or decrease by up to ten percent (10%) of the number of Residentisl
Units set forth in (he Amendment, without thc need to obtain the County's
approval of such change.

6. Section 4.7 of the Ground Lease is hereby deleted.

7. The last sentence of Section 8.1 of the Ground Lease is hereby deleted and replaced with
the following:

All construction required pursueant to this LEASE shall be completed by June 30,
2018, unless & later date is approved in writing by the County Msyor or the
County Mayor's designee.

8. Pursuant to the terms of Section 8.2.1 of the Ground Lease, the County hereby designates
the Miami-Dade Community Action and Human Services Dcpartment (CAHSD), to perform
review functions es set forth in Section 8.2 of the Ground Lease, in addition to such other
departments as may be further designated by the County.

9. In the cvent of eny conflict between the terms and provisions of this Second Amendment
aod the terms and provisions of the Ground Lease, the terms and provisions of this Second
Amendment shall control. Any capitalized terms not defined in this Second Amendmenl shall.
have the meaning as set forth in the Ground Lease.

10,  This Second Amendment may be executed in counterparts, each of which shall be

deemed an original document, but all of which will constitute one single document. A facsimile
ot emai] copy of this Second Amendment and eny signatures thereof shall be considered for ali

purposes as originals.

(Signatures appear on the following page)
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IN WITNESS WHEREOF, the LESSOR and LESSEE have caused this Amendment to
be executed by their respective and duly authorized officers the day end year first above written.

LESSEE:

MOURNING FAMILY FOUNDATION,
INC,, a Flarida non-profit corporation

gy A <
by il LR
Name: /94/ 78 S. Fb{ff%

ot Namt_ S e © ) itle:  'ecrYary S Trpg it
Print Nam¢; ¢ Cerreyrg Title et /J/ Ve /R
(OFFICIAL SEAL)
LESSOR:
MIAMI-DADE COUNTY, FLORIDA
ATTEST: BY ITS BOARD OF
¢ COUNTY COMMISSIONERS

HARVEY RUVIN S VTN
By: z/ < By:

~ Deputy Clerk S Deputy Mayor, Kusse i e

Approved as to form and lega Sufficitiicy:

|

Assistant County Attornc
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LEGAL DESCRIPTION
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LEGAL DESCRIPTION:

A portien of Tract "10°, of "TOWNPARK SUBDIVISION 4 U.R. PROJECT FLA. R-10",
according o the Piat thereof, as recorded In Flel Book B7, Page 52, of the Publlo
Records of Miomi-Dode Counly, Flarida More particularly described as follows:
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CULMER CENTER 1600 NW 3rd AVE-PARCELC.
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LEGAL DESCRIPTION:

A portlon of Tract "10°, of "TOWNPARK SUBDMISION 4 U.R. PROJECT FLA. R-10°,
occording 1o the Piat thereof, ca recorded bn Piol Book 87, Page 52, of the Publlo __4
Records of Mioml—Dade Counly, Florida. More porticularly described oa follows:

Commence ot the Scutheost corner of sald Troct 10; thence S87degé9min2isecV,
olong the South flne of mald Tract 10 for 170.98 fest Lo lhe POINT OF BLUINNING of
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belng dlcng the Wast Line of sokd Tract 10; 1) thence SO1degd4minifeeck, fer o
distence of 133,30 faet {o u poht of curveture of ¢ clrcdar curve to the iefl, 2) .
concove lo the Norlheast; thence Sculh, Southsgsierly deng the orc of sdld curve,
hoving fer Its slemnents o rodus of 2500 feel, through o central ongle of
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of @ circular curve to the sight, 3) concave o the Scuthwest; thenco Swlheuatetl
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for ¢ dlistance of 26592 feet Lo the POINT OF BEGINNING.

Contohing 42,996,51 Square Feet or 0,89 Acres more or lews,

D LEGAL DESCRIPTION
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EXHIBIT “B”

PROJECT TIMELINE*

12/13/16 - Closing on construction financing
12/31/16 - Commence constructian

6/30/18- Certificate of Occupancy

7/31/18 - Residents move in

*All dates are estimates only.
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Exhibit “C”

Preliminary Site Plan




SITE PLAN

|7 Prasen

15

3RD AV,




T 7T T TAMENDMENT 1O SUBLEASE AGREEMENT

(Elderly)

This Amendment to Sublease Agreement (“Amendment™) is made as of this ‘3{‘ day of
Dot 2012, by and between MOURNING FAMILY FOUNDATION, INC., a Florida not-
for-profit corporation, fk/a Alonzo Mouming Charities, Inc. (*Sublessor”), and AMC BTG 2,
LTD., a Florida limited partnership (*Sublessee").

WITNESSETH:

A Sublessor, as lessee, leased from Miami-Dade County, Florida, s lessor ("Landlord”
or “County"), certain lands ("Demised Premises”), pursuant to that certain Ground Lease dated
December 19, 2008, which was amended by that certein Amendment to Ground Lease, dated 4‘& .
Y |, 2012 (“Ground Lease Amendment”), a copy of which is attached heveto as Exhibit “A” and
incorporated herein by reference (collectively herein known as the "Lease™).

B. Sublessor and Sublessee entered into that certain Sublease Agreement, dated April 22,

2000 (the “Sublease™), pursuant to which Sublessor has agreed to sublease to Sublessee the Demised
Premises.

C. Alonzo Mourning Charities, Inc., changed its name to Mourning Family Foundation,
Inc,, on Huly 5, 2012.

D.  Sublessor and Sublesses intend to modify and amend the Sublease and acknowledge
the Ground Lease Amendment.

NOW, THEREFORE, for value received, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto covenant and agree as follows:

1. The foregoing recitals are true and correct and are incorporated herem. All capitalized
termns used herein but not otherwise defined shall have the meanings ascribed to them in the Lease
and/or Sublease.

2, Sublessee agrees to perform and be bound by all of the obligations of the lessee umder
the Lease and specifically the modifications as noted in the Ground Lease Amendment, as it may be
further amended from time to time, and to fully and faithfully observe and perform each and every
term, covenant, end condition of the Lease, as it may be amended from time to time, which the lessee
thereunder is obligated to observe and perform, except as specifically modified by the Sublease.

3. In the evesnt of eny conflict between the terms and provisions of this Amendment and
the terms and provisions of the Sublease, the terms and provisions of this Amendment shall control.

2272175 v) Sublewse Ageanent Amendooeat, eidarly 383540001
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& TTHs Afigndmedt hay be executed i couma paits, each of which shallbedeemed an

original document, but all of which will constitute one single document. A facsimile or email copy of
this_Amendmunmdmyﬁgnsmresmawfsbanbewnﬁduedforanmnpomuodginals.

(Sigoatures Appear on Following Page)

H2ITZ17S v1 Sublawse Agreement Amondmerd, elderly 35354-0001




T INWITNESS WHEREOF, the parties hereto have duly executed this instrument, as of the day

and year first above written.
MOURNING FAMILY FOUNDATION,
@/Jm INC., a Florida non-profit corporation, fka
Q MA' Al onzo l [ . 8 Cl . .ﬂ, Im-..

JQQCZ&LDAAGD_ By: %{/J;f
(L}/COW&U(NLI/)//? Nome:_Mfen {2 Foar)

Title: OQCrdé/‘y / %f{é{l)’[
Neme: (h\)V'h’\{’u (ahevdo -7

SUBLESSEE:
AMCHTG 2, LTD,, a Florida ltmited
partnership
By: AMCHTG2 GP, LLC, a Florida
<4 i v limited Lability cornpany, its
v | managing general partner
Name: (ROAR!:Q ?a( Q&QS
By. // /f /k%"‘
___M M m‘HAM Riepor
ST T
Name: Rickad A. Mc-HD‘?— Title: Cee Pn o
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EXHIBIT "A"
Copv of Amendment to Ground Lease
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PHASE 1 (Elderdy Units)

This Ameodment to Ground Lease (“Amendment”) is madeasof DeL.. \ D | 2012,
by and between MIAMI-DADE COUNTY, & political subdivision of the State of Florida, herein
sometimes designated or refared to as the “COUNTY™ or the “LESSOR” and MOURNING
FAMILY FOUNDATION, INC., & Florida not-for-profit carporetion, f/k/a Alonzo Mourning
Charities, Inc., hereinsfler called the “LESSEE."

WHEREAS, LESSOR and Alonzo Mouming Charities, Inc. (“AMC™), entered into that
certain Ground Lease dated December 19, 2008 (the “Ground Lease™),

WHEREAS, AMC changed its name to Mouraing Family Foundation, Inc. on July 5,
2012; and

WHEREAS, LESSOR and LESSEE desire 1o enter into this Amendment to amend the
Ground Lease,

NOW THEREFORE, for good and sufficient mutaal consideration, the rcceipt and
sufficiency of which is hereby ackpowledged by both parties, it is agreed to by LESSOR and
LESSER as follows;

1. The Ground Lease remains in full force and effect, and remains uvnmodified except as
expressly amended hereby. The foregoing recitals are true and correct and incorporsted herein.

2 Exhibits:

A EXHIBIT “A", the Legal Description of the DEMISED PREMISES, is hercby
deleted and replaced with the atteched Exhibit “A™.

B.  EXHIBIT “B", the Project Timeline is hereby deleted and replaced with the
attached Exhibit “B”.

C.  EXHIBIT “C", the attached Preliminary Site Plan, is hereafter part of the Ground
Lesse.

3. The second paragraph of Section 3.1 of the Ground Lease is hereby deleted and replaced
with the following:

3.1 In the ovent that the LESSEE i) hes not received written notice by December
31, 2013 from FHFC that the Housing Tax Credits have been allocated
{Alocation Letter), or i) fails to close on the construction loan and syndication of
the Housing Credits by December 31, 2014, this Lease Agreement for PHASE I
(Elderly Units) shall terminate satomatically. Evidence of the sbove shall be
delivered to LESSOR within thirty (30) days of its receipt by LESSEE. The Term
of this Amendment may only be extended, as allowed by the terms of this
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4, Section 3.2 of the Ground Lease is bereby amended as follows:
3.2 "...the Effective Date of this LEASE and 2013." |
5.  Section4.1.1 of the Ground Lesse is bereby deleted end replaced with the following:

41,1 Approximately one-hundred and fourteen (114) affordable elderly
mdennnlhmmgm(the“RmidmnaJ Units™), ell of which shall be rented to
bouseholds with gross incomes at or below sixty percent (60%) of Adjusted
Median Income (the “Income Requirement”), together with common areas and
amenitics eppurtenent thereto, to be leased or provided to persons qualifying
under Sec.. 42 of the Code and Miami-Dads County Surtax guidelines,
Notwithstending the foregoing, one (1) unit occupied by a property management
employee, may be exempt from the Income Requirement, and

6. Section 5.2 is hereby inserted as follows:

52  Ineaddition to the Base Rent, the LESSEE agrees to pay LESSOR the sum
of Fifty Thousand and no/100 Dollars ($50,000.00) in two instaliments of
Twenty-Five Thousand and £0/100 Dollars (325,000.00) each, ths first psyment
becoming due upon the closing of the constroction financing for this Phase Il of
the project and the second payment becoming due twelve (12) months from the
closing of the construction financing for this Phase 1 of the project. In the event
neither LESSEE nor its sublessee closes on construction ﬁmmnng, no additional
emounts will be owed.

The last sentence of Section 8.1 of the Ground Lease is hereby deleted and replaced with
thcfollcw:ng:

All construction required pursuant to this LEASE shall be completed by
December 31, 2015, unless a later date is approved in writing by the Comnty
Mayor or the County Mayor’s designee.

8. Section 11.1 is hereby modified to edd the following at the end thereof:

Notwithstanding the foregoing, during ths thirty (30) year period commencing
upon the issuance of 8 certificate of occupancy for Phase I (“Restoration Period™),
in the event the improvements to the DEMISED PREMISES suffer any casualty,
damsge or destruction LESSEE shall restore the Development to its pre-casualty
condition, a3 socn as practical thercafter, irrespective of available insurance
proceeds. The termination rights of LESSEE set forth in this Section 11.1 shall
1ot be availadle to LESSEE until the expiration of the Restoration Period.

9. . Section 212.7 of the Ground Lease is hereby deleted and replaced with the
following:
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21.2.7. Failure of the LESSEE to comply with the provisions of Section 3.1 es amended
herein.

10.  Section 23.1 of the Ground Lease is hereby deleted and replaced with the following:

23.1 It- is understood and agreed between the PARTIES bereto that written notice
addressod and sent by sny nationally recognized ovemight delivery service or by certified
or registered mail, return receipt requested, firat class, postage prepaid and addressed as
follows: '

IF TO LESSOR:

Miami-Dads County Mayor
Stephen P, Clerk Center
111 N.W. First Street
‘Tweaty Ninth Floor
Miami, Florida 33128

with copy to:
County Attamey

Stephen P. Clask Ceater
111 N.W. First Street
Svuite 2810

Miami, Florida 33128

and

Internal Services Department
Director

Stephen P. Clark Center

111 NW 1* Street :
Snite 2103

Miami, Florida 33128

IF TO LESSEE:

Richard Goldstein, Esq.

Bilzin Sumberg Baena Price & Axelrod LLP
200 S. Biscayne Blvd., Suits 2500
Miami-Florida 33131

with copy to:
Randy Rieger

Principal
Housing Trust Group, LLC
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3225 Aviation Avenue, Suite 602
Miami FL 33133

with additional copy to:

Richard E. Deutch, Jr.,, Bsq.

Stearns Weaver Miller Weissler Alhadeff & Sitterson, P.A
150 West Flagler St., Suite 2200

Miami, Florida 33130

11.  Inthe event of any confiict between the terms and provisions of this Ameadment and the
terms. aod provislons of the Ground Lease, the terms and provisions of this Amendment shall
control.  Any capitalized termos not defined in this Amendment shall bave the meaning as get
forth in the Ground Lease.

12. This Amendment may be executed in counterparts, each of which shall be deemed an
original document, but all of which will constitute one single document. A facsimile or email
copy of thls Amendment and any signatures thereof shall be considered for all purposes as
originals,

(Signatures on Following Pege)
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IN WITNESS WHEREOF, the LESSOR and LESSEE have caused this Amendment to
be executed by their respective and duly authorized officers the day and year first above written.

F063580 Y3 Eldedly leasc amendeent 7-24-12 38354-0001

MOURNING FAMILY FOUNDATION,
INC., a Florida non-profit corporation, f/k/a
Alonzo Mourning Charities, Inc.

N AR
Nemer_ s - Frxi
Title: ‘fcnﬁr;z[ [ALpL st

(OFFICIAL SEAL)

MIAMI-DADE COUNTY, FLORIDA
BYTIIS BOARD OF
COUNTY COMMISSIQNERS




EXHIBIT “A”
LEGAL DESCRIPTION
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PROJECT TIMELINE*

Early 2013 - Apply to Florida Houslng Finance Corporation for Tax Credit Financing

Vild 2043 - FHFC issues Final Scores

Mid 2043 - FHFC Board Approval

Late 2013 - Underwriting Process (and permitting) by Florlda Housing Finance Corporation
for SAIL Loan and/or Housing Credits

2013 . 2014 - Project Approval by FHFC Board

2014 - Commencement of Construction (estimated to be approximated 18 months)

Not later then 12/31/15 - Certificate of Occupancy

*All dates are estimates only.
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PRELIMINARY SITE PLAN
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SUBLEASE AGREEMENT

This Agreement is made as of this §£a\ day of April, 2009, by and between ALONZQ
MOURNING CHARITIES, INC, a Florida not-for-profit corporation, ("Sublessor") and AMC
HTG 2, LTD., a Florida limited partnership ("Sublessee”).

WITNESSETH:

A. By lease dated December 19, 2008 ("Lease"), Sublessor, as tenant, leased from
Miami-Dade County, Florida, as landlord ("Landlord” or “County”), certain lands (“Demised
Premises”), subject to the covenants, conditions, and agreements contained in the Lease. A true and
complete copy of the Lease is attached hereto as Exhibit "A" and made a part hereof.

B. Sublessor desires to sublease and Sublessee desires to accept a sublease for the
Demised Premises under the Lease for the remaining term of the Lease.

C. Article XXTI of the Lease provides, among other things, that Sublessor may sublease
all or a portion of the Demised Premises under the Lease to Sublessee.

NOW, THEREFORE, for value received, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto covenant and agree as follows:

1. All capitalized terms used herein shall have the meanings ascribed to them in the
Lease.

2. Sublessor hereby subleases to Sublessee, and Sublessee hereby accepts, the Demised
Premises legally described on Exhibit "B" attached hereto and made a part hereof. The term of this
Sublease shall become effective upon the date the last of the Sublessor and Sublessee executes this
Sublease (the “Effective Date”). The term of this Sublease shall expire sixty-five (65) years and one
(1) day after the Commencement Date (the “Term of the Sublease™), unless this Sublease is
terminated earlier pursuant to the provisions contained herein. The “Commencement Date” shall be
the date that the Sublessee closes on its construction financing and the syndication of federal low
income housing tax credits for purposes of constructing affordable housing for rental to qualified
persons under Section 42 of the Intemal Revenue Code of 1986 and the regulations promulgated
thereunder, as amended (the “Code”) awarded to Sublessee by the Florida Housing Finance
Corporation (“FHFC”) (the “Housing Credits™).

3. Sublessee hereby accepts and assumes said Sublease and agrees to perform and be
‘bound by all of the obligations of the lessee under the Lease and to fully and faithfully observe and
perform each and every term, covenant, and condition of the Lease which the lessee thereunder is
obligated to observe and perform, as may be further amended hereby.

4. . Sublessor's grant to Sublessee, and Sublessee’s acceptance of and assumption of such
grant, includes all rights and obligations Sublessor holds in relation to the Demised Premises,




including the realty described in Exhibit “B”, any development rights and all other air rights,
easements, rights-of-way and all appurtenarces thereto, subject to the provisions of the Lease.

5. Sublessee agrees to be responsible to pay the Base Rent, Additional Rent and other
payments due to Landlord under the Lease as set forth therein by making any and all such payments
due thereunder directly to Sublessor, who shall in turn, make such payments directly to Landlord.

6. Sublessee understands and acknowledges that Sublessee is leasing the Demised
Premises pursuant to the aforedescribed Lease. Sublessee further acknowledges that it has read and is
familiar with the terms and provisions of the Lease, and Sublessee agrees that the terms and
provisions of this Sublease Agreement are subject and subordinate to the terms and provisions of the

Lease.

7. -This Agreement may not be changed, modified, discharged, or terminated orally orin
any other manner than by an agreement in writing executed by the parties hereto or their respective

successors and assigns.

8. Recognizing that both parties may find it necessary to establish to third parties, such
as accountants, mortgagees or the like, the then current status of performance hereunder, either party,
on the written request of the other made from time to time, shall promptly furnish a written statement
on the status of any matter pertaining to this Sublease.

9. Sublessee shall not have the right to assign or sublet its rights or estate under this
Sublease, in whole or in part, without Sublessor's prior written consent, and any attempted violation
of this restriction shall be void, except as provided for elsewhere in this Sublease.

10.  If any term or provision of this Sublease or the application thereof to any person or
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Sublease, or the
application of such term or provision to persons or circumstances other than those as to which it is
invalid or unenforceable, shall not be affected thereby, and each term and provision of this Sublease
shall be valid and enforceable to the fullest extent permitted by law.

11.  Eachitem and each provision of this Sublease to be performed by Sublessee shall be
construed and be considered as both a covenant and a condition.

12.  This Sublease shall be governed exclusively by the provisions hereof and by the laws
of the State of Florida as the same may from time to time exist.

13.  Whenever by the terms of this Sublease notice is required to be given or may be given
to either party, such notice shall be in writing and shall be sent by registered mail or certified mail,

postage prepaid.




SUBLESSOR: Alan Furst
3109 Grand Avenue
PMB 447
Coconut Grove, Florida 33133

With copy to: Richard Goldstein, Esq.
Bilzin Sumberg Baena Price & Axelrod LLP
200 S. Biscayne Blvd., Suite 2500
Miami-Florida 33131

SUBLESSEE: Randy Rieger, Principal
Housing Trust Group, LLC
3250 Mary Street, Suite 500
Miami FL 33133

With copy to: Richard E. Deutch, Ir., Esq.

Stearns Weaver Miller Weissler Athadeff & Smerson P.A.
150 West Flagler St., Suite 2200
Miami, Florida 33130

14, All understandings and agreements heretofore made between the parties hereto are
merged in this contract, which alone fully and completely expresses the agreement between
Sublessor and Sublessee and any executory agreement hereafter made shall be ineffective to change,
modify, discharge or effect an abandonment of it in whole or in part, unless such executory
agreement is in writing and signed by the party against whom enforcement of the changc
modification, discharge or abandonment is sought.

15.  Notwithstanding anything in the Lease to the contrary, the parties further covenant
and agree to the following modifications and additions to the Lease:

ARTICLE XV
Development of Land and Construction of Improvements

Section 15.1 Land Uses.

{a) Sublessee and Sublessor agree, for themselves and their successors and
assigns, to devote the Demised Premises to the uses specified in the Lease (or for other or additional
uses to which the parties in good faith have agreed or shall in the future agree), and to be bound by
and comply with all of the provisions and conditions of this Sublease.

{by  Sublessee shall establish such reasonable rules and regulations governing the
use and operation of the Demised Premises as Sublessee shall deem necessary or desirable in order to
assure the level or quality and character of operation of the Demised Premises required herein; and .

3.




Sublessee will use reasonable efforts to enforce such rules and reguiatious.

Section 15.2 Development Rights and Construction Phases.

Sublessee shall have the right to develop the Demised Premises and to construct the
Improvements, subject to the terms and conditions of this Sublease:

(a) Development of Land.

It is intended that the Demised Premises will be developed as a residential rental
Development. In connection with the contemplated Development, the parties agree:

6] Sublessor will join in such easements, restrictive covenants, easement
vacations or modifications and such other documents as may be necessary for Sublessee to develop
and use the Demised Premises as an affordable facility for low income residence and in a manner
otherwise permitted hereunder, provided that such joinder by Sublessor shall be at no cost to
Sublessor other than its costs of review, and also provided that the location, terms, and form of any
such easements or other documents shall be reasonably acceptable to Sublessor.

(1)  In connection with the Development, Sublessee anticipates that
financing of the construction and development will be, in part, provided by an equity investment
from a tax credit syndication entity (the “Investor Limited Partner”) ("Tax Credit Financing"). The
parties acknowledge that for the Development to be eligible for Tax Credit Financing, it must
continuously meet certain criteria established by federal law during a minimum of a 15-year
compliance period (subject to longer periods as may be required by the governmental entity
allocating tax credits, in order to successfully compete for Tax Credit Financing), including
maintaining a prescribed level of apartment units for use by qualified low-income tenants. The
parties therefore acknowledge and agree to reasonably cooperate with each other in order to
effectuate Tax Credit Financing. .

Section 15.3 Conformity of Plans.

Preliminary Plans and Construction Plans and all work by Sublessee with respect to the
Demised Premises and to Sublessee's construction of the Development thereon shall be in conformity
with this Sublease, applicable building codes, and all other applicable federal, state, county and local
laws and regulations.

Section 15.4 Construction Plans.

Sublessee shall give Sublessor final site and elevation plans for the Developmeut'pridr.jo.
submittal for the building permits for the Development. All Construction Plans for the Development
must be in conformity with such final site and elevation plans. .

Section 15.5 Sublessee Obligations.

Sublessor’s review of any concept plans shall not relieve Sublessee of its obligations under
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law to file such plans with any department of the County or any other governmental authority having
jurisdiction over the issuance of building or other Permits and to take such steps as are necessary to
obtain issuance of such Permits. Sublessor agrees to cooperate with Sublessee in connection with
the obtaining of such approvals and Permits. Sublessee acknowledges that any approval given by
Sublessor pursuant to this Article 15, shall not constitute an opinion or agreement by Sublessor that
the plans are structurally sufficient or in compliance with any Laws or Ordinances, codes or other
applicable regulations, and no such approval shall impose any liability upon Sublessor. Sublessee
shall include a provision in each Subleasehold Mortgage (as defined below) which will vest
Sublessor with all right, title and interest in the Construction Plans and specifications for the portion
of the Development financed thereby, should an Event of Default occur, and any affected Mortgagee
does not elect to construct and complete the Development or pertinent portions thereof.

Section 15.6 Facilities to be Constructed.

Sublessor shall not be responsible for any costs or expenses of construction of the
Improvements, except as otherwise provided herein or agreed to by the parties.

Section 15.7 Qwnership of Improvements.

All Improvements and all material and equipment provided by Sublessee or on its behalf
which are incorporated into or become a part of the Development shall, upon being added thereto or
incorporated therein, and the Development itself, be and remain the property of Sublessee, but
subject to the same (not including personal property of Sublessee, Sublessees or Tenants) becoming
the property of Sublessor at the expiration or termination of this Sublease. '

ARTICLE XVI
Surrender

Section 16.1 Surrender of Demised Premises. A

Sublessee, on the last day of the Term, or upon any earlier termination of this Sublease, shall
surrender and deliver up the Demised Premnises to the possession and use of Sublessor without delay
and, subject to the provisions of this Article, in good condition and repair, reasonable wear and tear,
acts of God, and casualties excepted.

Section 16.2 Removal of Personal Property or Fixtures.

Where furnished by or at the expense of Sublessee or secured by a lien held by a lender
financing same, signs, furniture, furnishings, movable trade fixtures, business equipment and
alterations and/or other similar items may be removed by Sublessee, or, if approved by Sublessee, by
such Sublessee or lien holder at, or prior to, the termination or expiration of this Lease; provided
however, that if the removal thereof will damage the Improvements or necessitate changes in or
repairs to the Improvements, Sublessee shall repair or restore (or cause to be repaired or restored) the
Improvements to a condition substantially stmilar to its condition immediately preceding the removal
of such furniture, furnishings, movable trade fixtures and business equipment, or pay or cause to be
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paid to Sublessor the reasonable cost of repairing any damage arising from such removal.

Section 16.3 Rights to Personal Property after Termination or Surrender.

Any personal property of Sublessee which shall remain in the Demised Premises after the
fifteenth (15th) day following the termination or expiration of this Sublease and the removal of
Sublessee from the Demised Premises, may, at the option of Sublessor, be deemed to have been
abandoned by Sublessee and, unless any interest therein is claimed by a mortgagee, said personal
property may be retained by Sublessor as its property or be disposed of, without accountability, in
such manner as Sublessor may see fit.

ARTICLE XVII
Operation

Section 17.1 Control of Demised Premises .

Sublessor hereby agrees that, subject to any limitations imposed by the terms of this
Sublease, Sublessee shall be free to perform and exercise its rights under this Sublease and shall have
exclusive control and authority to direct, operate, lease and manage the Demised Premises.
Sublessee is hereby granted the exclusive right to enter into any Sublease, tenant lease (“Tenant
Lease™), license or similar grant for any part or all of the Demised Premises.

ARTICLE XVIII
Repairs and Maintenance of the Premises

Section 18.1 Sublessee Repairs and Maintenance.

Throughout the term of this Subjease, Sublessee, at its sole cost and expense, shall keep the
Demised Premises in good order and condition, and make all necessary repairs thereto. The term
"repairs" shall include all replacements, renewals, alterations, additions and betterments deemed
necessary by Sublessee. All repairs made by Sublessee shall be at least substantially similar in
quality and class to the original work, ordinary wear and tear and loss by fire or other casualty
excepted. Sublessee shall keep and maintain all portions of the Demised Premises in a clean and
orderly condition, reasonably free of dirt, rubbish, graffiti, and unlawful obstructions. Sublessor, at
its option, and after thirty (30) days written notice to Sublessee, may perform any maintenance or
repairs required of Sublessee hereunder which have not been performed by Sublessee following the
notice described above, and may seek reasonable costs and expenses thereof from Sublessee.

ARTICLE XIX L
Use of Premises N

Section 19.1 Use of Demised Premises by Sublessee.
(a) The Demised Premises shall not knowingly be used for the follo‘wing:

(i) any unlawful or illegal business, use or purpose; or for any business,
-6-




use or purpose which is immoral, disreputable, extra-hazardous, or constitutes a nuisance of any kind
(public or private); or

(ii)  any purpose which violates the Certificate of Occupancy (or other
similar approvals of applicable governmental authorities).

(b) No covenant, agreement, lease, Sublease, Tenant Lease, mortgage, conveyance
or other instrument shall be effected or executed by Sublessee, or any of its successors or assigns,
whereby the Demised Premises or any portion thereof is restricted by Sublessee, or any successor in
interest, upon the basis of race, color, religion, sexual orientation, sex or national origin in the sale,
lease, use or occupancy thereof. Sublessee 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,
sexual orientation, sex, or national origin in the sale, lease or occupancy of the Demised Premises.

(c) Except as otherwise specified, Sublessee may use the Demised Premises for
any lawful purpose or use authorized by this Sublease and allowed under the Ordinance establishing
the zoning for the Demised Premises (provided Sublessee otherwise complies with the terms and
conditions hereof). Sublessee shall not knowingly suffer any act to be done or any condition to exist
in or on the Demised Premises 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.

Section 19.2 Dangerous Liquids and Materials.

Sublessee shall not knowingly permit its contractors, tenants or other person or entity in
contractual privity with Sublessee to carry flammable or combustible liquids into or onto the
Demised Premises during or following completion of construction except as such substances are
used in the ordinary course of business, and shall prohibit the storage or manufacture of any
flammable or combustible liquid or dangerous or explosive materials in or on the Demised Premises.

Section 19.3 Sublessee's Duty and Sublessor's Right of Enforcement Against Sublessee
and Successor and Assignee . )

Sublessee, promptly upon leamning of the occurrence of actions prohibited herunder, shall
take immediate steps to terminate same, including the bringing of a suit in Circuit Court, if
necessary, but not the taking or defending of any appeal therefrom. In the event Sublessee does not
promptly take steps to terminate a prohibited action, Sublessor or 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 Sublessor or Landlord
have inadequate remedies at law. The provisions of this Section shall be deemed automatically
included in all Subleases, Subleasehold Mortgages and Tenant Leases, and any other conveyances,
transfers and assignments under this Sublease, and any Transferee who accepts such Sublease,
Subleasehold Mortgage, Tenant Lease or any other conveyance, transfer or assignment hereunder
shall be deemed by such acceptance to adopt, ratify, confirm and consent to the provisions of this

.
¥

7-




Section and 1o Sublessor's and Landlord's rights to obtain the injunctive relief specified therein.

Section 19.4 Designation of Improvements by Name.

Sublessee may reasonably and in accordance with prudent practice designate name(s) by
which the Improvements or the Development or any portion thereof shall be known.

ARTICLE XX
Limitation of Liability

Section 20.1 Limitation of Liability of Sublessor .

Sublessor shall not be liable to Sublessee for any incidental or consequential loss or damage
whatsoever arising from the rights of Sublessee hereunder.

Section 20.2 Limitation of Liability of Sublessee .

Sublessee shall not be liable to Sublessor for any incidental or consequential loss or damage
whatsoever arising from rights of Sublessor hereunder.

ARTICLE XX1
Mortgages, Transfers, Subleases, Transfer of Sublessee's Interest,

New Sublease and Sublease in Reversion

Section 21.1 Right to Transfer Leasehold .

During the term of this Sublease, Sublessee 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 Sublease, to such
other persons, firms, corporations, general or limited partnerships, unincorporated associations, joint
ventures, estates, trusts, any Federal, State or Munjcip"al government bureau, department or agency
thereof, or any other entities as Sublessee shall select; subject, however, to the following:

(a) Sublessee shall not be in default under this Sublease at the time of such sale,
assignment, or transfer.

(b) Sublessee shall obtain the written consent of Sublessor, Landlord, Investor
Limited Partner and Subleasehold Mortgagee (as defined below), both as to the proposed transfer and
the proposed transferee, except for Tenant Leases, for which the prior written consent of the above
parties is not required..

(c)  Anysale, assignment or transfer of all or any part of Sublessee’s interest in the
Sublease and the Demised Premises shall be made expressly subject to the terms, covenants and
conditions of this Sublease, and the Lease, and such assignee or transferee shall expressly assume all
of the obligations of Sublessee under this Sublease applicable to that portion of the Demised
Premises being sold, assigned or transferred, and agree to be subject to all conditions and restrictions
to which Sublessee is subject, and only related to, the sold, assigned, or transferred interest.
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However, nothing in this subsection or elsewhere in this Sublease shall abrogate (i) Sublessor's right
to payment of all rent and other amounts due Sublessor which accrued prior to the effective date of
such transfer, and Sublessor shall always have the right to enforce collection of such rent or other
sums due in accordance with the terms and provisions of this Sublease; and (ii) the obligation for the
development, use and operation of every part of the Demised Premises to be in compliance with the
requirements of this Sublease and the Lease.

(d) Such transferee of Sublessee (and all succeeding and successor transferees)
shall succeed to all rights and obligations of Sublessee under this Sublease with respect to the portion
of the Demised Premises so transferred, and subject to the terms of the document of assignment or
ransfer, including the right to mortgage, encumber and otherwise assign and sublease subject,
however, to all duties and obligations of Sublessee, and subject to the terms of the document of
assignment or transfer, in and pertaining to the then remaining term of this Sublease.

Section 21.2 Right to Mortgage Leasehold.

Sublessee shall have the right from time to time, and without prior consent of Sublessor, to
mortgage and otherwise encumber its rights under this Sublease, and the leasehold estate, in whole or
in part by a mortgage or mortgages (“Subleasehold Mortgage™) to any mortgagee (* Subleasehold
Mortgagee™), provided it is a recognized lending institution, such as a bank, savings and loan,
pension fund, insurance company, savings bank, real estate investment trust, tax credit syndication
entity, other real estate investrment entity, federal, state, county, or municipal governmental agency or
bureau, whether such be local, national or international. Such mortgages or encumbrances shall be
expressly subject to the terms, covenants and conditions of this Sublease, and at all times shall be
inferior and subject to the prior right, title and interest of Sublessor herein as security for the
performance of the terms and conditions of this Sublease. Sublessee shall provide Sublessor with a
copy of all such Subleasehold Mortgages. The granting of a Subleasehold Mortgage or Mortgages
against all or part of the leasehold estate in the Demised Premises shall not operate to make the
Subleasehold Mortgagee(s) thereunder liable for performance of any of the covenants or obligations
of Sublessee under this Sublease, except in the case of a Subleasehold Mortgagee which owns or is
in possession of all or a portion of the Demised Premises, and then only for its period of ownership
or possession, but Sublessor shall always have the right to enforce the Sublease obligations against
such portion of the Demised Premises, including such obligations accruing prior to such period of
ownership or possession, subject to the terms hereof. The amount of any such Subleasehold
Mortgage may be increased whether by an additional mortgage and agreement consolidating the liens
of such Subleasehold Mortgages or by amendment of the existing Subleasehold Mortgage, and may
be permanent or temporary, replaced, extended, increased, refinanced, consolidated or renewed on
any or all portions of the Demised Premises without the consent of Sublessor. Such Subleasehold
Mortgage(s) may contain a provision for an assignniqnt__of any rents, revenues, monies or other
payments due to Sublessee as a Sublessor (but not from Sublessee to Sublessor) from Sublessee to
the Subleasehold Mortgagee(s), and a provision therein that the Subleasehold Mortgagee(s) in any
action to foreclose the same shall be entitled to the appointment of a receiver.

Section 21.3 Notice to Sublessor of Subleasehold Mortgage and_Investor Limited
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Partner.

A notice from Investor Limited Partner and each Subleasehold Mortgagee shall be delivered
to Sublessor specifying the name and address of such Investor Limited Partner and Subleasehold
Mortgagee to which notices shall be sent. Sublessor shall be furnished a copy of each such recorded
mortgage. For the benefit of any such Investor Limited Partner and Subleasehold Mortgagee who
shall'have become entitled to notice as hereinafter provided in this Article, Sublessor agrees, subject
to all the terms of this Sublease, not to accept a voluntary surrender, termination or modification of
this Sublease and no Investor Limited Partner or Subleasehold Mortgagee(s) will be bound by any
modification of this Sublease, unless such modification is made with the prior written consent of
such Investor Limited Partner and Subleasehold Mortgagee.

Section 21.4 - Notices to Subleasehold Mortgagee(s) and Investor Limited Partner.

No notice of default hereunder or notice of failure to cure a default shal! be deemed to have
been given by Sublessor to Sublessee unless and until a copy has been given to Investor Limited
Partner and each Subleasehold Mortgagee who shall have notified Sublessor pursuant to Section 21.3
of its name, address and its interest in the Demised Premises prior to Sublessor's issuance of such
notice. Sublessor agrees to accept performance and corapliance by any such Investor Limited Partner
or Subleasehold Mortgagee of and with any of the terms of this Sublease with the same force and
effect as though kept, observed or performed by Sublessee, provided such act or performance is
timely. Nothing contained herein shall be construed as imposing any obligation upon any such

"Investor Limited Partner or Subleasehold Mortgagee to so perform or comply on behalf of Sublessee.

Section 21.5 Right to Cure Default of Sublessee.

(a) In addition to any rights Investor Limited Partner and any Subleasehold
Mortgagee may have by virtue of Article 21 herein, if, within ninety (90) days after the mailing of
any notice of termination or such later date as is thirty (30) days following the expiration of the cure
- period, if any, afforded Sublessee (the "Mortgagee Cure Period"), such Investor Limited Partner or
Subleasehold Mortgagee shall pay, or arrange to the satisfaction of Sublessor for the payment of, a
sum of money equal to any and all rents or other payments due and payable by Sublessee hereunder,
in addition to their pro rata share of any and all expenses, costs and fees, including reasonable
attorneys' fees, incurred by Sublessor in preparation for terminating this Sublease and in acquiring
possession of the Demised Premises, then, upon the written request of such Investor Limited Partner
or Subleasehold Mortgagee made any time prior to the expiration of the Mortgagee Cure Period,
Sublessor and the party making such request shall mutually execute, prior to the end of such
Mortgagee Cure Period, a new Sublease of the Demised Premises for the remainder of the term of
this Sublease, on the same terms and conditions, and with the same priority over any encumbrances
created at any time by Sublessor, its successors and assigns, which Sublessee has or had by virtue of
this Sublease; provided, however, that in addition to the above payments, such Investor Limited
Partner or Subleasehold Mortgagee shall pay to Sublessor a sum of morey equal to the rents and
other payments for such portion of the Demised Premises accruing from the date of such termination
to the date of the commencement of the term of such new sublease, together with its pro rata share
of all expenses, including reasonable attorneys' fees, incident to the preparation, printing, execution,
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delivery and recording of such new sublease. Such priority shall exist by virtue of the notice created
by this Sublease to any transferee of Sublessor or person receiving an encumbrance from Sublessor,
and the priority shall be self-operative and shall not require any future act by Sublessor. Such new
sublease(s) shall contain the same clauses subject to which this demise is made, and shall be at the
rents and other payments for such portion of the Demised Premises due Sublessor and upon the
terms as are herein contained. Sublessee(s) under any such new sublease(s) shall have the same
right, title and interest in and to, and all obligations accruing, under this Sublease as Sublessee has

under this Sublease.

(b)  If, within the Mortgagee Cure Period, more than one (1) request far a new
sublease shall have been received by Sublessor, priority shall be given (regardless of the order in
which such requests shall be made or received) to Investor Limited Partner and then to amy
Subleasehold Mortgagee making such a request in order of its priority of interest in the Demised
Premises. It shall be a condition of the effectiveness of any request for a new sublease that a copy of
such request is sent (with receipt for delivery) by Investor Limited Partner or Subleasehold
Mortgagee, as the case may be, to all other Mortgagees.

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

(d) Nothing herein contained shall be deemed to impose any obligation on the part
of Sublessor to deliver physical possession of the Demised Premises to such Investor Limited Partner
or Subleasehold Mortgagee or to its respective nominee until the new sublease(s) has been executed
by all pertinent parties. Sublessor agrees, however, that Sublessor will, at the cost and expense of
such Investor Limited Partner and Subleasehold Mortgagee or respective nominee, cooperate in the
prosecution of judicial proceedings to evict the then defaulting Sublessee or any other occupants of
the Demised Premises.

(e) If such Investor Limited Partner or Subleasehold Mortgagee or respective
nominee shall acquire a new sublease pursuant to this Article 21 and if, upon the termination of this
Sublease, Sublessee, but for such termination, would have been entitled to receive any amount
pursuant to the provisions of this Sublease, then Sublessor agrees that the same shall be paid to the
new sublessee, 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 Sublessee as if this Sublease had not terminated; subject however to
Sublessor's right to offset any damages accrued as a result of said termination.

¢9)] Upon the execution and delivery of a new sublease(s) pursuant to this Article
21, all Tenant Leases and any sublease which theretofore may have been assigned to Sublessor or

\
'
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have reverted to Sublessor upon termination of this Sublease, shall be assigned and transferred,
without recourse against Sublessor, by Sublessor to the sublessee under any such new sublease(s).

(g)  Nothing contained in this Sublease shall require any Investor Limited Partner
or Subleasehold Mortgagee or nominee, as a condition to its exercise of its right to enter into a new
Sublease, to cure any default of Sublessee not reasonably susceptible of being cured, in order to
comply with the provisions of this Section 21.5.

(h)  The provisions of this Section 21.5 shall survive any termination of this
Sublease.

Section 21,6 Limited Waiver of Sublessor Lien.

In order to enable Sublessee to secure financing for the purchase of fixtures, equipment, and
other personalty to be located on or in the Demised Premises, whether by security agreement and
financing statement, mortgage or other form of security instrument, Sublessor will from time 1o time,
upon request, execute and deliver an acknowledgment that it has waived its "Lessor's" or other
statutory or common law liens securing payment of rent or performance of Sublessee s other
covenants under this Sublease as to such fixtures, equipment or other personalty.

Section 21.7 No Subordination or Mortgaging of Sublessor's Title.

There shall be no subordination of Sublessor's interest in the Demised Premises to the lien of
any Subleasehold Mortgage financing nor shall Sublessor be required to join in such mortgage
financing. No Subleasehold Mortgagee may impose any lien upon the Sublessor's leasehold interest
in the Demised Premises.

ARTICLE XXII
Default by Sublessee or Sublessor

Section 22.1 Events of Default of Sublessee .

The following provisions shall apply if any one or more of the following "Evcnt(s) of Default
of Sublessee" shall happen:

(a) Default is made in the due and punctual payment of any rents, revenues, or
other monies payable to Sublessor under this Sublease when and as the same shall become due and
payable and such default shall continue for a period of thirty (30) days after written notice thereof
from Sublessor to Sublessee, with copies thereof to each Investor Limited Partner and Subleasehold
Mortgagee who shall have notified Sublessor of its name, address and interest prior to such notice; or

(t)  Defaultis made by Sublessee in keeping, observing or performing any of the
terms contained in this Sublease, and such default shall continue for a period of thirty (30) days after
written notice thereof from Sublessor to Sublessee setting forth with reasonable specificity the nature
of the alleged breach, with copies thereof to each Investor Limited Partner and Subleasehold
Mortgagee who shall have notified Sublessor of its name, address and interest prior to such notice; or
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in the case of such default or contingency which cannot with due diligence and in good faith be cured
within thirty (30) days, Sublessee fails within said thirty (30) day period to proceed promptly and
with due diligence and in good faith to pursue curing said default.

Section 22.2  Failure to Cure Default by Sublessee .

(a) If an Event of Default of Sublessee shall occur, Sublessor, at any time after the
periods set forth in Section 22.1 (a) or (b) and provided Sublessee has failed to cure such Event of
Default within such applicable period, shall give written notice to Sublessee and to any Investor
Limited Partner and Subleasehold Morigagee who has notified Sublessor in accordance with
Sections 21.3, specifying such Event(s) of Default of Sublessee and stating that this Sublease and the
term hereby demised shall expire and terminate on the date specified in such notice, which shall be at
least thirty (30) days after the giving of such notice, during which time Sublessee, Investor Limited
Partner and/or Subleasehold Mortgagee(s) shall have the right to cure such default, and upon the date
specified in such notice if the Event of Default has not been cured, then, subject, however, to the
provisions of Sections 21.5 herein, this Sublease and the term hereby demised and all nights of
Sublessee under this Sublease, shall expire and terminatg.

(b) If an Event of Default of Sublessee shall occur and the rights of Investor
Limited Partner and Subleasehold Mortgagees shall not have been exercised as provided within this
Sublease, then Sublessor at any time after the periods for exercise of rights as set forth under Section
21.5 herein shall have the following rights and remedies which are cumulative:

(1 in addition to any and all other remedies in law or in equity that
Sublessor may have against Sublessee, Sublessor shall be entitled to sue Sublessee for all damages,
costs and expenses arising from Sublessee's committing an Event of Default hereunder and to
recover all such damages, costs and expenses, including reasonable attomneys' fees at both trial and

appellate levels;

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

(ili)  toterminate any and all obligations that Sublessor may have under this
Sublease, in which event Sublessor shall be released and relieved from any and all liability under
this Sublease.

Section 22.3 Rights of Subleasehold Mortgagees and Investor Limited Partner.

(a) -If Sublessor shall have given notice to any Investor Limited Partner or
Subleasehold Mortgagee, as required by Section 21.4 herein, such Investor Limited Partner and
Subleasechold Mortgagee shall, have, and be subrogated to, any and all rights of Sublessee with
respect to the curing of any such Event of Default but shall also have the right to'extend the period of
time for curing of any such Event of Default for an additional period of sixty (60) days from the date
contained in the notigc given pursuant to Section 21.3 herein, or in the case of an Event of Default
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which cannot be cured within said sixty (60) day period, for such additional period as, with all due
diligence and in good faith, is necessary to cure the Event of Default.

(b)  Imespective of any other right a Subleasehold Mortgagee or Investor Limited
Partner may have to maintain this Sublease free from default, such Subleasehold Mortgagee or
Investor Limited Partner, as to any Event of Default of Sublessee that may not be cured by the
payment of money and which is not susceptible to curing by entry upon the Demised Premises or
otherwise, shall have the right to further extend the period of time within which to cure such Event of
Default of Sublessee for such additional period as, with all due diligence and in good faith will
enable such Subleasehold Mortgagee or Investor Limited Partner to institute proceedings, apply for
the appointment of a receiver for the purpose, among other things, of curing such Event of Default, if
such is susceptible to curing, and to acquire by foreclosure or otherwise, Sublessee's interest in this
Sublease, to effect a removal of Sublessee from the Demised Premises and, in the meantime and at
the earliest opportunity, to cure such Event of Default if such is susceptible to curing. In the event
the leasehold estate created by this Sublease shall have been duly acquired by such Investor Limited
Partner or Subleasehold Mortgagee or any purchaser at a foreclosure sale (hereinafter referred to as
"Foreclosure Purchaser") and such Event of Default of Sublessee shall have been duly cured, then the
notice of termination of this Sublease based upon Sublessee’s failure to timely cure such Event of
Default of Sublessee shall be deemed withdrawn, terminated and of no further force or effect. In the
event, however, that such Investor Limited Partner or Subleasehold Mortgagee or any Foreclosure
Purchaser fails to cure such Event of Default of Sublessee within the time periods set forth in this
Section 22.3, Sublessor reserves the right to {(and must do so to effect a termination) give such
Investor Limited Partner, Subleasehold Mortgagee or any Foreclosure Purchaser, by registered or
certified mail, return receipt requested, thirty (30) days’ written notice of termination of this Sublease
due to such failure by the Investor Limited Partner, Subleaschold Mortgagee or any Foreclosure
Purchaser to cure such prior Event of Default by Sublessee. After the giving of such notice of
termindtion to such Investor Limited Partner, Subleasehold Mortgagee or any Foreclosure Purchaser
and ppon the expiration of said thirty (30) days, during which time such Investor Limited Partner,
Subleasehold Mortgagee, or Foreclosure Purchaser shall have failed to cure such default, this
Sublease and the term thereof shall end and expire as fully and completely as if the date of expiration
of such thirty (30) day period were the day herein definitely fixed for the end and expiration of this
Sublease. If Sublessee or any Foreclosure Purchaser is in possession either personally or by a
receiver, Sublessee, Investor Limited Partner, Subleasechold Mortgagee or any Foreclosure Purchaser
or such receiver as the case may be, shall then quit and peacefully surrender the Demised Premises to
Sublessor. Notwithstanding anything contained herein to the contrary, such Subleasehold Mortgagee
shall not be required to institute foreclosure proceedings if it is able to acquire and does acquire
Sublessee's interest in the leasehold estate by any other means so long as such Subleasehold
Mortgagee fulfills all other requirements of this Section 22.3.

Sectjt;n 22.4 Surrender of Demised Premises .

‘ Upon any -expiration or termination in accordance with the terms and conditions of this
Sublease, Sublessee shall quit and peacefully surrender the Demised Premises to Sublessor.
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Section 22.5 Rights of Sublessor After Termination.

At any time or from time to time after such termination, Sublessor may, subject to the rights
of Investor Limited Partner and Subleasehold Mortgagee(s), relet the Demised Premises or any part
thereof, for such term or terms (which may be greater or less than the period which would otherwise
have constituted the balance of the term of this Sublease) arnd on such conditions (which may include
concessions or free rent) as Sublessor, in its reasonable discretion, may determine and may collect
and receive the rents therefor, so long as Sublessor uses normal and customary commercial practices

‘In attempting to relet the Demised Premises or any part thereof, and in collecting rent due from such
reletting during the balance of the term of the Sublease or any renewal thereof. Sublessor shall in no
way be responsible or liable for any failure 1o relet the Demised Premises or any part thereof, or for
any failure to collect any rent due for any such reletting.

Section 22.6 No Waiver by Sublessor.

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

conditions.

7 Section 22,7 Events of Default of Sublessor .

The following shall constitute an Event of Default by Sublessor: If default shall be made by
Sublessor in keeping, observing or performing any of the duties imposed upon Sublessor pursuant to
the termns of this Sublease and such default shall continue for a period of thirty (30) days after written
notice thereof from Sublessee to Sublessor setting forth with reasonable specificity the nature of the
-alleged breach; or, in the case of any such default or contingency which cannot, with due diligence

‘and in good faith, be cured within thirty (30) days, Sublessor fails within said thirty (30) day period
to proceed promptly after such notice and with due diligence and in good faith to cure said Event of
Default.

Section 22.8 Failure to Cure Default by Sublessor .

If an Event of Default of Sublessor shall occur, Sublessee, at any time after the period set
forth in Section 22.7 shall have the following rights and remedies which are cumulative:

.
t
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(a) In addition to any and all other remedies, in law orin equity, that Sublessee
may have against Sublessor, Sublessee shall be entitled to sue Sublessor for all damages, costs and
expenses arising from Sublessor's committing an Event of Default hereunder and to recover all such
damages, costs and expenses, including reasonable attorneys' fees at both trial and appellate levels.

(b)  To restrain, by injunction, the commission of or attempt or threatened
commission of an Event of ‘Default of Sublessor and to obtain a decree specifically compelling
performance of any such term or provision of the Sublease.

(c) To terminate any and all obligations that Sublessee may have under this
Sublease, in which event Sublessee shall be released and relieved from any and all liability under this
Sublease and shall surrender possession of the Demised Premises to Sublessor.

Section 22.9 No Waiver by Sublessee .

Failure by Sublessee to insist upon the strict performance of any of the terms of this Sublease
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 Sublease. None of the terms of this Sublease to be kept,
observed or performed by Sublessor, and no breach thereof, shall be waived, altered or modified
except by written instrument executed by Sublessec. No waiver of any default of Sublessor
hereunder shall be implied from any omission by Sublessee 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 Sublessee shall not be construed as a waiver of a subsequent breach
of the same covenant, term or condition.

ARTICLE XXIII
Quiet Enjoyment

Section 23.1 Grant of Quiet Enjoyment .

Sublessee, upon paying all rents, revenues and other monies herein provided for and
performing in accordance with the terms, agreements, and provisions of this Sublease, shall
peaceably and quietly have, hold and enjoy the Demised Premises during the term of this Sublease
without interruption, disturbance, hindrance or molestation by Sublessor or by anyone claiming by,
through or under Sublessor.

Section 23.2 Entire Agreement.

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

Section 23.3 Successors and Assigns .

The terms herein contained shall bind and inure to the benefit of Sublessor, its successors and
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assigns, and Sublessee, its successors and assigns (including Sublessees and Subleasehold
Mortgagees as appropriate and applicable), except as may be otherwise provided herein.

ARTICLE XXIV
Representations and Warranties

Section 24.1 Sublessor's Representations and Warranties .

Sublessor hereby represents and warrants to Sublessee that it has full power and authority to
enter into this Sublease and perform in accordance with its terms and provisions and that the parties
signing this Sublease on behalf of Sublessor have the authority to bind Sublessor and to enter into
this transaction and Sublessor has taken all requisite action and steps to legally authorize it to
execute, deliver and perform pursuant to this Sublease.

Section 24.2 Sublessee's Representations and Warranties .

Sublessee hereby represents and warrants to Sublessor that it has full power and authority to
enter into this Sublease and perform in accordance with its terms and provisions and that the parties
signing this Sublease on behalf of Sublessee have the anthority to bind Sublessee and to enter into
this transaction and Sublessee has taken ail requisite action and steps to legally authorize it to
execute, deliver and perform pursuant to this Sublease.

(signatures appear on the following page)
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EXHIBIT "A"

Copy of Lease dated December 19, 2008




GROUND LEASFE

THIS GROUND LEASI (this “LEASE") made as of the _/i?_w_ day of

A , 2008, is by and berween MIAMI-DADE COUNTY, a potitical
subdivision of the State of Florida, herein sometimes designated or referred to as the
“COUNTY" or the “LESSOR’ and ALONZ.Q MOURNING CHARITIES, INC, a Florida not-
for-profit corporation, hereinafter called the “LESSEE " Collectively, LESSOR and LESSEE
shall be referred to as the "PARTIES.™

ARTICLE1

RECITALS:

1.1.  WHEREAS, the COUNTY owns approximately 6.95 acres of land at 1600 NW
3" Avenue, Miani, Miami-Dade County, Florida as further described below; and

12.  WHEREAS the 1.ESSEE, desives 1o leusc it portion of such property from the
COUNTY, to devclop an affordablc multi-family residential housing complex; and

1.3.  WHEREAS. suid property is capable of being utilized for the construction of an
affordable multi-family housing structure and related parking facilities, and

1.4,  WHEREAS, the LESSEE, having thc legal authority to do so, has autherized the
leasc of said property and the constiuction of the development;

1.5. NOW, THEREFORE, in consideration of these presents, and for good and
valuable consideration, the receipt and sufficiency of which arce hereby acknowledged, LESSOR
and LESSEE hercby enter into this LEASE on the terms and conditions sei forth herein.

1.6.  The above recitals are true and do hereby constitute a part of this LEASE.
ARTICLE I1
PREMISES TO BE LEASED

2.}.  The LESSOR, for and in consideration of the restrictions and covenants herein
contained and pursuant 10 Florida Statutes Sections 125.38, hercby lcases to the LESSEE, and
the LESSEE hercby agrecs to lease from the LESSOR a portion of the property focated at 1600
NW 3 Avenue, Miami, Florida, which is legally described in EXHIBIT “A", attached hereto
and incorporated herein by reference, (the “DEMISED PREMISES™).

ARTICLE III
TERM OF LEASE
3.1.  The term of this LEASE shall become effective upon the dawe the last of the

LESSOR and LESSEE executes this Lease (the "Effective Date™). LESSEE shali take no action
to changc the physical nature of or otherwise commence any substantial construction upon the
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DEMISED PREMISES until the Commencement Date, as defined below. The term of the lease
shall expire sixty-five (65) years and one (1) day efter the Commencement Date (the “Term of
the Leasc™), unless this Lease is terminated carlier pursuant to the provisions contained herein.
The “Commencement Date” shall be the date that the LESSEE closes on its construction
financing and the syndication of federal low income housing tax credits for purposes of
constructing affordable housing for rental to qualified persons under Section 42 of the Intemnal

"Revenue Code of 1986 and the rcgulations promulgated thereunder, as amended (the “Code™)
awarded to LESSEE by the Florida” Housing Finence Corporation (“FHFC") (the *“Housing
Credits™).

In the event that the LESSEE: i) has not received written notice by December 31, 2011 from
FHFC that the Housing Credits have been allocated (the “Allocation Letter”), or i) fails to close
on the construction loan and syndication of the Housing Credits by December 31, 2012, or iii)
fails to obtain a construction Joan commitment as the basis for its Financial Plan, as set forth in
section 21.2.7 below, this Lease shall terminate automatically. A copy of the Allocation Letter
shall be delivered to LESSOR within thinty (30) days of its receipt by LESSEE. The Term of
this LEASE may only be extended, as allowed by the terms of this LEASE.

3.2. LESSEE agrees to submit an application to the FHFC for each application cycle
between the Effective Date of this LEASE and 2011. Prior to its submittal to the FHFC,
LESSEE shall submit a copy of each of its applications for the Housing Credits to the COUNTY
for the COUNTY s review.

3.3. LESSEE intends to apply to the COUNTY Office of Community and Economic
Development (“OCED") for approximately $300,000 in matching funds needed as part of its
Housing Credits application. The PARTIES acknowledge and agree that the COUNTY's review
and approval of the LESSEE's matching funds application shall fulfill the requirement for
submitting the Housing Credits application to the COUNTY as set forth in section 3.2 above.
Notwithstanding the foregoing, the LESSEE understands and agrees that there is no obligation of
the COUNTY or OCED to fund cither this $300,000 in matching funds or any gap funding and
that it is the obligation of the LESSEE to properly apply for said funds at the appropriate time.

ARTICLE IV
CONDITION AND USE OF DEMISED PREMISES

4.1.  As of the Effective Date of this LEASE, the DEMISED PREMISES consists of
land only. LESSEE has inspected the subject property and accepts the property in its "AS IS"”
condition as of the Effective Date of this LEASE. LESSOR makes no warranty as to soil and
subsurface conditions. LESSEE will perform or caused performance of all test borings and
subsurface engineering generally required at the site under sound and prudent engineering
practices, and will correlate the results of the test borings and subsurface engineering and other
avaijlable studies and its observations with the requirements of constructing the Development.
LESSEE agrees to use the DEMISED PREMISES for the express purpose of constructing its
project, as follows:
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4.1.1.  Approximately ninety five (95) affordable elderly residential housing units
(the “Residential Units™), all of which shall be rented to houscholds with incomes at or below
sixty percent (60%) of Adjusted Median Income, together with common areas and amenilies
appurtenant thereto, to be leased or provided to persons qualifying under Sec. 42 of the Code and
Miami-Dade County Surtax guidelines, and

4.1.2." T A parking structure that will include such number of spaces as s required
by the Approved Plans, defined herein (the “‘Parking Structure™), reserving to the LESSOR the
exclusive use of a number of parking spaccs in the Parking Structure, that, when added to the
number of parking spaces reserved to the exclusive use of LESSOR in surface parking lots on the
DEMISED PREMIESES or on LESSEE'S adjacent property, totals no less than one hundred and
seven (107) contiguous spaces, as selected by the LESSOR. The Residential Units, plus related
amenities, together with othcr improvements, fixtures and structures and the Parking Structure,
are hereinafter referved to as the “Development.™

4.1.3.  The Parking Structure is to be shared by and among: (i) LESSOR, as
owner of facilities adjacent to the DEMISED PREMISES, including child day care and social
services facilities (the “County Facilities”) and (i) LESSEE, for use by the tenants of the
Residential Units. LESSOR agrees that, subsequent to the Effective Date of this Lease, LESSOR
shall enter into a use sharing agreement with LESSEE establishing the rights and obligations of
the PARTIES for the shared use and maintenance of the Parking Structure servicing the County
Facilities and the Development (the “Shared Use Agreement”). The Shared Use Agreement shall
not require LESSOR to pay for repair, maintenance or operation of the Parking Structure.
Simultaneously with the execution of this Lease, LESSOR and LESSEE are entering into a
separate lcase whereby the COUNTY agrees to lease certain property to LESSEE for the
development of another proposed family multi-family residential facility to be located adjacent
to the DEMISED PREMISES (the “Adjacent Development”), which Jease (the “Adjacent
Development Lease"”) includes land for an edditional parking structure (the *Additional Parking
Structure™). LESSOR acknowledges that the reserved parking spaces as set forth in section 4.1.2
above may be allocated to LESSOR from either or both the Parking Structure and Additional
Parking Structure, but in no event shall the total number of reserved spaces to the COUNTY
exceed one hundred and seven (107) spaces. '

4.1.4. LESSOR further agrees that, subsequent to the Effective Date of this
Lease, LESSOR and LESSEE shall grant substantively to each other, all reasonable and
customary pedestrian and vehicular access and utility easements, over, through and under
LESSOR’s and LESSEE’s properly, neccssary or convenient for the construction, use and
operation of the Development and for the use of the existing County facilities.

4.2. No materal changes in the use described above are permitted without the express
prior written approvai of the Miami-Dade County Board of County Commissioners,

43. The Residential Units will be constructed on the DEMISED PREMISES in
accordance with the general timeline as set forth in EXHIBIT “B", which is attached hereto and
incorporated herein by reference.
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44. LESSEE, in its use of the DEMISED PREMISES, shall comply with all
applicable laws and regulations regarding waste and hazardous materials. In that regard,
LESSEE shall not do or suffer to be donc in, on or upon the DEMISED PREMISES or as may
affect the DEMISED PREMISES, any act which miay result in damage or depreciation of value
to the DEMISED PREMISES or any part thereof due to the releasc of waste or hazardous

_ materals on the DEMISED PREMISES.

4.5. LESSEE shall not do or suffer to be done in, on ocr upon the COUNTY’s
surrounding property, any act which may result in damage to or interference with, the
COUNTY's use of its surrounding property, including interference with the current availability
of persons to park in up to 107 parking spaces at the Culmer Center Neighborhood Service
Center and LESSEE shall be liable to repair any damage it causes. If the playground equipment
located on County property is moved or damaged due to construction of the Development, the
LESSEE shall replace such equipment with new equipment similar in standard, which is
acceptable to the County's Department of Human Services. If the playground equipment is
moved, it shall be moved to a location chosen by the County on County property and subject to
the direction of the County.

4.6. LESSEE shall not do or suffer to be done any act which may interfere with the
County's plans to rchabilitate or demolish and reconstruct the Culmer Neighborhood Service
Center buildings located on County owned property adjacent to the Demised Premises.

4.7. Notwithstanding the foregoing, the LESSEE agrees that:

(8) if LESSEE has not received an Allocation Letter for either the Development or the
Adjacent Development by December 31, 2010; and,

(b) the COUNTY has provided LESSEE no less than thirty (30) days’ notice in writing,
that it has a usc for a portion of the DEMISED PREMISES on either the Development or the
Adjacent Development ; then

upon the expiration of the above notice period, that portion of the DEMISED PREMISES
required by the COUNTY and described in its written notice to the LESSEE, shall be released
and removed from this Lease as a portion of the DEMISED PREMISES, by amendment to the
Lease, and this Lease, as amended, will remain in effect and otherwise unmodified.

(c) The Parties agree that the COUNTY may exercise its right to remove a portion of the
DEMISED PREMISES from this Lease, as set forth above, for any use, except for the
development of affordable housing. The Partics further agree that such removal will only affect
and reduce the size of the DEMISED PREMISES of either the Development or the Adjacent
Development, but not both.

ARTICLE YV -
RENT LEASE PAYMENTS

5.1, The ennual base rent shall be One Dollar ($1.00) per year (the “Base Rent”).
LESSEE will pay LESSOR the base rent for the entire initial Term, on the Commencement Date.
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The Base Rent will be paid at the address specified for LESSOR or such other address as
LESSOR may direct from time to time by written notice.

ARTICLE VI
. UTILITIES, INFRASTRUCTURE, TAXES AND ASSESSMENTS |

6.1. Al utilities shall be placed in the name of the LESSEE, and the -cost of all
utilities, including the cost of any infrastructure installed in conncction with eny utilities
pertaining to the DEMISED PREMISES, shall be paid by the LESSEE. LESSEE shall also
install or cause to be installed, at its sole cost or expense, all necessary connections between the
buildings constructed by it on the Demised Premises, and the water, sanitary and storm drain
mains and mechanical and electrical conduits and other utilities, whether or not owned by
LESSOR. LESSOR hereby grants to LESSEE the non-exclusive right to construct utility
infrastructure and connection and to tie-in to existing infrastructure and utility connections
serving the Demised Premises, 8s may be set forth in the Approved Plans. LESSEE shall pay the
cost of all utilities provided to the DEMISED PREMISES.

6.2. The LESSEE shall have the obligation to pay all taxes and assessments levied
upon or relative to the DEMISED PREMISES incurred subsequent to the Commencement Date,
unless LESSEE is granted an exemption therefrom by appropriate government badies.
LESSEE’s obligation to make any payments pursuant to this paragraph shall survive the
expiration or early termination of this LEASE. Notwithstanding anything set forth in this Article
V1 to the contrary, LESSEE shall only be lisble for the taxes and assessments {evied against,
upon or relative to the DEMISED PREMISES arising, accruing or assessed during the Term of
this LEASE.

6.3.  Any off-site improvements required to be performed, paid for or contrbuted to as
a result of the construction of the Development shall be paid for by the LESSEE or third-parties
other than the LESSOR. As part of the off-site improvements, LESSEE shall also be required to
incorporate into its development plan the fagade improvements of the businesses along NW 31
avenue, north of NW 16" street and 'south of NW 17" street, which abut the property. Such
improvements will be done at the sole cost and expense of LESSEE and its affiliates and
partners, in a time and manner acceptable to and approved by the LESSOR. The LESSEE agrees
that with the first of the Development or Adjacent Development to be built, it will contribute
$75.000 for the fagade improvements mentioned above and $50,000 with the other development.
The Mayor or his designee is authorized to execute or amend such Agreements as may be
required, following approval by the County Attomey's Office, to enforce this requirement and
LESSEE shall execute sny such agreements LESSOR deems necessary to enforce LESSEE'S to
make such improvements.

ARTICLE VII

MAINTENANCE

7.1.  The LESSEE agrees to provide, at its sole cost and expense, all maintenance and
repairs for the DEMISED PREMISES and the Development to be constructed thercon, both
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_exterior and interior, required to keep the DEMISED PREMISES in a state of good repair, and in
a safe and clean condition at all times, including but not limited to, the following (collectively
the “Maintenance Expenses™):

All construction or rehabilitation sites(s)

Janitorial and custodial services

Maintenance of all operating equipment i

All interior maintenance and repairs

Maintenance of all plumbing and electrical lines and equipment
Maintenance of all central air-conditioning and heating system equipment
Installation of all utilities, including sewer system

All exterior mainteoance and repairs, including roof repairs
Landscaping and lawn maintenance

The remova! of litter, trash and refuse

Maintenance of parking areas and structures

Maintenance of structures free of termites or any termite activity
Maintenance of elevator(s).

ErR-ImrnOmMmuOw»>

7.2.  If the LESSER fails to maintain the DEMISED PREMISES and effect repairs, the
LESSOR shall notify the LESSEE of the deficiency. Failure of LESSOR to notify Lessee of the
deficiency shall not relieve LESSEE of LESSEE's abligation to affect such repairs or maintain
the DEMISED PREMIISES. If the LESSOR causes the repair, after no less than thirty (30) days
prior notice, or immediately in case of an emergency, the LESSEE is responsible for payment for
such repairs within thirty (30) days of presentation of an invoice. Failure to affect repairs or
promptly rcimburse LESSOR shell constitute an event of default under the LEASE and shall
entitle the LESSOR to cancel the LEASE pursuant to the remedies set forth in Article XXI of
this LEASE.

ARTICLE VIl
CONSTRUCTION

8.1.  Itis hereby agreed that the DEMISED PREMISES shall be left in its natural state
insofar as possible and that said lands shall be utilized only for the purposes as are outlined
above. However, the LESSEE, at its own expense, shall make such improvements, as provided
herein, upon said land as shall be reasonably necessary to place the DEMISED PREMISES in
such state or condition that they may be used for the purposes for which this LEASE is made and
entered into, Such improvements are to be at the sole cost and expense of the LESSEE. All
phases of construction required pursuant to this LEASE shall be completed by: (i) June 30, 2012
if LESSEE receives the Allocation Letter in 2009; or (ii) June 30, 2013 if LESSEE receives the
Allocation Letter in 2010; or (iii) June 30, 2014 if LESSEE receives the Allocation Letter in
2011, unless a later date is approved in writing by the County Manager or his designee.

8.2. Development Plans.

8.2.1. COUNTY Approval of Plans. No clearing or excavation of any portion of
the Demised Premiscs shall be commenced until the Plans (as defined below) for the
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Developrient planned thercon have been approved in writing by the COUNTY, as applicable, as
more particularly set forth in this Section 8.2. COUNTY shall designatc the department, division,
or office 1o perform all functions under this section 8.2 and shall notify LESSEE of such
designation not later than June 30, 2009. The COUNTY smay at any time, and in the COUNTY'S
sole and absolute discretion, designate a different department or office to perform the functions
under this section and shall give LESSEE notice of such change. No building, wall, structure or
other improvement constituting the Development shall be commenced, erected or placed on any
portion of the Project Sile unt) the Plans for sam¢ have been approved in writing by the
COUNTY, pursuant to this Section 8.2. Each building, wall, structure or other improvement
constituting the Development shall be constructed by the LESSEE in substantial accordance with
the Plans, all as approved by the COUNTY, in accordance with this Seclion 8.2 (the *Approved
Plans”). Thc term “Plans™ as used in this Agreement shall mean plans, drawings and outline
specifications providing dclails as to: (i) the volume of all improvements to be constructed
(including, without limitation, the height, sctbacks, projecting elements, entries and access ways
of all such improvements); (ii) roof-level design, (iii) elevations and facades of all improvements
(including elements such as windows, spacing and size of fenestrations, balconies, canopies,
cornices, moldings and ormamentation lines and cxlerior details); and (iv) exterior finishing
malterials, lighting plans and architectural treatment of machinery and equipnient visible [rom the
cxlerior of the Development, The Plans shall be substantially consistent with the LESSEE'S
Application for the Leaschold, which was submitted and was the inducement for the passage of
County Resolution No. R- /g("z]"o . The COUNTY shall not unreasonably
withhold its approval of the Plans. Under this Section 8.2, the COUNTY shal! not be liable 10
the LESSEE or any third party as a result of its approval of any Plans; and the LESSEE shail
indemnifly and hold harmless the COUNTY, its officers, employces and agents from any and all
claims arising out of or relating to the COUNTY's approval of the Plan.

82.2. Plan Approval Process. The COUNTY shall have a period of thirty (30)
days after receipt of two (2) counterpart copies of the Plans to advise the LESSEE in writing of
their approval or disapproval of the same. The COUNTY shall notify the LESSEE on or before
the thirtieth (30) day following receipt of the Plans of any disapproval of said Plans together with
the specific reasons therefor and the steps necessary to cotrect the same. In the cvent of a
disapproval of which the LESSEE is duly notified, the LESSEE shalf, within thirty (30) days
after the dale they receive the notice of such disapproval, resubmit such Plans to the COUNTY
altered to meet the grounds of disapproval. Any resubmission shall be subject to review and
approval by the COUNTY pursuant to the Plan Approval Process (as defined below), uniil the
samc shall be finally approved by the COUNTY, provided, howcver, after resubmission of the
Plans to the COUNTY, the COUNTY shall have a period of thirty (30) days afier receipt of the
Plans to advise the LESSEE in writing of their approval or disapproval of the same. Afler
appraval of any particular Plans by the COUNTY, the approval as to those Plans may not be
subsequently withdrawn or rcjected (the preceding approval process is defined herein as the
“Plan Approval Process”). No approvals by the COUNTY of any Plans pursuant to this Section
8.2 shall release the LESSEE of any abligation they may have at taw 1o file the Plans with any
appropriale department of the COUNTY or any other governmeanial authority having jurisdiction
thereover, or to obtain any building or other permit or approval required by law, regulation or
ordinance. All Plans as finally approved by the COUNTY shall be initialed by an authorized
representative of the COUNTY and the LESSEE, and shall be and are incorporated into this
Agreement by this reference, and such Plans shall be deemed conclusive evidence that the
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COUNTY has accepted such Plans as being in conformity with the requirements of this
Agreement. The foregoing shall in no way be decrned to inhibit, restrict or require the exercise
of the COUNTY'’s police power or actions of the COUNTY when acling in a quasi-judicial

capacity.

- 823. Construction Plans. Prior to the commencement of construction of the
Development on the Demised Premises, the LESSEE shall submit 10 the COURTY Tinal detailed
working plans and specificetions, including, without limitation, foundation, structural, electrical
and mechanical drawings and specifications as required by COUNTY Code.

8.24, Notice of Commencement. LESSEE shall promptly provide a copy of the
recorded Notice of Commencement to COUNTY.

8.25. Changes to Plans. The LESSEE shall not materially change or modify the
Approved Plans without the COUNTY's prior written consent, which shall not be unreasonably
withheld provided that the change is consistent with the approved Plans. Any such requested
modification of the Approved Plans shall be submitted to the COUNTY for review in accordance
with the Plan Approval Process, provided, however, that the time period for review shall be
thirty (30) days. The COUNTY agrecs that it shall approve any change which is in fact in
substantial accordance with the approved Plans.

82.6. Conformity of Plans. All work by the LESSEE with respect to the
Development shall be in substantial accordance with the Approved Plans, this Agreement and
applicable governmental permits, laws, codes, ordinances and regulations.

8.2.7. Construction Coptract(s). The LESSEE shall engage a general
contractor(s) having experience commensurate with the size and scope of the Development and
the financial ability to perform their obligations to complete the Development. The LESSEE
shall provide the COUNTY with a copy of the proposed construction contract(s) for review. The
COUNTY shall have the right to review the construction contract only to determine that the
contract: (i) is fully one hundred percent (100%) bonded as to both payment and performance in
favor of the COUNTY and the LESSEE (and/or any other affected party if required by
applicable law), as co-obligees and as their intercsts may appear; (ii) is with a general
contractor(s) meeting the requirements of this Section 8.2.7; (iii) contains & definition of
“completion” or “substantial completion” which is the same or more stringent than the definition
of Substantia]l Completion set forth in Section 8.2.9 below; (iv) requires construction of the
Development in substantial accordance with the Approved Plans: (v) requires campletion of the
Development within the term of this Agreement; (vi) includes usual and customary liguidated
damage clauses or incentives for timely completion: and (vii) includes a provision that neither
the contractor thercunder, nor any subcontractor, shall licn the COUNTY s fee simple interest in
that portion of the Demised Premises that is the subject matter of the contract. If the COUNTY
reasonably determines that the construction contract(s) is not in accordance with the foregoing,
then the COUNTY shall give notice of such to the LESSEE together with a written list of
provisions in the construction contract(s) which it determines do not comply with clauses (i)
through (vii) above, and accordingly require madification, within thirty (30) days of submission
to the COUNTY.
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8271 The LESSEE shall cooperate with the Miami-Dade County
Department of Business Development (“DBD”) to identify and establish appropriate Community
Small Business Enterprise (“CSBE") measures including goals and local workforce goals under
the Community Workforce Program Provisions (“CWP") for the construction trade and {abor
work associated with the construction.

8272 LESSEE and the general contractor(s) retained hereunder shall =~

comply with all CSBE subcontractor and local workforce goals established by DBD and comply
with all other requirements of CSBE participation provisions and Community Workforce
Program Provisions.

8.2.7.3 Any general contraclor(s) retained hereunder shall, and shall
require all subcontractors to (i) comply with all periodic monitoring and other compliance
documcntation required by DBD in connection with the CSBE Participation provisions, the CWP
and the Responsible Wages ordinance; (ii) grant to DBD all rights of access 1o records of the
general contractor and subcontractors for monitoring and compliance with the foregoing; and
(iii) comply with all enforcement actions and pay any sanctions imposed by DBD for non-
compliance with thc foregoing. The foregoing requirements shall be included in the gencral
contractor’s construction contract and subcontractor bid package and subcontract.

8.274 Any general contractor(s) retained hereunder shall have an
affirmative action plan filed with and approved by the DBD which plan shall be in accordance
with Miami-Dade County Ordinance No. 82-37 and shall be in effect for the entire term of its
construction contract with the LESSEE.

8.2.8. COUNTY's Inspection. The LESSEE shall be responsible for inspecting
the construction and work being performed by the general contractor(s) to determine if said
construction and work are being performed in substantial accordance with the Approved Plans.
Monthly reports of their inspections shall be included within the Progress Reports (as defined
below). The COUNTY shall have the right to inspect the Development from time (o time lo
verify the LESSEE's reports. The LESSEE shall cooperate (and shail cause their general
contractor(s) and any other contractors, subcontractors, employees and agents to cooperate) fully
with all such inspcctions and examinations. In making the forcgoing inspections, the COUNTY
will take care so as not to interfere with the progress of construction of the Development.

8.29. Acknowledgement(s) of Final Completion. Upon the “Substantial
Completion” (as defined below) of the Development on any portion of the Demised Premises,
the COUNTY shall furnish the LESSEE with an instrument acknowledging the completion of
the Development end evidencing the COUNTY's acceptance of the Development (the
“Acknowledgement of Final Completion”). For the purposes hereof, “Substantial Compietion”
or “Substantially Completed™ shall mean such lime as: (i) the Development have been completed
in substantial accordance with the Approved Plans, except only for minor punch list items of
detail and decoration; (ii) a temporary certificale of occupancy or unconditional certificate of
occupancy (if required or applicable) has been issued by the appropriate governmental agency
with respect to. the Development; and (iii} the COUNTY has received a signed and sealed
professional certification from an architectural or engineering firm reasonably acceptable to the
COUNTY that the Development are completed in substantial accordance with the Approved
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Plans, except only for minor punch list items of detai! and decoration. The Acknowledgement of
Final Completion shall only be issued upon a determination by the COUNTY (which shall not be
unreasonably withheld, delayed or conditioned) that the Development have been Substantially
Completed, and upon COUNTY"s receipt from the LESSEE of the following:

8.2.9.1  two (2; sets of as-built final Plans for the Development; and

8292 a final affidavit and release of lien from the LESSEE's general
conlractor(s) attesting to the rcceipt and payment of all obligations relating to construction and

development of the Development and final releases of lien by all lienors, subject to final payment
by the LESSEE under this Section 8.2.8.

If the COUNTY reasonably determines not to issue the Acknowledgement of Final Completion
in accordgnce herewith, the COUNTY shall, within thirty (30) days after written request from the
LESSEE, provide the LESSEE with a writlen statement indicating in what respects the LESSEE
have failed to Substantially Complele the Development, and what measures and acts, the
COUNTY reasonably believes are necessary for the LESSEE to take or perform in order to
obtain such Acknowledgement of Final Completion pursuant to this Section 8.2.9. The issuance
of the Acknowledgement of Final Completion shall be conclusive evidence of the full
compliance by the LESSEE of all requirements of this Agreetnent as 10 the Development. After
issuance of an Acknowledgement of Final Completion, such acknowledgement may not be
revoked by the COUNTY.

8.2.10. Warranty. The LESSEE shall cause the COUNTY (o be provided with a
usual and customary one (1) year contractor warmranty in connection with all Development
constructed by the LESSEE on any portion of the Demised Premises.

8.2.11. Commencement of Construction. Subject to “Force Majeure” (as defined
below) and the satisfaction of the conditions precedent set forth in this Lease, the LESSEE shall

commence construction of the Development and, at all times, proceed diligently to Substantial
Completion in substantial accordance with Exhibit B.

8.2.12. Progress of Construction. -The LESSEE shall commence construction of
the Development and at al} times continuously proceed with said construction, subject to Force
Majeure, The LESSEE shall keep the COUNTY advised of the progress of the Development
through monthly progress reports (the “Progress Reports”) in form and substance reasonably
agreed to by the COUNTY and the LESSEE, delivered to the COUNTY on or before the
fifteenth (15th) of each month containing information for the immediately preceding month. In
the scheduling of construction work on the Project Site, the LESSEE shall take reasonable steps
to minimize interference with the normal traffic flow and operations of the County facilities, in
and around the Project Site in a system and manner reasanably acceptable to the COUNTY., The
LESSEE shall perform all work in 8 good and professional manner and consistent with and
substantially in accordance with the Appraved Plans.

8.2.13. Compliance with Laws. The Development will be constructed by the
LESSEE in accordance with applicable statutes, laws, ordinances, rules, regulations, and orders,
including, without limitation, those regarding the storage, use, removal, disposal, handling and
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transporiation of Hazardous Substances (as defined below), provided that nothing hercin shall
limit the right of the I ESSEE or contractor to contest the validity or enforceability of any such
statute, law, ordinance, rule, regulation, or order with which the LESSEE may be required to
comply. As used herein, the term “Hazardous Substances” mean any flammable explosives,
radioactive materials, friable asbestos, electrical transformers, batteries and any paints, solvents,
. _.chemicals, or.petrolenm products, as well as any substance or material defined or designated as a

hazardous or toxic waste material or substance, or other similar term by any federal, state,
municipal or local environmental statute, regulation or ordinance presently or hereinafter in
effect, as such statute, regulation or ordinance may be amended from time to time,

8.2.14. Force Majeure shall be defined as any event or condition beyond the
control of LESSEE or the COUNTY, including, without limitation, strikes, labor disputes, acts of
God (expressly including, but not limited to, tropical storms, hurricanes, earthquakes, and
tsunamis), the elements, governmental restriclions, regulations or controls, enemy action, acts of
lerrorism, wars, riots, major upheaval, civil commotion, fire, casualty, or accidents, which causes
delay.

ARTICLE IX
CONSTRUCTION RELATED LIENS

9.1.  All persons, firms or corporations dealing with the LESSEE, if any, in respect to
the furnishing of any labar, services or materials for any Development, are hereby placed on
notice that po liens of any nature or character shall be imposed upon or enforced against
LESSOR'S interest in the DEMISED PREMISES or Development, but the interest of the
LESSEE in the DEMISED PREMISES only shall be relief for payment of the cost of such
Development. The LESSEE shall include language to the effect of the foregoing sentence in all
its agreements, if any.

9.2, The LESSEE agrees that it will not permit any mechanic, materialmen or other
liens 1o stand against the DEMISED PREMISES for work or materials fummished to the LESSEE
for the DEMISED PREMISES, it being provided, however, that the LESSEE shall have the right
10 contest the validity thercof. The LESSEE shall immediately pay any and all judgment decrees
rendered against the LESSEE, following the conclusion of such legal processes (including all
available appeals), with all proper costs and charges, and shall cause any such liens to be
released of record without cost to the LESSOR.

9.3.  This Section shall not apply to Leaschold Mortgages authorized by this LEASE.
ARTICLE X
TITLE TO DEVELOPMENT

10.1. Pror to the expiration, termination, or cancellation of this LEASE, title to all
Development on the DEMISED PREMISES and all assets and personal property incorporated
into such Development shall be vested in the LESSEE, provided, however, in the event the
DEMISED PREMISES are subleased to SUBLESSEE (as defined below) pursuvant to the
provisions of Article XII and SUBLESSEE constructs the Development, such Development shall
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be vested in SUBLESSEE, as long as the Development is used for public and community interest
and welfare, and in accordance with and as authorized by this LEASE. However, the LESSEE
agrees that it will not resell, lease, mortgage, or encumber or otherwisc dispose of any part of the
Development except in accordance with this LEASE. Upon expiration, termination, or
cancellation of this LEASE, title to the Development on the DEMISED PREMISES and all
_.assets.and personal property-incorporated inio.such Development, other than pesonalty whichis
not permanently affixed to the DEMISED PREMISES, shall thereafter be vested in the LESSOR
without payment by the LESSOR to the LESSEE.

10.2. The LESSOR shall have no liability or obligation to the LESSEE's contractors,
subcontractors, and materialmen performing work on or supplying materials for construction of
the Development. The LESSEE warrants that no mortgage, liens, or other encumbrances
whatsoever will be placed against the DEMISED PREMISES and the Development thereon by
LESSEE. Notwithstanding anything contained herein to the contrary, any provision in this
Article restricting or prohibiting the sale, leasing, mortgaging or other encumbrance of the
Demised Premises (including the Development) shall not prohibit LESSEE from: (i) entering
into the Leasehold Mortgages authorized by this LEASE (and any associated regulatory
agrecments or other restrictive covenaats tequired by such Leasehold Mortgages), (ii) leasing the
Residential Units, or (iii) entering into any extended low income housing agreement as may be
required by the Florida Housing Finance Corporation in connection with the award of tax credits
for the construction of the Development.

ARTICLE XI
DESTRUCTION OF PREMISES; CONDEMNATION

11.1. In the event that any improvements to the DEMISED PREMISES should be
desttoyed or so damaged by fire, windstorm, or other casualty to the extent that such
improvements are rendered unfit for the LESSEE's purposes, LESSEE shall restore the
Development to good condition as soon as practical thereafier as set forth below. If the
insurance proceeds are insufficient to restare the DEMISED PREMISES as required by this
paragraph, then LESSEE shall give prompt written notice to LESSOR after the occurrence of
any fire, carthquake, act of God or other casualty to the Development or any portion thereof.
Subject to Section 11.2 below, if during the Term, the Development shall be damaged or
destroyed by casualty, LESSEE shall repair or restore the Development, so long as it is lawful to
do so and there are adequate. insurance proceeds available to LESSEE for that purpose. In the
event that more than fifty percent (50%) of the value of the Development and/or the DEMISED
PREMISES are damaged or destroyed, and LESSEE shall determine (or if SUBLESSEE shall so
determine pursuant to the Sublease, as defined below) subject to the rights of the Leaschold
Morigagees and the obligations of the grantor under such Leaschold Mortgages, and shall notify
LESSOR in writing within thirty (30) days after settlement of any claim with the insurer, that it
is not cconomically practical to restore the DEMISED PREMISES 1o substantially the same
condition in which they existed prior to the occurrence of such casualty, then LESSEE may
terminate this LEASE as of a date that js not less than thirty (30) days after the date of such
notice. If LESSEE terminates this Lease pursuant to this Section, LESSEE shall surrender
possessian of the Premises to LESSOR upon termination and assign to LESSOR all of its right,
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title and interest in and to the proceeds from LESSEE's insurance and the proceeds of any
insurance shall be disbursed as provided in Section 11.2 below.

11.2. In the event that this LEASE is terminated pursuant to Section 11.1 above, the
insurance proceeds received as the result of such casualty shall be distributed as follows: (a) first,
ta_the holders af_the Leasehold Mongages in _their order_of priodty 1o the extent of any
indebtedness then owed to the Leasechold Mortgagees;, (b) second, LESSOR shall be paid an
amount sufficient to remove any improvements not repaired and to retum the DEMISED
PREMISES to the level of the adjacent streets, (c) third, LESSEE shall be paid an amount equal
to the then unamortized costs of construction of the Development (including any alterations or
modifications thereto), provided, however, if LESSEE and SUBLESSEE have entered into the
sublease and the Development are constructed and insured by SUBLESSEE, any amounts
payable to LESSEE under this clause (c) shall be paid to SUBLESSEE, and (d) the balance, if
any, of such insurance proceeds shall be assigned or paid over to LESSOR.

[1.3. If, by exercise of the right of eminent domain or by conveyance made in response
to the threat of the exercise of such right (in either case a "Taking”), all of the DEMISED
PREMISES are taken, or if so much of the DEMISED PREMISES are taken that the DEMISED
PREMISES cannot reasonably be used by LESSEE for the purposes for which they were used
immediately before the Taking, then this LEASE shall, subject to the requircments of the
Leasehold Mortgages, at LESSEE's sole option, terminate on the eatlier of the vesting of tide to
the DEMISED PREMISES in the condemning authority, or the taking of possession of the
DEMISED PREMISES by the condemning authority; provided, however, if LESSEE and
SUBLESSEE have entered into the sublease, LESSEE may not elect to terminate this LEASE
without the prior written consent of SUBLESSEE and all Leasehold Mortgagees and Investor
Limited Partner, as defined below.

11.3.1. LESSOR and LESSEE agrec that, in the event of a Taking that does not
result in the termination of this LEASE pursuant to this Article, this LEASE shall continue in
effect as to the remainder of the DEMISED PREMISES, and the net amounts owed or paid to the
Parties or to which either of the Parties may be or become enlitled by reason of any Taking or
pursuant to any agreement with any condemning authority which has been made in settement of
any proceeding relating to a Taking, less any reasonable, unreimbursed costs and expenses
incurred by the Panies in collecting such award or payment (the “Net Condemnation Award”),
will be disbursed under applicable laws and regulations, and to the extent permitted by the
forcgoing, in accordance with subsection 11.3.3 below to LESSEE and/or any Leaschold
Mortgagees, if the terms of the Leasehold Mortgage so require. Such Net Condemnation Award
shall be used so as to make the Demised Premises and Development, including any necessary
construction, complete, unified and efficient, as nearly as reasonably possible to the condition
existing prior to the Taking, subject to any applicable requirements of any Leasehold Mortgage.

11.3.2. If there shall be a temporary Taking with respect to all or any part of the
DEMISED PREMISES or of LESSEE's interest in this LEASE, then the term shall not be
reduced and LESSEE shall continuec to pay in full all rents, impositions and other charges
required hercin, without reduction or abatement thereof at the times herein specified; provided,
however, that LESSEE shall not be required to perform such obligations that LESSEE is
prevented from performing by reason of such temporary Teking.

HAW-REDA38354 - Housing Trust GADO\Leases with M«D County\Ground Lesse agrecment, elderly doc
13




11.3.3. If there is a Taking, whether whole or partial, LESSOR and LESSEE shall
be entitled to receive and retain such separate awards and portions of lump sum awards as may
be allocated to their respective iaterests in any condemnation proceedings, or as may be
otherwise agreed. If the DEMISED PREMISES shall be restored as is contemplated in
subsection 11.3.1 above, LESSEE shall be entitled to recover the reasonable costs and expenses
incurred-in such.restoration out-of.any_-Net_Condemnation. Award, as_determined.by.such.award.
Thereafter, if the condemning authority does not make separate awards, the parties agree that any
Net Condemnation Award will be allocated between them on a proporlionate basis, taking into
account factors including the value of the land, the value of the Development and the remaining
term of this LEASE. If the parties arc unable to agree as to the exact percentage of such
allocation and the parties are unablc to agree as to amounts that are to be allocated to the
respective intercsts of each party, then cach party shall select an independent M.A.L real estate
appraiser (an “Appraiser”). Each Appraiser shall separately determine the amount of the balance
of the Net Condemnation Award that is to be allocated to each party. If the percentage allocated
to LESSOR by one Appraiser is within' ten percent (10%) of the percentage allocated to
LESSOR by the other Appraiser, then the two percentage allocations shall be averaged and such
average percentage shall be the percentage to be allocated 10 LESSOR, with the remaining
percentage of the balance of the Net Condemnation Award to be allocated to LESSEE. If the
percentage allocated to LESSOR by one Appraiser is not within ten percent (10%) of that
allocated to LESSOR by the other Appraiser, then the two Appraisers shall select 2 third
Appraiser, who shall independently determine the percentage of the balance of the Net
Condemnation Award that should be allocated to each party; and the average of the percentages
determined by the three Appraisers to be atlocable to LESSOR shall be the percentage that is
allocated to LESSOR, and the remaining percentage of the balance of the Net Condemnation
Award shall be allocated to LESSEE. If necessary to engage a third Appraiser, such Appraiser
shall be engaged jointly by LESSEE and LESSOR. The costs of all Appraisers engaged under
this Section 11.3.3 shall, in the aggregate, be split equally by LESSEE and LESSOR. Nothing
herein prohibits any party from secking the determination of a count of competent jurisdiction as
to the value of each party’s interest in the Demised Premises.

11.3.4. If any Leaschold Mortgage exists, the Leasechold Mortgagee(s), to the
extent permitted by law, shall be made a party to any Taking proceeding.

ARTICLE XII
ASSIGNMENT; SUBLEASE

12,1, The LESSEE shall not assign or transfer its interest in this LEASE without the
written approval of the LESSOR. Notwithstanding the foregoing, LESSOR and LESSEE agree
that LESSEE may assign this LEASE 1o & limited partnership of which the LESSEE, a not-for-
profit affiliate of LESSEE, or a limited liability company affiliate of LESSEE, is a general
partner.

12.2.  Notwithstanding anything construed in this LEASE to the contrary, the LESSOR
acknowledges and agrees that LESSEE intends to sublet the DEMISED PREMISES 1o AMC
HTG 2, LTD,, a Florida limited partnership, ("SUBLESSEE") pursuant 1o a sublcase (the
“Sublease™) whereby SUBLESSEE will agree to construct and insure the Development, in
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accordance with the provisions and subject to the requirements of this LEASE. For so long as
the Sublease is effective, LESSOR agrees (i) 1o accept performance by SUBLESSEE of any
and/or all of LESSEE s obligations hereunder as if same had been performed by LESSEE, and
(ii) LESSOR may enforce directdy against SUBLESSEE any rights or remedies of LESSOR
hereunder, as though SUBLESSEE and LESSOR were in direct contractual privity and as though
this LEASE was-between SUBLESSEE_and LESSOR. .Furthermore, LESSOR_acknawledges.
that SUBLESSEE intends to finance construction of the Development and other improvements,
in part, with an equity investment to be provided by third party investors (the “Investor Limited
Pastner™). The aforedescribed Sublease shall be effective and valid without any further approvals
or consents of LESSOR.

ARTICLE X1l
SIGNS

13.1.  Signs will be of the design and form of lettering mutually agreed to by LESSOR
and the LESSEE. The cost of design and painting is to be paid by the LESSEE. All signs shall
be removed by the LESSEE at the termination of this LEASE and any damage or unsightly
condition caused to the Demised Premises because of or due to said signs shall be satisfactorily
corrected or repaired by the LESSEE. The LESSOR can disallow only signs which have not
been previously approved.

ARTICLE X1V
NO LIABILITY

14.1, Al personal property placed or moved onto the DEMISED PREMISES shall be at
the risk of the LESSEE or the owner thereof. The LESSOR shall not be liable to the LESSEE
for any damage to said personal property unless caused by or due to the negligence of the
LESSOR, the LESSOR's agents or employees, subject to all Jimitations of Florida Statutes,
Section 768.28.

ARTICLE XV
LESSOR’S RIGHT OF ENTRY

15.1. The LESSOR or any of its agents, shall have the right 1o enter onto the DEMISED
PREMISES during all reasonable working hours, 1o examine the same or 10 make such additions,
inspections, or alterations as may be deemed necessary for the safety, comfort, or preservation
thereof of thc DEMISED PREMISES and to determine if the DEMISED PREMISES are being
maintained in good condition, provided that to do so shall not unreasonably interfere with
LESSEE's activities. Such periodic inspections may also be made to determine whether the
LESSEE is operating the DEMISED PREMISES in compliance with the terms and provisions of
this LEASE.
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ARTICLE XVI

INTENTIONALLY DELETED

ARTICLEXVII
LIABILITY FOR DAMAGE OR INJURY

17.1. The COUNTY shall not be liable for any damage or injury which may be
sustained by any party or person on the DEMISED PREMISES other than damage or injury
caused by the negligence of the COUNTY, its cmployees or agents, subject to all limitations of
Florida Statutes, Section 768.28.

ARTICLE XVII
PEACEFUL POSSESSION

18.1. Subject to the terms, conditions and covenants of this LEASE, the LESSOR
agrees that the LESSEE shall and may peaccably have, hold and enjoy the DEMISED
PREMISES, without hindrance or interruption by the LESSOR.

ARTICLE XIX
INDEMNIFICATION AND HOLD HARMLESS

19.1. The LESSEE shall protect, defend, using atlomeys reasonably acceptable to the
LESSOR and hold the LESSOR and its officers, agents, and employees completely harmless
from and against any and all liabilities, losses, suits, claims, judgments, fines, or demands arising
by reason of injury or death of any person or damage to any property, including all reasonable
costs for investigation and defense thereof (including but not limited to reasonable attorneys’
fees, court costs, and expert fees, in connection with administrative hearings and litigation
through all levels of trial and appellate proceedings), of any nature whatsoever arising out of or
incident to this LEASE and the use or occupancy of the DEMISED PREMISES or the acts or
omissions of officers, agents, employees, contractors, subcontractors, licensees, or invitees of the
LESSEE regardless of where the injury, death or damage may occur, unless such injury, death,
or damage is caused by the negligence of the LESSOR, its employees or agents. The LESSOR
shall give to the LESSEE reasonable notice of any such claims or actions. The provisions of this
Anticle shall survive the expiration or carly lcrmination of this LEASE.

ARTICLE XX
SUCCESSORS INTEREST

20.1. It is hereby covenanted and agreed beiween the PARTIES that all covenants,
conditions, agreements, and undertakings contained in this LEASE shall exiend to and be
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binding on the respective successors and assigns of the respective PARTIES hereto, the same as
if they were in every case named and expressed.

ARTICLE XXI1
. DEFAULT, REMEDIES, AND TERMINATION

21.1. If the LESSEE fails to pay when due amounts payable under this LEASE or to
perform any of its other obligations under this LEASE, LESSOR, afier thirty (30) days' prior
* writien notice 1o LESSEE and without waiving any of its rights under this LEASE, may pay such
amount or perform such obligations. All amounts so paid by LESSOR and all reasonable costs
and expenses incurred by LESSOR in connection with the performance of any such obligations,
will be payable by LESSEE to LESSOR within thirty (30) days of demand.

21.2. At the option of the LESSOR, the occurrence of any of the following events shall
constitute an Evcnt of Default by LESSEE:

21.2.1. Failure of the LESSEE ta operate the DEMISED PREMISES substantially
in accordance with its approved uses; material non-performance of any covenant of this LEASE
by the LESSEE or any of its subcontractors, agents or licensees, including 2 failure to rent all of
the residential units to households with income &t or below sixty percent (60%) of adjusted
median income as required by this Lease Agreement and such breach continues for a period of
thirty (30) days after written notice by LESSOR (o LESSEE; provided, however, if the LESSOR
determines that the nature of the breach is such that it cannot be cured by LESSEE within the
period of thirty (30) days, the LESSOR shall not declare the LESSEE to be in default of this
LEASE, as long as LESSEE has commenced the curing of such default within such thirty (30)
day period and prosecutes in good faith, as dctermined by the LESSOR, the curing of same
continuously thereafier until the same is, in fact, cured. '

21.2.2. Abandonment or vacation of the DEMISED PREMISES by the LESSEE
before the end of the term of this LEASE, for ten (10) days or more,

- 2123, The failure of the LESSEE to correct destruction of the DEMISED
PREMISES, if required in writing by the LESSOR, pursuant to the provisions of Article XI.

21.2.4. Failure to obtain a Certificate of Occupancy in accordance with the

schedule attached as EXHIBIT “B”.

21.2.5. Failure 10 pay the annual rent when due or to reimburse the LESSOR, as
required by this Article for more than thirty (30) days after writlen notice from LESSOR.

21.2.6. Failure 10 apply for Housing Credits, as required by this Lease Agreement
or to use best cfforts in its application for Housing Credits. At 8 minimum, best efforts shall
require LESSEE to file a complete and timely application, to timely and in good faith respond to
any and all requests for additional information, and to take all actions reasonably necessary to be
awarded the Housing Credits,
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21.2.7. Failure of the LESSEE to procure an allocation of Housing Credits from
the FHFC in cither 2009, 2010 or 2011, and alternatively, LESSEE beas not, by January 5, 2012,
provided to LESSOR, for LESSOR's approval, & feasible financial plan (the “Financial Plan™)
which, at the sole expense of LESSEE, substantially accomplishes the construction of the
Development, as determined by the Miami-Dade County Commission. If submitted, LESSOR
. -shall-within one-hundred-and-cighty-(180) days of receipt of LESSEE’s Financial Plan, provide .
LESSEE with LESSOR's acceptance or rejection of the Financial Plan. If rejected, this LEASE
shall be immediately and automatically terminated and LESSEE shall surrender the DEMISED
PREMISES back to LESSOR. If the Financial Plan is accepted by LESSOR, the
Commencement Date of this LEASE shall be the date LESSEE closes on its construction loan
pursuant to the Financial Plan.

21.3. If any one or morc Events of Default set forth in this Article occur, then LESSOR
may, at LESSOR's sole and exclusive remedy, at law or in equity, but subject in all respects to
the rights of any holder of a Leaschold Morigage and the Investor Limited Partner, as set farth
herein, terminate this LEASE by written notice to LESSEE of its intention to terminate this
LEASE on the date specified in such notice. On the date of termination, LESSEE’s right to
possession of the Premises and the Development will cease and the leasehold interest conveyed
by this LEASE shall re-vest in LESSOR, subject to the cure provisions of Article XXX and
elsewhere in this LEASE , providing such re-vesting of the estate and the reentry by LESSOR
shall be subject to and limited by, and shall not defeat, render invalid or limit in any way the lien
of any Leasehold Mortgage.

21.4. Notwithstanding any provision to the contrary contained in this LEASE, the
LESSOR may, subject 1o the notice and cure periods set forth in Article XXX and elsewhere in
this LEASE, terminate this AGREEMENT immediately upon the voluntary or involuntary
assignment of this LEASE without written approval of the LESSOR, cxcept as cxpressly
permitted by this LEASE.

21.5. Notwithstanding any provision to the contrary contained in this LEASE, in the
event the LESSEE violates this LEASE and such violation results in a physical defect in the
subject property which poses 8 substantial risk to persons or property, the LESSOR may
terminate this LEASE immediately, subject to the notice and cure periods set forth in Article
XXX and elsewhere in this LEASE.

21.6. Notwithstanding any provision to the contrary contained in this LEASE, failure of
the LESSEE to maintain all necessary zoning approvals and permits for the construction and
operation of the Development.

2]1.7. Notwithstanding any provision to the contrary contained in this LEASE, failure,
after the Commencement Date, of the LESSEE (o secure and to maintain at all times required
licensing, shall entitle the LESSOR, subject to the notice and cure periods set forth in Article
XXX and elsewhere in this LEASE, to terminate this LEASE.

21.8. Notwithstanding any provision to the contrary contained in this LEASE, LESSEE
acknowledges that a default under this LEASE efter the expiration of all cure and grace periods,
shall constitute & default under the Adjacent Development Lease and likewise, a default under
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the Adjacent Development Lease, after the expiration of all cure and grace periods, shall
constitute a default under this LEASE. The cross-default provisions of this section 2]1.8 shall
automatically expire, terminalc and be of no further force and effect upon the first
Commencement Date to occur of cither this LEASE or the Adjacent Development Lease.

MISCELLANEOUS

22.1. Miami-Dade County's Rights as Sovercign. Notwithstanding any provision of
this LEASE and Miami-Dade County’s sistus as Lessor thereunder:

(a) Miami-Dade County retains all of its sovereign prerogatives and rights as a
county under Florida laws (but not in regard to its status as Landlord and the performance of ils
contractual duties hereunder) and shall in no way be estopped from withholding or refusing to
issue any approvals of applications and/or permits for building or zoning; from exercise its
planning or regulatory duties and authority; and from requiring development under present or
future Jaws and ordinances of whatever nature applicable to the design and construction of the
Development; and

(b) Miami-Dade County shall not by virtue of this LEASE be obligated to grant
1o LESSEE, the DEMISED PREMISES or the Development or any portions thereof, aay
appravals of applications for building, zoning, planning or development under present or future
laws and ordinances of whatever nature applicable to the design and construction of the
Development provided for in this LEASE, nor shall the County be obligated to provide funding
to finance the costs connected with the DevelopmentSurrender of Demised Property. On the last
day of the Term of the LEASE Agreement, or upon any carlier tcrmination of this LEASE
subject to compliance with the provisions of this LEASE regarding termination of the LEASE,
LESSEE shall surrender and deliver up the DEMISED PREMISES to the possession and use of
LESSOR the buildings and improvements in their then "as is” condition. The provisions of this
paragraph shall survive any expiration of termination of this LEASE.

22.2. Removal of Personal Property or Fixtures. Where furnished by or at the expense
of LESSEE, or secured by a lien held by a lender financing same, signs, fumiture, furnishings,
movable rade fixtures, business equipment and alterations and/or other similar items may be
removed by LESSEE, or, by an approved Sublessee, or lien holder at, or prior to, the termination
or expiration of this LEASE; provided however, that if the removal thereof will damage a
building or necessitate changes in or repairs to a building which is a part of the Development,
LESSEE shall repair or restore (or cause to be repaired or restored) the building to a condition
substantially similar to its condition immediately preceding the removal of such fumiture,
furnishings, movable trade fixtures and business equipment, or pay or cause to be paid to
LESSOR the reasonable cost of repairing any damage arising from such removal. The
provisions of this paragraph shall survive any expiration of termination of this LEASE.

223 Rights to Personal Property After Termination or Surrender. Any personal
propertly of LESSEE which shall remain in the DEMISED PREMISES after the fifteenth (15th) .
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day following the termination or expiration of this LEASE and the removal of LESSEE from the
DEMISES PREMISES, may, at the option of LESSOR, be deemed to have becn abandoned by
LESSEE and, unless any interest therein is claimed by a lender, said personal property may be
retained by LESSOR as its property or be disposed of, without accountability, in such manner as
LESSOR may sce fit. The provisions of this paragraph shall survive any expiration of

termination of this LEASE, . .

ARTICLE XXIII
NOTICES

23.1. It is vnderstood and agreed between the PARTIES hereto that written notice
addressed and sent by any nationally recognized overnight delivery service or by certified or
registered mail, return receipt requested, first class, postage prepaid and addressed as follows:

IF TO LESSOR:

George Burgess, County Manager
Stephen P. Clark Center

111 N.W. First Street

Twenty Ninth Floor

Miamij, Florida 33128

with copy to:

Cynthia Johnson-Stacks, Esq.
Shannon D. Summerset, Esq.
Assistant County Attomey
Stephen P. Clark Center

111 N.W._First Strect

Suitc 2810

Miami, Florida 33128

and

IF TO LESSEE:

Richard Goldstcin, Esq.

Bilzin Sumberg Bacna Price & Axclrod LLP.
200 S. Biscayne Blvd., Suite 2500
Miami-Florida 3313]

with copy to:
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Randy Ricger

Principal

Housing Trust Group, LLC
3250 Mary Street, Suite 500
Miami F1. 33133

with additional copy to:
Richard E. Dentch, Jr., Esq.
Stearns Weaver Miller Weissler Alhadeff & Smerson P.A.

150 West Flagler St., Suite 2200
Miami, Florida 33 130

shall constitute sufficient notice to the LESSEE and the LESSOR, as applicable, pufsuam to this
LEASE. Any noticc required to be provided by this LEASE or by law shall be sufficiently
provided, if provided in accordance with the terms of this paragraph.

ARTICLE XX1V
AMENDMENTS

24,1. No amendment to this LEASE shall be effected, unless agreed to in writing by the
LESSOR and the LESSEE (with the prior written consent of any Leaschold Mortgagee and
" Investor Limited Partner). Notwithstanding any provision herein to the contrary, the County
Mayor or his designee, is expressly authorized 1o agree, on behalf of the LESSOR, to: (a) any
amendment to this LEASE which (i) reduces or increases the number of affordable housing units
by ten percent (10%) or less, (ii) reduces or increases the number of parking spaces in
accordance with any variance or determination granted by the applicable governmental authority,
(iii) reduces or increases the square footage of the Residential Units structure by no more than
ten percent (10%), (iv) insubstantially modifies the design of the Development in a manner
which is consistent with the use of the premises as set forth in this LEASE, or (v) modifies the
schedule contained in EXHIBIT “B", as long as such modification does not extend the date for
obtaining the certificate of occupancy beyond June 30, 2014; (b) execute any consent to the
Subleasc; and (c) execute such easements as provided for in this Lease.

ARTICLE XXV
INTENTIONALLY DELETED
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ARTICLE XXVI
INSURANCE

26.1. Prior to commencement of work, or as otherwise noted below, the LESSEE and
its assigns shall obtain and cause its contractor to obtain all insurance reguired under this Article
~~and submit samic to the COUNTY tor approval.” All insurance shall be mainiained danng (he
construction process and during the occupancy of the DEMISED PREMISES until such time as
this LEASE is terminated.

26.2. The LESSEE shall furnish:

26.2.1. Cenificate(s) of Insurance which clearly indicate the insurance coverages
required in paragraphs 26.3.1, 26.3.2 and 26.3.3 of this Anticle.

26.2.2. Original Policies which clearly indicate the coverages required in
paragraphs 26.3.4 and 26.3.5.

26.3. The Certificate(s) of Insurance and Original Policies shall indicate no
modification or change in insurance will be made without thirty (30) days writien advance notice
to Miami-Dade County c/o the Director of the Risk Management Division.

26.3.1. Worker's Compensation Insurance as required by Chapter 440, Florida
Statutes.

26.3.2. Upon the Effective Dale, Public Liability Insurance - on a Comprehensive
basis, in an amount not less than $500,000 per occurrence for bodily injury and property damage
combined. Coverage shall include Products and Completed Operation, Broad Form Property
Damage and Contractual Liability. This coverage shall include those classifications es listed in
Standard Liability Insurance Manuals, which are applicable to the operations of the LESSEE in
the performance of the contracl.

26.3.3. Upon the Effective Date, Automobile Liability Insurance - covering all
owned, non-owned and hired vehicles used in connection with the work, in an amount not less
than $500,000 per accwrence for bodily injury and property damage combined.

26.3.4. Upon the Effective Date, Owner’s Protective Liability Insurance - issued
in the name of Miami-Dade County as sole insured, in amounts a5 indicated in paragraph 26.3.2
above. This policy must be endorsed to indicate that any premium, whether deposit or final,
shall be the sole obligation of the LESSEE or its contractor.

26.3.5. Compleled Value Builder's Risk Insurance - on an “Al Risk” basis in an
amount not less than one hundred (100%) percent of the insurable value of the structure(s). The
policy shall be in the name of Miami-Dade County and the LESSEE, and the Contractor as their
interests maey appear.
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26.3.6. Property coverage on an “All Risk™ basis in an amount not less than one
hundred (100%) percent of the replacement cost of the Development, exclusive of foundation
and infrastructure costs.

26.4. All insurance policies required above shall be issued in companies authorized to
do business under the laws of the State of Florida, and the Company must be rated no less than

“B" as to management, and no less than Class “V" as to strength, by the Jatest edition of Best’s
Insurance Guide, published by A.M. Best Company, Oldwick, New Jersey. All insurance
required by this LEASE must stay in force until final accepiance except, “Completed Value
Builder’s Risk” which may be dropped after substantial completion.

26.5. The LESSEE shall funish certificates of insurance and insurance policies to the
COUNTY prior to commencing any operations under this LEASE; which certificates shall
clearly indicate that the LESSEE has obtaincd insurance, in the type, amount, and classifications,
as required for strict compliance with this Section. All insurance required by this Article shall
indicate as named or additional insured the LESSOR and LESSEE, their successors and assigns,
as their respective interests may appear.

26.6. Compliance with the foregoing requirements as to the carrying of insurance shall
not relieve the LESSEE from its liability under any other portion of this LEASE. :

26.7. Canccellation of any insurance or bonds, or non-payment by the LESSEE of any
premium for any insurance policies or bonds required by this LEASE shall constitute a breach of
this LEASE. In addition to any other legal remedies, the COUNTY at its sole option, but subject
to the notice and cure periods set forth in Acticle XXX and elsewhere in this LEASE, may
terminate this LEASE. .

ARTICLE XXVII

PERMITS, REGULATIONS, AND LICENSING
COMPLIANCE WITH LAWS

27.1. LESSEE covenants and agrees that during the term of this LEASE, the LESSEE
will obtain, at its sole cost and expense, all necessary permits and approvals from applicable
governmental authorities necessary for the construction, use and operation of the DEMISED
PREMISES and that all uses of the DEMISED PREMISES wili be in conformance with all
applicable laws, ordinances, and resolutions, including all applicable zoning regulations. The
DEMISED PREMISES are subject to various permits and approvals by the appropriate
governing bodies. Commencing on the Commencement Date, the LESSEE shall have in place
continuously and throughout the Term of this LEASE, all required licensing by the State of
Florida and such departments or agencies of the United States for the specific usc as set forth in
this LEASE. Failure of the LESSEE to secure and to maintain required licensing at all times
after the Commencement Date, shall entide the LESSOR (o autometic termination of this
LEASE, subject to the notice and cure periods set forth in this LEASE.
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ARTICLE XXVIIT

FEDERAL, STATE AND COUNTY LAWS,
REGULATIONS AND REQUIREMENTS

28.1. The LESSEE shall comply with applicable provisions of applicable Federal, State
and County laws, regulations and rules, including bui not limifed to OMB A-122,OMB A-110,
OMB A-21, and OMB A-133; the Energy Policy and Conservations Act (Pub. L. 94-163) which
imposes mandarory standards and policics rejating to energy cfficiency; and all pertinent rules,
requirements and regulations to which the COUNTY is subject by virtue of its ownership of the
DEMISED PREMISES as of the date of this LEASE. Additionally, the Contractor shall comply
with provisions of the County Code, if applicable, including Section 2-11.16 of the Code of
Miami-Dade County which provides that leases which provide for privately funded construction,
alteration or repair of buildings or improvements located on County-owned land whose estimated
cost is greater than or equal to onc million dollars ($1,000,000) shall require laborers and
mechanics performing such work be paid no less than overall hourly rates required on
competitively bid County construction contracts, pursuant to the provisions of the Code and -
Section 2-1701 of the Code of Miami-Dade County which may require the application of a local
workforce goal requiring that a minimum of 10% of the persons performing the construction
trades and labor work under the contract be residents of Designated Target Areas, as set forth in
the Code. If any provision of this LEASE coanflicts with any applicable law or regulation, only
the conflicting provision shall be deemed by the PARTIES hereto to be modified to be consistent
with the law or regulation or o be deleted if modification is impossible. However, the
obligations under this LEASE, as modified, shall continuc and all other provisions of this
LEASE shall remain in full force and effect.

28.2. The LESSEE shall comply with ull applicable standards, orders, or regulations
issues pursuant to Section 306 of the Clean Air Act of 1970 (42 U.S.C. 1857 h), as amended; the
Federal Water Pollution Control Act (33 U.S.C. 1251), as amended; Section 508 of the Clean
Water Act (33 U.S.C. 1368); Environmental Protection Agency regulations (40 CFR Part 15);
and Exccutive Order 11738.

28.3. Permits and Zoning Issues - The LESSEE shall be responsible for guaranieeing
that all uses of the DEMISED PREMISES, including but not limited to any improvements made
to said Property, must be in compliance with all written State and local rules, regulations, zoning
requirements, and including to the extent applicable and permitted, all COUNTY DBE measures.

28.4, Any permits or zoning changes which may be rcquired shall be the responsibility
of the LESSEE.

28.5. LESSEE agrees to execute any restrictive covenants required by the FHFC or the
COUNTY, should COUNTY funding be utilized for the Development, to ensure compliance
with the affordable housing requirements of the FHFC and the COUNTY. The restrictive
covenant required by the COUNTY shall be in such form as approved by the Miami-Dade
County Attorney’s Office and shall, at @ minimum, include a2 requirement that all of the
residential units shall be rented to households with income at or below sixty percent (60%) of
Adjusted Median Income for the term of the LEASE. This restrictive covenant shall not be
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subordinated to the interest of any lender financing the construction of the Development without
the prior consent of the Board of County Commissioners.

ARTICLEXXIX
INSPECTION BY THE LESSOR

29.1. The LESSOR may make periodic inspections of al} of the DEMISED PREMISES
and equipment to determine if such are being maintained in a reasonably neat and orderly
condition. The LESSEE shall be required to make any improvements in cleaning or maintenance
methods required by the LESSOR. Such periodic inspections may also be made to determine
whether the LESSEE is operating in compliance with the terms and provisions of this LEASE.

ARTICLE XXX
LEASEROLD FINANCING

30.1. Right to Mortgage. LESSEE and SUBLESSEE shall have the right to grant such
mortgages of their respective interest in this LEASE or the Sublease, as applicable, as may be
contemplated by the Housing Credits application and SAIL loan application filed by LESSEE or
SUBLESSEE, (each, a “Leasehold Mortgage™ and collectively, the “Leasehold Mortgages™) to
lenders and, in connection therewith, to collaterally assign this LEASE or the Sublease, as
applicable, to such lenders; provided, however, that in no event shall LESSOR ever be required
to execute any such mortgage, or any note secured thereby or any other obligation securing any
such note, or (o subordinate LESSOR'’S fee interest in the DEMISED PREMISES or any portion
thereof to the lien of any such mortgage. LESSEE shall deliver to LESSOR a written
notification containing the name of the mortgagee (holder of cach Leasehold Mortgage (each, a
“Leaschold Mortgagee™ and collectively the “Leasehold Mortgagees™) and the address(es) to
which notices to the Leasehold Mortgagees are to be sent, within five (5) business days after
LESSEE'S grant of a Leaschold Mortgage. LESSOR hereby consents to the proposed Leasehold
Mortgages and related regulatory agreements set forth on EXHIBIT “C" attached hercto.
Notwithstanding any provision in this LEASE to the contrary, there shall be no subordination of
the LESSOR'S fee simple interest in the Demised Premises to the lien of any Leaschold
Mortgagee of the LESSEE or its assigns, nor shall the COUNTY bc required (o join in such
mortgage financing. No Leasehold Mortgagee may impose any lien upon the LESSOR'S fee
simple interest in the DEMISED PREMISES.

30.2. Consent Required for Cancellation, Surrender and Amendment. A cancellation,
surrender or modification of this LEASE by agreement between LESSOR and LESSEE shall be
effective as to all Leasehold Mortgagees, if consented to in writing by all Leasehold Morigagees,
and the Investor Limited Partner. Notice of any such consent by each Leaschold Mortgagee
shall be delivered to the LESSOR pursuant to the provisions of Article XXTII.

30.3. Default Notice. LESSOR, upon providing LESSEE with any notice of: (i) default
or a potential or threatened default under this LEASE, or (ii) termination of this LEASE, shall at
the same time provide a copy of such notice to Investor Limited Partner and to every Leasehold
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Mortgagee of whom il has knowledge pursuant to notice from LESSEE provided in accordance
with this Article. No such notice by LESSOR to LESSEE shall be deemed to have been duly
given unless and until a copy thereof has been so provided to Investor Limited Partner and to
every Leasehold Mortgagee in the manner required or as specified in Article XXTI1. From and
after the date such notice has been given lo Investor Limited Partners and/or a Leasehold
Monrtgagee, such Leasehold Morgagee shall have the same period, after the giving of such notice.
upon it, for remedying any default or causing the same to be remedied, as is given LESSEE, after
giving of such notice to LESSEE, plus, in cach instance, the additional periods of time specified
in paragraphs 30.4, 30.5 and 30.6 of this Article XXX. Lessor shall accept such payment or
performance by or at the instigation of Investor Limited Partner or such Lecasehold Mortgagee, as
if the same had been done by LESSEE. LESSEE authorizes Investor Limited Partner and any
and each Leasehold Mortgagee to tzke any such action at the Investor Limited Partner’s or such
Leasehold Mortgagee's option and does hereby authorize entry upon the DEMISED PREMISES
by the Investor Limited Partner and/or any Leasehold Mortgagee for such purpose.

30.4. Notice 1o Leasehold Mortgagee and Investor Limited Partner. Anything contained
in this LEASE to the contrary notwithstanding, if any default shall occur which entitles LESSOR
to terminate this LEASE, LESSOR shall have no right to terminate this LEASE unless,
following the expiration of the period of time given LESSEE to cure such default, LESSOR shall
nolify every Leasehold Mortgagee and Investor Limited Partner, of LESSOR’s intent to so
terminate, al least ninety (90) days in advance of the proposed effective date of such termination
(the “Mortgagee Curc Period”). The provisions of paragraph 30.5 of this Article XXX shall
apply if, during such Mortgagee Cure Period, any Leasehold Mortgagee or Investor Limited
Partner: .

30.4.1. notifies LESSOR of such Leasebold Mortgagee’s or Investor Limited
Partner’s desire to cure the default described in such notice; and

30.4.2. pays or causes to be peid all Base Rent and other payments then due and
in arrears as specified in the notice given to such Leasehold Mortgagees and Investor Limited
Partner and which may become due during such Mortgagee Cure Period; and

30.4.3. complies or in good faith, with diligent efforts, commences to comply
with all non-monetary requirements (i.c., all obligations other than the payment of Base rent and
other amounts duc LESSOR under this LEASE) of this LEASE then in default and reasonably
susceptible of being complied with by such Leasehold Mortgagee or Investor Limited Partner;
provided, however, nothing herein shall excuse the Leasehold Mortgagee or its successors from
using the Development for the purposes required by this Lease.

30.5. Procedure on Default. If LESSOR shall elect to terminate this LEASE by reason
of any default of LESSEE, and a Leasehold Mortgagee or Investor Limited Partner shall have
proceeded in the manner provided for by paragraph 304 of this Article XXX, LESSOR will
enter into a new lease for the DEMISED PREMISES with such Leasehold Mortgagee or Investor
Limited Partner, for the remainder of the term, effective as of the date of such termination, at the
same Base Rent and subject to the same covenants and agreements, terms, provisions and
limitations herein contained, provided that: (i) LESSOR receives the Leaschold Mortgagee's
written request for such new lease within the Mortgagee Cure Period and such writien request is
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accompanied by payment to LESSOR of all amounts then due and owing to LESSOR under this
LEASE, as well as interest accumulated thereon, and such non-monetary defects have been cured
or are being cured in a diligent manner that is satisfactory to LESSOR, and (ii) within ten (10)
days afier the delivery of an accounting therefore by LESSOR, such Leasehold Mortgagee or
Investor Limited Partner pays any and all costs and expenses, including reasonable counsel fees,
court_costs_and_disbursements made by LESSOR in connection_with any such defaull and
termination as well as in connection with the execution and delivery of the new lease, less the net
income collected by LESSOR from the DEMISED PREMISES subsequent to the date of
termination of this Lease ard prior to the execution and delivery of the new lease, any excess of
such net income over the aforesaid sums and expenses to be applied in payment of the Base Rent
thereafter becoming due under the new. lease.

30.6. Extension of Cure Period. 1f, within the Morigagee Cure Period, more than one
request for a new lease shall have been received by LESSOR for the DEMISED PREMISES,
priority shall be given (regardiess of the order in which such request shall be made or received)
to the Investor Limited Partner and then (o any Leasehold Morgagee making such a request in
order of their priority of interest in said DEMISED PREMISES. Simultaneously with the
making of such new lease, the party obtaining such new lease and all other parties junior in
priority of interest in the DEMISED PREMISES shall execute, acknowledge and deliver such
new instruments, including a new mortgage, and a new sublease, as the case may be, and shall
make such payments and adjustments among themselves as shall be necessary and proper for the
purpose of restoring to each of such parties as nearly and reasonably possible, the respective
interest and status with respect to the DEMISED PREMISES which was possessed by the
respective parties prior (o the termination of this LEASE.

ARTICLE XXXI
REPORTS AND DOCUMENTS
31.1. The LESSEE shall provide the following reports and documents to the LESSOR:

31.1.1. Certificate of Insurance - To be received by the COUNTY as specified in
Article XXVI of this LEASE.

31.1.2. Construction/Renovation Schedule - The LESSEE shall provide a
schedule, consistent with EXHIBIT “B" attached herein, detailing the anticipated time-line for
the completion of the construction of the Development and shall update such schedule on a
quarterly basis until all expected construction is completed. If there is any renovation in the
future, a similar schedule must be provided within the same time frame.

ARTICLE XXX1I
BONDS

32.1. Bonds: The LESSEE and its assigns, at its own cost and expense, shall obtain and
deliver or cause to be obtained and delivered by its general contractor to the COUNTY, not less
than ten (10) days pror to the anticipated commencement of construction, a completion and
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payment bond in favor of the COUNTY, the LESSEE, the General Contractor and any Leasehold
Mortgagees as security for the faithful performance of the construction of the Development
undertaken 1o fulfill this Lease and for the payment of all persons performing labor or furnishing
materials in connection therewith. The bond shall be for the full amount of contemplated
construction work and shall remain in effect until the completion of any payment for the
Development, free and clear of all claims_of mechanics, Jaborers and matenalmen. The boods.
shall have as the surety thereon only such surety company or companics as are acceptable to the
COUNTY and are authorized to write bonds of such character and amount in accordance with
the following qualifications:

32.1.1, Al bonds shall be written through surety insurers authorized to do
business in the State of Florida as surety, with the following qualifications as to management and
financial strength according to the latest (1986 or later) edition of Best's Insurance Guide,
published by A.M. Best Company, Oldwick, New Jersey:

Bond Amount Best Rating

$500,001 to 1,500,000 B-V
1,500,001 to 2,500,000 A-V]
2,500,001 to 5,000,00 A-VI
5,000,000 to 10,000,000 A-VIT
Over 10,000,000 A-IX

32.1.2. On contract amounts of $500,000 or less the bond provisions of Section
287.0935, Florida Statute (1985) shall be in effect and surety companies, not otherwise
qualifying with this paragraph may optionally qualify by:

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

(ii)  Certifying that the Surety is otherwise in compliance with the
Florida Insurance Codc; and

(iii)  Providing a capy of the currently valid Certificate of Authority

issued by the United States Department of the Treasury under ss.
31 U.S.C. 9304-9308.

_ 32.1.3. Surety insurers shall be listed in the latest Circular 570 of the U.S.
Department of the Treasury entitled “Surety Companies Acceptable on Federal Bonds,”
published annually. The bond amount shell not exceed the underwriting limitations as shown
above. .

32.1.4. For contracts in excess of $500,000, the provision of paragraph 32.1.2 will
be adhered to plus the company must have listed for at least three consecutive years, or holding a
valid Certificate of Authority of at least 1.5 million doliars and on Treasury List.

32.15. Surety Bonds guaranteed through U.S. Government Small Business
Administration or Contractors Training and Development Inc. will be acceptable.
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32.1.6. The attorney-in-fact or the officer who signs a contract bond for a surety
company must file with such bond a certificate copy of his power of attorney authorizing him to
do so; the contract bond must be countersigned by the surety's resident Florida agent.

32.2. Florida Statutes Section 255.05 provides for the following conditions to be made
in all Contract Bonds relating to public projects, The same conditions shall be just as applicable
for cash used in lieu of the bond. “A claimant, except a laborer, who is not in privity with the
Principal and who has not received payment for his labor, materials, or supplies shall, within
forty-five (45) days after beginning to furnish labor, materials, or supplics for the prosecution of
the work, furnish the Principal with & notice that he intends to look to the bond for protection. A
claimant who is not in privity with the Principal and who has not received payment for his labor,
materials, or supplies shall, within ninety (90) days after performance of the labor or after
complete delivery of the materials or supplies, deliver to the Principal or the Surety written
notice of the performance of the labor or delivery of the materials or supplies and of the non-
payment. No action for the labor, materials, or supplies may be instituted against the Principal
unless both notices have been given. No action shall be instituted against the Principal or the
Surety on the bond after one (1) year from the performance of the labor or completion of
delivery of the materials or supplies.

32.3. In the event the Surety on the bond(s) given by the LESSEE becomes insolvent,
or is placed in the hands of a receiver, or has its right to do business in its State of domicile or the
State of Florida suspended or revoked as provided by law, or in the event of cancellation of the
required bonds by Surety, the COUNTY shall withhold all payments until the LESSEE shall give
good and sufficient bond(s) in licu of the bond(s) executed by such Surety.

ARTICLE XXX11
NON-DISCRIMINATION

33.1. Affirmative Action Plan - The LESSEE shall report to the COUNTY information
relative to the equality of employment opportunities whenever so requested by the COUNTY.

33.2. Assurance of Compliance with Section 504 of the Rehabilitation Act - The

"LESSEE shall report its compliance with Section 504 of the Rehabilitation Act whenever

requested by the COUNTY.

33.3. Civil Rights - The LESSEE agrees 1o 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 cmployment opportunity.

334. Where applicable the LESSEE agrees to abide and be governed by Titles VI and
VII, Civil Rights Act of 1964 (42 USC 2000 D&E) and Title VIIT 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 nationa) origin in
performance of this LEASE, in regard to persons served, or in regard to employees or applicants
for employment or housing; it is expressly understood that upon receipt of evidence of such
discrimination, the COUNTY shall have the right to terminate said LEASE.
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33.5. The LESSEE also 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. The LESSEE agrees lo abide and be
governed by Section 504 of the Rehabilitation Act of 1973, as amended, 20 USC 794, which
prohibits discrimination on the basis of handicap. The LESSEE agrces to abide and be governed
hy the requirements of the Americans with Disabilities Act (ADA), . .

ARTICLE XXXTV
STANDARD COUNTY AFFIDAVITS

34.1. The LESSEE agrees to read, execute, and abide by Miemi-Dade County
ordinances and resolutions required for those partics doing business with Miami-Dade County,
as outlined in the Miemi-Dade County required affidavits, in such form as approved by the
Miami-Dade County Attorney’s Office.

ARTICLE XXXV
WRITTEN AGREEMENT

35.). This LEASE contains the entire agreement between the PARTIES hereto and all
previous negotiations leading thereto.

35.2.  Upon the Effective Date of this LEASE, the PARTIES shall execute and deliver a’
Memorandum or short form of this LEASE, which LESSEE shall record in the public records of
Miami-Dade County in which to put third parties on notice. If this Lease is terminated before the
Term expires, the PARTIES shall execute, deliver and record an instrument acknowledging such
fact and the date of termination of this LEASE.

(Signatures appear on the following pages)
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IN WITNESS WHEREQF, the LESSOR and LESSEE have caused this LEASE to be executed
by thair respective and duly authorized officers the cay and year firstabove written.

LESSEE:

WITNESSLES: ALONZO MOURNING CHARITIES,
INC.. a Florida not-for-profit corporation

—

C A

~ o
Print Namé” I(Z/L'U‘_Q.Utm ‘J\//‘)‘;':Cﬁh By, / ,/

ot WY

Print Name:_Hlen & Fa /3L Titie: MM& 7_
-

AOUFICIAL SEAL) AN
7 f\ , ,r A S ] by
v f f Alous a Y/

L v ]
(/[J/J/,I,V-\ / v’-')‘ < /'

LESSOR: y
N o
MIAMI-DADE COUNTY, FLORIDA
ATTEST: BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVTY RUVIN, CLERK

W By
‘ DC y Clerk

Appraved as to form and legal sufficiency:

G( orgc Burgess, County Manager

Assistant County Attorncy
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Exhibit A

LEGAL DESCRIPTION:

A portion of Tract "10”, of "TOWNPARK SUBDIVISION 4 U.R. PROJECT FLA. R-10",
according to the Plat thereof, as recorded In Pial Book 87, Page 52, of the Public
Records of Miami~Dade County, Florida. More particularly described as follows:

Commence at ‘he Southeast cormer of -suld Tract-10;--thence NOJdeg2iminOllsecW,
olong the East line of sald Tract 10 for @ distonce of 235.84 feet to the POINT OF
BEGINNING of the hereinafter described parcel of fand; thence continue
NO3deg21minO0secV, for o distance of 454.85 feet to o point of curvalure of a
clrcular curve o the left, cancave to the Southwest; thence North, Northwesterly,
ond Westerly olong the arc of sald curve, having for Its slements o radius ol 25.00
feet, through a centrol angle of 87deg37min25sec for an arc distance of 38.23 feet;
to a polnt of tangency, thence SB89deg0imin35secW, along the North Line of sald
Tract 10, for o distance of 158.27 fest; thence S02deg05min25secE, for a distance
of 116.15 feet; thence NB9deg59minS9secE, for a distance of 70.42 feet; thence
S06deg36min43seck, for o distance of 264.03 feet; thence East, for a distance of
20.89 feet: thence S02deg30min28sect, for a distance of 99.85 feet to a point on
the North Line of o 40.00 feet Utliity Easement, thence NB7deg43miniBseck, along
sald North Line of a 40.00 faet Ulllity Eosement, for a distance of 79.95 fesat to

the POINT OF BEGINNING.
Contalning 57,338.47 Square Feet or 1.32 Acres more or less.

together with:

A portion of Tract 10", of "TOWNPARK SUBDIVISION 4 U.R. PROJECT FLA. R-10",
according to the Plot thereof, os recorded in Plat Book B7, Page 52, of the Public
Records of Miami—Dade County, Florida. More particularly described os follows:

Commence at the Southeast corner of sald Tract 10; thence SB7deg49min2isecW,
along the South line of sald Tract 10, for o distonce of 170.98 feet; thence
NO2deg26min09secW, for o distance of 96.17 feet; thence SB8deg29minl1SsecW, for o
distance of 18.76 feet; thence S88deg25mindisecW, for o distance of 127.00 feet to
the POINT OF BEGINNING of the hereinafter described parcel of lond; thence
NO1deg32miniOsecW, for a distance of 97.52 fest to a point on the South line of o
40.00 feet Ulllity Easement; thence S87deg43miniBsecW, along said South Line of o
40.00 feet Utllity Easement, for a distance of 153.71 feet to a point on the West
Line of sald Tract 10; thence SOldeg34mini9secE, for o distance of 95.62 feet;
élégﬁa'ngadegZSmlnMsecE. for o distance of 153.64 feet to the POINT OF

Containing 14,840.10 Square Feet or 0.34 Acres more or less.




EXHIBIT "B”
PROJECT TIMELINE*

3/26/09 - Apply to Florida Housing Finance Corporation for Tax Credit Financing
4/28/09 — FHFC Preliminary Scoring

6/8/09 - FHFC Cure Period Closes

7/9/09 - FHFC issues Final Scores

9/18/09 - FHFC Board Approval

10/1/09 10 4/30/10 to - Underwriting Process (and permitting) by Florida

Housing Finance Corporation for SAIL Loan and/or Housing Credits

4/30/1Q - Project Approval by FHFC Board (if necessary) and Permitting

5/1/10 -Commencement of Construction (estimated to be approximated 18 months)
Not later than 11/1/}] - Certificate of Occupancy

Not later than 12/31/11 - Residents move in

* A1l dates are estimates only.




EXHIBIT *“C”

Leasehold Mortgages or other Encumbrances in the Following Priority:

$ Amount TBD- Construction Loan

$ Amount TBD - HOME/SHIP/Surtax - Miami-Dade County

$ Amount TBD - HOME/SHIP - City of Miami

Extended Use Agreement (in favor of FHFC)

Other Encumbrances and easements as may be necessary in the ordinary course of

usiness
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FLORIDA HOUSING FINANCE CORPORATION
LOCAL GOVERNMENT VERIFICATION OF STATUS
OF SITE PLAN APPROVAL FOR MULTIFAMILY DEVELOPMENTS

FHFC Application Reference: RFA 2018-102
Indicate the name of the application process under which the proposed Development is applying/has applied for funding from the Corporation such as the Request
for Proposal/Application number and/or the nane of the Request for Proposal/Application.

Name of Development: _Coustside Apartments, Phase 11

Development Location: NW 17th Street, NW 17th Street and NW 3rd Ave, Miami, FL

At a mininum, provide the addsess number, street name and city andior provide the street name, closest designated intersection and either the city (if located within
a city) or county (if located in the unincorporated area of the couaty).

Mark the applicable statement:

1. O The above-referenced Development is (a) new construction, or (b) rehabilitation with new construction,
or (c) rehabilitation. without new construction, that requires additional site plan approval or similar
process. The final site plan, in the applicable zoning designation, was approved on or before the
submission deadline for the above referenced FHFC Request for Proposal/Application by action of the
appropriate City/County legally authorized body: e.g. council, commission, board, department. division.
etc.. responsible for such approval process.

2. @ The above-referenced Development is (a) new construction, or (b) rehabilitation with new construction,
or (c) rehabilitation. without new construction, that requires additional site plan approval or similar
process, and (i) this jurisdiction provides either preliminary site plan approval or conceptual site plan
approval which has been issued, or (ii) site plan approval is required for the new construction work and/or
the rehabilitation work; however. this jurisdiction provides neither preliminary site plan approval nor
conceptual site plan approval, nor is any other similar process provided prior to issuing final site plan
approval. Although there is no preliminary or conceptual site plan approval process and the final site plan
approval has not yet been issued, the site plan. in the applicable zoning designation, lias been reviewed.

The necessary approval and/or review was performed on or before the submission deadline for the above
referenced FHEFC Request for Proposal/Application by the appropriate City/County legally authorized
body; e.g. council, commission, board, department, division, efc., responsible for such approval process.

O The above-referenced Development, in the applicable zoniug designation, is rehabilitation without any
new construction and does not require additional site plan approval or similar process.

L¥S)

CERTIFICATION

Miami has vested in me the authority to verify status of site plan
X _of City or County) i
that the mformation stated above is true and correct.

I certify that the City/Coun

Approval as specified above and\ further ¢

i~
Devin Cejas

AN

Signature Print or Type Name

Zoning Administrator
Print or "fypc Title

#$'s or County’s Director of Plamming and Zoning, chief appointed official (staff) responsible far
. City Manager, or County Manager/Administraior/Coordinator. Signatures from local elected officials are not
ification is applicable to this Development and it {s inappropriately signed, the certification will not be accepted.

This ccrﬁﬁcaftion nmst be signed by the applicable
determinatiod of issues related to site plan app
acceptable, gorbﬁ signatories. Ifthis

e

(Form Rev. 08-16)




FLORIDA HOUSING FINANCE CORPORATION
LOCAL GOVERNMENT VERIFICATION OF STATUS
OF SITE PLAN APPROVAL FOR MULTIFAMILY DEVELOPMENTS

FHFC Application Reference: REA 2018-102
Indicate the nanx of the application process under which the proposed Development is applying/has applied for fiunding from the Corporation such as the Request
for Proposal/Application number and/or the nxne of the Request for Proposal/Application

Nane of Development: _Couwrtside Apartments, Phase IT

Development Location: NW 4th Ave, NW 4th Ave and NW 17th Street, Mianu, FL.

At a minimum, provide the addsess number, street name and city and/or provide the street name, closest designated infersection and either the city (if located within
a city) or county (if located in the unincorporated area of the county).

Mark the applicable statement:

1. O The above-referenced Development is (a) new construction, or (b) rehabilitation with new coustruction,
or (c) rehabilitation, without new construction, that requires additional site plan approval or sinular
process. The final site plan, in the applicable zoning designation, was approved on or before the
submission deadline for the above referenced FHFC Request for Proposal/Application by action of the
appropriate City/County legally authorized body: e.g. council, commission, board, department, division,
etc., responsible for such approval process.

2. ® Tlhe above-referenced Development is (a) new construction, or (b) rehabilitation with new construction,
or (c) rehabilitation, without new counstruction, that requires additional site plan approval or similar
process, and (i) this jurisdiction provides either preliminary site plan approval or conceptual site plan
approval which has been issued, or (ii) site plan approval is required for the new construction work and/or
the rehabilitation work; however, this jurisdiction provides neither preliminary site plan approval nor
conceptual site plan approval, nor is any other similar process provided prior to issuing final site plan
approval. Although there is no preliminary or conceptual site plan approval process and the final site plan
approval has not yet been issued, the site plan, in the applicable zoning designation, has been reviewsd.

The necessary approval and/or review was performed on or before the submission deadline for the above
referenced FHFC Request for Proposal/Application by the appropriate City/County legally authorized
body; e.g. council, commission, board, department, division. etc., responsible for such approval process.

3. O The above-referenced Development, in the applicable zoning designation, is rehabilitation without any
new construction and does not require additional site plan approval or similar process.

CERTIFICATION

1 certify that the CitySounty of City of Miami has vested in me the authonity to verify status of site plan
(Name of City or Courty)

Approval as specified aboye I further certify that the information stated above is true and correct.

Z . Devin Cejas
. Signature Print or Type Name

 Zoning Administrator
! . .
& Print or Type Title
~This certificifion unst be signed by the applicable City’s or County’s Director of Planning and Zoning, chief appointed official (staff) responsibk: for

deterinination of issues related to site plan approval, City Manager, or County Manager/Administrator’Coordinator. Signatures from local elected officials are not
acceptable, nor are other signatories. If this centification is applicable to this Development and it {s inappropriately signed, the certification will not be accepted.

(Fonn Rev. 08-16)
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FLORIDA HOUSING FINANCE CORPORATION
LOCAL GOVERNMENT VERIFICATION THAT DEVELOPMENT IS CONSISTENT WITH ZONING
AND LAND USE REGULATIONS

FHFC Application Reference: RFA 2018-102
Indicate the name of the application process under which the proposed Development is applying/has applied for funding from the Corporation
such as the Request for Proposal/Application number and‘or the name of the Request for Proposal/Application.

Name of Development: Courtside Apartments, Phase I

Development Location: NW 17th Street, NW 17th Street and NW 3rd Avenue, Miami, FL

(At a minimum, provide the address number, street name and city, and/or provide the street name, closest designated intersection and either the
city (if located withun a city) or conaty (if located in the unincorporated area of the county).

The undersigned service provider confirms that on or before the submission deadline for the above referenced
FHFC Request for Proposal/Application:

1. The zoning designation for the above referenced Developnient location is _T6-8-O ;and

2. The proposed number of units and intended use are consistent with curent Jand use regulations and the
referenced zoning designation or, if the Development consists of rehabilitation, the intended use is allowed
as a legally non-conforming use. To the best of my knowledge, there are no additional land use regulation
hearings or approvals required to obtain the zoning classification or density described herein. Assuming
compliance with the applicable land use regulations, there are no known conditions which would preclude
construction or rehabilitation (as the case may be) of the referenced Development on the proposed site.

CERTIFICATION

I certify that the City/County of City of Miami has vested in me the authonity to verify
Name of City/County)

se regulations and the zoning designation specified above or, if the Development

consists of rehabilitation, theé\ittended use is allowed as a "legally non-conforming use” and I further certify that

the foregoing information is tiyie and correct. In addition, if the proposed Development site is in the Florida Keys

Area as defined in Rule Chapte} 67-48, F.A.C., I further certify tliat the Applicant has obtained the necessary Rate

of Growth Ordinance (ROGO)/allocatidps frém the Local Govenunent.

consistency with local lanc

*

- v i Devin Cejas
Siguature /{ Print or Type Name
Zoning Administrator
Print or Type Title

This certification ed by the applicable City's or Couaty’s Director of Planning and Zoning, chief appointed official (staff) responsible
for determination of issues refated to comprehensive planning and zoning, City Manager, or County Manager/Administrator/Coordinator.
Signatures from local elected officials are not acceptable, nor are other signatories. If the certification is applicable to this Development and it
is inappropriately signed, the certification will not be accepted.

(Form Rev, 08-16)




FLORIDA HOUSING FINANCE CORPORATION
LOCAL GOVERNMENT VERIFICATION THAT DEVELOPMENT IS CONSISTENT WITH ZONING
AND LAND USE REGULATIONS

FHFC Application Reference: RFA 2018-102
Indicate the name of the application process under which the proposed Development is applying/has applied for funding from the Corporation
such as the Request for Proposal/Application number and/or the name of the Request for Proposal/Application.

Name of Development: Courtside Apartments, Phase II

Development Location: NW 4th Ave, NW 4th Ave and NW 17th Street, Miami, FL.

(At a minimum, provide the address number, street name and city, and/or provide the street name, closest designated intersection and either the
city (if located within a city) or couaty (if located in the unincorporated area of the county).

The undersigned service provider confirms that on or before the submission deadline for the above referenced
FHFC Request for Proposal/Application:

1. The zoning designation for the above referenced Development location is _16-8-O ; and

2. The proposed number of units and intended use are consistent with current land use regulations and the
referenced zoning designation or, if the Development consists of rehabilitation, the intended use 1s allowed
as a legally non-conforming use. To the best of my knowledge, there are no additional land use regulation
hearings or approvals required to obtain the zoning classification or density described herein. Assuming
compliance with the applicable land use regulations, there are no known conditions which would preclude
construction or rehabilitation (as the case may be) of the referenced Development on the proposed site.

CERTIFICATION

I certify that the City/County of City of Miami has vested in me the authority to verify
(Name of City/County)
and use regulations and the zoning designation specified above or, if the Development

consistenicy with loc
consists of rehabilitafi

Devint Cejas

Print or Type Name

Zoning Administrator
Print or Type Title

This certification nust be s1 City's or County’s Director of Planning and Zoning, cluef appointed official (staff) respousible
for determination of issues relat comprehensive planning and zoning, City Manager, or County Manager/Administrator’Coordinator.
Signatures from local elected officials are not acceptable, nor are other signatories. If the certification is applicable to this Development and it
is inappropriately signed, the certification will not be accepted.

(Fonn Rev. 08-16)
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Florida Power & Light Company

February 28, 2018

AMC HTG 2, LTD

3225 Aviation Avenue

Suite 602

Coconut Grove, Florida 33133

Re: Courtside Apartments, Phase Il Letter of Availability for NW 17th Street, NW 17th Street and NW 3rd
Ave, Miami, FL
Dear Jake Zunamon:

This is to confirm that, at the present time, FPL has sufficient capacity to provide electric service to the above
captioned property. This service will be furnished in accordance with applicable rates, rules and regulations.

Please provide the final site plan, site survey and electrical load data as soon as possible so the necessary
engineering can begin.

Early contact with FPL is essential so that resources may be scheduled to facilitate availability of service

when required.
AN

Sincerely,

Christian Palomo
Associate Engineer

a NEXTera ENERGY Company




Florida Power & Light Company

~PL.

February 28, 2018

AMC HTG 2,LTD

3225 Aviation Avenue

Suite 602

Coconut Grove, Florida 33133

Re: Courtside Apartments, Phase Il Letter of Availability for NW 4th Ave, NW 4th Ave and NW 17th Street,
Miami, FL

Dear Jake Zunamon:

This is to confirm that, at the present time, FPL has sufficient capacity to provide electric service to the above
captioned property. This service will be furnished in accordance with applicable rates, rules and regulations.

Please provide the final site plan, site survey and electrical load data as soon as possible so the necessary
engineering can begin.

Early contact with FPL is essential so that resources may be scheduled to facilitate availability of service

when required.

Sincerely,

Christian Palomo
Associate Engineer

a NEXTera ENERGY Company



- Attachment
1




Water and Sewer

PO Box 330316 » 3071 SW 38 Avenue
Miami, Florida 33233-0316

T 305-665-7471

miamidade.gov

March 5, 2018

AMCHTG 2, LTD,
3225 Aviation Avenue, Suite 602
Miami, Florida 33133

Re: Water and Sewer Availability (18-284611) for “Courtside Apartments, Phase |I” for the
construction and connection of 106 apartment units located at NW 17th Street, NW 17
Street and NW 3 Avenue, Miami, FL, Folio # 01-3136-064-0020.

Ladies and Gentlemen:

This letter is in response to your inquiry regarding water and sewer availability to the above-
referenced property for the construction and connection of one hundred six (106) apartment
units.

The County owns and operates existing twelve (12) inch water main stub-out in N.W. 17"
Street, west of NW 3™ Avenue, to which the Developer shall connect and install a twelve (12)
inch water main easterly in NW 17 Street to NW 3™ Avenue, thence southerly in NW 3™ Avenue
to NW 16™ Street, interconnecting to an existing six (6) inch water main at that location or to a
proposed twelve (12) inch water main if it is already built and conveyed by the time the project is
ready for construction. Any public water main extension within the property shall be twelve (12)
inch minimum diameter. If two (2) or more fire hydrants are to be connected to a public water
main extension within the property, then the water system shall be looped with two (2) points of
connection.

There are water mains within the propenrty, either in existing dedicated right-of-way easements,
which need to be removed and relocated if in conflict with proposed development. Easements
associated with mains to be removed and relocated shall be closed and vacated before starting
construction in the easement(s) areas. In case right-of-way to be closed and vacated within the
property, mains shall be removed and relocated, if needed, before closing vacating them. Fire
hydrants associated with mains to be removed and relocated shall be relocated as per Fire
department recommendations. Cutting and plugging water mains shall be done by the
Department’s forces at developer's expense. Services to existing customers cannot be
interrupted.

For sewer service, the County owns and operates existing fifteen (15) inch gravity sewer main
located in N.W. 17" Avenue and ten (10) inch gravity sewer in NW 37 Avenue, respectively
abutting the northern and eastern boundaries of the subject properly, to any of which the
Developer shall connect. If unity of title does not apply, then any gravity sewer within the
property shall be public and eight (8) inch minimum diameter.

The Developer acknowledges that the gravity sewer basin that will serve the property, at the
present time may not meet County criteria for conveying additional flows, including those of the
proposed development within the property. The County intends to construct the necessary
improvements, and has adopted a special connection charge to pay for the construction of
necessary improvements in accordance with County Ordinance No. 13-57. The Developer




Water and Sewer Availability
“Courtside, Phase II" (18-284611)
Page 2

acknowledges and agrees that it shall pay to the County said special connection charge in the
amount of four dollars and twenty-four cents ($4.24) per average daily gallon, for any new or
increased sewer service for the property, due prior to the issuance of a Verification Form. Said
payment shall be a condition precedent to any obligation on the part of the County to provide
service to the property.

Construction connection charges and connection charges shall be determined once the property
developer enters into an agreement for water and sewer service, provided the Department is
able to offer those services at the time of the developer’'s request. Information conceming the
estimated cost of facilities must be obtained from a consulting engineer. All costs of
engineering and construction will be the responsibility of the property developer. Easements
must be provided covering any on-site facilities that will be owned and operated by the
Department. Other points of connection may be established by the Department.

Please be advised that any right to connect the property to the County's sewer system is subject
to the terms, covenants and conditions set forth in court orders, judgments, consent orders,
consent decrees and the like entered into between the county and the United States, the State
of Florida and/or any other governmental entity, including but not limited to, the Consent Decree
entered on April 9, 2014, in the United States of America, State of Florida and State of Florida
Department of Environmental Protection v. Miami-Dade County, Case No. 1:12-cv-24400-FAM,
as well as all other current, subsequent or future enforcement and regulatory actions and
proceedings.

This letter is for informational purposes only and conditions remain in effect for thirty (30) days
from the date of this letter. Nothing contained in this letter provides the property developer with
any vested rights to receive water and/or sewer service. The availability of water and/or sewer
service is subject to the approval of all applicable governmental agencies having jurisdiction
over these matters. When development plans for the subject property are finalized, and upon
the developer's request, we will be pleased to prepare an agreement for water and/or sewer
service, provided the Department is able to offer those services at the time of the developer's
request. The agreement will detail requirements for off-site and on-site facilities, if any, points of
connection, connection charges, capacity reservation and all other terms and conditions
necessary for service in accordance with the Department's rules and regulations.

if we can be of further assistance in this matter, please contact us.

Very truly yours,

Nora Palou, MPA, PMP®
New Business Contract Officer

NP/np




Water and Sewer

PO Box 330316 » 3071 SW 38 Avenue
Miami, Florida 33233-0316

T 305-665-7471

miamidade.gov

March 5, 2018

AMC HTG 2, LTD,
3225 Aviation Avenue, Suite 602
Miami, Florida 33133

Re:  Water and Sewer Availability (18-284610) for “Courtside Apartments, Phase |I" for the
construction and connection of 54 apartment units located at NW 4" Avenue, NW 4%
Avenue and NW 17th Street, Miami, FL, Folio # 01-3136-064-0020.

Ladies and Gentlemen:

This letter is in response to your inquiry regarding water and sewer availability to the above-
referenced property for the construction and connection of fifty-four (54) apartment units.

The County owns and operates existing twelve (12) inch water main in N.W. 4 Avenue abutting
the western boundary, to which the Developer shall connect for water service. Any public water
main extension within the property shall be twelve (12) inch minimum diameter. If two (2) or
more fire hydrants are to be connected to a public water main extension within the property,
then the water system shall be looped with two (2) points of connection.

There are water mains within the property, either in existing dedicated nght-of-way easements,
which need to be removed and relocated if in conflict with proposed development. Easements
associated with mains to be removed and relocated shall be closed and vacated before starting
construction in the easement(s) areas. In case right-of-way to be closed and vacated within the
property, mains shall be removed and relocated, if needed, before closing vacating them. Fire
hydrants associated with mains to be removed and relocated shall be relocated as per Fire
department recommendations. Cutting and plugging water mains shall be done by the
Department’s forces at developer's expense. Services to existing customers cannot be
interrupted.

For sewer service, the County owns and operates an existing ten (10) inch gravity sewer main
located in N.W. 3@ Avenue, abutting the eastern boundary of the property, to which the
Developer shall connect. If unity of title does not apply, then any gravity sewer within the
property shall be public and eight (8) inch minimum diameter.

The Developer acknowledges that the gravity sewer basin that will serve the property, at the
present time may not meet County criteria for conveying additional flows, including those of the
proposed development within the property. The County intends to construct the necessary
improvements, and has adopted a special connection charge to pay for the construction of
necessary improvements in accordance with County Ordinance No. 13-57. The Developer
acknowledges and agrees that it shall pay to the County said special connection charge in the
amount of four dollars and twenty-four cents ($4.24) per average daily gallon, for any new or
increased sewer service for the property, due prior to the issuance of a Verification Form. Said
payment shall be a condition precedent to any obligation on the part of the County to provide
service to the property.




Water and Sewer Availability
“Courtside, Phase II" (18-284610)
Page 2

Construction connection charges and connection charges shall be determined once the property
developer enters into an agreement for water and sewer service, provided the Department is
able to offer those services at the time of the developer's request. Information concerning the
estimated cost of facilities must be obtained from a consulting engineer. All costs of
engineering and construction will be the responsibility of the property developer. Easements
must be provided covering any on-site facilities that wili be owned and operated by the
Department. Other points of connection may be established by the Department.

Please be advised that any right to connect the property to the County’s sewer system is subject
to the terms, covenants and conditions set forth in court orders, judgments, consent orders,
consent decrees and the like entered into between the county and the United States, the State
of Florida and/or any other governmental entity, including but not limited to, the Consent Decree
entered on April 9, 2014, in the United States of America, State of Florida and State of Florida
Department of Environmental Protection v. Miami-Dade County, Case No. 1:12-cv-24400-FAM,
as well as all other current, subsequent or future enforcement and regulatory actions and
proceedings.

This letter is for informational purposes only and conditions remain in effect for thirty (30) days
from the date of this letter. Nothing contained in this letter provides the property developer with
any vested rights to receive water and/or sewer service. The availability of water and/or sewer
service is subject to the approval of all applicable governmental agencies having jurisdiction
over these matters. When development plans for the subject property are finalized, and upon
the developer's request, we will be pleased to prepare an agreement for water and/or sewer
service, provided the Department is able to offer those services at the time of the developer's
request. The agreement will detail requirements for off-site and on-site facilities, if any, points of
connection, connection charges, capacity reservation and all other terms and conditions
necessary for service in accordance with the Department’s rules and regulations.

If we can be of further assistance in this matter, please contact us.

Nora Palou, MPA, PMP®
New Business Contract Officer

NP/np
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Water and Sewer

PO Box 330316 » 3071 SW 38 Avenue
Miami, Florida 33233-0316

T 305-665-7471

miamidade.gov

March 5, 2018

AMCHTG 2, LTD,
3225 Aviation Avenue, Suite 602
Miami, Florida 33133

Re: Water and Sewer Availability (18-284611) for “Courtside Apartments, Phase II” for the
construction and connection of 106 apartment units located at NW 17th Street, NW 17
Street and NW 3" Avenue, Miami, FL, Folio # 01-3136-064-0020.

Ladies and Gentiemen:

This letter is in response to your inquiry regarding water and sewer availability to the above-
referenced property for the construction and connection of one hundred six (106) apartment
units.

The County owns and operates existing twelve (12) inch water main stub-out in N.W. 17"
Street, west of NW 3™ Avenue, to which the Developer shall connect and install a twelve (12)
inch water main easterly in NW 17 Street to NW 3™ Avenue, thence southerly in NW 3™ Avenue
to NW 16™ Street, interconnecting to an existing six (6) inch water main at that location or to a
proposed twelve (12) inch water main if it is already built and conveyed by the time the project is
ready for construction. Any public water main extension within the property shall be twelve (12)
inch minimum diameter. If two (2) or more fire hydrants are to be connected to a public water
main extension within the property, then the water system shall be looped with two (2) points of
connection.

There are water mains within the property, either in existing dedicated right-of-way easements,
which need to be removed and relocated if in conflict with proposed development. Easements
associated with mains to be removed and relocated shall be closed and vacated before starting
construction in the easement(s) areas. In case right-of-way to be closed and vacated within the
property, mains shall be removed and relocated, if needed, before closing vacating them. Fire
hydrants associated with mains to be removed and relocated shall be relocated as per Fire
department recommendations. Cutting and plugging water mains shall be done by the
Department’s forces at developer's expense. Services to existing customers cannot be
interrupted.

For sewer service, the County owns and operates existing fifteen (15) inch gravity sewer main
located in N.W. 17" Avenue and ten (10) inch gravity sewer in NW 3 Avenue, respectively
abutting the northern and eastern boundaries of the subject property, to any of which the
Developer shall connect. If unity of title does not apply, then any gravity sewer within the
property shall be public and eight (8) inch minimum diameter.

The Developer acknowledges that the gravity sewer basin that will serve the property, at the
present time may not meet County criteria for conveying additional flows, including those of the
proposed development within the property. The County intends to construct the necessary
improvements, and has adopted a special connection charge to pay for the construction of
necessary improvements in accordance with County Ordinance No. 13-5§7. The Developer




Water and Sewer Availability
“Courtside, Phase 1" (18-284611)
Page 2

acknowledges and agrees that it shall pay to the County said special connection charge in the
amount of four dollars and twenty-four cents ($4.24) per average daily gallon, for any new or
increased sewer service for the property, due prior to the issuance of a Verification Form. Said
payment shall be a condition precedent to any obligation on the part of the County to provide
service to the property.

Construction connection charges and connection charges shall be determined once the property
developer enters into an agreement for water and sewer service, provided the Department is
able to offer those services at the time of the developer’'s request. Information concerning the
estimated cost of facilities must be obtained from a consulting engineer. All costs of
engineering and construction will be the responsibility of the property developer. Easements
must be provided covering any on-site facilities that will be owned and operated by the
Department. Other points of connection may be established by the Department.

Please be advised that any right to connect the property to the County’s sewer system is subject
to the terms, covenants and conditions set forth in court orders, judgments, consent orders,
consent decrees and the like entered into between the county and the United States, the State
of Florida and/or any other governmental entity, including but not limited to, the Consent Decree
entered on April 9, 2014, in the United States of America, State of Florida and State of Florida
Department of Environmental Protection v. Miami-Dade County, Case No. 1:12-cv-24400-FAM,
as well as all other current, subsequent or future enforcement and regulatory actions and
proceedings.

This letter is for informational purposes only and conditions remain in effect for thirty (30) days
from the date of this letter. Nothing contained in this letter provides the property developer with
any vested rights to receive water and/or sewer service. The availability of water and/or sewer
service is subject to the approval of all applicable governmental agencies having jurisdiction
over these matters. When development plans for the subject property are finalized, and upon
the developer's request, we will be pleased to prepare an agreement for water and/or sewer
service, provided the Department is able to offer those services at the time of the developer’s
request. The agreement will detail requirements for off-site and on-site facilities, if any, points of
connection, connection charges, capacity reservation and all other terms and conditions
necessary for service in accordance with the Department's rules and regulations.

If we can be of further assistance in this matter, please contact us.

Vepy truly yodrs,

Nora Palou, MPA, PMP®
New Business Contract Officer

NP/np



Water and Sewer

PO Box 330316 » 3071 SW 38 Avenue
Miami, Florida 33233-0316

T 305-665-7471

miamidade.gov

March 5, 2018

AMC HTG 2, LTD,
3225 Aviation Avenue, Suite 602
Miami, Florida 33133

Re: Water and Sewer Availability (18-284610) for “Courtside Apartments, Phase II” for the
construction and connection of 54 apartment units located at NW 4" Avenue, NW 4%
Avenue and NW 17th Street, Miami, FL, Folio # 01-3136-064-0020.

Ladies and Gentlemen:

This letter is in response to your inquiry regarding water and sewer availability to the above-
referenced property for the construction and connection of fifty-four (54) apartment units.

The County owns and operates existing twelve (12) inch water main in N.W. 4 Avenue abutting
the western boundary, to which the Developer shall connect for water service. Any public water
main extension within the property shall be twelve (12) inch minimum diameter. If two (2) or
more fire hydrants are to be connected to a public water main extension within the property,
then the water system shall be looped with two (2) points of connection.

There are water mains within the property, either in existing dedicated right-of-way easements,
which need to be removed and relocated if in conflict with proposed development. Easements
associated with mains to be removed and relocated shall be closed and vacated before starting
construction in the easement(s) areas. In case right-of-way to be closed and vacated within the
property, mains shall be removed and relocated, if needed, before closing vacating them. Fire
hydrants associated with mains to be removed and relocated shall be relocated as per Fire
department recommendations. Cutting and plugging water mains shall be done by the
Department’s forces at developer’s expense. Services to existing customers cannot be
interrupted.

For sewer service, the County owns and operates an existing ten (10) inch gravity sewer main
located in N.W. 3T Avenue, abutting the eastern boundary of the property, to which the
Developer shall connect. If unity of title does not apply, then any gravity sewer within the
property shall be public and eight (8) inch minimum diameter.

The Developer acknowiedges that the gravity sewer basin that will serve the property, at the
present time may not meet County criteria for conveying additional flows, including those of the
proposed development within the property. The County intends to construct the necessary
improvements, and has adopted a special connection charge to pay for the construction of
necessary improvements in accordance with County Ordinance No. 13-57. The Developer
acknowledges and agrees that it shall pay to the County said special connection charge in the
amount of four dollars and twenty-four cents ($4.24) per average daily gallon, for any new or
increased sewer service for the property, due prior to the issuance of a Verification Form. Said
payment shall be a condition precedent to any obligation on the part of the County to provide
service to the property.




Water and Sewer Availability
"Courtside, Phase |I” (18-284610)
Page 2

Construction connection charges and connection charges shall be determined once the property
developer enters into an agreement for water and sewer service, provided the Department is
able to offer those services at the time of the developer’'s request. Information concerning the
estimated cost of facilities must be obtained from a consulting engineer. All costs of
engineering and construction will be the responsibility of the property developer. Easements
must be provided covering any on-site facilities that will be owned and operated by the
Department. Other points of connection may be established by the Department.

Please be advised that any right to connect the property to the County’s sewer system is subject
to the terms, covenants and conditions set forth in court orders, judgments, consent orders,
consent decrees and the like entered into between the county and the United States, the State
of Florida and/or any other governmental entity, including but not limited to, the Consent Decree
entered on April 9, 2014, in the United States of America, State of Florida and State of Florida
Department of Environmental Protection v. Miami-Dade County, Case No. 1:12-cv-24400-FAM,
as well as all other current, subsequent or future enforcement and regulatory actions and
proceedings.

This letter is for informational purposes only and conditions remain in effect for thirty (30) days
from the date of this letter. Nothing contained in this letter provides the property developer with
any vested rights to receive water and/or sewer service. The availability of water and/or sewer
service is subject to the approval of all applicable governmental agencies having jurisdiction
over these matters. When development plans for the subject property are finalized, and upon
the developer's request, we will be pleased to prepare an agreement for water and/or sewer
service, provided the Department is able to offer those services at the time of the developer's
request. The agreement will detail requirements for off-site and on-site facilities, if any, points of
connection, connection charges, capacity reservation and all other terms and conditions
necessary for service in accordance with the Department's rules and regulations.

If we can be of further assistance in this matter, please contact us.

Nora Palou, MPA, PMP®
New Business Contract Officer

NP/np
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FLORIDA HOUSING FINANCE CORPORATION
VERIFICATION OF AVAILABILITY OF INFRASTRUCTURE - ROADS

FHFC Application Reference; RFA 2018-102
Indicate the name. of the application process under which the proposed Development is applying/has applied for funding from the Corporation
such as the Request for Proposal/Application number and/or the name of the Request for Proposal/Application.

Name of Development: Courtside Apartments, Phase 11

Development Location: NW 17th Street, NW 17th Street and NW 3rd Avenue , Miami, FL

At a mininmm, provide the address nuniber, sireet name and city and‘or provide the street name, closest designated intersection and either the city (if located within
a city) or county (if located in the unincorporated area of the county).

The undersigned service provider confirms that on or before the submission deadline for the above referenced
FHFC Request for Proposal/Application:

1. Existing paved roads provide access to the proposed Development or paved roads will be constructed as
part of the proposed Development;

2. There are no impediments to the proposed Development using the roads other than payment of impact fees
or providing curb cuts, tum lanes, signalization, or securing required final approvals and permits for the
proposed Development; and

3. The execution of this verification is not a granting of traffic concurrency approval for the proposed
Development.

CERTIFICATION

T certity thyt the fdlegoing information is true and comect.

City of Miami - Departinent of Public Works

Signatiue \ Name of Entity Providing Service

Juvenal Santada P.E. CFM 444 SW 2nd Avenue

Print or Type Name /Zl/ﬂ. 3

Director Mianu, FL 33130

Print or Type Title Address (street address, city, state)
305-416-1200

Telephone Number (including area code)

This certification may not be signed by the Applicant, by any related parties of the Applicaat, ot by any Principals or Financial Beneficiaries of
the Applicant. In addition, signatures from local elected officials are not acceptable. If the centification is applicable to this Development and
it is inappropriately signed, the certification will not be accepted.

(Form Rev. 08-16)




FLORIDA HOUSING FINANCE CORPORATION
VERIFICATION OF AVAILABILITY OF INFRASTRUCTURE - ROADS

FHFC Application Reference: RFA 2018-102
Indicate the name of the application process under which the proposed Development is applying/bas applied for funding from the Corporation
such as the Request for Proposal/Application sumber and/or the name of the Request for Proposal/Application.

Name of Development; Coustside Apartments, Phase II

Development Location: NW 4th Ave, NW 4th Ave and NW 17th Street , Miami, FL

At a minimum, provide the address number, street nxne and city and/or provide the street name, closest designated infersection and either the city (if located within
a city) or county (if located in the unincorporated area of the county).

The undersigned service provider confirms that on or before the submission deadline for the above referenced
FHFC Request for Proposal/Application:

1. Existing paved roads provide access to the proposed Development or paved roads will be constructed as
part of the proposed Development;

2. There are no impediments to the proposed Development using the roads other than payment of impact fees
or providing curb cuts, turn lanes, signalization, or securing required final approvals and permits for the
proposed Development; and

3. The execution of this verification is not a granting of traffic concurrency approval for the proposed
Development,

CERTIFICATION
I certify Yhat th Wing information is true and cotrect.

V City of Miami - Departinent of Public Works
Signaty \ Name of Enfity Providing Service
Juvenal Santana P.E, CFM 444 SW 2nd Avenue
Print or Type Name //' e
Yy -
Director Miami, FL 33130
Print or Type Title Address (street address, city. state)

305-416-1200
Telephone Number (including area code)

This certification may not be signed by the Applicant, by any related panties of the Applicant, or by any Principals or Financial Beneficianes of
the Applicant. In addition, signatures from local elected officials are not acceptable. If the certification is applicable to this Development and
it is inappropriately signed, the certification will not be accepted.

(Fonn Rev. 08-16)
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UNITED STATES DEPARTMENT OF COMMERCE
Economics and Statistics Administration
U.S. Census Bureau

Regional Office
Atlanta GA 30303-2711

March 1, 2018

Kemissa Colin

AMC HTG 2, LTD

3225 Aviation Avenue, Suite 602
Coconut Grove, FL 33133

Dear Kemissa Colin:

Re: Site Address
Courtside Apartments Phase Il

Northwest 17t Street, Northwest 17" Street and Northwest 3™ Avenue, Miami, FL.

Per your request, the Census Tract Number is 31 for the property located above in Miami -
Dade County, Florida.

Please do not hesitate to contact our office if we can be of further assistance. You can reach us
at 404-331-1339.

incerely,
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George Grandy Jr.
Regional Director

@ United States™

ensus census.gov

s Bureau




S, UNITED STATES DEPARTMENT OF COMMERCE
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: " U.S. Census Bureau
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March 1, 2018

Kemissa Colin

AMCHTG 2, LTD

3225 Aviation Avenue, Suite 602
Coconut Grove, FL 33133

Dear Kemissa Colin:

Re: Site Address
Courtside Apartments Phase |

Northwest 4th Avenue, Northwest 4" Avenue and Northwest 17t Street, Miami, FL.

Per your request, the Census Tract Number is 31 for the property located above in Miami -
Dade County, Florida.

Please do not hesitate to contact our office if we can be of further assistance. You can reach us
at 404-331-13389.

Sincerely,
} i f .
/ )I fonfkin J {’fg'{:"‘i’w’@i‘/ f
A

A R e j
i [ ”
.f IS Y

George Grandy Ir.
Regional Director

CUnited States™

@nSUS Census.gov

oo Bureau
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RAYMOND JAMES

March 2, 2018

Mr. Matthew Rieger

AMC HTG 2, Ltd.

c/o Housing Trust Group, LLC
3225 Aviation Avenue, Suite 602
Miami, FL 33133

Re: Project: Courtside Apartments, Phase II
Company/Applicant: AMC HTG 2, Ltd.
Fund: To be determined
Property Location: Miami, Florida

Dear Mr. Rieger,

This letter of intent for construction and permanent financing will confirm our agreement
(“Agreement”) whereby Raymond James Tax Credit Funds, Inc. (“RITCF”) shall attempt to effect a
closing (“Closing”) of an investment by a Fund sponsored by RITCF (the “RJTCF Fund”) in the above
named company (“Company”) on the assumptions, terms, and conditions contained in this letter of intent,
or such other assumptions, terms and conditions as are acceptable to you, RITCF and the RJITCF Fund.

Based upon the Company receiving $2,465,000 in annual low income housing tax credits, and
further based on terms and conditions as set forth below, the anticipated total equity investment of the
RJTCF Fund in the Project is $24,401,100 (rounded to the nearest hundred) or $0.99 per low income
housing tax credit allocated to the RITCF Fund, subject to market conditions. The Applicant is the
beneficiary of the equity proceeds. The RITCF Fund anticipates purchasing $24,647,535 (99.99%) of the
total low income housing tax credits allocated to the Applicant. The RITCF Fund’s net investment is
anticipated to be funded based upon the following schedule:

o 20% ($4,880,220) paid prior to or simultaneous with the closing of construction financing
o 20% ($4,880,220) paid at construction completion

¢ Balance ($14,640,660) paid at project stabilization and receipt of 8609s

e The amount of equity to be paid prior to construction completion shall be $4,880,220.

This letter of intent is subject to RITCF’s satisfactory completion of its normal due diligence, and
is also subject to the approval by the Investment Committee of RITCF of the terms and conditions of the
investment in its sole discretion based on then current market conditions, including availability of
investment funds and pricing for tax credits.

Raymond James Tax Credit Funds, inc.
A Subsidiary of Raymond James Financial, Inc.
880 Cariftlon Parkway - St. Petersburg, FL 33716
B00-438-8088 Toll Free » 727-567-8455 Fax
¥istt our Web Site atwww RITCE com



For more than 25 years Raymond James Tax Credit Funds and our affiliates have been involved
with the development of affordable housing. We have provided equity for over 1,700 tax credit properties
nationwide. We look forward to working with you.

Sincerely,

Sean Jones
Director of Acquisitions
Raymond James Tax Credit Funds, Inc.

Acknowledged and Accepted:

AMC HTG 2, Ltd, a Florida limited partnership
By: W

Name: Mfatthew Ricker/

Title: AP %&V
Date: 05/09/16
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CHASE &)

March 2, 2018

Matthew Rieger

Housing Trust Group, LLC

3225 Aviation Avenue, Suite 602
Coconut Grove, FL 33133

Re: Courtside Apartments, Phase 11
Miami-Dade County, Florida

Dear Mr. Ricger:

Thank you for considering JPMorgan Chase Bank, N.A. (*JPMorgan Chase” or “Lender”) as a potential
construction and permancnt lender for the development of affordable rental housing to be known as
Courtside Apartments, Phase II and located in Miami-Dade County, Florida. We have completed a
preliminary review of the materials you have submitted, and the following is a brief outline of the terms
that we propose to underwrite for credit approval. Of course, this letter is for discussion purposes only and
does not represent a commitment by JPMorgan Chase to provide financing for the project nor an offer to
commit, but is rather intended to serve as a basis for further discussion and negotiation should you wish to
pursue the proposed transaction. Our interest and preliminary terms are subject to change as our due
diligence and discussions with you continue. Such a commitment can only be made after due diligence
materials are received, reviewed and approved and credit approval has been obtained.

Borrower: AMCHTG 2,LTD
Developer: AMC HTG 2 Developer, LLC
Project: Courtside Apartments, Phase 1l will consist of a 160-unit affordable housing

development located in Miami, Miami-Dade County, Florida.

Construction Loan

Amount: Approximately $28,000,000; subject to final budget, sources and uses of
funds, and LIHTC equity pay-in schedule.

Initial Term: 24 months.

Interest Rate: Libor + 250 bps (4.17% as of February 28, 2018).

Commitment Fee: 1% of the loan amount.

Extension Option: One, conditional, six-month maturity extension.

Extension Fee: 0.25% of the remaining loan commitment amount.

JPMorgan Chase Bank, N.A. « 100 North Tampa Street, 33rd Floor, Tampa, FL 33602
Telephone: 813.483.8297 + tammy.haylock-moore@chasc.com




Collateral:

Guarantee:

Developer Fee:

Tax Credit Equity:

Subordinate Liens:

Repayment:

Loan to Value:

Contract Bonding:

Permanent Loan

Amount:

Forward Commitment:

Fees:

Interest Rate:

Rate Lock:

Term:

Amortization:

Collateral:

First mortgage; other typical pledges and assignments.

Full payment and completion guarantees and environmental indemnity by a
guarantor or guarantors/indemnitor(s) satisfactory to JPMorgan Chase.

Assigned to Lender. Notwithstanding provisions of the LP or LLC
Agreement, any payments of developer fee prior to permanent debt
conversion are subject to Lender's prior approval and control.

At least 15% must be paid in at closing. The identity of the equity investor
and pay-in schedule for this transaction must be disclosed and acceptable to

the Lender in its sole discretion.

Subordinate financing will be permitted subject to approval of terms by
JPMorgan Chase and Impact.

Construction Loan will be repaid with principal reductions from equity
funded at or subsequent to construction completion and the Permanent Loan.

Up to 80% including the value of the real estate and tax credits.

100% Payment and Performance Bonds from “A™ rated surety

$10,000,000 subject to final underwriting. Permanent Loan to be sold to
Impact CIL, LLC (“Impact”) in accordance with, and subject to satisfaction
of, Impact’s requirements.

24 months plus one six-month option.
Loan Fee: The greater of .75% of the perm loan or $7,500, payable at
Construction Loan closing.

Conversion Fee: $10,000, payable at Permanent Loan closing.

The applicable interest rate for the Permanent Loan shall be locked at
Construction Loan closing. Current indicative rate is 6.00%.

Please note that credit markets are volatile. Loan fees and interest rates
are subject to adjustment prior to commitment.

Forward rate lock must be secured by a second lien subordinate note. The
subordinate note is equal to the lesser of 3% of the Permanent Loan amount
or Yield Maintenance Amount. At stabilization/conversion closing, the
secured subordinate lien will be released. Security forfeited if loan does not
convert.
18 years.

35 years.

First mortgage; other typical pledges and assignments.




Guarantee: After conversion, the Permanent Loan shall be non-recourse to the
Borrower, except as to standard carve-outs for the Borrower, General
Partner, and Key Principals.

Loan to Value: Up to 85% of the stabilized rent-restricted value.

Conversion Requirements:
: ¢ 1.20x debt service coverage ratio (DSCR); 1.15x all-in DSCR including
all loans requiring debt service payment. Commercial income will be
excluded from DSCR analysis.
*  90% economic and physical occupancy for 90 days.

Prepayment Terms: Prepayments are subject to yield maintenance, except for the last three years
of the term. During the last three years, the prepayment fee will be 1% of
the loan balance. There is no prepayment fec during the final 90 days of the
term.

Escrows/Reserves: Escrows required for property taxes, insurance, and replacement reserves.
Minimum replacement reserve of $250/unit/year or as required by Equity.
Debt service reserve shall be funded with a minimum contribution of six
months of debt service expense.

We appreciate the opportunity to discuss the possibility of providing construction and permanent financing
for the proposed project with you. This letter of interest is for your and Florida Housing Finance
Corporation’s information and use only, and is not to be shown to or relied upon by other parties. Please
note that JPMorgan Chase and its affiliates may be providing debt financing, equity capital or other
services (including financial advisory services) to other companies in respect of which you may have
conflicting interests regarding the transaction described herein or otherwise. JPMorgan Chase and its
affiliates may share information about you in connection with the potential transaction or other possible
transactions with you.

This letter, which expires December 31, 2018, serves as an outline of the principal terms of the proposed
facility, and is subject to receipt and satisfactory review of all due diligence materials by Lender and to

change as described above. Please note that JPMorgan Chase cannot extend any legally binding lending
commitment until formal credit approval has been obtained and a commitment letter has been issued.

Sincerely,

JPMOR! BANK, N.A.

By: 4
Tammy Haylock-Moore, Authorized Officer




Agreed and Accepted By:

AMC HTG 2, LTD, a Florida limited partnership

By: N
Matthg/ Rieger, Aythorizgd Person of the General Partner




