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Name of Principal Owner in Charge Tel. No. E-Mail Address
Frances Esposito (954) 779-3990  |FEsposito@bphi.org
Primary Contact for this CRA Request Tel. No. E-Mail Address
Oscar Sol 305 898 2188 osol@greenmillsgroup.com
Name of Business Tax LD, No. Company Website
Broward Partnership for the Homeless [65-0777033 https:/Aww . bphi.org
Business Address Tel. No. Fax No.
920 NW 7th Ave
City State Zip Code
Fort Lauderdale FL 33311
Commencement Date to Bepin Project: July 2021 JOB INFORMATION
Completion Date for Project: December 2022 Full Time Equivalent (FTE) 4
Jobs to be created
Check Appropriate Description Project Type Facility Description Existing Jobs 0
1Existing Business [«] tExpansion  [] | Existing Space sq. fi.
*New Business [ 1Relocation ([} New Space 5q. . Total FTE Jobs 0
NAICS Code/ Industry Type Date of State where the business TIYPE OF BUSINESS
Homeless Shelter [ncorporation was incorporated .
. Sole Proprietor
Florida Parnershiy x
Proposed Project Location/City Proposed Address Jeint Venture
Fort Lauderdale 800 NW 7ih Avenue, Fort Lauderdate, FL 33311 | comoration
Property Control Number(s) Property Owner Cooperative
4942 34 05 9750 Broward Partnership for | Limited Liability Company
the Home!ess, Inc. Non-Profit Org.
Owner Tel. No. (include Area Code) Is there a lien on the property? Other: JV with BPHI X
954 779 3990 f Yes 1Mo No

Bank{s) Where Business Accounts for Projects Arc Held

Fifith Third Bank

1. z

Name of Participating Bank/Lender
Fifth Third Bank (as short term construction lender)

Contact Person Tel. No. (include Area Code) Fax No. {include Area Code)

o "7,780,000|Suzanne Wood 847 658 1097

Name of Other Financial Source
Broward Partnership for the Homeless

Contact Person Tel. No. (include Area Code) Fax No. (include Area Code)

s 1,000,000 Frances Esposito 954 779 3990

Name of Other Financial Source

Florida Housing Finance Corporation - SAIL & ELI Funding

Contact Person Tel. No. (include Area Code) Fax No. (include Area Code)

. "5,410,800 |Shannon Seletos | 866 725 9744

Name of Other Financial Source

Raymond James - Equity

Amount Contact Person Tel. Ne. (include Area Code) Fax No. (include Area Code)

s 2067593220 jonathan Pierre | 727 567 7020

Project Purpose and Economic Impact

Seven on Seventh will provide 72 apartments to residents of Broward County. Fifty percent of our units will be set aside
for formerly homeless individuals. Seven on Seventh represents a unique opportunity to develop under-utilized land
within the City's CRA into a state-of-the-art affordable/supportive housing community, This development will create an
est. INSERT NUMBER HERE new full-time jobs while providing much needed new affordable housing and helping to
expand The Broward Partnership for the Homeless mission to provide Broward's homeless with a safe and respectable
place to call home,

NOTE 1: If the project receives funds via another City, County, Federal or State program which also requires job
creation/retention, the jobs created/retained for these programs must be in addition to the jobs required
under this program.

NOTE2:  If project includes the purchase of equipment using CRA funds, then there must not be another UCC filing
for the equipment.

2| CRA INCENTIVE APPLICATION
Last Updated: July 17,2018
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Management: Owners, parmers, officers, all holders of outstanding stock — 100% of ownership must be shown (use separate sheet if’

necessary).
Name Complete Address % Owned From To
Please see Tab 7, page 122 for a complete organizational chart with % ownership.
Name Complete Address % Owned From To
Name Complete Address % Owned From Ta
Name Complete Address % Owned From To
Name Complete Address % Owned From To
PROJECT/ACTIVITY COST SUMMARY
1. Please state the overall project cost: $ 28,146,654
2. Please state the overall project costs related to the CRAs assisted activiy? 3 285,000
3. Please indicate the sources and uses of funds for the project on the following table.
Project Source(s) of Funding (Permanent) Amount Rate Term
Bank Loan (specify) FHFC SAIL/ELI $5,410,800 ===l 30 yr.
City funds
CRA funds $285,000 0 17-30 yr.
Company’s current cash assets
Owner equity (specify) Deferred Developer Fee $1,057,922
Other (specify) BPHI Loan $1,000,000 1% | 30 yr.
Other (specify) Raymond James Equity $20,675,932
Other (specify)
Total Sources
Select the Use(s) of Funds and the Amount Need for Each Sources of Funds Amount
( Yes or No)
Land Acquisition Please see S8U for datailed breakdawn
Real Property Acquisition Please see 38U far datailed brezkdown
Utility and road infrastruciure improvements CRA $2 85 ) 000
New construction of commercial and industrial buildings Phesse see S8U for detailed brezkdown
Rehabilitation of commercial and industrial buildings Please see S4UTof cetailed breakdovm
Purchase and installation of equipment and (ixtures Please se9 S5L) for delaited breakdowm
Other (specify) Please see SEU for detaired breakdown
Other (specify) Plaase see SRU for detailed breakdown
Other (specify) Please see S&U for detailed breakdovn
Total Uses Pleass sas S8U for detailed bragkdown

NOTE 3: Other “uses” include Architectural/Engineering Fees, Application Fees, Permit Fees Impact Fees

3} CRA INCENTIVE APPLICATION
Last Updated: July 20, 2018
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Supplemental Information

1. Please describe your project.

‘Seven on Seventh’ is a new construction, mixed-use development currently under
construction. The development will include a 72-unit residential tower, building amenities, new
case worker offices, and parking facilities for the community and the nonprofit
partner/landlord, Broward Partnership for the Homeless, Inc. This will be an affordable housing
community wherein 50% of the units will be reserved for formerly homeless individuals, many
of whom may be clients of Broward Partnership for the Homeless. Our goal is to build a
beautiful, safe, and thriving community within Fort Lauderdale that helps address a dire
affordable housing shortage in Broward County.

2. What is the address, folio number and legal description of the property.
900 NW 7 Avenue Fort Lauderdale, FL 33311 FOLIO: 494234059750

PROGRESSO 2-18 D LOTS 19-23; LOTS 26-30 LESS W 15 THEREOF; LOT 24 LESS S 5; LOT 25 LESS S
5 AND W 15; S 15 OF LOT 18; S 15 OF LOT 31 LESS W 15; 7.5 FT PLAT RESERV FOR ALLEY ALG
REAR OF SAID LOTS; LESS POR OF RIGHT OF WAY [N OR 28819/1096 ALL OF BLOCK 204

3. What is the existing and proposed use of the property?

The site is being constructed on the existing parking lot of BPHI's central Huizenga campus on
Seventh Avenue, just south of Sunrise Blvd. The construction of the residential tower, its
amenities, and structured parking garage is currently underway {about 45% complete). The
parking structure will provide parking for both BPHI and Seven on Seventh.

4. Are the proposed improvements to the property being made on behalf of a proposed
tenant for the property. If so, please provide a copy of the lease agreement.

The development team, Green Mills Group and Broward Partnership for the Homeless, Inc., are
co-developing and jointly own Seven on Seventh {with the explicit intention that Broward
Partnership for the Homeless will own the land and development outright some time after
completion). An executed ground lease {pg. 127) between BPHI and Seven on Seventh, Ltd.
provides the development (a limited partnership) the rights to build the improvements (Seven
on Seventh) on top of the land. As a co-owner of Seven on Seventh and pursuant to its
provision of land it currently owns, Broward Partnership will be able to use parking spaces for
staff and clients, and will play a pivotal role in assistance for the 36 units specially allocated for
formerly homeless residents.

5. What is the zoning of the property?
The zoning of the property is NWRAC-MUe.

CAM #22-0803
Exhibit 2
Page 15 of 97

15



6. Are you the property owner? Please provide a copy of the deed of the property. You must
be the owner of the property to apply.

Broward Partnership for the Homeless, Inc. is the landowner, and for tax purposes will need to
be the recipient of the CRA’s forgivable loan. Broward Partnership is also a partner in the
development and ownership structure of Seven on Seventh. BPHI owns the parcel and has
leased it, via a long-term ground lease, to the Seven on Seventh legal partnership in exchange
for the construction of parking spaces within the development. A copy of the deed is located on
pg. 124

7. 1s your project new construction or is it renovation?
New Construction.

8. What is the total capital investment of your project and what is your hard construction and
soft cost? (While property acquisition cost is not an eligible CRA expense, it may be included
in your total capital investment)

Total Construction: $28,146,657

Hard Cost: 518,020,248

Soft Cost: $10,126,409

Please note: these numbers are from the August 2021 closing S&U (provided within the CRA’s
package as an exhibit. Currently, and as a result of materials shortages and the construction
cost climate, there are approximately $1M of pending change orders though the development
budget only includes a hard cost contingency of approx. $845,000. Simply said, the
construction is over budget, as seems to be the case for most developments right now.

9, What is the current Broward County Assessed Value of the property?
The current assessed value for the Seven on Seventh site is $585,530.

10. Is there a mortgage on the property? Please provide OR Baok and Page. Please note that
CRA funding is in the form of a 0% interest forgivable loan, forgiven after 5 year of project
completion secured by a first mortgage or subordinate mortgage on the property. Projects
receiving over $225,000 in CRA assistance will be secured by a forgivable loan forgiven after 7
years to 10 years depending on the level of CRA funding. Other forms of security in lieu of a
forgivable mortgage will be considered on a case by case basis.
The property holds the following mortgages:
e Fifth Third Bank: $7,800,000 {Instr# 117408051}
o This is the temporary construction loan, which has a 30 month term, and which
will be paid off after construction and operating “stabilization”
¢ Broward Partnership for the Homeless: $1,000,000 (Instr# 117408062)
o BPHI loaned the partnership $1,000,000 to help balance the S&U
+ Florida Housing Finance Corporation SAIL: $5,040,000 (Instr# 117408054}
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o This is Florida Housing's SAIL loan, which has a term of 27 years and carries a
very low, “soft” interest rate
o Itis expected that the SAIL loan will move into senior mortgage/lien position
once the Fifth Third Bank temporary construction loan is paid off (at
“stabilization”)
e Florida Housing Finance Corporation ELI: $370,800 {Instr# 117408057)
o This is Florida Housing’s ELI loan, which is forgivable and also has a long term

11.Are there any other liens or pending liens on the property? Please provide OR Book and
Page.
None besides the aforementioned recorded mortgages.

12.Are there any code violations on the property? Identify.
None.

13.1s the property listed “For Sale.” Please note that properties listed for sale may not apply
for CRA program funding.
No.

14.How many new permanent jobs will be created by the project? Please describe the jobs to
be created and projected salaries.

There will be a minimum of three permanent jobs created by the project: a community
manager, maintenance supervisor, and part-time groundskeeper/porter will be needed for
Seven on Seventh. The projected salary for our community manager is approximately $42,000
base plus benefits. The Maintenance supervisor will have a salary starting at $18/hour and the
part time grounds keeper will start at $13/hour, plus benefits.

Tangentially, BPHI may hire or staff an additional service worker to provide social services and
support to Seven on Seventh'’s formerly homeless residents.

15.What is the estimated construction commencement date of the project?

The project commenced utility relocation efforts in June 2021, a notice of commencement for
the General Contractor was provided in July 2021, and the General Contractor formally
commenced construction around August 2021 (after the FPL pole was relocated).

16.What is the estimated completion date of the project?
December 2022

17.Please provide proof of your matching funds (i.e. bank statement, line of credit, etc.) and
identify other proposed forms of financing for your project.
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Loan Closing documents for Seven on Seventh are located under separate confidential cover on
Tab #6.

18.Do you have general liability and fire and casualty insurance on the property?
Yes. The property has builders risk, general liability and umbrella insurance.

19.Have your previously received funding from the CRA? Explain.
The applicant has not previously received funding from the CRA.

20.Do you have a detailed scope of work? if so, please include for CRA review and approval.
Please see TAB 8 of our package for a detailed breakdown of scope of work/related expenses.

21.Do you have completed architectural drawings for the scope of work to be performed?
Please include along with architectural illustration(s) of the proposed work, material
specifications, color selections, etc. Please note that architectural cost may be included as
part of your total project cost.

Architectural plans, contract, approved building plans, and exterior renderings are provided in
TAB 8 of our submittal along with a detailed backup of ROW/Infrastructure improvement costs
and finishes,

22.Have your project plans been submitted for City Development Review and/or permitting
and if so what are the status of the plans and the plan review number? All work must be
permitted and approved by the Building Official.

Yes, our plans have been submitted and approved. Our permit was issued on 6/29/2021 (permit
#BLD-PBA-2106002).

23.Do you have detailed, written contractor cost estimates? If so, please provide.

JWR Construction is the contractor on Seven on Seventh. Their executed contract and cost
estimates are located in TAB 8 of our proposal.

24.Have you selected a contractor from the attached City/CRA Approved Contractor List?
Please note if your contractor is not on the City/CRA approved list, it may be possible to have
your contractor become an approved CRA Contractor. He/She will need to complete the
attached Contractor Application for consideration.

No — JWR Construction is currently completing Seven on Seventh.

25.1f you are applying for the Facade Program or Property and Business investment Program,
and if you are not using a City /CRA Approved Contractor, you must secure two detailed
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licensed and insured contractor cost estimates and CRA funding is limited to 60% of the
lowest cost estimate not to exceed $50,000 which can only be funded on a reimbursement
basis, rather than a direct payment to the contractor. In addition, all projects over $50,000
may be assigned a CRA Construction Review Specialist who will determine the scope of work
to be funded and will secure contractor pricing for the project, manage funding request and
provide general project oversight.

N/A.

26.For Streetscape Enhancement Program projects, see additional requirements for projects
in excess of $300,000 as required by Florida Statute 255.20.
N/A
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List of all Jobs to be Created

Job Title 3 Brief Job Description Annual Industry Experience/Education/Skills
Average Salary | Average Salary Regquired
Property Manager| 1 | Management of property, lease oversight | $42,000 |$40,000-$45,000 GED/High School
Maintenance Supervisort 1 |Maintaining property/unit repairs| $35,000 [$32,000-$37,000 GED/High School
Groundskeeper | 1 |General Maintenance/beautification| $13,000 [$12.000-$14,000 GED/High School
Case Worker | 2 [ Work with homeless residents | $42,000 [$42,000-$43,000 Masters Degree

*USE ADDITIONAL SHEETS IF NECESSARY

TE ] CRA INCENTIVE APPLICATION
Last Updated: July 17, 2018
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DIANA MANSUR, ASSISTANT VICE PRESIDENT - OPERATIONS

Diana joined Green Mills Group in 2016 to provide development, application, accounting,
and administrative support. Diana oversees corporate strategic initiatives, assists with
financial analyses, and manages general legal/development correspondence. Diana works
closely with principals to design and implement quality control measures which help ensure
Green Mills’ properties are built on time and on budget.

Diana graduated from Nova Southeastern University with a Bachelor’s degree in Sports
Science. She lives in Fert Lauderdale, Flerida.

SHAUN MOSHEIM, DEVELOPMENT MANAGER

Shaun joined Green Mills Group in 2020 shortly after earning his Master’s in Real Estate
Development and Urbanism from the University of Miami. As a Development Manager,
Shaun is responsible for analyzing new development opportunities and managing active
projects from their early subsidy application stages through lease-up and stabilizations.

Before pursuing his career in real estate, Shaun traded commodities across foreign markets
for eight years. He holds a Bachelor's of Science in Business Management from Tulane
University in New Orleans, where he tries to visit once a year.

ISIDORO BERAJA, ACQUISITIONS ANALYST

Isi joined Green Mills Group in 2021 as an intern and while completing his undergraduate
studies at University of Miami. After his graduation, Isi will join Green Mills Group full-time
as an Acquisition Analyst, where he'll be responsible for analyzing and underwriting
development opportunities throughout the State.

MATT MALCOM, CPA

Matt provides accounting, audit and compliance support to Green Mills Group. Matt is a
licensed Certified Public Accountant with over 15 years of experience working with various
types of tax credit-financed transactions. Matt's clients include real estate developers
(affordable, market rate and commercial), non-profits, state and local governments, and
financial institutions.

In December 2010, Matt formed Malcom Accounting Services, LLC to provide accounting
and consulting services to clients. With 15 years of public accounting experience working on
publicly financed transactions, Matt handles GAAP accounting and reporting function and
assists with structuring and controlling functions when needed.

GREEN MILLS GROUP | CORPORATE PROFILE 5

CAM #22-0803
Exhibit 2
Page 37 of 97

38



PRISCILLA HOWARD, TECHNICAL & APPLICATION SUPPORT

Mrs. Howard's housing experience spans 24 years, starting with her employment in 1986 by
the Department of Community Affairs where she administered the Enterprise Zone and
Community Contribution Tax Credit programs. From 1986 - 1999, she served as a manager
or administrator for Department of Community Affairs and Florida Housing Finance
Corporation where she developed and implementing the SAIL, SHIP, Housing Credit, Single-
family and Multifamily Bond, Predevelopment Loan, HOME, Enterprise Zone incentives,
Community Contribution Tax Incentives and Sales Tax Abatement programs.

Since leaving the Florida Housing Finance Corporation, Mrs. Howard has continued to help
the State of Florida develop its housing policies. For eight years, Mrs. Howard served as a
commissioner representing the general interest of the citizens of Florida on the Affordable

Mrs. Howard's track record includes 3,000 affordable housing units, helping secure over $91
million in Housing Credits, $52 million in Mortgage Revenue Bonds, $5 million in local
government funds, and $12 million in Housing and Urban Development 202 grants.

Mrs. Howard is active with local civic and charitable associations and currently serves on the
Federal Home Loan Bank of Atlanta Affordable Housing Advisory Council.  She lives in
Gainesville, FL. Along with serving as a local liaison, she will provide strategic insights into
funding applications and provide peer review services. GM is currently working with Mrs.
Howard on multiple affordable housing opportunities in Florida.

GENE STRICKLAND, SITE PROCUREMENT & GOVERNMENT RELATIONS
Mr. Strickland's professional career began with the City of Lakeland in 1966 where he served
as Assistant City Manager and City Manager for 34 years until his retirement in 2000, As City
Manager, his responsibilities included the supervision of all City departments including the
municipal electric utility department that is the third largest in Florida. During his tenure,
Gene was named “Man of the Year” by the Florida Municipal Electric Association. He is an
Honorary Member of the Florida City and County Management Association. Mr. Strickland
served on the Pension Board for the City's public employees and firefighters.

Gene served nine years in the U.S. Army Reserves and was President and a Board Member

of the Boys and Girls Club for forty years, He received the National Service to Youth Award
from the Boys and Girls Clubs of America. Since retiring, Gene has worked as a real estate

GREEN MILLS GROUP | CORPORATE PROFILE &
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Date Submitted: 2019-02-04 13:36:47.490 | Form Key: 5269

. Premises, exclusive of the buildings and itprovements now or hereafer located thereon, is also
heremaler referred to 13 the “Proporty”.

103, lwprovemepts.

(8) Afer the Closing Date, the Tenant shall consiroc! of causs o cexidenlial rental
cummunily (v be cupsirucigd v the Property, plus such amenitics, parking, landscaping and other
mprovements as Tendet may desire {including any future replacements and additions, the
“lmprovements™) for usz as new rental apartments set aside for residents qualifying for occupancy
pursuant to Section 42 of the Internal Revenue Code of 1986 (the “Code™) and the regulations
promulgated thereunder, as amended,

(b) The Impravements shall he cematructed in scenrdance with the rquirementa of
all laws, ordinances, codes, orders, niles, and regulations (collectively alt “Applicable Lows") of
all governmental euntities having jurisdiction over the Improvements {collectively the
“Govervmental Authorlties™), provided Eandlord in fis cupacity as (aodlord, shall lave nw
purivipation ot control of the construction or operalion of the Project, except as otherwise set forth
m this Groend Lease,

(¢} 'the Project 13 intended 1o be gubjected to and benefited by the terms and
condirions of the Low Income Housing Tax Credit requirements ps set forth in the Code, and ag
required by the. FHFC during (he approprizte extended use period.

{d) In anticipation of the Closing Date and aRer am awand of fax cradits frm
FHFC, the Tanant shall yge commercially reasonable efforts 10 apply for and prosecute, with
reasonable diligesce, all necessary approvels, partaits, and liceases required by applicable
Govermtuental Authoritics for the construction, development, zoning, use, apd gccupabion of the
Improvements,

(<) Constuation of the Improvements shall be performed m a good and
workamanlike msnner and in conformity with all Applicable Laws.

(D) The Improvemenis shat! mclude & multi-level parking garage, intended to be
shared by the Project and the Landlord’s facility located adjacent to the Project {the “Laxdlerd’s
Ocher Property”). The Landlord and Tenant agree lo negotiate in gond faith with regard to an
¢asement agroement for the use, operation, maintenance, upkeep and vepair of the parking garsge.

104, Possession. Tenant ghall take possesgion of the Premizes upon the closing of the
financing for the Improvements (the "Closing Date®) ard payment of the Capitalized Lease
Payment le Landlord. Except as may be specilically stated herein to the contrary, Teaunt shall
bear no expemse of Jiability with Tevpeut to the Promises prior to the Cloging Dute, Prior to the
C(losing Dste, Landlocd will cooperate with Tensnt to cbiain financing for the Project at no cost or
expeuse to Landlord. During the pesiod Erae the Effective Dale o the Clesing Date (hereafter
refetved Lo as the “Pre-Passession Period™), Limdiord shall ot gram possession or any POSsessory
rights to any other person or entity with respect © the Prenuises.

£7049392 o1
45103-0001
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Date Submitted: 2019-02-04 13:36:47.490 ! Form Key: 5269

: 105. Inspecrion of the Premizes. During (he Pre-Possession Period, Tenant and its
Bgeats, comtractors, emgincery, surveyors and vepresentatives, emplovees, and officers
(vollestively, “Consultants”), at Tenant's sole cost and nsls, shall have the right to eprer the
Premises to make inspections, surveys, test borings, soil analysis, and other testy, studics and
surveys, including without limitation, environmental tests, horings and ealysis and sridies within
the Puemises, provided Tenant has given Landlord and reasonable pricr potice in ¢ach instance.
Notwithstanding the foregoing, Tenant shall give not less than two (2) business days® nofice to
Landlord prior to Tenanrs or its Consultants access of the Premises and shall permit Landlard, its
TCpreseniative of agent 16 be presenl during all investigatians and inspections conducted o the
Premises. Landlord and its agents and capresentatives, at no cost or gxpease 6 Landlord, shal)
teasonably cooperate with Tenant and the Consultants in connection with any test or inspection.
All tesis and invostigations ta be pevformed by Teaant or its Consultsnrs shall be in accordance
with all applicable laws and regulations and accepled testiog stomdacds.  Tenant shatl be
responsible for, and shall dispose of. all such t2s1 samples n accordence with applicable Jaw at o
cost or ligbility to Landlord. In the event the Closing Pate does not occur for any resson
whatsoever, the Tenant shall, upon request by Landtord, provide to Landlord copies of any and all
independent tests, studies or \est resalls obtaincd after the Effective Date and nelating w the
Premises. Tenant shall bear the cost of all inspections or tests undertaken by the Consultants apd
shall be responaible for and act as the generator with cespect (6 any wastes generated by those tests,
The Premiscs shall b restosed by Tonant or the Congultants to jia originat condition at Tenant’s
or the Consuktants” sole exponse following any site work by Tenant or any Consultant. Tcnant
shall keep the Premises free aud clear of any licus arising from access to the Premises by i and its
Consultants, and will indemnify and (wold hacraless the Larglord and againgt all claims, Insses,

. damages and expenses (including reasonablc atioroeys” fees and costs) becanse of the fadure to
pay all cosis arising from access Lo the Premises and from the filing of any liens based on the scts
ot failures to 3ot of Tensmt or any Consultant. injury ot death to Ay persan or damage or loss of
any kind tn any property caused by the acts or omissions of Tenant or its Comsultants, which
obligations shall survive the termination of this Agreement, Tenant shall obtatn (o1 cavse i3
tantrector or consultant to obtain), at Ténant’s sole cost and expeass, within thitly {30) days alter
the Effective Date, a policy of commercial goneral liability insurance covering any and all Liabiliry
of Tesant end Landlord with respect to ot arising ows of say investigalive aclivitics conduciad by
or oh behalf of Tenant. Such policy of ingurance shall be an occurtence palicy and shal) have
hability limits of not Jess than One Million Dollars ($1,000,000.00) combined single limit per
ocourrence for bodily injury, persona) injury and property damage liability and shall name
Landlord as an edditional insured and Tenant ghall provide Landlord with a copy of such policy
or a certificate of such policy. Tenant shall keep the Pramises free end clear of any mechanics’
liens or matetiabyen’s liens related to Tenant's right of ingpection and the sctivilies contemplated
by this Lease.

L.06. Due Diligence. No later than ten (10) deys after the Bffective Date, Landlotd shall
huve dediverad © Tenant for Teaant's review any and al] enviroamental repotts and studies in it
possession of control. No later than chitty (30) days after the Effective Date, Landlord shall fave
made available to Tenant the following due dihigence items (“Due Diligamoe Tiems”); () eny
agreements, documents ot information in the possession of Landlord reasanebly requested by
Tenant thet bind the Premises and malerially affect its operstion or we; and (i) all plans,
documents, agreements and other records in Landlord’s possession of any governmental entities,
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districts and utilities regarding the Premises or athenwise mpacting, restncting, or affecting the
use of the Pramises. Landiord makns no represantations of wansnties concerning the accuracy or
completeness of any Due Riligence Jiems,

1.07  Benefits of Improvemyens During Term, Landlord scknowledges and agrees that
Tenant shall be eccorded all benefils and burdens of vwaoership of the Premiscs for as long as this
Lease shal| remain in effect. At all vimes during the tettn of this Ground Le4se, the Lmprovements
shall be owned by the Tenant and, during e term, the Tenant aloze shall be entitled 1o afl of the
tax atiritules of ownership including, without limitation, the tight to ¢laim depreciation or cost
1¢covery deductions, the right to claim low-income howsing tex eredits described in Section 42 of
the Code and the right to amartize capital costs and to claim any other federal fax benefits
atiributable to (he Improvements. Upon the termination of this Groued Leade the Premises shall
become the sole property of the Landtord, at no cost to the Landlord, end shall be frec of afl licns
and cncumbrances other then the Pemitted Encumbrances (as dofured hexein)any and all
depreciation, amorticetivn, prufity, lusses, nd income for Feders! of state tax purposes relating to
the Jroprovements located on the Property and arty and all additions thereto, substitationg therefor,
fixtures thecoin and other prapersy relating thereto shell be deducted by or credited exchusively to
the Tenant during the tem of this Grownd Lease.

ARTICLE N - REPRESENTATIONS AND WARRANTIES

201  Landlord’s Representations aud Warvmties. The Iandlord hereby represents and

wanants to the Tenamt as follows:
{2} Title. The Landlord own fae simple, good and matketable ticle to the Premises.

{b) Landiord 3nd Approvals. (i} Ths Landlord has full rigls, power, and avtherity
1o take, exccute, deliver, and perform its obligations under this Ground Lease, (i) e Landiord

has oblained and received all required and necessary conswaty and appruvuls to cnter im0 (his
Ground Lease with the Tenant; and (iii) the entry by the Landlord into chis Ground Lease with the
Tesant and the performance of all of the terms, provisiens, and coaditians contsined herein does
nol and will ol vielule or cause a breach or default under any agreement or obligation to which
the Limdlord is a perty or by which jt is bound.

(¢} Contractual Obligations. The Landlard is not ohligated under any contracy,
lease or agreement, materially affectiog the ownership, use, operation, management, maintenance,
or lease o the Premises, other than cortain rights inuring to the benefit of Broward Cowunty pursuagnl
to documents cxecutcd af the tinw of Landlord’s acquisition of the Premises from Broward County
(the “County Covenants™). Tenaut xcknowledges reseipt of copies of the County Covenants aml
agrees ta be bound theteby for the term of this Cround Lease.

(d) Fult Digclosure. No representation, statement, of wananly by the Lapdlord
contained in this Ground Leass o i any exhibit attached hereto coniaing or will contain any unmue

statetnent of @ material fact or omils a material facl ticcessary to make the siatement of fact therein

recited not miskeading.
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N (¢) Litigatign, There is no action, suit, litigation, or proceeding pending or to the
Landlord's knowledge, threatensd against the Landlord that could prevent ot imparr the Landlord’s
ety into this Ground Lease or performence of it obligations herebnder.

{f) Teo the best of Landlosd's knowledge, thece are no: (1) cxisting or pending
impravement ov special assessment licns affeciing the Property; (2) existing, pending or threatened
lawsuits, or appeals of prior lawsuts, affecting the Property; (3) existing, pending or threatened
condemnation proceedings affecting che Propetty; or (4) unrecorded easements, restnciions of
encumnbrances affecting sl or amy part of the Propetty;

(r) Landlord has not, to the bast of Landlopd’s knowledge, used, manufactured,
stored, or relessed any “Hazamous Materials® {(as hereinafler defined) on, in or around the
Propenty. Notwithstanding the foregoing, Landiord hereby discloses that Landlond has besn made
aware of a potential spill of fuel on Landlord's Other Property thal may have leached onto the
Property. Landlord is in the process of tvaluating the putential spill and will provide ita furdings
to Tenant within tirty (30) days following the Effective Date. As wyed herein, “Hazardous
Materlals" sholl mean petrolevm and pemroleum based products und any other subsiance or
mateTial, the use, manufacture, slorage, relsase or presence of which in land, water ot elsewhere
in the environment is limived, prohibited or in any other way regulated by any federal, state o locs]
law, ordinance, rule or regulation. Landloyd further represents and warrsnts that, o the best of
Landlord's knowledge, no portion of the Propeety has ever been used as » Jandfill or a dump;

{b) No commitments or apreements have been or will be made by Landiord ro any
govemmental authanity, ukility company, school board, church or other religious body, any
liomeowners or homeowncrs’ association, or any other organization, group ot individual, relating
W the Propery which would impose an obligalion upon Tenamt to make any contribations or
dedications of money, land, of any mierest in land, to constuct, jnstall or maintsin any
improvemants of a public or pnvate natwre on or off ihe Property, or otherwiss impose any
obligalions or liability on Tenant or the Peaperty;

202 Tenant’s Representations and Wamanlies. The Tendnt hereby warramts apd
represents tn the Landlord a4 follows:

(a) Existence The Tenandt is 2 limited parmership presently existing and in good
standing wnder the lawe of the State of Florida,

(b) Authority, The Tenend (i) has the partnexship power and autharity to own its
propertiss und assets, 10 conduct its business as presently conducted and 0 execuie, deliver, and
perforrn itz obligations wmder this Ground Lease ang (ii) bas obtamed sl intemal partnership
authorizations and approvals which are necessary for u o execute, deliver, and perform its
obligations under this Ground Lease,

(c) Binding Obligation. This Ground Lease has been duly and validly executed
and delivered by e Tenant and constitutes a Jegal, valid and binding obligation of the Tenant
enforcenble in accordance with its terms,
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(d) Litieatioly. There is na pending or, to the best of the Temant’s knowledze,
theeatenad investigation, action, ot proceeding by or before any court, any governmental entiry or
arbitrator which {i) questions the validity of this Ground Lease o any action or act taken or to be
wken by the Tenant pursuant to this Ground Lease or {ii) 1 likely to result in a material adverse
chuoge in the authorily, propenty, asscts, linbilities or condition, (inancial or otherwise, of the
Tenant which will raterialty inopair its ability to perform its obligations bereunder,

(¢) Full Disclosure. No representation, statement, or warmanty by the ‘Tenant
contained jn this {tound Lease ar jn any ¢xhibit atiached hereto contains any antrue statemens ot
a matorial fact or omits = material Fact neceysary 1o make such statement of fact therein not
misleading.

ARTICTE IIT- RENT

10l Ground Rept, The Tenaal covecants and agrees 1o pay lo the Landlord ren as
follows: (a} on the date on which the Tenant closcs on its construction financing and tax credit
syndication (the “Closlug Date™) a capitalized leass reat payment in an amount cqual to One
Million Dollars (31,000,000) (the “Capitatized Lease Payntent”) and (&) One Dollar ($1.00) per
year during the termn of this Ground Lease {the “Annual Rent™). The installments of Antiwal Rent
will be paysble on the tirst day of January of each calendar year, commencmg on Jankary 1, 2020,
The Capitalized Lease Payment and each installment of Annual Rent witl be paid at the address
specified for the Landlord in Scetion 14.11, below, or at such other address as the Lavdlord
designates. The Tenant acknowledges and agrees that the construction of affordable housing on
the Presmices is 2 material inducement for the Landlord ta offer (he Pramises on the 1etms set forth
hezein o the Tenant, and but for the Tenant's promise to pravida such housing the terms contained
bexcin would oot be offered, it being understood and agrecd that such terms constitute fair value
(aking into awcount 1he restriclions and other undertakings set forth herein.  Notwithstanding the
foregoing, the Capntalized Lease Paymett amount shall be subject to adjustment if the FHFC credit
undernmter’s appreisal is less than £ 1,000,000, then the Capitalized Lease Payment amount shall
be reduced to the apptaised amount (but not less than $600,000). In the event the appraisal iz Jess
than $600,000, (he Capilalized Lease Paymedt amount will remain at 5600,000.

3.02  Payments by Tepant. Other than as expressly ser forth je this Ground Lease, as of
the Cioging Date (bt not before), all coatz, sxpenses, Kahilities, charges or other deductions
whatsoeves with respact to the Proriscs and relating (o the period as of the Closing Date, shall be
the respunsibility of he Tenant, and all cosls, expenses, liabilities, chatpes or other deductions
whatsocyer with respect te the Premises prior o the Closing Daie shall be the responsibility of
Landlord.

ARTICLE [V - TAXES, OPERATING EXPENSES,
INSURANCE REQUIREMENTS, AND RESTORATION

4,01 Taxes. With respect to the period commencing on the Closing Date, the Tenant
will pay any paymenls in licu of r=al eslate baxes, any real estote laxes and persanal property taxes
and assesgments assessad, levied, confirmed, or imposed on the Premigas during Lhe term of this
Ground Lease whether or not now custoraary or within the contemplation of the Laudlord and the
Tonant The Tenant will pay any roal estate transfer axes that are yequited in connselion with this
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Groumd Lesse. The Landlord shall pay any local, state, or federsl net income taxes assessed against
the Landlord, if any, including but not limited to all sales and use taxes umposed by the stale of
Florida an any payment dus ta Landlord xmder this Ground Leasc; local, stats, of fodecal capital
l=vy of the Landlord; of sales, cacise, franchise, gift, estate, sucoession, juberitanve, or transfe;
taxes of the Lendlord. The Landlord shall have the obligation to; (i) cause any tax bills to be sery
directly o tiie Tenant or (ii) provide copies of alt bills divecily 10 the Tenant promplly afler seceipt,
The Landlord shall algp assist the Tenent, atno expenss to the Landlord, with any cfforts te achieve
taX savings throvgh a PILOT agreement or other similar mechapsm,

402  Operating Exponses,

{2) Teaant’s Obligation. Cammencimg on the Cinzing Date, Tenant will pay ar
tawse fo be paid directly to the DProviders of such services all costs and expanses directly
aumbutable to or directly incurred in connection with the ownership, Lse, leasing:, oecupaney,
opecation, maintenance, and répar of the Premises including witheul limitative (i) all emergy
sourves for the Improvements, such as piopanc, butanc, natucal gos, steam, clecwicity, solar
energy. and fuel onl; (i) all water, sewer ang mash disposal services; (i) all mainrenancs, Tepair,
replacement and rebuilding of the Improvements including, withowd limitation, all mechanical,
tlectrical, HVAC, telecommunications and security systems within the Inprovements, and all
structwral and non-structural components of the Improvernents, both intercr ad exterior; {iv) all
landscaping, snow removal, maintenance, repait and ahriping of all parking ateas of the
Insprovements; (v) all insuranee presuiums velating 1o the Premisos, including Fre and sxtended
coverage, public lisbility insurance, rontal Inswrance and all visk insuranice; and (vi) the costs and
oxpenses of all capital improvenients or tepaiis (swhether strue tutal of BOQ-Sttuctural) reguired to
meintain the mproveuents in gued urder and repuir oy required by sy Governementa) {or quasj-
goveramental) Authority having junisdiction over the Premises, It shall not be 8 defauit hereumder
if the paymenis contemplated herein are not made by Tenant on time; provided Tenan( shall defend

(b) Permyts and Licenses At of The Cinsing Dale, tha Tenant will al30 procur, or
cause 10 be procured any apd a|| heressary pemniits, licenses, or other avthorizations required for
the installation and maintenance of wires, pipes, comduits, equipment, and appliatoes for use jn
supplying any such service lo and upon the Prémises. The Landlom, upon request of the Tenant,
und wl the sole ¢xpensc and liability of the Tenany, will join with the Yenant in any application
required for obtainung or <ontnuing any such services. :

403  [nSumpce. The Tensot shall mairizin and keep in tosce mIurarke, naming the
Landlord &s an additional insured, if applicable, in the type and for the smougls reasonably
requited by Landlocd, which bypes and amounts may be adjusted from time 16 time by the Landlord
I its rasasonable discretion. At a mimmuam, Tenant’s insurance coverage shali include:

Comimercial general liability insurance with a corubined single limit of not less thap
$2,000,000 for injury to or death of any one person, for injury to or death of any
tiimber of persond in ane dccurrence, and for darmage 1o property, InsuTing egaing)
any and all liability of Tenani and Landlord including coverage for conlraciual
liability and brmad form preperty damage; pravided Landlard shail have the right
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from time to tme to determine such higher limils as may be reasonsble snd
customary for similar propertics smitarly sitsatsd,

Worker's Compensation Insurance in accordance with the laws of the State of
Florida; provided this tnsurance may be obtained by the genetal coniractor and the
properly manager as it is not conternplated that the Tenant will have smployess,

Such other insuranca on or in conncction with the Leased Premises a3 Landlord
may réasonably roquire and which at the time is commonly ablained in connection
with similar properties similarly sibated.

All public lizbitity, property damage liability, and casualty policies maintained by ¢the Tenant will
be written a5 primary policies, not contributting with and not secondary fo insurance coverage (hat
the Landlord may canry. If the Tenant fails to maintain such insurance, at its eleclion, and upon
five days® notice to the Tenant, the Landlord sy procurs such iasirancs as may be necessary to
comply with the insurance requitements of this Section 4.03 {but shall ot be obligated 10 procare
same), and the Tenant shall repay to the Landtord us Additional Rem (defined in Section 12.01(b)
balow) the cost of such insutanes. The Tenant shall formush to the Landlord centificatas of
insurance which shall state thet a 3(-day notice of prior cancellation or change will be provided to
the Landlord. Notwithstanding the foreoing, Landlord agrees that Tenant's comphance with the
inswaace requirements of Tenant’s limited partner and Permitted Leasehold Mortgagees for the
Premizes shall be aufficient ta comply with this Section 4.03.

404 Restoration. [ the Impeovements shall be damaged or destroyed in whole or in
pavt, the Tenant shall give prompt notice thereofto the Landlord. The net amonnt of all insurance
prosecds received by the Tenonl with respect to such damage or destivction (tbe “Net Proceeds™
shall, subject (o the requirements of Tenant’s Limited parteer and terms vl any Peymiticd Leaschold
Morgage (defined in Scelion 6.09, below) be used to pay for the costs and expenses of the
Restoration (defined below). To the extent of available insurance proceeds, the Tenant shal)
proceed promptly afier the inswrance claims are settled with the resioration, teplacement,
tebuilding or repair of the Improvements as uearty as posgibls Lo the condition the bmprovenients
were in immediately prior thereto (ths “Restoratinn™), The Restoration shall be done in
compliance with all Applicable Lawrs. Notwithstanding the foregoing, subject to the terms of any
Permitted Leasehold Mortgage, slwould the Improvements be subsiantelly destroyed in the finsl
five (5) yeats of the terw of this Grownd Lease, the Tenant shall have ne obligation v undertake
the Restoration, but may do so 1 jis clegtion. If the Restoraticn is mot undertaken, Tenatw shall
azsign the Net Proceeds o Laodiord,

ARTICLE ¥ - USE OF PREMISES: COVENANTS RUNNING WITH THE LAND

501 Pemmitted Use. Subject only Lo the provisions of Section 6.05(2) below, during the
term of this Ground Lease, or such lesser period as may be permnitied by [sw, the Tenant will
conlituowsly set aside all of the constructed units on the Premises as affordable rental housing
wnits for qualified residents in eatnpliance with Section 42 of the Code and any requirements of
FHFC for so Jong as any such requirsments remais ia ¢ffect, and shall eontinuously use end opcrat
oil umitz in a manncr which  salisfics the requirenents of FIIFC’s extendsd use s@reement,
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Notovithstanding anything in this Ground Lease to the conlrary, the Tenant shall have the right to
cniter tto dweiling leases with respect tg each bousmg unit with individuals ot houselolds.

502 Complisnce with Laws. The Tenaot shall not use ot accupy, ar suffer or permil
any portion of (he Presises to be used of occupicd in vialation of any Applicable Law, certificatc
of occupancy, or olher governments) requirement. ‘The Teaant will comply with alf Applicable
Laws and all rules, orders, regulations, and requirements of e board of fire upderwriters oc
insurance service office, or any other similat body, having jurisdiction ovor the Premises.

$03 cial Provisi ing t liance with Enviropments

{a) I:ﬂﬂuuﬁnzmnmgmm Without Limitaticn of any of the Tenant's
other covenants, agreernents and obligations under this Oround Lease, the Temant hereby
specifically covenants and agrees to flfil the responsibalitins sat forth below with respect to
savironmental maiters:

() The Teeant shall conply with any end all federal, atate and local
laws, regulations, statutes, codes, Fules, reselutions, dicectives, orders, cxcoutive oiders, ¢omsent
ord:rs, gaidance from reguiatory ARENCITS, policy snements, judicial decrees, pernits, licenses
and ordinances, or any judicial or administrative mierpretation of, any of the foregoing, pertaining
10 the protection of fand, water, air, healih, zatety or the environinent whether aow or in the future
enacted, promulgated or issued (the “Environtriental Laws™ applicable to the Tenam refative to
the: Premises. The Tenant shall identrfy, secure, and mamiain All requized govemmental permits

. abd licenses as may be necesaary for the Premises or otherwise required by the Tenant's aclivities

. The Tenan: shall maintain such permits and Yicenses in effact and sball renew them in a timely
manner, and the Tenant shall comply and cause all third partice to comply with (he terms of such
permils and licenses. Al subsiances, chemicais, roaterials or eloments that are prohibited, imited
or regulated by any and all Envitonmeotal Laws (“Hazardous Substamees™) present, hand|ed,
generated or used by the Tenant oo he Premises will be managed, wansported and disposed of in
4 lawful manner.

(i) The Tenant shall provide the Landlord with copies of all forms and
other information concerming any releases, spills or other meidents relating to Hezardous
Substances ot any violations of Environmental Laws promptly upon the discovery of such releases,
apills, or inciderts.

(b) Landlord's Bnviropmental Covenants. Without timitation of any of Landlord's
olher covenants, agreements, and obligations under this Ground Lcase, the Landlord bexeby
specificaliy covemanty snd agrves to provide the Tenant with copies of all forms and other
information concerning any releases, spills, or other incidents relating to Hazardous Substances or
any violehons of Envirenmental Laws wvith respest to the Premiges of which the Landlord has
attuzl knowledge,

504 Teommt’s Envirunegta) Indepwnity.  The Tenant covenemts and agrees o
indemnify, defend, and hold the Landlord fres and harmlase from v against any and sl losses,
liabilitles, penalties, claima, fines, litigation, demands, cosis, judgments, suits, proceedings,
damages, dishursements, ar expenses (inchuding reasonable attoreys’ fess) which may at any time
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be irmpnzed apop, reasonably mcumed by, or ssserted or awarded agamat the Lapdlond in
eonnection with or atising from:

(3) the existence of any Hazardous Substances which wre first plaged on, in, ot
under all or any portion of the Premises duritg the lerm of this Ground Leaye afier the Closing
Date ., except (o the cxtent so placed by the Lamllowd; or

(b) any vivlation of any Environmental Laws by the Tenant at o telaling to the
Pretnises which doss not arise out of cordilions existing prior to the Closing Drate or actions of the
Landlord,

.05 Restrictions Applicable to the Promises.
(8) The provisions of this Section 3.05 are intended to create 2 cavenant Tunning
with the land and shall ke binding wpon the 1. andlord and he Tenant and each of their respective

successors and assigne and alf subgequent owners of the Premiseg, meluding, without limitation,
any entity which suceecds to the Tongnt's interest in the Premuises.

{b) The Tenant shall net execute any agreement, lsase, conveyance ur utheg
strument whereby the Premises of any purt thereof s restricied upon the basis of race, ¢olor,
wreed, religion, ancestry, national origin, handicap, sex, or marital stats jg the sals, lease, rental,
use, or occupancy of the Premmises,

(<) The Tenam shall not discrinunate i the use, least, or occupsncy of the Premiges
gans any person upon the basis of race, color, ereed, religion, Ancestry, national origia, handicap,
g¢, sex, or marntal status,

(d) The Tevam shall comply with gl) State, Federal and Incal laws, rules, and
regulations in effect from time ta tirme, prohibiting diserimination or segregation by reason of race,
color, creed, religion, ancestry, national origis, handicap, age, acx, or marital status i the sule,
lease, usz, or pooupancy of the Premisas.

506 Sunvival. This Article V shall Jurvive the expimtion or early temination of this
Ground Loaye.

ARTICLE V1« CONVEYANCES, ASSIGNMENTS AND TRANSFERS

6.0f  Consent This Ground Lease shall be binding upon and inure to the benefit of the
Succesacts and aasigns of the Landlord and the Tenane, except that other thao a3 epecifically get
forth herein neither Landlord nor Tenant May assign or sublel its interost in this Ground Lense
without the prior writlea consent of the Landloed, which shall not be unrsasonably withheld or
condifioned. Any attempted wansfer withou) such consent shall be null und void. Any agsignment
34 conditioned wpon the writien assumplon of this Ground Lease by the agsignee and the delivery
to Landlord and Tenant of a ¢opy of the assignment and assumption agresment. Any assignes
shall, by the tarms of such assignment and BesUMplion agreement, be responsible for each and
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602  Prohibited Transfers. Laodlomd thall not make or permit any volunitety oy
involuntary total or pertial salc, lcase, wsignmCnt, conveyunce, mortgage, pledge, encumbrance,
or otber transfer of aiy or a1l of (he Puopzety, of the occupancy or use thereof, Cxicpt as otherwise
set forth hercin. Teaant agrees for itsell and its Successors and assipns in interest harennder that it
will not, other than th accordance with this Article V1: (1) assign this Groond Lease or any of ifs
rights wnder this Ground Lease ss to all or any portion of the Premises, or (2} wmaie of permit apy
voluntary or involuntary totsl or partial sale, lease, assignment, conveyence, morigage, pledge,
EncumbIance, ot other ransfer of any or all of the Premises, of the accupancy or use thereof, except
a8 otherwisz permitted in this Groond [ sace {such &xceptinns Lo include bat not be limiled ta )
Permitted Encumbrances (as defined below}, (i) Permitied Leasehnld Martgages (as dafined
below), (1ii) required extended use snd rental regulatory agreements, (iv) residential leases, (v) any
sale at foreclasure or by the exccutjon of any judgment on any ar all of Teoant's fights hureunder,
or (vi}any transfer by operation of iaw), without first obtaining Landlerd's express written consent
thereto, which shalt not be unreasopably withheld; provided, however, that Tenant may, upon
reagonable prier notice (0 Landlond but without firgt obtaining Landlord”s consent, make grents

and casements for the astablishment, operation ard mamteaance of public utilitics and cable and
satellite services.

6.0 Addiyons! Resmictions on Transfers, In sddition to the transfers descnbed
Section 6.02, no transfer, conveyance, or assignment shall be made, without the prior wrirten
Approval of Landlard, which approval ghall nol be unreasonably withbeld, of: {1} any interest of a
general parmer of Tenant other than the intorest of any such general pariner controlled directly or
indirectly by Laudlord or its ussigus (any such interest beinyg referred (0 uy 8 *Controlling
Interest”) ; or (2) 2 conrrolling interest in any entity that has a Controlling Interest in the Tenant
other then by reason of dearh or disabihity and if neither Mitch Rosenstein nor Osear Sol B in
direct or indirect control of the Controlling Juterest; or (3) except as permitted under the Tenant's
Partnership Agreemenl (a3 il may be amended from time to time, te “Partwership Agresment™),
priar to the payment in full of a)l aquity contributions, any tax credit invesior intertst in the Tanant
(each of such mansfers, conveyances and assignmients, logether with the transfers described in
Seelion 6.02, is hersafler referred to a3 3 “Tramsfer”). Landlord agrees that iV will not
unreasgnably withhold, delay, or condition a réquest by the Temamt for consent to an inlernal
reorganizalion of the paninership siructre of (he Teaant or any of the parntners of the Tenant
Noiwithstanding anything herein to the contrary, Landlord consent shall not be required in
coaneclon with the remaval or substitulian of a gaperal pastner of Tenant made in accordance
with the terms of the Tenant's Partnership Agreement.

6.04 ~ No Remedy for Unauthorized Transfere¢. Any person to whom any Transfer is
sttempted withaul such consent shall have no claimn, right, ot remedy wharsoaver hereunder agapat

Landlodd, atd Landlord shall bave ae duty to recognize any person claiming under or through the
Mg,

6.05  Peomitted Tropafess. Notwithslanding anything in fhis Ground Lease to the
vontrary, by ils execation of this Ground Lease, the Landlord is desmed o have consented to any
lease of a housing rental unit to a residential tenant.
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' 6.06 Subsequent Assignment The Landlord's consent to one conveyance, assignment,
ar transfer will ot waive the requiremwnt of its content to dny subsequeni conveyanoe,
assignni¢ng, or Gansfer,

6.07  Reoyest for Consent. If the Tenans requests the Laadlond’s consent w s spesifi
conveyaace, essignment, or Transfer, the Tenant shall provide (o the Landlord {a) the nams and
address of the proposed person or tntty; (b) a copy of all proposed conveyance, assignment, or
transfer instruments and ofher legal sgreements involved in effecting a transfer; (c) satisfactory
mformation about the nature, business_and business history of the proposed person or entity; (d)
banking, financial, ar other eradit in farmanion, and references about the proposed person or entity
sufficient to enahle the Landlogd fo determine the financisl respoasibility and qualifications of the
proposed pecson or entity; and (e) an instument i Writmg, satisfactory to the Lendlord snd in

recordable form whertin the proposed transfcaer expressly assumes el of the obligations of ths
cans{erar,

6.08  Documentation of Askigrunen. Upon the gramting of any consent by the Landlord
with respest 10 2 conveyance, sxvigmment, of transfor by the Tenant, this Ground Lease shal] be

binding wpon and inur to the henefit of the Landlotd, the assignes, and their IESpEchive successors
and permiitted assigns.

6.09  Pemmitted n and [ easchold Morgages. Nizither the Tenan nor any
petmitted successor in interast to tha Premises or any part thereof shall, withowt the prior wrinen
comzent of the Landlord in each instance, engage in ony finecing of any other transaction erealing

¢ Ay cncumbrance ot lien upon the Freemises, whether by capress agreement or operation of law, of

‘ suffer auy encumbrance or lien 1o be made on o attwh W the Pramises, except for the
encumbnances set forth on Exhibit B beroto {Tenant and connsel wil} need fo review and apgprove
Wy docvments W be referred to m Bxhibil B} and development related sasements and BRTECTRNLY
(the “Permitted Encumbrances™); provided, however, that Tesant may, withoul the consent of
Landiotd, encumber itz leaschold estate (but mot the fee interest of the Landlond) with such
institutional, private and povemmenta) Mongages ag may be required for the financing of the
scquisition of the feaszhold astate, the canstretion of the Tmpcovemants and pernianent finatcing
of the Project (such leasehold mortgages, a3 they way be swnded, restated andior assigned, and
including rofinancings theecof the “Permitted Leasehold Mortgages™). With respect to the
Penuitted Leasehold Mortgages and, where expressly provided in thic Section 6.09, Tenant's
limited partmer, the following provisions shal] apply:

() When giving notice 1o the Tenagt with respect to any provisions of this Groand
Lease, the Landlord will also send a copy of suck nofice to Tenant's limited pariney and the holder
of each Permitted Leasehaold Mortzage (2ach, a “Permitted Leasehold Mettgagee™), provided
that each such Permitted Leasahald Mortgages shall have daljvered 1 the I sndlord in nTitng a
hotice naming itsalf ac the hodder of a Permitted Leasebold Mortgage and registering the name and
post office address to which all notices and otiser commumications lo it may be addresed,

(b) Each Permittod Leasehold Montgegee and Terant’s Jimited partner shall be
permitted, but not chligated, t cure any deluult by the Tenant undey this Ground Lease within the
iame period of titne specified for the Tenant o cure such defaall, or such Ionger time as is
permifted in this Secuon below, The Tenant authorizes Tenant’s limited partner and each

49392 W7
TeS081
12
156
CAM #22-0803
Exhibit 2

Page 78 of 97



Date Submitted: 2019-02-04 13:36:47.490 | Form Key: 5269

Fermitted Leasehold Morigagee to take any such action st such party”s option and does hereby
wuthorize entry upon the Premises for such purpose.

{¢) The Landlord agrees to accepd payment or perforeauce by Tenant’s limited

parié and/or any Permitted Leaschold Mortgagee as theugh the sumc had boen done by the
Teoanl,

(d) In the case ofa defuull by the Tenant in the peyrent of maiey, cach Permitied
Leasehold Mortgapee and Tenan:'s limited partner shall have the right, but aot the obligation, 1o
<urz such defsalt within thirty (30) days following raceipt by the Pertmiited Leasehold Mortgages
of notice from the Landlord of such default. [o the case of a default by the Tosant other than in
the payment of money, and provided that a Permitted Leasehald Morigagee or Teoant's lunited
partner has cammenced 10 cure the default and is preceeding wilh due diligence 1o cure the defanlt,
the Landlocd will refiain from terninating this Ground Lease fora reasonable periad of time (nal
(o exceed 120 days from the date of the notice of default, unless (1} sach cure cannot reasénably
be campleted within 120 days (rom the date of the nolice of defaul, and (ii) A Permitted Loaschold
Muertgagee or Tenant’s tinited partner cominwce o diligently pursue such Lure €0 the reasonable
satisfaction of the Landiord) within which time the Pennitted Leasehok? Mongagee may either (i)
oblain possesston of the Premises (including possession by receiver); (ii) insutute foreclosure
Proccedings and complete such foreclosure; (iii) otherwise acquire the Tenant's iterest under this
Grownd Leage; or (iv) in the case of Tenanl's limited panmer, exercise any applicadle Hght o
resiedy under the Tenant's Partnership Agreement ineluding, without limitation, removal and
replacement of Tenans's general partasr. The Parmitiad (easeheld Mortgapee or Tenant's lunited
: parmet, as applicable, shall not be required fo continuo such Posecesion or confinve such
foreclosure proceedings if the defaull which was the subject of the notice shall have been mured.
Nonowithstanding the foregoing, the Landlord will refruin [rom tenniuating this Ground Lease in
the cvent such Permited Laasehold Monigagee is snjomed or stayed in such possession or such
forectosure proceedings, and pravided that the Pesmirted Leasehold Mbprigagee has delivered o
Landlord copies of avy and all orders e0joining of slaying such adtice, Landlord will RIROl Such
Permitted Leasehold Mertzagee such addinona) time as 18 required for such Petmirted Leasebold
Mottgsgee to complate staps to scquite or sell Tenant’s leasehold estate snd inteyest in thic Gronnd
Lease by foreclesure of its Permittad Leasshold Mertgage or by other appropriate means with due
diligenee; however, notbing in Ihis Section 6-0%(d) shall be conatrued to extend Ihis Ground Lease
beyond the torm

() Any Permitted Leaseliold Mortgagee or other scquirer of Tenanr's Jeasehold
aslate and intérest in (his Ground |ease passuant to foreciosire, an assignment in liew of
foreclasure or other proceedings, any of which are permited without the Landlord s consent, may,
UpON acquiring the Tenane’s [easebold esiate and interest in this Ground Lease, without further

consent of the Landlord, g4 and assigm the leasehold estate and interest ip this Ground Lease on

such tertas and 1o such persons and organmzations as are acceptable (0 such Permirted Leasehold

Mortgagee or sequirer and thereafier be relieved of all obligations under this Ground Lesse,

provided such assignes has delivered ta tho Landlord jts writlcn agrecnient to be bound by all of

the provisions of this Ground Lease. Bach Permited Leasehold Mortgege and its subscquent
assigns shall only be liable for acts er emissions of the Tenont taking pluce during the periad in
which it had record fitle to the leasehold tmerest. The hability of the Parmitted Leasehold
| Mortzages and its assigns to the Landlord shall be limited 1o the value of theur respecitve mierests
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' @ the leasehald interest and this Ground Lease. In addition, any forecloting Permitted 1 sasehold
Moartgages and any purchaser at 4 foreclosure sale or iansferes thet reccives an assignmcnt in lico
of a foreclosure will be swtomstically released from liabiliy for acts or omissions of the Tenant
teking place duriag the period in which it had tecord ulle to the leasehold interesi,

(9 In the event o leomination of this Oround Lease prior o its staled ¢xpiration
date, die Landlord will eneer into & now lease for \he Premises will the Penuitted Leasehold
Mortgagee (ar ins aeminee), for the remainder of the term, effeclive as of the dale of such
termination, at the same rent and subject 1o the same covenants and agrecnents, terms, provisions,
and limitations herein contained, provided that;

(i) The Landlord receiver the Parmitte] Leasehold Martgagee's written
request for such new leasa within 30 days frown the date of such termination and aotice thereof by
the Landlord to the Permiittad Leasehold Mortgagee {ineluding an itemization of amounts then due
#nd owing to the Landlord under this Qtound Lease), and such nriven Tequest is accoinpanicd by
paymeail to the Laadloed of all umuunts then due and owing (0 Landlord under this Ground Leage
ad, within 10 days afier the delivery of an accounting therefor by the Landlord, pays any and all
¢osls and expenses, incIvding ressonable coupsel fees, court coswy, and disburserments madk by ths
Landlord in connection witl any such defoult and termination a5 well as in connection with the

delivery of the new lease, any exeess of such net income over the aforzsaid sums and expenses to
be applied in payment of the rent dhercaftor becoming due under the aew lease, provided, bowaver,
that the Pemiitted Loaschold Mortgagee shall receive full credin for all tent paymentis previously
delivered by the Tenant to the Landlued; and

(i)  Upon the execation and delivery of the new leasy at the time
paynient is made in (i) above, ali subleages which thereafler may have been assigned and
Lanslerted to the Landlord shall thereupon be assigned and nansfertad without recourse by the
Landlord to the Permitted Leasehold Mortgagee (o1 its homines), as the new Tenant

(i) Bucept as atherwise pravided in Seetinn 6.0(1), sny hahility nf the
Permitted Leasehold Mettpapee apd ite assigms to tha Lapdiord are limited to the vahe of their
Kespective inlerests in the teasehold interest and this Ground Lease.

Notwithstanding the foregaimg and to the cxent permittcd by Section 42 of the Code, suy deadline
© complete construction of the Improvemems shall e extended for such periud of o as may be
reasonably requized by the Permitted Leasebold Morigages or jts nomines o complete
constuction. 10at the time of termination of this Ground Leasz pnor 1o its stated expuration date
there exists mote than one Permitied Leasehold Mortgagee, then referznces 1o the “Peymitted

610 Bstoppel Conificates. Each party hereta shall, at sny time and from time 1o Gre
witkiin 10 days afier being mauested to do 30 by the other party, the Tenant’s Limited partner and/or
any Permitted Lsaschold Mortgages in writing, exceute, acknowledge, and addrees and deliver ta
the requesting pacty nol more than Iwice pee calendar year (or, at the latter'a request, 1o any existing
57199352 ]
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' or praspeclive Permitted Leasehold Mortgagee, wansferee or other assignee of the Taquasting
party’s intercst in the Promises or under this Ground Lease whick 2equires such interest in
Bccordance with this Qround Lease) a certificate i recordable fann:

{6} Centilying (i) thet this Ground Lease js unmodifiod and in all force and clfect
(o1, if there has been any modification thereof, that it is in full force and cffect i v roodifed,
stalmg therein the pature of such moditication); (i) that Tepant bas accepied possession of the
Premises, and the datz on which the Term commenced (iii) as lo the dates to which any rent and
other charges arising hereunder have bren paid; (iv) a5 o (he amount of 2oy prepard rent or any
tredit due tn Tenanl hereunder, (v) as to whether, 1o che best of such party's kmowledge.
mformation and befief, the requesling party is then in default in performmg arry of its obligations
hereunder (and, if so, specifying the nature of each such default); and (vi} as to anv other fact o7
condition reasonably requested by the requesting party; and

(b) Acknewledging and agrecing that any statement contuined in sch cettificate
may be relied upen by the requesting party and sy such olher addressee.

6.11 No Submdinat; : - 1o no event shall Landiord subordinate its fee
estate m the Premises to the lisn of any mortgage held by a Permitted 1. easchold Mortgages.

6.12  Recoenition Agreement. landlord agTees lo enter into a commereially reasonable
lease recognition, condisturbance and attommenl agreement (a "Recoginon Agreement™} vrith
tach and every owner or holder of a Permitted Leasehold Martgage in arder to confirm the interasts
of the Temant under this Lease and the Lien of the Permiiced Leasehold Mostgagee on Tenant's
lenschold inscroet in the Premiges and such other mafers roasonably required by the Permitted
Leasehold Mortgages.

ARTICLE VIT - MAINTENANCE AND REPATR

70)  Tepant's Obligations. The Tenant will, at its sole cost and expense, mamtan the
Premises and make repaws, restorations, and replacements to the Improvements, acludmg withowt

limitation the landscaping; heating, ventilating, sir conditioning, mechanical, electrical, glevatot,
and plumbing syatems and othet systems for the firnishing of utilities or services to the Premises,
Strocturs| roof, walls, and foundations; and the fixtures and appurtenances a3 and when needed to
preserve them in good working order and corditian, and regardless of whether the tepairs,
regtorations, and replacements are ordizacy ot extraordinary, forvsceable or vnforeseeable, capita)
of non-capital, or tae fault o1 not the Fawdt of the Tenang, its ageuts, enaployees, invitees, ViSHOLS,
and contractors. Al such repaits, restoratius, and replucemeats will be in guality aod Ulass €qua
(0 or better than the vriginal work or installations.

7.02  Limited Obligation of the Lagdiopd. bixcep! for maititensnce and repaits caused
by residenis, clients, coutraciors, employees or vendors of Landlord’s Other Property, which sha)l
be the cost and obligaticn of the Landlord, and excopt for such costs of maintenance and repair of
the parking garage as may be agreed by Landiord in gond faith 1n be sharad by Landlerd, the
Landlord shall nat be cequired to pesfoan of to pay for any maintenancs, or make ar pay forany
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repaits, replacetnents or impravements of any kind whatsoever Lo the Premises or any part thereof
during the t2tm of this Ground Lease, regardless of the cause necessitaling any such mamtenance,
repairs, replacemnents, o improvements, in recognition thar this Ground Lease shall be net in all
respects ta the Landlord. The Tenant expressly waives the right to make repaire at the expense of
ttwe Landiord as may be provided in any shalule, law, oz ordinaace in effect as of the Effective Date.

ARTICLE V1II - ALTERATIONS

801 Copsem Reguired. Following complelion of construstion of the Improveinenis,
the Teaant may nol make eny alierations, additions, or improveraents to the Promises (1) the cost
of which is in axcess of $100,000 for any ond item or $500,000 iny the aggregate and (ii) matenally
changes the use or exlerior appesrance of the Improverents, without the Landlord’s prior written
consent, which cansent thall naf ba unreasonably withheld.

802 Mo Licns. The Tenant shall nex have any right, sutharity, or power 1o bind the
Landlord, the Preiises or any ather interest of the Landloed w the Promises and will FaY or cause
> be paid all costs and chiarges for work done by itor cased 1o be done by it, in of to the Prcaises,
for any claim fur labor or material or for any other charge or expense, lea or seécudly interest
incurted 1n conncsiion with the development, constructiog or operation of the Improvemnty ur
any change, alteration or addition thereto, The Tenant shal] not permit to remain any sncumbramces
ot the Improvements, ar any mechanics or vendoc liens or judgments ericumbering the Premises,
except the Paumiticd Leasehold Mortgages and other encumbranoes approved by Landlord i it
teasonable discretion. The Tenant shall comply with all faws which provide far the waiver of liens
which may arise usder sny contraci for labor or roaterials for the Improvements and the Tenant
shall cavsc ne licn agreements to be executed aod filed of record before any work is commensed
wpon the Premises, NOTICE 1S HEREBY GIVEN THAT LANDLORD SHALL NOT RE
IJABLE FOR ANY LABOR, SERVICES, OR MATERIALS FURNISHED OR TO BE
FURNISHED TO THE TENANT OR TO ANYONE HOLDING ANY OF THE PREMISES
THROUGH UR UNDER THE TENANT, AND THAT NO MECHANICS' OR OTHER LIENS
FOR ANY SUCH LABOR, SERVICES, OR MATERIALS SHALL ATTACH TO OR AFFECT
THE INTEREST OF THE LANDLORD (N AND TO ANY OF THE PREMISES. PURSUANT
TO FLORIDA STATUTES SECTION T13.1(2)(a) THE TENANT HERERY
ACKNOWLEDGES RECEIPT OF NOTICE THAT THE INTEREST OF THE LANDLORD [N
THE PREMISES SHALL NOT BE SUBJECT TO LIENS FOR MPROVEMENTS MADE BY
THE TENANT. THE TENANT FURTIIER ACKNOWLEDGES AND AGREES THAT TIIE
PROVISIONS OF FLORIDA STATUTES SECTION T13.102)a) STATB THAT THE
TENANT SHALL NOTIFY ANY CONTRACTOR MAKING ANY SUCH IMPROVEMENTS,
AND THAT THE KNOWING OR WILLFUL FAILURE OF THE TENANT TO PROVIDE
SUCH NOTICE TO ITS CONTRACTOR SHALL RENDER THE CONTRACT BETWEEN
THE TENANT AND ITS CONTRACTOR YOIDABLE AT THE OPTION OF THE
CONTRACTOR. THE LANDLORD SHALY. BE PERMITTED T0 FOST ANY NOTICES ON
THE PREMISES REGARDING SUCH NON-LLABILITY OF THE LANDLORD.

ARTICLE IX - SURRENDER

9.01  Expiration of Term. Al the end of this Uround Leass (whether upon the expiration
date or sooier terminativa), the Tenant will sutrender the Premisee. The Tenans MAY 10t [cmove
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: from the Premises any fixtures, equipment, or furniturc without the approval of the Landlord
except in the ordinary course of business and for replacements or repair, Notwithstanding the
forcpoing, if the Tenant i¢ not in default on the expiration date or sooner tetvination of this Ground
L4ase, the Tenant may remove any fixtures, equipment, or movable furniture belonging to the
Tenact located an the Promiscs. The Tcnant cxpressly waives to the Landlord the beaefit of amy
law now iy force or hereafter adopled requiring mofice (v vacate the Premises at the end of che
express teym of this Ground Lesse or ar the end of any subsaquent temn for which this Ground
Leass may be renowed, and the Tenant covenants and agress o give up quiel and peaceful
possession and to surrender the Promises and Appurtenances upot cxpirdtion of the team or earlier
teminaban of this Ground Lease without further notice from the Landlord, The Tenant
aclnnwlsdges and agrees thal upon th expiration oc sooner termination of thic Ground f ease any

and all rights md interests it may have either at law o in £quity to the Premises shall immediately
ceose,

ARTICLE X - CASUALTY; CONDEMNATION

100l Dumege o7 Destruction The Tenant shal) give prompt wrillen notes 10 the
Landlord after the occurrence of any fire, earthquake, act of God, or other casualty to or in
connection with the Premises of any pottion thereof {each a “Caswslty"). Except as otheryise
ageeed to by the Landlord and subjee! to the provisionsd of the Permitied Leasehold Mortgages, if
during the tenn of this Ground Lease, the Premises shall be damazed or desiroyed by Casuslty,
andall Perinitted Leasehold Mortgagees shall have consanted to selease the Net Proceeds ¢o Tenant
(if consent of a Parmitted T.eagehold Morigages iz required under its Permitied Laasehold
Mortgnge), the Tenant shall repair ot restora the Premises as nesrly 15 possible o the condilion
the Premises were in immediately prioe thereto, Subject to availablo sources for such vestoration.
Notwithstanding anything to the contrary herein, Landlord's consen! shall pet be required o releas:
Net Proceeds if the requirements for Restoration as set forth in Section 4,04 arc satisfied. Upun
the orcurrence of any such Casualty, the Tenant, promptly and with all doe diligence, shall apply
for and collect all applicable insurance proceeds recoverable with tespect to such Casualry.

1002 Condemnation,

(3) Taking. 1. by exercise of the right of emrinent dowain ar by conveyance nmade
In Tesponse to the threat of the exervize of such right (in either case a“Taking™), all of the Pretwises
are taken, or if se much of the Premises are taken that ¢he Tenant believes the Promises cannet be
used by the Tenant for Ibe purposes for which they were nsed inmedistely beforo the Taking, then
this Ground Lease shall terminats on the earkier of the vesting of litle tu the Premises in the
condemning authority, or the taking of possession of the Premiscs by the condemning authority.

(b} Condsmpagon Awsrd. Subject to 1he eyms of the Perrnitted Leasehold
Meonigages, the Landlord and the Tenamt agree that, in the event ofa Taking that does not result in
the lermination of this Ground Lease patsvant to subgection {8) above, this Groumd Lease shall
continue in effect as to the remainder of the Prémises, and che net amoynts owed ar pard lo the
Landlord or pursuant to any agreement with any condemning suthornity which has heen made in
tertlament of any preceeding selating to 2 Taking, less any cotis and expenaes incurred by the
Landlord in collesting such award ar payment {the “Net Condemuatisa Award”) wil) be
disbwsed in accordance with subssetion (d) below to 1he Landlotd and/or Tenant. The Tenant,
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Tenant’s limited parmer and cach Permitted Leaschold Mortgzges shall have the tight te
participate m negotiations of and (o approve any such settlement with a condemning authority
(which approval shall ant be usreasonsbly withheld) and Landlord agrees not to consent o o
condemnation seitlomnent (if Landprd'a consent is tequesied) withows first reseiving the prior
whiten cotsent of Tenant, Tenant's limited pertoer and cach Peimitted Lecsehold Mortgagee (to
the extent theis consenl is fequired). Tenand shall not b sequlred o perform obligasions ereunder

(o the exient Tenani is prevenied from performing 25 o result of the Taking,

(¢} Temporary Vaking. If there shall he a termporary Taking with respect to all or
Any part of the Premises or of the Tenant's inferest in this Ground Lease, then the term shall not
be reduced and the Tenant shall continue (0 pay in full all rents, impositions and other charpes
tequired herein, withous reduction or abatement thercof at the limes herein specified: provided that
e Tenant shall not be requiced to perform such obligations that the Tenant is pravemted fivm
pevforming by reason of such tempotary Taking,

(d) Subject to the terms of the Permitted Loaschold Mortgages, if there b9 a
coniplels o1 pantial Taking, the Tenant shull be entitled o receive and xefain the Net Condemnation
Award,

(¢) Subject to the tenms of the Pennitted 1easehold Mortgages, notwitstanding
any provision herein 0 Qe contrary, lhe Tenant shall be entitled (o receive and refain any portian

of the Net Condernnation Award appontioned solely o the land vpon which the lmprovements are
located,

ARTICLE Xi - QUIET ENJOYMENT

1.0/ Quiet Enjoyment. So long as the Tenant is not in default hereunder beyond any
grace or cure period applicable dwereto, the Tenants posseszion of the Premises will not be
disturbed by the Landlord, its suceessors and assigns.

11402 Landisrd's Riglu of [nspection Notwilhsianding Secuon 11,0} above, the

Landlond, in person or through its ageoty, upon reasonable privT notice to the Tonant, shall have
the right to enter npon the Premises for putpases of reascnable inspections performed funing
reasonable busibess hours in order (o acsure compliance by the Tenant with its obligations upder
this Ground Leage.

ARTICLE XIT - DEFAULT: REMEDIES

1201 Landlord’s Right o Perform.

() Landlord’s Option. 1F the Tenant fails to pay whet due amsunts payable under
thia Greund Leace or le perfarm any of its ether obligations under this Ground Leage within the
tune permitted for jis petformance, then the Laadlord, after 10 days' prior written notice to the
Tenant and Tenants Simited partser without waiving any of its rights under this Ground Lease,
may (but will not be required to) pey such amount or perform such obligaron.
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[ (b) Additignal Rent, Al amounis so poid by the Landlord and all costs and
expenses incurred by Landlotd in connection with the performance of any such obligations will be
payable by the Tenant tn the Landlord on demand and shall constinte “Additional Remt",

1202 Events of Defaul). The occumeyice of any of the following events ghal) conatitulc
an “Event of Defankt” by the Tenant:

(2) The Tenant defaults in the duc and punctual payment of the: Annwa) Reat and/or
any other rent (including without Jimitation Additional Rent), and such default continues for 30
days after written notice from the Landlord,

(b) The Tenant vacates or abandons the Premises or any substantial part thereof tar
@ period of more than 90 consecutive days, for canses other than foroe majeure or other evenls
outside Tenant's contro):

(€} The Tenant takes any sale, eonveyance, atsignment or ransfer in vielstion of
thas Ground Leasa;

{(d) The Tenant violates, breaches or feils to comply with any of the othor material
ATCCMGIE, (IS5, covenants, of condilions which tis Gromd Lease requires the Tenant 1o
perfomn, and such viclatien, breach or failure continues for a Feriod of 30 days after notice by
Landlord 1o the Tenap: provided that ifwbe nerure of the breach is such that it canna be cured by
the Tenant within the period of 30 days, the ‘Tenant shall not be deemed in degaylt of thiz Ground
Lease if the Tenant commences the curing of such default within such petiod of 30 davs and
prosecutes in good faith the cuting of same tontinuously (hereaBsr it the same i3, in fact, cured;

(¢) The Tenant shall file o volontary patitian in bankruptey or a volunfary petition

seekimg reavganization of tg effect 2 plan of an arangement with or for the benafit of the Tenant's
creditors;

(f) The Teniang shall apply for or consent o the appointment of a receiver, ttustes,
o consérvator for any poertion of the Tenanl's propezly or such appoinlznt shall be snade without
the Tenants comwent and shatl not be removed within 90 days; ar

Notwidssianding anything herein (o the conieary, o $0 long as Landlord ig affiliated with a genera)
pattaer of Tenant, my act or omission of Tenant that would otherwiss be deemed to be an Event
of Defaule bereunder snd that i atributable ta an act or emission of such general parter affilisted
with Landlord shall nol conatitute an Event of Defaull

12,03 Lirpited Pactner Notiee g Right to Cine. Landlord agrees to provide Tenant's
lumited pactner vrith a copy of sach defaut notice sent by Landlord to Tenant hareunder. Landlord
further agrecs 10 accept 4 cure mads by Tenant’s limited partner on Tenants behalf of any default
berewnder provided suck cure meets any reqirements of this Ground Lease spplicable therety.

1204 Remedy. Subject 10 Seclion t4.21, if any one o more Events of Defbul %6t forth
L Section 12.02 ocews, then the Landbord may terminare this Ground Lease by writien notice to
the Tenamt of its intention ¢o rminate this Ground Lease oa the date of such Dotice o on any later

date specified in such notice, and, on the date specified in sach notice, the Tenant's right to
w915 v
L DL i3]
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; possession of the Premises will cease and the estate conveyed by this Ground Lease shall revast in
the Lendlord; provided that such revesting of the eslale and the reentry by the Landlord shall be
subject to and limited by, and shall noy defeat, render invalid or limil jo any way the lien of sny
Pevmitizd Leasehold Martgage, and the provisions of Section 6.09. Landlord ackrowledges that
the prior w.ritten cansent of Tensa('s fimited partoer and any Permittad Leasebold Mortgagee is
required in connéction wilh ahy lemamnation of (his Ground Lease by Tenant poior toits expiration

1205 Tenant's Remedy, (nthe event the Landlord breaclyes the terins lieveof at auy timg
up to and including the Closing Date, the Tenant ghall have the right to file suit and seek a remedy
of specific performance to enforce 1ts nights,

ARTICLE XUI - TITLE; APPROVALS

13,01 Tielz Mattess. Tenant shall have the right to prder a 4tle insuranse commitmant
an the Premises, within the ninety (90) days follawing the Fifective Date. In the cven! the title
insurance commitnent shall reflect encumbrances ar other conditions nat acceptable to Tenant
(“Defects™), then, Landlord, upen nolification of the Defects, shall immmvediately and diligently
proceed to cure same and shall have g reasonable ime within which to cure the Defects. If, after
the exercise of all reasonable diligence, Landlord is unable ) clear the Defects, then Tenane nay
fccept the Defects or Tenant may terminate the Lease thd the parties shall be relensed from farther

liability.

13.02 Approvals. Landlord shall coopetate with Tenant to help Tenant obtajn all
noessary licenses, permits, and wingpections required to operate the Project on the Propecty,
provided that the costs of obtaining such licenses, permits and inspection shal! be paid by Tenant,
Landlesd <hall arrange for pro bono legal services relaling o the 2oning of the Propecty. All athey
land uge and permitting expanses, including third-party invoices fiow contraztors, architects and
¢ngincers, shall be the respon3ibility of the Tenant,

ARTICLE X1V MISCELLANEOUS

14.01  No Brokprs. Neither the Landlord nor the Tenant has dealt with any broker or
fmder with regard to the Premises or this Ground Lease. Bodh the Landlord and the Tenam will
idemnify, defend, and hotd the other harmlesg from and Aainst any boss, liability ang expets:
(mcluding attomeys' foes and court costs) ansing owt of claims for fees or Commissions in
connection with this Growmd Lease.

1402 Access. Tenmnt BETEEs, pon teasonable prios notice, to £1ant a right of sceess ta
the Landlord or any of its authotized representatives, with respect to any books, documents, papers,
or other recards related to this Ground Lease in arder to make audits, £xaminetions, excerpts, and
ranscripts. Landlord of ug duly appointed agents shall have the right, at sl ressonable timeg upon
the furnishing of reasonable notice undar the circumstances {except in an emergency, when o
notice shall be necessary other than at 1east 24 hours vonice (o tenants with FESPECL 10 entering into
accupied units), to enter upon the Premises to sxamine and wnspest the Project, subyect to thenghts
of residents under their regidential leases. Teannt hereby covenants to execule, acknowledge and
deliver all swch furlber documents and do all such other acts and things necessary to gramt 10
Landiord such right of entry.

TIBA42 12
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: 1403 Recandalion. The Landlord and the Tenant shall record a Memorandum of Ground
Lcase in the appropriale office of public record of Browsrd County. At the expiration or carlier
termination of this Ground Lease, the Tenant shall execute a quit claim termination of ite inlerest
in this Ground Laase.

1404 Time of Eccence, Time is of the essence of cach and evory pravision of thig
Ground Lease,

1405 No Waiver No waiver af any condilion or agreement in this Ground Leaye by
tither the Lundlord or ihe Teqapl wil imply or constitute & further waiver by such party of the

agents during the term of this Ground [ease will be deemed an asceptance of a surtender of the
Premises, and no agreentent to aceept such strreader will be valid unless ig writing signed by the

payment on account of the earliest skipulated rant. No andarsement ot platement on any check, or
any letter occompanying any theck or payment of a rent payment, will be doomed an accord and
sauisfection. The Landlord will accept such check for paymen: withow Prejudice io the Landlord's
tight 1o tecover the balence of such Fent payment or 10 puisue any other cenedy available to ghe

or occtipied by anyone other than the Tenant, the Landlord may colect rent from the assignes,
subtenant, or occupant and apply the net amount eallected 1o the rene teserved in this Ground
Lease. No auch collection will ha deemed a waivar of the covenant in (hiz Ground Lease AEainst
assignment and subletting, or the acceptance of the assignee, sublenant, or occupant as the Tenant,
o areloase of Ike Tenant from the complete performance by the Tevant of il cavenants in Lhis
Ground Lease,

14.06  Joint and Severs Liability. 1M he Tepagt is compustd of moie than vre signatory
W this Grouml Liase, cach signatory lessee wiil be jomtly snd severally liable with each ather
signatory for paymeat and performance according to this Ground Lease.

14.07 Mmmm;w The ceptions inserted in this Grougg Lease arc
only for convenience of reference and do nol defing, limit, ar descabe (e 5¢0pe or mient of any
provisions of this Ground Leass. Tha Exhibits 1o this Ground Lease are incorporzied into the
Ground I.sase. Upless the context clearly requoires otherwise, the singular inchides the plural, and
vice versa, and the maseuline, feminine, and neuter adjectives melude one another.

(4.08 Entire Agreemest This Ground Lease and Exhibits boersto conlain the cutire
ngreement between the Landlord and (he Tenanl with respest to its subject mader and may be
amended only by subscquent written agreement between them Except for those that are
specificaliy set forth (n this Grouad Lease, the Landlord or te Tenant has made po representalions,
warranties, or agreentents to ote snothey Wwith respect to this Ground Lesge.

1409  Amendregt This Ground Lease mey be amended only by a written document
signed by the Landlord and the Tenant, with the written consent of the limited partner of the Teuant
and each Permitied Lessehold Mortgagee. No amendment shall impair the obligations of the
Tenant to develop and operate the Project it accordance all apphicable requirerments. Landjgrd and

4939] v3
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14.10  Sevenbiliy. 1t any provision of this Ground Lepge is fonnd by a court of

cornpetent jurisdiction to be ilegal, invalid, o
will not be affected, and in liew of ¢ach p

nenforceable, thers will be added as a part

ilegal, invalid, or wenlorceable provision ay

waenferceable, the remainder of this Ground Leage
rovision which js found te be illegal, mnvalid, or
of this Ground Lease 4 prevision as similsr [o such
may be pussibh: and be legai, valid, and enforceable,

14.0]  Nojjces. Any nutice, roquest, demand, consent, 4pproval, or other communication
Tequired o7 permitted undey dis Groupd Lease shall bs in writmg md shal) be given by sither (a)
handdelivery, (b) first class, certitied or registered ingil retmm receipt requisted (postage prepsid),
(¢) reliable ovemight commercil courier, or (dj telecopy or other means of eleclronie

ranstnission, if confimmed prompily by any of the

methods specified in clauses fa), (h) and {¢) of

this sentence 10 1he athar parly at its address set farth below, Notice by telecopy or other nycans

of ¢lectronic transmission shall be deerned to have

boot given and recoived when sent. Notice by

overught courier service shall ba deemicd to have been given and wectived upon delivery. Notice
W any Permitied Leascholg Mongagee shall be sem lo the address or number designated fior such
Peneitied Leuschold Mortgagee in the gpplicable Pormitted Leasehokt Mottgage provided ¢o the
Landlotd and the Tenant by such Permitted Leasebold Morigage. A party may change its notica
address by giving written notice to the other parties as specified herein.

[£t0 dhe Landlord:

Broward Partoership for tha Homeless, Ine.
20 NW ™ Avenue

Fort Lauderdale, FLL 33319

Aun; Fran Esposite

Phonre: (954) 779.1693

e-mail: fesposito@bphi.arg

With a copy te:

Steams Weaver Milfer Weissler Alhadeff &
Sittecson, P.A.

130 Wes) Flagler Strect, Suite 2200

Miami, FL 33130

Aum; Brien McDanough

Fhore: (205) 789.3150

&-mail: bmcdonwgh@sxeamsmaver.com

Tf to tive Tenant:

Seven on Soventh, Led.

100 SE 3 Avenne

Fort Lauderale, FL. 333

Atn: Mitchell Rosenstewn

Fhone: (¥54) 507-6220

g=mail; arosensiein@grcenmillsgroup com

With a capy ¢o:

Nelsen Mullins Broad and Cassel

390 Neonh Orange Avanue, Sujte (400
Orlando, FI. 32801

Atin: Rankiall Alligood

Phone: (407) 839-4202

E-mail; randy_alligosd@nelsonmulling. com

1412 Atiomeys' Pegs. 1f the Landiord and the Tenant litigate amy provision of this
Ground Leage of the subject matter of this Ground Lease, the ansuccers fu) litigatit will pay the

mmecessful litigaat all reasonabic attomieys' fe¢s and court costs ncuned by it in contixtion with

uch litigation.

165 2
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; ' 14.13  WAIVER OF JURY TRIAL. The Landlord and the Tepant heteby WAIVE
TRIAL BY JURY in any selion, procesding, or counterclaim brought by either of them agains|
the other on a1l matiers ansing out of this Ground Leaze or the use and occupacy of the Premises.

f4.14  Goveming Law. This Ground Lease shall be govermed by the law and cansimuey
17 accordance with the [wws of the Stata of Florida, without regand to principles of conflict of laws,

1415 Binding Effact This Ground Lease wilf inure to fhe benefit of, and will be binding
vpon, the Landlord’s succresors and assigns excopt a3 otherwise provided in this Grousd Leass,
This Ground Lease will ifre 1o the beur it o, and will be bimding upon, the Tenant's successors

atd &ssigns s long as the succession of asSIERmEn is pormitied pursuant (o the termns of this
Grround Lease.

othtr mention oecuns, in the ssme mannev snd with the same effect ag jf each exhibit were set forih
m full at length overy time it 13 referred to and otherwise mentioned.

1417 Cumulative Righis. Exceptas caprosaly limited by the terms of thiz Grownd Lease,
all rights, powers, snd privileges conferred hereunder shall be sumulalive and not sestictive of
Qruse provided at lawe or in eyuity.

i4.18 Relationship of Porties, Limited Third P; aty. The parties hegato
expressly declare that, in connection with the ackivities and Operaticns contemplated by s
Ground Lease, they ate neither Partners nof joint venturers, nor does aprincipal-agent relatipnshin
exist between them Notwithstanding anyibing 1o the conlrary set forth elsewhere in this Ground
Lease, the limited partnar of the Tanant and the Parmined Leasehold Moctgagees shall be deamed
a third-pary beneficiary with respact to all notice, cuee, default, modification. ameadment,

casnalty, and condemnation provisions herein (o the cxtent such Provisions capressly apply to such
partics.

14.19  Non-Merger. Except upon expirstion of the 1erm Or upen termination of this
Ground Lease pursuant to an eXpress night of termination set forth berein, these shall be po merger
of cither this Ground Lease or the Tenant's escate created herender with (e fea estate of the
Premises ar any part thereof by ceason of the fact that the somna PeTSON May acquire, own or hold,
dicectly or mdirectly, (a) this Gyound Lease, the Tenant's esiate created hereunder or any inferest
in this Ground Lease or the Tenant's estate (including the Improvements), snd (b) the fae 2state in
the Pretnises or aay part thertof or any interest in such fes agtate {including the Improvamants),
undeay and until ajl pereons, incliding any aszignee of the Lendlord, having an interest in (i) this

round Lease or the Tenant's estata created hereunder, and (ii) the fee estale o (e Premises of
A0y part tereof, shall join in a writtey istrument eflecting such merger and shall duly record rhe

Sdme.

1420 Countergarts. This Ground Lease may be executed in coumterparts and all such
counterparts shall be desmed ¢o be ariginals and together shalt constitate but one and the sapye
ipstrument.

! 37149393 2
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14.21 WMWW Priot 40 1he expiration of the I5-year tax
credit compliance period applicable to the Improvements, Landlord agrets that it will take no
ection Lo effect 2 tarmination of this Ground Lease by reason of any Event of Default. Nothing
hercin shall preclude Landbord from secking any other righ(s o remedies available (o it urider thig
Ground Lease with respect to such Event of Defaulr,

1422 Radon (Gag. Radon is a baturally occurmog redicactive gas that, when it has
accumulated in a building in sufficient quantilies, may prasent health risks ro persons who are
¢xposed 30 it over titne. Levels of radon that axceed federal and state guidelines have been found
in buildings in Florida Addirional information regarding radon and radon tesling may be obtained
from your county public health unit

: Afprova s¢ Restriclion/a : ; it _Kelated Documenis
Artendments. Subject to Landlord’s Prior review and approval, which shall nol be utreasonsbly
withheld, Landlord consents to the filing of an Extended Low-lncome Housing Agreemeat and
any other sitilar documents or instruments against the Premises as may be nesessacy or desirable
I connection with the law-incoime housing tax credits or other finzneing which Tenant wiil seek
to abtain; provided, however, that any such use restrictions will not be filed or recorded as
tocumbsances against the Premises prior to the Closing Date. F wrther, Landlord and Tenant apme
I negetiate in good faith and use reasonahle efforts to enler into easeweats and other agreaments
i may be reasonably necescary for the development and operation of the Improvements and He
tontitved operation of Landlord's facility on Landlord’s Other Property, including amendments
> &ny of the forogoing oc to the County Covenants if 30 required by Tenan’s limitcd partner or &
Perminied Leasehold Morlgagee.

(SIGNATURE PAGE FOLLOWS]|

¥7190342 v}
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D SIGNATURE PAGE
0 GROUND LEASE

TN WITNESS WHERECF, the parties have executed this Ground Lease as of (e date

and year fist above wrillen.

Signed, sealed, and detivered in the

presence of:

{Slgmture}

BEAD rANSIALL,

(Printed Name)

WITNESSES

(Printed Nao

WITNESSES:

(Sim%

Qscar Sol
{Pined N e}

{Signatuis

Dlana Mansur
(Printed Name)

1453101 v2
431495-mn|

LANDLORD:

BROWARD FPARTNERSHIP FOR THE
HOMELESS, INC., a Flonid) noi-for-profit
coLpuration

Sty

Namc i
Tltle

TENANT:

SEVEW ON SEVENTR, Ltd., a Fionda lizmiited
peatnerehip

By: GM Seven on Seventh GP, LLC, its managing
general partney

By: Green Mills Holdings, LLC, i%% manager

——

-

- e
B)': M—'\)
Name: Mitchell Resenstain
Tille: Manager
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EXHIBIT A
LEGAL DESCRIPTION OF PROFERTY

ALL OF LOTS 19 TEROUGH 23, OF BLOCK 204, OF PROGRESSO, ACCORDING TO
THE PLAT THEREOF AS RF(‘ORDED IN PLAT BOOK 2, PAGE 18 OF THE PUBLIC
RECORDS OF DADE COUNTY, FLORIDA.

TOGETUER WITIL:

LOTS 26 THROUQGH 39, OF SAID BLOCK 204, OF PROGRESSO, LESS THE WEST 15
FEET THEREOF;

TOGETHER WITH:
LOT 24, OF SAID BLOCK 204, OF PROGRESSO, LESS THE SOUTH 5 FEET THEREOF,

TOGETHER WITH:

LOT 25, OF SAID BLOCK 204, OF PROJRESSOQ, LESS THE SOUTH 5 FEET AND THE
WEST 15 FEET THEREQF,

TOGETHER WITH:
THE SOUTH 15 FEET OF LOT 8, OF SAID BLOCK 204, OF PROGRESSO:

TOUETHER WITH:

THE SOUTH 1§ FEET OF LOT 31, OF S$AID BLOCK 204, OF PROGRESSO, LESS THE
WEST 15 FEET THEREQF,

TOGETHER WTTH:
THE 7.5 FOOT PLAT RESERVATION ALONG THE REAK OF ALL OF SAID LOTS FOR

ALLEY PURPOSES, AS VACATED BY CITY OF FORT LAUDERDALE ORDINANCE
NUMBER C-18-44.

LESS THAT FORTICN OF ADDITIONAL RIGHT OF WAY AS DESCRIBED IN OFFICIAL

RECORD BOOK. 28819, PAGE 1096 THROUGH 1098, OF THE PUBLIC RECORDS OF
BROWARD COUNTY, FLORIDA,

SAID LANDS LYING IN THE CITY OF FORT LAUDERDALE, BROWARD COUNTY,
FLORIDA AND CONTAINING 447,43% SQUARE FEET (0,929 ACRES), MORE OR LESS.

iz vi
€ 1000
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EXHIBIT B
PERMITTED ENCUMBRANCES

Such exceptions (o title as are set forth in Schedule B - Section 2 of the title cammitment to be
obtained pursuant to Section 13.01, and are acceptable to Tenant, in its sobs and absolute discretion,

or as o which Tenant has waived any obligstion for Landlord to care, as provided in Section 13.01
of this Lrase,

148392 3
431050001
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Broward County Commiseion

THIS MATRPERT WAL FREPARLD DY
AL H EASE PFT IRD YO

MELISSA H. VAVSKRLE

HELIGH BALALNS B OAD AND CakSEL
21T S R IoeimoE STREET, SUTTE4Q
TaLaHAsSEE, FL 32300

MEMORANDUM OF FIRST AMENDMENT TO CROUND LEASE

THIS MEMORANDUR OF FIRST AMENDMENT TO GROUMD LEASE is made effective as of dic
25t day of June, 2021, tetwetn BROWARD FARINERSHIF FOR THE HOMELESS, INC,, a Flerida aot-
for-profit corpcsation (“Landlced”) and SEVEN ON BEVENIH, LT, a Florida limited parmeschip
(" lenant”).

WHEREAS, Landlord i3 keating to Tenent the propesty move particularly describad in Exhibit A
attached liereto {the “Land™), purstiant to that centain Ground lease dated as of February ), 2019, a5 amznded hy
that First Amandimant to Grronnd [ease nf even dale hereswiih, as may be farttier ametded from time to time (the
T eaee”)y, whieh 1eass is inaorpomted herein by reference; and

WHEREAS, the conditions in Section 101 of the Leaze have been med te aehieve the Closing Datp; and

WIIEREAS, the Lense i presently offective and ends ninety-nine (99} years sfter the Closing Date {as
defined in e Ground Lease), subject to the tenns of the Lease, and

WHEREAS, duritig tle term of the Lease, Tenan shall be the owner of cenain buildings, sinictures and
other improvements bcated and 1o be kocated in the funwe cn the Land (the “Imipiovements™), and

WHERBAS, the Leas sete forth certain rights and obligabions of the penies with respect to the Land
and the lmpravements; and

WHEREAS, Landlosd and Tenant by their signaeres below do hereby agree that the foregomp
accurately describes the Leage entered into by them.

[Signature Pages Fallow)

(RARKAD90GT + 3 14T IS TANTSY 179
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MN WITHESS WHEREQF, the partics have cauzed this Memosandum of First Amendiment to Ground
Lease (o be exxzeuied By their respective duly authorized officers the day and year first above written.

: WITNEQSE( TENANT:

L"‘fi‘L A f( g SEVEN ON SEVENTIL LTD., u Flurida
F‘llnLNamc a7 4 g’:{g Ve &4 73917]/‘6?!?"10““1 partseship

Hy: GM Sevenon Seventh GP, LLC,
a Florida limiled liability company. tte
Managing General Partner

By: Green Mille Holdinge, LLC,
a Florida limited linbility company,
it Muanager

v YYD

Mitchel| Rosenstein, Manager

Date: fi,. I:'(S f")ﬁ});
' i

STATE DF FLORIDA )
COUNTY OF Broumr )

The fmegmng jnstrument was acknowledged before me by means of ighysical presence or o online
notarization this |} day af ";gdl 2021, by Mitchell Rosenstein, ac Manager of Green Mills
Holdings, 1.1.CC, the Manager of/(iM Se‘en on Seventh GP, LLC, a3 Managing Genacal Partner of
Seven on Seventh. Ltd., n Floridn litnited parinership, oo behalf of the partnorahip, who ik personally
known to me or 2 has produced as identification,

RN AN

R
Signature of Notary Public

SPEy. " DishaManse State of Florida
A \: cm.wu?& Print Name:
! . Registration No.
G T Aart Nt Commission Expiration:

(NOTARY SEAL)

ILANDLORD'S SIGNATURE APPEARS OM THE FOLLOWIHG PAGE]

ASHU4 AR 1)
173
CAM #22-0803

Exhibit 2
Page 95 of 97



AMFLET LAT7IFLG9YS , Feagw < Wi 49

{LANDLORD'S SIGNATURE PAGE TO MEMORAMDUM OF GRQUND LEASLE]

LANDLORD:
WITNESSES:

Mo C,L..OS‘J“Q BROWARD PARTNERSHIP FOR THE
HOMELESS, INC., a Florida net-for-profi

Print Name: POLAL- corparation -
L i

Print Name: ___AJcle-foeoa

Date: (3‘ YEQ

STATE OF FLQRIDA )
COUNTY OF (“,¢; A

The foregoing instrument was acknowledged before me by means of wp‘ﬁysmi peesence of ©
online notrization this 2CY* day of Tluanrt | 2025, by Franees M. Esposito, s CEO, of the

Broward Partnership for the Homeless, Inc., a Florida not-for-profit comporetion, on behalf of the
sorporation, wha is opersonally known 1o ine o¢ 0 has produced as identification.

% C't‘-(..mff;;) AM‘?———

Signoture of Nolafy Public

State of Florida cx s

Print Name: _ b=Oaear . V. Jorle
Registration No, i i 84150
Commiission Expiration; 71 27) a0t

LAMRA ). TR
% mym - Sped ¢ od Tiseids

[NOTARY SEAL) ';- o T W 2109

ingird Wp 2%, 100
wmo-vclﬂlmd‘*" AT

4020 29 v/
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LXHIBIT “A>
Legal Description

The |and referred to herain below is situated in the County of Broward, State of Florida,
and described as follows:

All ot Lots |9 thugugh 23, of Block 204, ot Progresso, according to the Plat thereot as
recorded in Play Book 2, Page 18, of the Public Recards of Dade County, Florida.

Together with:
Lotz 26 through 30. of said Blogk 204, of Progresse, Less the West 15 feot thercof,

Taogether with:
Lot 24, of said Block 204, of Progresso. Less the Souh 5 feat,

Together swith:
Lot 25, of said Block 204, of Progresso, Less the South § feet and the West 15 feet
thereof,

Togelher with:
The South 15 2t of Lot 18, of said Block 204, of Proaresso;

Togather with:
The South 15 feet of Lot 31 of said Block 204, of Propresso, Lexs the West 15 feet
thereyll;

Together with:
The 7.5 foot plat jeszrvalion alang the rear of all said Lots for Alley parposes:

L<ss thar poition of additional Reght of Way as descrbed in Olficinl Records Book
28819, Puge 1096 through 1094, of the Public Records of Bigward County, Florida,

Said lends lying in (he City of Fort Landerdale. Broward Coonty, Florida,

dE M 26025807 .3 14TISMHA
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