Florida Atlantic Research and Development Authority
3651 FAU Boulevard, Suite 200, Boca Raton, FL 33431
February 11, 2015 at 8 AM
AGENDA
I.

Call to order – Chairman Rosetto

II.

Roll call – Mr. Duffell

III.

Additions, deletions, substitutions to the agenda

IV.

Review of 2014 Member attendance – Mr. Duffell

V.

Special presentation by Boca Raton Airport Authority – Ms. Bennett

VI.

Election of 2015 Officers – Chairman Rosetto

VII.

Review of the minutes of the December 10th, 2014 meeting – Chairman Rosetto

VIII.

Chairman’s report

IX.

Treasurer’s report

X.

General Counsel’s report – Mr. Perera

XI.

i.

Sunshine Law training

ii.

Ethics training

President’s report – Mr. Duffell
i.

Review of 2014-2017 Strategic Plan

XII.

Old business

XIII.

New business
i.

Review of non-disturbance, recognition & direct leasing agreement for People’s
Trust mortgage refinancing

ii.

Review of agreement with Cyber Security, LLC

XIV.

iii.

Review of White Paper by Green Lumens

iv.

Review of White Paper by Boca Medical Supply

v.

Amendment to Policy 14-1 Sign Specification Policy

vi.

Review of general counsel agreement

Adjourn

Members of the public wishing to comment on issues before the Authority may fill in a Comment Card and must
submit it to the Chairman before the item is taken up by the Authority. Each member of the public may speak for 3
minutes on his/her stated agenda item.

Upcoming meeting dates:
April 8, 2015

June 10, 2015

August 12, 2015
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FLORIDA ATLANTIC RESEARCH AND DEVELOPMENT AUTHORITY
Meeting Minutes
Meeting held at Aerospace Technologies Group
620 Northwest 35th Street
Boca Raton, FL 33431
December 10, 2014 at 8 AM
Members present
Bruce Rosetto
Michael Daszkal
Lonnie Maier
Bob Swindell

Chair
Treasurer
Member
Member (arrived at 8.20 am)

Members absent
John Newcomer
Roxanna Trinka

Member
Member

Staff present:

Andrew Duffell, President & CEO
Freddy Perera, General Counsel
Christine Burres, Director of Operations
Jonathan Grabis, Program Manager

Others present:
Kellie Boyle, CBRE; Stan Brown, Ambit Advertising and Public
Relations; Simon Kay, Aerospace Technologies Group (ATG); Jake Ades, Cyber
Security LLC; Crystal Stiles, FPL
Call to Order
Meeting called to order by Chairman Rosetto at 8:13 AM.
Roll Call
President Duffell performed roll call, Members John Newcomer and Roxanna Trinka
absent. Mr. Duffell informed the Chairman that a quorum was present.
Additions, deletions, substitutions to the agenda
No changes made to the agenda.
Special Presentation – IEDC Award
Ms. Crystal Stiles, one of the judges for the International Economic Development
Council (IEDC) presented Chairman Rosetto with the Research Park’s Silver Award for
Excellence in Economic Development. Ms. Stiles spoke briefly about the prestige of

these awards and commended the Research Park for its ongoing work in economic
development.
Approval of the minutes
Chairman Rosetto asked if the Members had the opportunity to review the minutes from
the October meeting. There being no additions or changes to the minutes, he asked for
a motion to approve the minutes as presented.
A motion to approve the minutes of the October 8, 2014 meeting was made by
Treasurer Daszkal, and seconded by Ms. Maier. The motion passed 4-0, with
three members absent.
Chairman’s Report
Chairman Rosetto informed the Members that FAU has hired a new Vice-President of
Research, Dr. Daniel Flynn. Dr. Flynn represents a good opportunity for the Research
Park given both his distinguished academic career and experience with startups and
entrepreneurs. Dr. Flynn has a reputation for being strategically oriented and a
partnership builder. The Research Park’s recent hosting of the Association of University
Research Park’s (AURP) International Conference was a tremendous success. FAU
President John Kelly attended and spoke at the conference as did Modernizing
Medicine’s Daniel Cane. Modernizing Medicine received the Innovation Award at the
conference.
Treasurer’s Report
Treasurer Daszkal informed the Members that fiscal year end was September 30.
FARDA’s October 31 cash balance of $101,000 was low but typically so; the larger
checks are typically received at the beginning of the calendar year. Treasurer. Daszkal
requested a change in the way income from the Research Park podcasts is recorded.
Otherwise the FARDA balance sheets and P&L statements are sound.
A motion to approve the Treasurer’s report was made by Dr. Parks, and seconded
by Mr. Swindell. The motion passed 5-0, with two members absent.
General Counsel’s Report
Counsel Perera reported that there were no current legal issues or exposure to be
concerned about.
President’s Report:
President Duffell spoke about a growing international interest in the Research Park. In
addition to the ongoing relationship with Spain, President Duffell met with
representatives from a Chinese research park interested in developing a partnership. In
an unrelated matter, a local FBI agent, Myron Umber, met with Director of Operations
Christine Burres and had a conversation about Chinese IP espionage. President Duffell
will be meeting with him in the coming weeks as well.

The refinement of FARDA’s strategic plan is ongoing. A draft will be available for review
prior to the next meeting. FARDA has also begun the process of collecting data from
Research Park companies for the annual report. This year the annual report will be
developed into a marketing tool to be used in an Inc. magazine insert. Next week,
President Duffell will be meeting with FAU President Dr. Kelly to discuss ongoing
initiatives and Dr. Kelly’s next board appointment to FARDA.
Mr. Swindell requested that Dr. Flynn’s resume be made available to the Members.
Old business
No old business outstanding.
New business
President Duffell discussed progress on the purchase of the ATG building. Related to
the purchase of ATG, President Duffell informed the board that the ARC has an offer in
hand to purchase their building. The purchasing entity is currently unknown but FARDA
must act fast if they have interest in retaining ownership of the building. Since any
potential ATG deal would likely include purchase of the ARC building as well, President
Duffell recommended that the Members authorize him to make a formal offer of interest
for the ARC building of $730K and execute the necessary documents.
Motion to approve Resolution 14-09 of the Florida Atlantic Research and
Development Authority approving formal offer for purchase of the ARC’s interest
in the property located at 701 NW 35th Street, Boca Raton, FL 33431; and
providing an effective date was made by Mr. Swindell and seconded by Dr. Parks.
The motion passed 5-0, with two members absent.
The Members reviewed the proposal with Cyber Security LLC. Cyber Security LLC is
the result of the call for cyber security innovations his past summer. The company is
led by Jake Ades, a student from FAU’s business school with a strong background in IT.
The proposal would allow Cyber Security LLC to work with FARDA to collect and
analyze data to perform future research projects as well as to generate viable revenue
streams from the data and analysis activities. The proposal includes authorization for
FARDA to use moneys from the Research Park Catalyst Fund to purchase and install
specialized equipment. The one-time cost outlay is estimated between $3,000-4,000.
Treasurer Daszkal recommended that FARDA structure the purchase as an investment.
Motion to approve Resolution 14-10 of the Florida Atlantic Research and
Development Authority approving purchase of computer research equipment;
authorizing President & CEO to negotiate agreement with Cyber Security, LLC;
and providing for an effective date. Purchase to be made at the discretion of the
President and Chair was made by Treasurer Daszkal and seconded by Ms. Maier.
The motion passed 5-0, with two members absent.
President Duffell reviewed the Interlocal agreement between FARDA and the City of
Boca Raton. There exists the possibility of increasing FARDA’s entitlements for the

purpose of building a hotel/convention center and the draft Second Amended and
Restated Agreement between the parties has been included in the agenda packet.
While FARDA currently could develop a hotel, the new agreement states this
authorization explicitly. President Duffell recommended commissioning a feasibility
study.
The motion to approve Resolution 14-11 of the Florida Atlantic Research and
Development Authority approving a second amended and restated agreement
with the City of Boca Raton; and providing for an effective date was made by Mr.
Swindell and seconded by Ms. Maier. The motion passed 5-0, with two members
absent.
President Duffell reviewed the Estoppel and Non-Disturbance Agreements for Boca
R&D Project entities. The asset owner needs execution of estoppel documents to
complete refinancing with UBS. The non-disturbance agreement ensures continuity of
leases in the event of ownership change or default. FARDA will receive $8,000 plus
legal fees at the time of closing. The new asset manager will be Raith Capital.
The motion to approve Resolution 14-12 of the Florida Atlantic Research and
Development Authority approving execution and issuance of estoppel certificate
and non-disturbance, recognition and direct leasing agreement for UBS
refinancing; and providing for an effective date, was made by Dr. Parks and
seconded by Ms. Maier. The motion was passed 4-0, with two members absent
and Chairman Rosetto abstaining from discussion and voting due to a conflict of
interest.
Chairman Rosetto delivered an overview of the minutes and proceedings from the
Governance Committee meeting. New initiatives from the meeting include review of
amended by-laws. Counsel Perera noted that a provision was inserted to allow FARDA
the ability to select bids based on value rather than just price alone. New policy to
amend the budgeting and purchasing policy was reviewed. Any purchase above $1,000
must be capitalized. The new purchasing policy is provided for in Resolution 14-14.
Review of building signage policy is ongoing and is being developed through input from
other major research parks in the state. The new signage policy is provided for in
Resolution 14-15. A new administration fee for requests for FARDA action by outside
entities was enacted. This provision allows for full reimbursement of FARDA’s legal
costs and a $1,000 administration fee to offset the additional workload. This measure is
provided for in Resolution 14-16.
Motion to approve Resolution 14-13 of the Florida Atlantic Research and
Development Authority amending by-laws; and providing for an effective date
was made Dr. Parks and seconded by Ms. Maier. The motion passed 5-0, with two
members absent.
Motion to approve Resolution 14-14 of the Florida Atlantic Research and
Development Authority amending budget, financial and purchasing policy 13-6

was made by Dr. Parks and seconded by Ms. Maier. The motion passed 5-0, with
two members absent.
Motion to approve Resolution 14-15 of the Florida Atlantic Research and
Development Authority adopting a building sign specifications policy 14-1 was
made by Dr. Parks and seconded by Ms. Maier. The motion passed 5-0, with two
members absent.
Motion to approve Resolution 14-14 of the Florida Atlantic Research and
Development Authority amending budget, financial and purchasing policy 13-6;
and providing for an effective date was made by Dr. Parks and seconded by Ms.
Maier. The motion passed 5-0, with two members absent.
Motion to approve Resolution 14-16 of the Florida Atlantic Research and
Development Authority adopting an administrative requests policy 14-2; and
providing for an effective date was made by Dr. Parks and seconded by Ms.
Maier. The motion passed 5-0, with two members absent.
An overview of the Human Resources Committee was delivered. New issues involved
goal setting for the president and CEO for 2014-15 and these goal-setting objectives
should be carried over for staff as well. These initiatives should focus on growing
Research Park revenues, achieving and maintaining 100% capacity at the Technology
Business Incubator, and conducting a feasibility study for expansion into North Palm
Beach County.
Motion to approve the goals recommended by the Human Resources Committee
was made by Dr. Parks and seconded by Ms. Maier. The motion passed 5-0, with
two members absent.
Chairman Rosetto asked the Board if there was any additional new business and there
being none, called for a motion to adjourn.
Motion to adjourn made by Dr. Parks at 9.58 am, and seconded by Ms. Maier. The
motion passed 5-0, with two members absent.

Research Park at Florida Atlantic University
Strategic Plan 2014-2017 updated February 11, 2015
Mission
To create and sustain the ideal environment for innovation and invention, maximizing the
academic and entrepreneurial talent and regional resources in South Florida to accelerate
economic development and prosperity.

Values
•
•
•
•
•
•

Economic development is our first priority
Our success is defined by the success of our key partners
Our mission is regional, not only local
Superior execution is critical for success
All business is conducted with transparency and integrity
Creativity is the source of innovation

Vision
To be Florida’s premier university research park for innovative technology businesses to
develop and grow.

Strategic Priorities and Actions
Develop deeper awareness and understanding of the opportunities in the Research Park,
including the Technology Business Incubator, among FAU faculty and students. In parallel,
deepen the understanding of FAU’s capabilities among Research Park companies
•

•

•
•

•

Cultivate a strong relationship with FAU’s president
o Focus on consistent engagement (annual events, periodic in-person meetings)
o Leverage this relationship to help shape the development of the university and advance the
Research Park’s economic development initiatives
Actively seek out SBIR/STTR, National Science Foundation (NSF) and other opportunities to
match TBI or Research Park companies with FAU faculty on research and development projects.
o Deepen ties between private industry and faculty researchers; focus on market-ready
opportunities to maximize job creation and regional economic benefit
Increase interactions with FAU’s NSF Center for Advanced Knowledge Enablement (CAKE)
Develop a system to better leverage FAU’s current research
o Liaise with the FAU Division of Research to understand the current portfolio and future
projects
o Attend university research symposia, conferences, speaking engagements
Fully utilize existing faculty relationships to find strong industry partners and explore synergy
with Research Park and TBI companies

Monitor each company within the Research Park, assess its needs, making introductions to
relevant faculty at FAU, and ensure each is working with the University in a substantial way
•

•
•
•
•
•

Continue to refine and emphasize the importance of the annual report with all companies in the
Research Park, TBI, and our regional affiliates
o Use this information to develop and refine best processes
o Explore the option of creating a case study from these findings to present at a premier
economic development conference (IEDC, NBIA, AURP)
Host periodic events throughout the year to bring faculty and employees in the Research Park
together
Create a resource page for students on the Research Park website
Further develop the Career Opportunities page on Research-Park.org.
Increase the Research Park’s physical marketing on campus – tie it to web-based marketing.
Explore purchasing, in a partnership, a suite at the FAU stadium for entertaining prospective
Research Park companies, networking and for use as prizes/incentives.

Increase graduation rate of Technology Business Incubator companies into the Research Park
and region
•
•

•
•
•
•

•

Refine the TBI target market to focus on later-stage, multi-employee startups, seeking to scale
them up to multi-million dollar enterprises
Integrate this approach with Tech Runway to create a more complete entrepreneurial
ecosystem, Tech Runway being a resource for business concept validation and company
formation
Enforce use of the existing application form to ensure that only the best technology companies
enter the TBI
Develop a pipeline of prospective TBI companies to ensure TBI operates at full capacity and
elevate the quality of resident companies
Create an incentive structure for TBI companies to remain in the Research Park – look at bridge
spaces, funding options, begin discussions early on in the company’s decision-making process.
Develop strategic plan for the Research Park Catalyst Fund and establish the rules for its use.
Leverage the fund as a marketing and economic development tool.
Develop a marketing tool aimed at increasing awareness of the Research Park among FAU and
faculty from other universities

Develop a unique sense of place at the Research Park, including easier physical linkages to
FAU
•
•
•

Focus on building the live, work, play environment – more dining options, entertainment
options, hotel/convention center
Shaded walking/bike paths within the Research Park and between the Research Park and FAU –
establishing greenspaces is important to our values
Work with the Division of Facilities to ensure the continuation of the FAU Shuttle around the
Research Park and University to ease transportation and parking concerns

•
•
•
•

•

Develop a reputation for valuable networking events among TBI, Research Park tenants, local
businesses, and FAU students and faculty
Expand and continuously refine the Resource Partner program to create a virtuous ecosystem
between startups and local service providers
Distribute a quarterly newsletter that encompasses the Research Park, TBI, and University
activities
Grow traditional marketing and social media reach to benefit the Research Park, TBI, and
University partners
Continue to collaborate with FAU Facilities to purchase and install new monument signs at the
entrance to the Research Park

Establish the feasibility of a northern Palm Beach County location and create a uniquely
impactful location to enhance the economic development opportunities in Palm Beach
County
•
•
•

Explore a bio-research/bio-tech incubator in Jupiter
Conduct an investigation into profitability, viability, tenant attraction
Decide on a site and building proposition

Continue to investigate the need for a new research park, incubator or collaboration in
Broward County
•
•

•
•

Explore a co-working space or mini incubator/co-working space hybrid in downtown Fort
Lauderdale – use this location to expand Research Park footprint in Broward County
Continue to work with Deerfield Beach to explore ways to add value to the City’s economic
development initiatives
o Explore options for educational use of the 4 acres left to develop in Deerfield Beach with
Nova Southeastern University and Broward College.
Recruit a build-to-suit user to the remaining 4 acres in Deerfield Beach to round out the success
started by People’s Trust
Ascertain the priorities of Nova Southeastern University and Broward College with regard to
research commercialization, private sector interaction and incubation.

Develop deeper relationships and partnerships with other educational institutions
•

•
•

Introduce Lynn University (Lynn), Broward College (BC), Nova Southeastern University (NSU) and
Florida International University (FIU) to the work and mission of the Research Park and learn
about the economic development goals of those institutions.
Integrate the students of these institutions to the database of candidates for internships in the
Research Park
Build faculty relationships with the companies in the Research Park

Measuring Success
In order to ensure consistent implementation of this strategic plan it will be reviewed at least
twice yearly by FARDA. In conjunction with that review the President & CEO of the Research
Park will prepare a report of his/her assessment of the progress made to date.

LESSOR ESTOPPEL CERTIFICATE
This Lessor Estoppel Certificate (this “Certificate”) is entered into as of January __, 2015,
by the FLORIDA ATLANTIC RESEARCH AND DEVELOPMENT AUTHORITY, a corporate
body politic created pursuant to Chapter 159 of the Florida Statutes (“Lessor”), for the benefit of
SUNTRUST BANK, a Georgia banking corporation (“Leasehold Mortgagee”).
Pursuant to that certain Land Lease – Phase 1, 2 and 3 dated October 10, 2013 by and
between Lessor, and DRP Finance, LLC, a Florida limited liability company, as lessee (“Original
Lessee”), as evidenced by a Memorandum of Lease dated October 10, 2013, and recorded October
11, 2013, in Official Records Book 50250, Page 1022, in the Public Records of Broward County,
Florida, as the same may be further amended, restated or replaced from time to time (as amended, the
“Lease”), Deerfield Trust, LLC, a Florida limited liability company (“Lessee” or “Borrower”) leases
certain property (the “Premises”) located in Broward County, Florida, in the Research Park at Florida
Atlantic University, including, without limitation, the real property described in the Lease, all as
more particularly described in the Lease.
Original Lessee assigned its interest in the Lease to Borrower by that certain Assignment and
Assumption of First Tier Sublease 1, 2 and 3 dated October 10, 2013, and recorded October 11,
2013, in Official Records Book 50250, at page 1022, as re-recorded October 15, 2013 in Official
Records Book 50255, at page 1818, in the Public Records of Broward County, Florida.
Lessor acquired its leasehold interest in the Premises under a master lease evidenced by that
certain Agreement by and between the City of Deerfield Beach, Florida (“Master Lessor”), as lessor,
and Lessor, as tenant, dated June 4, 2003 and recorded in Official Record Book 35650, at page 17, of
the Public Records of Broward County, Florida, as amended that certain First Amendment dated as
of February 19, 2008, that certain Second Amendment to Agreement dated September 17, 2009, that
certain Third Amendment to Agreement dated July 27, 2011, and that certain Fourth Amendment to
Agreement dated October 1, 2013 (collectively, the “Master Lease”).
Borrower and Leasehold Mortgagee advise that each are the parties to that certain Loan
Agreement, Assignment of Leases and Rents and Leasehold Mortgage and Security Agreement, each
dated on or about January __, 2015 (each as heretofore and hereafter amended, replaced or
supplemented, collectively, the “Loan Documents”). Pursuant to the Loan Documents, Leasehold
Mortgagee is about to enter into a financing arrangement (the “Loan”) with Borrower and advises as
a condition to such financing, Leasehold Mortgagee requires, as a condition to its agreement to enter
into the above-referenced transaction, among other things, this Certificate.
At the request of Borrower and Leasehold Mortgagee, Lessor hereby certifies, as of the date
hereof, as follows:
(i)
Lessor is the owner of the leasehold estate in the Premises under the Master
Lease and is the Lessor under the Lease.
(ii)
To Lessor’s actual knowledge, Lessee is the owner of the leasehold estate in
the Premises and is the Lessee under the Lease.
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(iii) The Lease is in full force and effect in accordance with its terms and has not
been supplemented, modified or otherwise amended, except as affected by: NonDisturbance, Recognition and Direct Leasing Agreement, by and among Master
Lessor, Lessor, Original Lessee and Lessee, dated October 10, 2013, and recorded
October 11, 2013 in Official Records Book 50250, at page 1025, in the Public
Records of Broward County, Florida.
(iv)
The monthly minimum rent due under the Lease as of this date is $_____ per
month.
(v)
Lessor has not received written notice of any pending eminent domain
proceedings or any judicial actions of any kind against the Lessor’s interest in the
Premises.
(vi)
The Lease attached hereto as Exhibit A is a true, correct and complete copy
thereof.
(vii) Lessor has no actual knowledge of a default under the Lease by either Lessor
or Lessee, except for possible Florida sales tax delinquencies, and to the knowledge
of Lessor, no condition or event which, with the giving of notice or the passage of
time or both, would constitute or become a default by either party, except for possible
Florida sales tax delinquencies.
(viii) Lessor has no actual knowledge that there are any defenses or offsets which
may be asserted by Lessor against Lessee in respect of obligations pursuant to the
Lease.
This Certificate does not alter or modify the terms and conditions of the Lease.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Lessor has executed this Certificate as of the date first above
written.

LESSOR:
FLORIDA ATLANTIC RESARCH AND
DEVELOPMENT AUTHORITY,
a corporate body politic created pursuant to Chapter
159 of the Florida Statutes

By:
Name:
Title:
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EXHIBIT A
Copy of Lease
(See attached)
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This Instrument Prepared by
and Return to:
TRIPP SCOTT, P.A.
110 SE 6th Street
15th Floor
Fort Lauderdale, FL 33301
Attention: Gregory A. McLaughlin, Esq.

NON-DISTURBANCE, RECOGNITION AND DIRECT LEASING AGREEMENT
THIS AGREEMENT (the “Agreement”) made the __ day of February, 2015, by and among the
CITY OF DEERFIELD BEACH, a municipal corporation under the laws of the State of Florida (“City”);
the FLORIDA ATLANTIC RESEARCH AND DEVELOPMENT AUTHORITY, a body politic and
corporate, organized under the laws of the State of Florida (“Authority”), acting herein on behalf of itself
and the State of Florida; DEERFIELD TRUST, LLC, a Florida limited liability company (“DT”), and
SUNTRUST BANK, a Georgia banking corporation (“SunTrust”).
WITNESSETH:
WHEREAS, the City has leased to the Authority certain real property in Broward County,
Florida, by way of that certain Agreement dated as of June 4, 2003, and recorded in the Public Records of
Broward County, Florida in Official Records Book 35650, Page 17, as amended by that certain First
Amendment dated as of February 19, 2008, Second Amendment to Agreement dated September 17, 2009,
Third Amendment to Agreement dated July 27, 2011 and Fourth Amendment to Agreement dated
October 1, 2013 (collectively the “Master Lease”), which real property is described on Exhibit “A”
attached hereto and made a part hereof, as more particularly described in the Master Lease as the Leased
Property (the “Real Property”).
WHEREAS, the City is the owner in fee simple of the Real Property, as acquired from the State
of Florida, Department of Transportation, pursuant to (i) Quit Claim Deed from the State of Florida to the
City dated January 23, 1998, and recorded in Official Record Book 28222, Page 339, and (ii) the Public
Purpose Quit Claim Deed from the State of Florida to the City dated May 16, 2005, recorded June 21,
2005 in Official Record Book 39885, Page 569, both of the Public Records of Broward County, Florida
(collectively, the “Public Purpose Quit Claim Deed”); and the Real Property is expressly subject to the
terms and conditions of the Public Purpose Quit Claim which provides that the Real Property shall be
used for a public purposes.
WHEREAS, the Authority leases the Real Property to DT pursuant to that certain Agreement of
Lease – Phases 1, 2 and 3 dated October 10, 2013 by and between the Authority, as Lessor (the “Lessor”),
and DRP Finance, LLC, a Florida limited liability company, as Lessee (“Original Sublessee”), which is
evidenced by that certain Memorandum of Lease dated October 10, 2013, and recorded October 11, 2013,
in Official Records Book 50250, Page 1022, as the same may be further amended, restated or replaced
from time to time (as amended, the “First Tier Sublease ”). Original Sublessee assigned its interest in the
First Tier Sublease to DT by that certain Assignment and Assumption of First Tier Sublease dated
October 10, 2013, and recorded October 11, 2013, in Official Records Book 50250, Page 1022, as rerecorded October 15, 2013 in Official Records Book 50255, Page 1818, in the Public Records of Broward
County, Florida.
WHEREAS, the City has been advised by the other parties hereto that DT has entered into that
certain Operating Agreement (the “Operating Agreement”) dated December 22, 2014 between DT and
#3987612 v15 2/3/2015 3:43 PM

People’s Trust MGA, LLC, a Florida limited liability company (“MGA”) under the terms of which DT
provides certain management services to MGA on the Real Property.
WHEREAS, the Authority has approved all of the above-referenced transactions as consistent
with the terms, intent and spirit of the Master Lease.
WHEREAS, all parties are entering into this Agreement with the knowledge that their rights are
subject to the terms, conditions, limitations, and restrictions of the transfer from the State of Florida,
Department of Transportation to the City, including the terms and conditions of the Public Purpose Quit
Claim Deed and the requirements of Florida Statutes and the Florida Administrative Code in connection
with conveyances by the Florida Department of Transportation for “public purposes”, and the Authority,
DT, and SunTrust are aware of the terms, conditions, limitations, and restrictions and the procedures
followed in the transfer and acknowledge and accept same, and that any agreements entered into
subsequent hereto with respect to the Real Property shall specifically acknowledge and accept these
terms, conditions, procedures, and provisions hereof;
WHEREAS, the City has been advised by the other parties hereto that improvements constructed
on the Real Property, may be subleased to third parties (collectively and individually, the “End User
Tenants”). All sublease agreements between sub-tenants and End User Tenants for the improvements so
constructed on the Real Property shall be known as “End User Leases.”
WHEREAS, the parties hereto desire to assure the City, Authority and SunTrust that the use of,
any portion of the Real Property that may become subject to a direct lease by and between the City and
any sub-tenants, DT, shall at all times be in compliance with the terms and provisions of Paragraphs 1 ,2,
3, 4(a), 4(b), 4(c), 4(d), 4(e), 5, 6, 7, 9, 10, 11, 12, 13, 15, 16, 17, 19, 21, 25, and 27 of the Master Lease
and all amendments thereto and used solely and exclusively in accordance with the Public Purpose Quit
Claim Deed and in accordance with Sections 159.701 - .7095, Florida Statutes, as amended from time to
time. The compliance of any sub-tenants or DT with the enumerated paragraphs of the Master Lease set
forth in the preceding sentence shall relate only to the specific portion of the Real Property that is the
subject of such direct lease and the uses of any common areas related to such direct lease.
WHEREAS, the City and Authority further acknowledge that they have been advised that
SunTrust, together with its successors and assigns, intend to extend a loan (the “Loan”) to DT to be
secured by a leasehold mortgage on DT’s rights in the First Tier Sublease. In addition, the City and the
Authority further acknowledge that they have been advised that the Loan will be evidenced, in part, by a
leasehold mortgage on DT’s interest in the Operating Agreement, and a collateral assignment of the
landlord’s interest in any End User Leases (the mortgage and the collateral assignment collectively, the
“SunTrust Leasehold Mortgage” and all other property now or hereafter acquired by DT (or it’s
successors or assigns collectively, the “Mortgaged Property”), which SunTrust Leasehold Mortgage shall
not encumber the fee simple title of the City in the Real Property nor the leasehold interest of the
Authority in the Real Property, and neither the City nor the Authority are a party to the SunTrust
Leasehold Mortgage.
WHEREAS, the City has relied upon the representations set forth above in entering into this
Agreement.
WHEREAS, nothing contained in this Agreement shall be construed to cause the requirements of
the Master Lease to be inapplicable to the Real Property or to any party with rights therein or to modify
the requirements or limit the enforcement of the Master Lease, other than as set forth herein.

NOW, THEREFORE, in consideration of the Master Lease, the First Tier Sublease and of the
mutual undertakings herein, the parties hereto mutually covenant and agree as follows:
1.

RECITALS.

To the extent a party hereto is a party to an agreement or document referenced in the Recitals
above, such parties represent and warrant to the other parties hereto that the Recitals above are true and
correct. The Recitals are incorporated herein by reference as if set forth herein.
2.

SUBLESSEE’S RIGHT TO CURE.

The City agrees to notify DT of any notice of default by the Authority under the terms of the
Master Lease that the City sends to the Authority, and the Authority agrees to notify SunTrust of any
notice of default by DT that the Authority sends to DT under the Frist Tier Sublease. The Authority
further authorizes DT, subject to the following provisions of this Paragraph, the right (but not the
obligation), to take all reasonable action as DT, in DT’s reasonable discretion may deem necessary or
desirable (in order to protect or preserve its rights or interests under the First Tier Sublease) to cure any
default, not otherwise being diligently cured by the Authority under the Master Lease, provided however,
nothing hereunder shall prevent the Authority from disputing such default. DT shall, prior to taking any
such action, notify the Authority of DT’s intention to take such action hereunder, and DT shall defer to
the Authority as to any such intended action so long as DT is reasonably satisfied that such action or other
equivalent steps are being or will be reasonably taken. Any such action taken by DT hereunder shall be
without any liability, cost or expense to the Authority or City (except as to other undertakings and
agreements between the Authority or City and DT may specifically so provide, and except for such
liability and expense that the Authority would have been required to incur to prevent or cure the
occurrence of the default under the Master Lease). DT shall have no duty to take any such action and its
failure to take any such action shall not alter or diminish the agreements and obligations of the Authority
hereunder, except if such inaction by DT shall be a default by DT of its obligations as a party to such First
Tier Sublease. Except as set forth in this Paragraph 2, nothing under this Paragraph 2 shall alter the
Authority’s rights or obligations under the First Tier Sublease.
3.

THE CITY RECOGNIZES DT’S RIGHT TO CURE.

The City agrees, with respect to DT’s payment of any Authority obligation or performance of any
Authority covenant, agreement, term or condition of the Master Lease relating in part or in whole to or
affecting the Real Property, that such complying payment or performance will not be rejected or refused
for any reason whatsoever, and DT will be recognized by the City as having the right to make such
payment or to perform under the Master Lease as provided in this Agreement, provided DT’s payment or
performance is timely under the Master Lease, and the City’s acceptance of payment or performance by
DT shall not operate to enlarge any periods of time for performance or the curing of any default. The cost
of any such payment or performance to cure a default by the Authority under the Master Lease shall be
offset against DT’s obligation to pay rent to the Authority under the First Tier Sublease. Provided that, in
any and all events, any payment and/or performance undertaken by DT pursuant to this Paragraph 3 for
the purpose of curing any default by the Authority and/or properly discharging any duty, obligation,
and/or requirement of the Authority pursuant to the Master Lease, must be then equivalent to (or accepted
by the City as then equivalent to) the amount that was to be paid by the Authority and/or the action that
was to be taken by the Authority, in order for such payment and/or action to cure any default by the
Authority and/or properly perform and/or discharge any duty, obligation, and/or requirement of the
Authority pursuant to the Master Lease. Notwithstanding anything contained herein to the contrary, at all
times, the City shall have the right, which shall not be diminished in any way by this Agreement, to

enforce the Master Lease. No approval as to form as set forth above shall constitute a waiver by the City
of its rights to enforce the provisions of the Master Lease.
4.
NON-DISTURBANCE AND RECOGNITION OF DT OR SUNTRUST UPON ANY
TERMINATION OF THE MASTER LEASE OR THE FIRST TIER SUBLEASE.
The Authority hereby approves the form of the Operating Agreement between DT and MGA.
This consent shall in no way be deemed or construed as amending the First Tier Sublease in any respect.
The Authority is not a party to the Operating Agreement and is not, by virtue of the Authority’s execution
and delivery of this Agreement, obligated to DT for any matter beyond the scope of the Authority’s
obligations to DT under the First Tier Sublease. The City and Authority each agree that to the extent that
consents or approvals of the City or Authority are legally required under the applicable documents
executed by the City or Authority, as the case may be, or that certain matters or things are to be done to
the satisfaction of the City or Authority either under the Master Lease or the First Tier Sublease, the City
and Authority each agree for itself to act upon requests for such consents and approvals and expressions
of satisfaction in good faith and with reasonable promptness (but in any event within the time periods, if
any, provided for in the Master Lease for the City and Authority, and in the First Tier Sublease for the
Authority) and not to unreasonably withhold, delay or condition, their respective consent or approval or
expressions of satisfaction, except where it is expressly permitted to do so by the terms of the Master
Lease or the First Tier Sublease. Nothing herein contained is intended, nor shall be construed to create
any additional substantive obligations on the City (related solely to the Master Lease) or the Authority
except as expressly set forth herein or in the Master Lease (as to the City) and First Tier Sublease (as to
the Authority).
To the extent permitted by law, the City and Authority agree that if the Master Lease or the First
Tier Sublease, should at any time be terminated or cancelled because (i) the Authority or City shall cease
to exist, whether by virtue of an act of the State legislature or otherwise, or by reason of the bankruptcy,
insolvency or receivership of the Authority or City, or their successors or assigns, or (ii) because of any
default or breach under the Master Lease or the First Tier Sublease, or (iii) for any other reason
whatsoever, other than the successful enforcement of the right of reverter by the Florida Department of
Transportation pursuant to the Public Purpose Quit Claim Deed or the successful enforcement of Sections
3 or 27 of the Master Lease or Paragraph 16 hereof requiring use of the Real Property for purposes
consistent with Section 159.701 - .7095, Florida Statutes, as amended from time to time, subject to the
terms, provisions and limitations hereof, DT and SunTrust, as leasehold mortgagee, shall not be disturbed
in its tenancy or in its use, occupation and enjoyment of the Real Property, (as long as DT is not in default
under the First Tier Sublease beyond any applicable cure period of the First Tier Sublease) but, subject to
this Paragraph 4, the First Tier Sublease shall be continued in effect, for the full balance of its original
term, as a direct lease between the City or Authority, as applicable, as landlord, and DT, as tenant, on the
same terms, provisions, covenants and agreements now contained in said First Tier Sublease and, subject
to the rights of SunTrust under the SunTrust Leasehold Mortgage and the holder of the SunTrust
Leasehold Mortgage as affected by this Agreement. In all events, the parties hereto recognize the
continuing obligations under the application of the Public Purpose restrictions referenced herein, which
remain independent of any other provision of this Agreement, and further agree that any direct lease with
the City shall be deemed to incorporate all provisions of the Master Lease, as amended from time to time.
5.
LEASE.

RIGHTS OF AUTHORITY’S MORTGAGEE AND SUNTRUST TO OBTAIN NEW

(a)
Master Lease. The parties specifically recognize and agree that if the Master
Lease shall terminate for any reason, other than a successful enforcement of the right of reverter
by the Florida Department of Transportation pursuant to the Public Purpose Quit Claim Deed, or

DT’s or SunTrust’s failure to cure, within any applicable cure periods under the Master Lease, the
First Tier Sublease or this Agreement, any violations of Sections 3 or 27 of the Master Lease or
Paragraph 16 hereof requiring use of the Real Property for purposes consistent with Section
159.701 - .7095, Florida Statutes, as amended from time to time; then, so long as such default
causing the termination of the Master Lease is cured within the cure period set forth in the Master
Lease as modified by this Agreement, the City shall enter into a new Master Lease of the Real
Property with the holder of the first mortgage of the Authority’s interest, if any, on the same
terms and conditions set forth in the Master Lease, provided that the termination of the Master
Lease or any such new Master Lease shall not affect the interest of DT or SunTrust in and to the
Real Property or the interests of any Sub-sublessee, as defined below, or Sub-sublessee
mortgagee in and to the Sub-sublessee’s interest, which interest and Sub-sublessee shall survive
in full force and effect and be applicable to said new Master Lease (so long as DT or Subsublessee is not in default under its respective lease and any applicable cure period under its
respective lease or this Agreement shall have expired without such default being cured).
(b)
First Tier Sublease.
The parties specifically recognize and agree that if the
First Tier Sublease shall terminate for any reason, other than the successful enforcement of the
right of reverter by the Florida Department of Transportation pursuant to the Public Purpose Quit
Claim Deed, or DT’s or SunTrust’s failure to cure the tenant default under the First Tier Sublease,
within any applicable cure periods under the Master Lease, First Tier Sublease or this Agreement,
any violations or Sections 3 or 27 of the Master Lease or Paragraph 16 of this Agreement
requiring use of the Real Property for purposes consistent with Section 159.101 - .7095, Florida
Statutes, as amended from time to time so long as any existing default under the First Tier
Sublease is cured as otherwise provided in the First Tier Sublease, then, the Authority shall enter
into a new lease of the Real Property with SunTrust of the leasehold interest, if any, on the same
terms and conditions set forth in the First Tier Sublease, provided that such new lease shall not
affect the interest of DT, SunTrust, Sub-sublessee or any other Sub-sublessee mortgagee which
shall survive in full force and effect (so long as Sub-sublessee is not in default under its lease and
any applicable cure period has expired) and be applicable to said new lease, subject to the terms,
conditions and provisions set forth in the Master Lease.
(c)
Sub-subleases. The parties specifically recognize and agree that if any subsublease or sub-sub-sublease of the Real Property (hereinafter, a “Sub-sublease”) shall terminate
for any reason, other than the successful enforcement of the right of reverter by the Florida
Department of Transportation pursuant to the Public Purpose Quit Claim Deed or DT’s or
SunTrust’s failure to cure, within any applicable cure periods under the Master Lease or this
Agreement, any violations of Sections 3 or 27 of the Master Lease or Section 16 hereof requiring
use of the Real Property for purposes consistent with Section 159.101 - 7095, Florida Statutes, as
amended from time to time; then DT (if the First Tier Sublease, but not the Master Lease has
been terminated), so long as such default causing the termination of the Master Lease or First Tier
Sublease, as the ease may be, is cured by the Authority (if the First Tier Sublease but not the
Master Lease has been terminated) or the City (if the Master Lease has been terminated) shall
enter into a new lease of the Real Property with the first mortgagee of the Sub-sublessee’s
interest, if any, on the same terms and conditions set forth in the Sub-sublease, provided same is
consistent with the Master Lease, so long as any default under the applicable Sub-sublease (to the
extent within the reasonable control of such Mortgagee) is timely cured as otherwise provided in
such Sub-sublease, Notice of any termination shall be given to the Sub-sublessee in accordance
with the requirements of its Sub-sublease.
(d)
Mortgagee of Authority Interest. The right of a mortgagee of the Authority to
obtain a new lease from the City pursuant to Paragraph 5(a) of this Agreement shall be prior to

the right of DT or SunTrust to obtain a direct lease from the City on the same terms and
conditions contained in the Sub-Subleases, as the case may be, pursuant to this Agreement. The
right of a Lender of Acquired Interest to obtain a new lease from the Authority pursuant to
Paragraph 5(b) of this Agreement shall be prior to the right of any Sub-sublessee to obtain a
direct lease from the Authority on the same terms contained in the Sub-Subleases, pursuant to this
Agreement. Where the context permits, references to the Master Lease or the First Tier Sublease
contained in this Agreement shall be deemed to include any new lease thereof granted pursuant to
this Agreement.
(e)
No Liability to City. In all events, notwithstanding the obligations set forth
above, the City (i) shall not be obligated on any debts or obligations of the Authority, the
Sublessee, or any Sub-sublessees, as the case may be that accrued prior to entering into such
direct lease, and shall not be required to assume any such obligations in a direct lease; and (ii)
under no circumstances, whether in a direct lease as set forth hereunder or otherwise by virtue of
the operation of this Agreement, shall this Agreement be construed to impose upon the City any
financial obligations which are in excess of those specifically set forth in the Master Lease. The
Authority shall not be responsible for the obligations of a defaulting party, other than those of the
Authority.
6.

SUNTRUST LEASEHOLD MORTGAGE RELATED PROVISIONS.

The City and Authority hereby acknowledge that they have received notice of the SunTrust
Leasehold Mortgage with respect to SunTrust and SunTrust’s name and address as set forth in Paragraph
13 of this Agreement) and thereafter while the SunTrust Leasehold Mortgage is outstanding whether held
by SunTrust or its successors and assignees, the City and the Authority agree as follows:
(a)
The City and Authority shall give to SunTrust, at the address set forth below at
the same time a required notice of default is given to the other parties under the Master Lease and
the First Tier Sublease, a copy of any notice of default is given to any party under the Master
Lease or the First Tier Sublease , and such notice shall be effective only if a copy thereof is so
given to SunTrust at the applicable notice address, which is the address set forth below with
respect to SunTrust. Further, no such notice of default shall be effective against SunTrust unless
SunTrust has received the notice aforesaid and has failed to cure the default within the longer of
sixty (60) days after such notice or such period of time following such notice as the notice
recipient has to cure the default as provided in the relevant lease (as such time (as to nonmonetary breaches shall be extended if SunTrust commences such cure within such sixty (60)
days and is proceeding diligently to complete such cure, and in all events cures such default
within one hundred eighty (180) days of the receipt of such notice). Failure of the City or the
Authority to provide notice to SunTrust at the same time notice is given to the Authority shall not
serve to prejudice City’s or the Authority’s rights to enforce the Master Lease or the First Tier
Sublease, as applicable, but shall serve merely to commence the time period for SunTrust to act to
cure any default once notice is given to SunTrust. In addition, the City and Authority agree to
accept performance by SunTrust of any covenant, agreement or obligation of the Authority
contained in the Master Lease and of any party contained in the First Tier Sublease, so long as
such performance is timely performed pursuant to the relevant lease and with regard to SunTrust
this Agreement, with the same force and effect as though performed by the party charged with
such performance. The City and Authority shall not take any action to terminate the Master Lease
(in the case of the City) or First Tier Sublease (in the case of the Authority) in accordance with
their terms as a result of any breach or default, provided (a) SunTrust commences action (within
sixty (60) days of the receipt of the notice described in this paragraph) (i) to cure (or cause the
cure of) the default or (ii) to foreclose upon the Real Property and (b) SunTrust diligently pursues

such cure or foreclosure, but SunTrust shall not be required to cure any default not within its
ability to cure (but failure to cure shall not alter the City’s or the Authority’s rights under the
respective lease). The City and Authority acknowledge and agree that the cure of certain defaults
may require possession or control of the Real Property, and the exercise of rights and remedies
under the SunTrust Leasehold Mortgage shall constitute diligent action by SunTrust to cure the
default so long as SunTrust is diligently prosecuting such cure, and in all events cures such
default within one hundred eighty (180) days of the date of receipt of such notice. The foregoing
provisions, except for the notice obligations, shall not apply to a default under Section 3 or 27 of
the Master Lease or Paragraph 16 hereof; except if DT or SunTrust fail to cure any such defaults
within any applicable cure periods under the Master Lease or this Agreement. No extended cure
period or other relief of the obligation to cure shall apply to any breach related to Section 3 or 27
of the Master Lease related to the public purpose obligation which must be enforced by the City
without restriction. Notwithstanding any provision herein to the contrary, as to any breach or
default by Authority or the City, the cure of which requires possession and control of the Real
Property, provided only that SunTrust undertakes to Authority or the City, as applicable, by
written notice to Authority or the City, as applicable, within the foregoing sixty (60) day period to
exercise reasonable efforts to commence to cure or cause to be cured by a receiver such breach or
default within the period permitted by this paragraph, SunTrust’s cure period shall continue for
such additional time (the “Extended Cure Period”) as SunTrust may reasonably require to
complete such cure as further extended by either (a) obtain possession and control of the Real
Property and thereafter cure the breach or default with reasonable diligence and continuity, or (b)
obtain the appointment of a receiver and give such receiver a reasonable period of time in which
to cure the default, but in all events cures such default within one hundred eighty(180) days of the
receipt of such notice. Notwithstanding any other provision of this agreement, the one hundred
eighty (180) day cure period set forth above or any other extended cure period provided for
herein, shall not shall apply to any breach related to Section 3 or 27 of the Master Lease related to
the public purpose obligation which must be enforced by the City without restriction.
(b)
The City and Authority shall not accept a voluntary surrender or termination of
the Master Lease, with respect to the City, or First Tier Sublease, or a division of the Master
Lease or First Tier Sublease into one or more separate leases, nor shall the City or Authority
further amend said Master Lease, with respect to the City, or First Tier Sublease, without in each
instance receiving the specific written approval of SunTrust, which approval shall not be
unreasonably withheld or delayed, and it is agreed by the City and the Authority, with regard to
the Master Lease and the Authority with regard to all other leases, that any such voluntary
surrender or termination, or any such division and any such amendment, without such written
approval of SunTrust, shall be void and of no force and effect.
(c)
The City and/or the Authority shall from time to time provide to DT and
SunTrust, or the designees of any such party promptly (but in no event more than twenty (20)
days after the City’s or the Authority’s receipt of written request therefor) an estoppel certificate
setting forth the existence or nonexistence of known defaults under the Master Lease, as to the
City, or First Tier Sublease, as to the Authority, and any other similar factual matters directly
germane to the Master Lease, as to, the City, First Tier Sublease, as to the Authority, or this
Agreement or to the financing or transfer of the Master Lease, the First Tier Sublease, which may
reasonably be requested by DT and SunTrust. DT or SunTrust, as applicable, shall be responsible
for the City’s and the Authority’s reasonable costs associated with any requested estoppel
certificate, including, without limitation, reasonable attorney’s fees.
(d)
The City and/or the Authority shall promptly provide to DT and SunTrust, or the
designees of any such party, complete copies of any notice from the State of Florida or the

Florida Department of Transportation related, directly or indirectly, to its exercise of its right of
reverter as provided in the Public Purpose Quit Claim Deed, and will cooperate to the extent
legally permissible and without expense to City or Authority, with DT and SunTrust, as the case
may be, in seeking to prevent the reversion of the Real Property to the State of Florida, which
may reasonably be requested by DT or SunTrust.
(e)
In the case of any assignment of the SunTrust Leasehold Mortgage held by
SunTrust or change in address of SunTrust, SunTrust by written notice to the City and the
Authority in accordance with the notice provisions set forth in Paragraph 13 hereof may change
the name of the party entitled to SunTrust’s rights and obligations under this Agreement, and/or
the address to which such copies of notices are to be sent. The City and the Authority shall not be
bound to recognize any assignment of the SunTrust Leasehold Mortgage unless and until the City
and the Authority shall be given written notice of such assignment and the name and address of
the assignee, and thereafter such assignee shall be deemed to be a “Leasehold Mortgagee” under
the First Tier Sub-Lease.
(f)
The Authority shall give SunTrust prompt written notice of any arbitration or
legal proceedings between the City or the Authority and DT, as applicable, involving their
respective obligations under the First Tier Sublease.
(g)
SunTrust consents to the application and disposition of casualty proceeds and
condemnation awards in accordance with the First Tier Sublease.
(h)
Upon foreclosure of the SunTrust Leasehold Mortgage or upon assignment of the
tenant’s interest in the First Tier Lease to SunTrust or its designee in lieu of foreclosure, the
Authority will recognize the purchaser at foreclosure or assignee of the First Tier Sublease, as the
case may be (the "Successor Tenant"), as the successor lessee under the First Tier Sublease, and
such Successor Tenant shall have all the rights, benefits and privileges granted to DT, as well as
the obligations of DT, under the First Tier Sublease, including (without limitation) the right to
extend the Term if permitted under the First Tier Sublease, subject to the provisions of Paragraph
16 below. A Successor Tenant shall not be personally liable for any default or other act or
occurrence arising prior to the date that the Successor Tenant acquires the interest of the lessee
under the First Tier Sublease (but shall nonetheless be obligated to cure any default under the
First Tier Sublease existing at the time it acquires such interest, failing which the Authority shall
have all the rights available under the First Tier Sublease for such lessee default thereunder). If a
Successor Tenant assigns its entire interest in the First Tier Sublease, and provided that the
assignee assumes the obligations arising under the First Tier Sublease from and after the date of
assignment, then the Successor Tenant shall be released and shall have no obligation or liability
for any default or other act or occurrence arising on or after the date of assignment. The foregoing
provisions shall not apply to a default under Section 3 or 27 of the Master Lease or Section 16
hereof; provided DT or SunTrust fail to cure any such defaults within any applicable cure periods
under the Master Lease or this Agreement. No extended cure period or other relief of the
obligation to cure shall apply to any breach related to Section 3 or 27 of the Master Lease related
to the public purpose obligation which must be enforced by the City without restriction.
(i)
For purposes of Section 16(c) of the First Tier Sublease, the Authority consents
to the transfer of a fifty percent (50%) interest in DT from the Estate of Michael Gold and Eileen
Gold to The George W. Schaeffer Living Trust created under trust agreement dated December 16,
2008.

7.

CONTINUATION OF ANY SUB-SUBLEASE.

The City has been advised that DT and/or any Sub-sublease; may freely sublet, subject, however,
to the terms and conditions of the First Tier Sublease, the Real Property and that the construction of
improvements and the use and occupation thereof may be by DT, any Sub-sublessee, or any tenant of any
such Sub-sublessee are subject to the terms, covenants and conditions of Paragraphs 1, 2, 3, 4(a), 4(b),
4(c), 4(d), 4(e), 5, 6, 7, 9, 10, 11, 12, 13, 15, 16, 17, 19, 21, 25, and 27 of the Master Lease, and used
solely and exclusively in accordance with the Public Purpose Quit Claim Deed and In accordance with
Sections 159,701 - .7095, Florida Statutes, as amended from time to time (but only to the extent such
terms, covenants and conditions relate to the specific Real Property demised under the sublease of the
Sub-sublessee’s interest) and are expressly incorporated into any sublease or sub-sublease agreements.
Failure to so incorporate shall render any such new Sub-sublease null and void as against the City and
Authority. Except to the extent expressly provided to the contrary in any Sub-sublease, the termination of
the Master Lease, other than as a result of the enforcement of the right of reverter by the Florida
Department of Transportation or the enforcement by the City of Sections 3 or 27 of the Master Lease or
Paragraph 16 hereof requiring use of the Real Property for purposes consistent with Section 159.701 .7095, Florida Statutes, as amended from time to time in the Master Lease by the City; First Tier
Sublease, or any direct lease of the Real Property arising pursuant to any provision of this Agreement,
shall not diminish the rights of any Sub-sublessee as long as such Sub-sublessee shall (i) not be in default
under its applicable lease, and perform all of its obligations under the Sub-sublease, and (ii) attorn to the
City, Authority or any holder of DT’s leasehold interest under the First Tier Sublease, and shall use the
demised premises solely and exclusively in accordance with the Public Purpose Quit Claim Deed and in
accordance with Sections 159.701 - .7095, Florida Statutes, as amended from time to time; and (iii) shall
acknowledge and incorporate the provisions of Paragraph 16 hereof. The foregoing shall not affect the
priority of the assignment of DT’s interests in the Mortgaged Property in connection with the SunTrust
Leasehold Mortgage or any such direct lease. The City and Authority agree that if the Master Lease, or
the First Tier Sublease should at any time be terminated or canceled for any reason whatsoever, other than
as a result of enforcement of the right of reverter by the Florida Department of Transportation, or
enforcement of Sections 3 or 27 of the Master Lease by the City, any Sub-sublessee shall not be disturbed
in their tenancy or its use, occupation and enjoyment of any portion of the Real Property subject to such
Sub-sublease, but the Sub-sublease shall be continued in effect, for the full balance of the original terms,
as a direct Lease between the City, or Authority, as applicable, and the Sub-sublessee on the same terms,
provisions, covenants and agreements as contained in the Sub-sublease at such time, and, subject to the
rights of SunTrust hereunder then outstanding, so long as the portion of the Real Property subject to such
Sub-sublease is used solely and exclusively in accordance with the Public Purpose Quit Claim Deed and
in accordance with Sections 159.701 - .7095, Florida Statutes, as amended from time to time, but only so
long as the Sub-sublease is consistent with the terms of the Master Lease and the First Tier Sublease and
remain subject to and subordinate to the terms of such leases, the sub-sublessee is not in default beyond
any applicable cure period and at no time shall such liens be or become liens upon the fee portion of the
Real Property. The Sub-sublessee shall in all such events attorn to, recognize and accept the City or.
Authority, or their designee, as its direct landlord, as aforesaid, and shall at all times comply with the
requirements of the Public Purpose Quit Claim Deed and Sections 159.701 - .7095, Florida Statutes.
8.

LIMITATION ON CITY’S, AUTHORITY’S AND SUNTRUST’S OBLIGATIONS.

(a)
Notwithstanding anything to the contrary contained herein, if the City or
Authority becomes the direct landlord under the First Tier Sublease, or the Sub-subleases (i) they
shall, have no liability or responsibility for any default or failure to perform by any prior landlord
or on account of any obligations of the landlord pursuant to the First Tier Sublease, or the Subsubleases which have accrued prior to the time the City or Authority becomes such direct
landlord, (ii) the First Tier Sublease shall not be decreed to include any amendments or

modifications made after the date hereof which were not or are not approved in writing by the
City or Authority either before or after they become such landlord to the extent such approval is
required under the terms of the Master Lease or the First Tier Sublease, (iii) they shall not be
obligated or have any liability or responsibility for any advanced payment of rent made other than
the current quarter and the immediately succeeding quarter, and (iv) under no events whatsoever
shall the City or Authority, as direct Landlord under the Sublease and/or any Sub-sublease have
any affirmative duties, obligations, and/or responsibilities other than the duties, obligations,
and/or responsibilities of the City, as Landlord pursuant to the Master Lease, or the Authority, as
tenant under the Master Lease, or as landlord under the First Tier Sublease. Specifically, the City
and Authority shall have no duty, obligation and/or responsibility to return any deposit or portion
of any deposit the City or Authority has not actually received or to make any monetary payments
whatsoever for obligations of the Landlord pursuant to the Master Lease or Subleases in question
prior to the date the City or Authority becomes the Landlord with the specific exception of any
deposits that were received by the City or Authority, neither the City nor the Authority shall be
obligated to effectuate any construction duties, obligations and/or responsibilities (including any
obligation to complete any improvements or construction on the Real Property or to pay for any
tenant improvement allowances, construction allowances or leasing commission for which it is
not previously required to be performed), except in the event of casualty or condemnation in
which event, neither the City nor the Authority shall have any duty, obligation, and/or
responsibilities the reasonably anticipated cost of which shall exceed the proceeds of any
insurance policy received relative to such casualty or the amount of any condemnation award or
amount paid in lieu thereof and in the event of any such casualty or condemnation, subject to the
terms hereof, the duties, obligations, and/or responsibilities of the City or the Authority relative to
any such construction shall be in accordance with and pursuant to the terms and provisions of the
then governing lease documentation by and between the City or Authority and the subject tenant
and (v) they shall not be bound to any offsets or defenses against any previous landlord under the
First Tier Sublease or existing sub-lessors.
(b)
Notwithstanding anything to the contrary contained herein and subject to the
conditions set forth at the end of this subsection (b), if SunTrust becomes the direct tenant under
the Master Lease or the First Tier Sublease, (i) SunTrust shall have no liability or responsibility
for any default or failure to perform by any prior tenant, or on account of any obligations of the
prior tenant pursuant to the First Tier Sublease, but shall have such liability under the First Tier
Sublease which has accrued after the time SunTrust becomes such direct tenant for failure of the
Authority or DT, as applicable, (except that SunTrust shall not be relieved from the obligation to
cure any defaults which are non-monetary and continuing in nature, such that SunTrust’s failure
to cure would constitute a continuing default under the First Tier Sublease; for the avoidance of
doubt, defaults which are non-monetary include repair and maintenance defaults even though
curing such defaults may require the expenditure of money), and (ii) the Master Lease and the
First Tier Sublease shall not be deemed to include any material amendments or modifications
made after the date hereof which were not or are not approved in writing by SunTrust either
before or after they become such tenant, which approval shall not be unreasonably withheld or
delayed. Nothing contained in the immediately preceding sentence shall diminish the obligations
of SunTrust upon becoming the direct tenant under the Master Lease, First Tier Sublease, or the
landlord under any Sub-subleases, as the case may be to cure such defaults as provided in this
Agreement with respect to the Master Lease, and SunTrust shall comply with the terms and
conditions of such lease in which it is becoming the direct tenant. No term, provision or condition
set forth above or otherwise set forth in this Agreement shall restrict or otherwise limit the ability,
of the City to enforce the use restrictions set forth in Sections 3 or 27 of the Master Lease, or
Paragraph 16 below, in accordance with the terms of the Master Lease (or as otherwise permitted
by law) at any time; provided that DT or SunTrust shall have the right to cure any default of the

above referenced provisions within any applicable cure periods under the Master Lease or this
Agreement before the City shall enforce its rights under the Master Lease or this Agreement, and
provided further that nothing herein shall be deemed to operate as a restriction on the rights of the
State of Florida and the Florida Department of Transportation with regard to the Public Purpose
restrictions and the City shall have no liability for a breach of such Public Purpose restrictions by
parties other than itself and the Authority shall be responsible to perform its obligations of the
Public Purpose under the Master Lease.
9.

CONDEMNATION/EMINENT DOMAIN.

In the event of the taking of the Real Property or any portion thereof by condemnation or eminent
domain, the Authority, DT and a direct Sub-sublessee of DT shall be entitled to receive such portion of
the award or settlement attributable to the value of their respective leasehold estates and any
improvements constructed by them.
10.

SEPARATE TAX LOT.

Upon the request of any direct Sub-sublessee of DT, and/or SunTrust, the City and the Authority
(at no cost to the City or Authority) shall cooperate to cause the portion of the Real Property leased to
such Sub-sublessee or encumbered by the SunTrust Leasehold Mortgage to be assigned a separate tax lot,
folio or strap designation so that such portion of the Real Property shall be assessed for real estate tax
purposes separately from any other portion of the Real Property.
11.

SUCCESSORS AND ASSIGNS.

This Agreement is binding upon and shall inure to the benefit of the City, the Authority, DT, and
SunTrust, and the respective successors and assigns of each such party and may not be modified except
by an instrument in writing executed by all such parties or their respective successors or assigns. Without
limitation of the foregoing, the term “DT”, as used herein, shall mean, as of any time, the owner at such
time of DT’s leasehold interest under the First Tier Sublease and the term “Sub-sublessee” as used herein,
shall mean, as of any time, the owner (including the End User Tenants) at such time of any subsublessee’s interest in any sub-sublease with DT and any such sub-sublease shall be the “Sub-sublease”
(which term shall include the End User Leases).
Without limitation of the foregoing, the Authority agrees that any transfer, assignment, pledge or
encumbrance of its interest as landlord under the First Tier Sublease shall be made subject to the
provisions of the Master Lease and this Agreement. This provision shall be deemed to be a part of any
such transfer, assignment, pledge or encumbrance.
12.

NO MERGER.

No union of the interests of the City, as landlord, and the Authority, as tenant, under the Master
Lease, shall result in a merger of the Master Lease in the fee interest, or otherwise affect the Master
Lease, the First Tier Sublease, or any Sub-sublease.
13.

NOTICES.

Any notice required or permitted to be delivered pursuant to the terms of this Agreement will be
delivered in person, by prepaid United States Certified Mail, Return Receipt Requested, or by reputable
contract carrier providing evidence of delivery or receipt, addressed to the parties at the following
addresses:

To City:

City of Deerfield Beach
150 N.E. 2nd Avenue
Deerfield Beach, Florida 33441
Attn: City Manager

With a copy to:

Andrew Maurodis, Esq.
City Attorney
City of Deerfield Beach
350 N.E. 2nd Avenue
Deerfield Beach, Florida 33441

To Authority:

Florida Atlantic Research and Development Authority
3651 FAU Boulevard, Suite 400
Boca Raton, Florida 33431
Attn: President and CEO

With a copy to:

Stearns Weaver Miller Weissler
Albadeff & Sitterson, PA.
New River Center, Penthouse A
200 East Las Olas Boulevard
Fort Lauderdale, Florida 33301
Attn: John M. Fox-Snider, Esq.

To DT:

DEERFEELD TRUST, LLC
6001 Broken Sound Pkwy NW
Suite 200
Boca Raton, FL 33487
Attn: Brett Frankel, General Counsel

With a copy to:

Max Karyo, Esq.
The Karyo Law Firm, P.A.
3200 N. Federal Highway, Suite 222
Boca Raton, FL 33431

To SunTrust:

SUNTRUST BANK
211 Perimeter Center Parkway, Suite 100,
Atlanta, GA 30346
Attn: Legal Notice Specialist

With copies to:

SunTrust Bank
515 East Las Olas Blvd., 7th floor
Fort Lauderdale, FL 33301
Attn: Alan T. McKay, First Vice President
and
Tripp Scott, P.A.
110 SE 6th Street, 15th Floor
Fort Lauderdale, FL 33301
Attention: Gregory A. McLaughlin, Esq.

Notices, consents, approvals, and communications shall be deemed given and received upon the
earlier of seventy-two (72) hours after deposit in the United States mail in the manner provided above, if
given by mail, or upon delivery to the respective addresses set forth above, if delivered personally or sent
by overnight courier. The inability to deliver because of a changed address of which no notice was given,
or any rejection or other refusal to accept any notice, shall be deemed to be the receipt of the notice as of
the date of such inability to deliver or rejection or refusal to accept. Any notice to be given by any party
hereto many be given by legal counsel for such party.
14.

DEFAULT: REMEDIES.

Should any party be in default under this Agreement, then the other party shall be presumed to
suffer irreparable harm. The sole remedies of the parties to the extent applicable are as set forth below:
(a)

(b)

City:
(i)

Injunctive or declaratory relief to enforce terms; and/or

(ii)

Declaratory relief, rescission, or other decree to declare the lease
void and take possession of the applicable portion of the Real
Property; and/or

(iii)

Any remedy available by a landlord against a tenant; and/or

(iv)

All rights to code enforcement proceedings and municipal
prosecution through the Code Enforcement Board and the courts,

Authority/Sub-Tenants/DT/SunTrust/Sub-sublessee:

Injunctive or declaratory relief shall be the sole and exclusive remedy against the City for
breach of this Agreement and there shall be no right to monetary damages of any kind whatsoever, and all
such rights to monetary damages are waived by the Authority, SunTrust, Sub-tenants and Sub-sublessees;
provided that nothing in this Paragraph 14 shall be construed as a waiver of the Authority’s and the SubTenants, SunTrust’s or DT’s rights or remedies against the Authority under Master Lease or the First Tier
Sublease.
Anything contained herein to the contrary notwithstanding, (i) the remedies set forth above shall
be the sole and exclusive remedies available to DT, SunTrust, the Sub-Tenants and/or Sub-sublessee, as
applicable, as “tenant” pursuant to any direct lease by and between the City as “landlord” and DT,
SunTrust, Sub-Tenant and/or Sub-sublessee, as applicable, as “tenant”; (ii) the Authority shall continue to
have the same rights and remedies as provided to the Authority, as landlord, under the First Tier Sublease
as is available in equity or under applicable law; and (iii) DT shall continue to have the same rights and
remedies as provided to DT, as tenant, against the landlord under the First Tier Sublease, as is available in
equity or under applicable law.
15.

TITLES NOT DEFINITIVE.

The titles of Paragraphs in this Agreement are inserted only as a matter of convenience and for
reference and in no way define, limit or describe the scope or intent of this Agreement.
16.

PUBLIC PURPOSE QUIT CLAIM DEED.

It is specifically acknowledged by all parties hereto that the fee simple absolute title to the Real
Property was conveyed to the City pursuant to the following described instruments:
PUBLIC PURPOSE QUIT CLAIM DEED by and between State of Florida
Department of Transportation and City of Deerfield Beach, dated January 23,
1998, recorded in Official Records Book 28222 at Page 339 of the Public
Records of Broward County, Florida; and
PUBLIC PURPOSE QUIT CLAIM DEED by and between State of Florida
Department of Transportation and City of Deerfield Beach, dated May 16, 2005,
recorded in Official Records Book 39885 at Page 569 of the Public Records of
Broward County, Florida (collectively, “Public Purpose Quit Claim Deed”).
and that the Public Purpose Quit Claim Deed contains a restriction to the effect that:
If the property herein conveyed ceases to be used for a public purpose and for a Florida
Atlantic University Research and Development Authority Research and Development Park, all property
rights shall revert back to the State of Florida Department of Transportation.
In order to address the terms and provisions of the initial Public Purpose Quit Claim Deed,
Resolution No. 2002/159 was adopted on October 1, 2002 by the City Commission of the City finding
that the lease of the Real Property to the Authority for use as a research and development park operated
pursuant to Sections 159,701-7095, Florida Statutes, as amended from time to time; said use would be a
public purpose and would benefit both the citizens of Deerfield Beach and the citizens of the State of
Florida. Resolution No. 2002/159 was furnished to the State of Florida Department of Transportation.
Anything contained in this Agreement to the contrary notwithstanding, all rights of the Authority, DT,
Sub-sublessees and their assignees pursuant to this Agreement are subject to the provisions of the Public
Purpose Quit Claim Deed and the rights granted to Florida Department of Transportation set forth therein.
In the event the ownership interest of the City in and to any portion of the Real Property should terminate
due to the failure to comply with the terms and provisions of the Public Purpose Quit Claim Deed or any
requirements under Florida Law related to the transfer of the Real Property to the City for public purposes
pursuant to the Public Purpose Quit Claim Deed, and as a result of such failure to comply, the title to any
portion of the Real Property reverted to the State of Florida Department of Transportation or the State of
Florida, unless the reversion of title was the direct and proximate result of willful or intentional wrongful
actions or wrongful inactions of the City occurring subsequent to the date of the Master Lease or this
Agreement, then, in all other events, under no circumstances whatsoever shall such reversion of title or
any other consequences or damages related thereto be deemed a default by the City pursuant to this
Agreement and/or cause the City to have any liability whatsoever as a result thereof and the Authority,
DT and the Sub-Lessees shall indemnify and hold City harmless from any such liability to the fullest
extent permitted by law, and the Authority and all Sub- Tenants shall require that any lease with any subsubtenant specifically provide that any such sub-subtenants similarly indemnify City and hold City
harmless front any such liability, other than a Space Lessee as defined in the Master Lease. In any event,
the City shall have no liability to any Space Lessees.
Further, the Authority and DT represent and warrant to the City that the use of any portion of the
Real Property that may become subject to a direct lease by and between the City and any Sub-sublessees
or any party in possession, shall at all times be in compliance with the terms and provisions of Paragraphs
1, 2, 3,4(a), 4(b), 4(c), 4(d), 4(e) 5, 6, 7, 10, 11, 12, 13, 15, 16, 17, 19, 21, 25, and 27 of the Master Lease
and all amendments thereto and used solely and exclusively in accordance with the Public Purpose Quit
Claim Deed and in accordance with Sections 159.701.- .7095, Florida Statutes, as amended front time to

time. The compliance of any Sub-sublessees or DT with the enumerated paragraphs of the Master Lease
set forth in the preceding sentence shall relate only to the specific portion of the Real Property that is the
subject of such direct lease and the uses of any common areas related to such direct lease. In the event
that the public purpose right of reverter is ever extinguished in the future, the requirement that all uses be
consistent with Section 159.701-.7095, Florida Statutes; as amended, shall remain in full force and effect.
In all events, any direct lease or any other agreement entered into by the City pursuant to this
Agreement shall contain a provision substantially identical to this Paragraph.
Section 2 of the First Amendment to the Master Lease expressly sets forth the procedures for
compliance with the Technology Review, Advisory, and Innovation Committee (“TRAC”) process to
assure the City that the Real Property is being used consistent with the requirements of Sections 159.701 7095, Florida Statutes, as amended from time to time. Said Section specifically requires, in part, that all
Space Lessees and users of the Real Property shall be required, to comply with the Deerfield TRAC
Agreement and complete the TRAC review process, or substantially similar process, to assure that the use
is consistent with Sections 159.701 - .7095, Florida Statutes, as amended from time to time, and all direct
leases, subleases, and Space Leases, as defined in the First Tier Sublease shall incorporate the provisions
of said Section 2 of the First Amendment to the Master Lease. The Authority and DT agree that the
Restrictions set forth on Exhibit “A” to the Deerfield TRAC Agreement shall not be modified unless and
until the Authority first certifies to the City in writing that such modification complies with and is
consistent with Sections 159.701- .7095, Florida Statutes, as amended from time to time, and with the
Public Purpose Quit Claim Deed.
The First Amendment to the Master Lease sets forth language that is to be included in all future
direct leases, subleases and Space Leases. The Authority and DT represent that the First Tier Sublease is
in compliance with the requirements of the First Amendment to Master Lease referenced above. The
Authority (based on representations from DT) and DT represent to the other parties to this Agreement that
the Operating Agreement is not a lease of the Real Property for purposes of the Master Lease or the First
Tier Sublease.
In compliance with the requirements of the City’s Charter, the lease of the Real Property to the
Authority was approved at a referendum election authorizing the lease to the Authority for the specific
purpose of a research and development park and must be limited to said use as described in the Master
Lease. In the event that the restrictions and/or reverter contained in the Public Purpose Quit Claim Deed
are released, terminated or declared null and void for any reason, the Real Property shall at all times
continue to be subject to the requirement of use for a public purpose and specifically to the requirements
of Section 159.701 - .7095, Florida Statutes, as set forth in the Master Lease, and as required by the
referendum, and any release or termination of requirements or the reverter contained in the Public
Purpose Quit Claim Deed shall have no force or effect upon other public purpose requirements of the
referendum and Master Lease, which shall remain binding and in full, force and effect. Any direct lease or
other lease provided for herein shall be subject to the public purpose requirements described above.
17.

CONSTRUCTION.

It is the intent of the parties hereto that this Agreement and the Master Lease and the First Tier
Sublease are consistent and are to be read together as a single consistent document; however, to the extent
of any inconsistency between the terms of this Agreement and the Master Lease and the First Tier
Sublease, the terms of this Agreement shall supersede and control only to the extent of the inconsistency.
Terms not otherwise defined herein shall have the meaning set forth in the Master Lease. The term(s)
Sublessee, Sub-sublessee, Subtenants or Sub-subtenants shall not include Space Lessee or Space Tenant.
Notwithstanding anything to the contrary set forth in this Agreement, at no time shall the City have any

financial liability under the Master Lease or this Agreement beyond that provided for in the Master Lease
or any separate agreement executed by the City. In the event of a conflict between the terms, conditions
and provisions of this Agreement and the terms, conditions and provisions of the Master Lease, it is
agreed that the Master Lease shall control. Moreover, the exercise of its governmental functions in
matters including, but not limited to, code and zoning enforcement by the City, are considered at all times
as actions by the City as a municipal corporation exercising its jurisdiction, and not as landlord under the
Master Lease, and the City shall have no liability as landlord under the Master Lease to any party hereto
for the City’s exercise of its governmental jurisdiction. All obligations of the City under this Agreement
shall only be to the extent permitted by law.
18.
EFFECTIVE DATE AND DELIVERY. This Agreement shall not be effective or be
considered delivered until the date DT closes the Loan with SunTrust and records the SunTrust Leasehold
Mortgage. This Agreement shall be recorded in the Public Records of Broward County, Florida (at no
cost to the City or the Authority) and shall run with and bind the Real Property and all future owners or
other parties in interest of the Real Property. Upon recording, DT and SunTrust shall promptly deliver a
copy of the recorded SunTrust Leasehold Mortgage to the City and the Authority.
19.
LENDER PROTECTIONS. DT has the right to execute, deliver and record the SunTrust
Leasehold Mortgage pursuant to the terms of the Section 7 of the Master Lease and Section 16.02 of the
First Tier Sublease, and no consent will be required if SunTrust exercises its remedies thereunder,
including foreclosure or a lease assignment in lieu of foreclosure thereof, and any further transfer, sale,
assignment by SunTrust or its designee after foreclosure or assignment shall be subject to the due
diligence and approval requirements of the First Tier Sublease, all subject to the terms and conditions of
this Agreement.
20.
INVALIDITY. If any provisions of this Agreement are held to be invalid, void or
unenforceable, the remaining provisions of this Agreement shall not be affected or impaired and each
remaining provision shall remain in full force and effect. In the event that any term or provision of this
Agreement is determined by appropriate judicial authorities to be illegal void or otherwise invalid, said
provision shall be given its nearest legal meaning or be construed as deleted as such authority determines
and the remainder of this Agreement shall be construed to be in full force and effect.
21.
GOVERNING LAW. This Agreement shall be construed and interpreted according to
the laws of the State of Florida and venue with respect to any litigation shall be Broward County, Florida.
22.
Mortgage.

TERM. This Agreement shall terminate upon the satisfaction of the SunTrust Leasehold

IN TESTIMONY WHEREOF, the lawfully designated agents of the CITY OF DEERFIELD
BEACH,
the FLORIDA ATLANTIC RESEARCH AND DEVELOPMENT AUTHORITY,
DEERFIELD TRUST, LLC, and SUNTRUST BANK have hereunto subscribed their names on the day
and year first above written.
[SIGNATURE PAGES TO FOLLOW]

CITY OF DEERFIELD BEACH

ATTEST:
____________________________________
____________________________________

By:

____________________________________
Signature of Witness
____________________________________
Print/Type Witness Name

Name: ______________________________
Title:________________________________

____________________________________
Signature of Witness
____________________________________
Print/Type Witness Name

Approved as to Form and Legality by:
____________________________________
Print Name:__________________________
STATE OF BROWARD
COUNTY OF BROWARD
The foregoing instrument was acknowledged before me this _____ day of February, 2015, by
_____________________, ____________________________, City of Deerfield Beach, who:
[]
[]

is personally known to me, [or]
has produced __________________as identification
____________________________________
Notary Public
____________________________________
Printed Name of Notary
Notary Commission No.________________

FLORIDA ATLANTIC RESEARCH AND
DEVELOPMENT AUTHORITY, a Florida
Governmental body corporate and politic

By:
____________________________________
Signature of Witness
____________________________________
Print/Type Witness Name

Name: ______________________________
Title:________________________________

____________________________________
Signature of Witness
____________________________________
Print/Type Witness Name
Approved as to Form and Legality by:
____________________________________
Print Name:__________________________
STATE OF BROWARD
COUNTY OF BROWARD
The foregoing instrument was acknowledged before me this _____ day of February, 2015, by
_____________________, ____________________________, Florida Atlantic Research and
Development Authority, who:
[]
[]

is personally known to me, [or]
has produced __________________as identification
____________________________________
Notary Public
____________________________________
Printed Name of Notary
Notary Commission No.________________

DEERFIELD TRUST, LLC, a Florida limited
liability company

By:
____________________________________
Signature of Witness
____________________________________
Print/Type Witness Name

Name: ______________________________
Title:________________________________

____________________________________
Signature of Witness
____________________________________
Print/Type Witness Name
Approved as to Form and Legality by:
____________________________________
Print Name:__________________________
STATE OF BROWARD
COUNTY OF BROWARD
The foregoing instrument was acknowledged before me this _____ day of _________, 2015, by
_____________________, ____________________________, Deerfield Trust, LLC, who:
[]
[]

is personally known to me, [or]
has produced __________________as identification
____________________________________
Notary Public
____________________________________
Printed Name of Notary
Notary Commission No.________________

SUNTRUST BANK, a Georgia banking corporation

By:
____________________________________
Signature of Witness
____________________________________
Print/Type Witness Name

Name: Alan T. McKay
Title: First Vice President

____________________________________
Signature of Witness
____________________________________
Print/Type Witness Name

STATE OF BROWARD
COUNTY OF BROWARD
The foregoing instrument was acknowledged before me this _____ day of February, 2015, by
Alan T. McKay, as a first vice president of SunTrust Bank, who:
[]
[]

is personally known to me, [or]
has produced __________________as identification
____________________________________
Notary Public
____________________________________
Printed Name of Notary
Notary Commission No.________________

White Paper Submission/Research Park at Florida Atlantic University:
1. Introduction:
Green Lumens®, www.greenlumens.com was founded in 2011 to design and develop
high-efficiency light emitting diode (LED) lighting products and has become an industry
leader and expert in LED retrofit technology and lighting solutions. The core business
and competencies is the design and development of LED lighting products, providing
turnkey solutions for property owners that reduce energy consumption and operating
expenses while benefitting the environment. Green Lumens® energy efficient LED
lighting products and solutions are designed for safety, efficacy, and fiscal responsibility.
We assist our commercial, industrial and government clients in identifying and executing
projects that improve cash flow, capture federal, state & local incentives and supports
triple bottom line corporate responsibility: people-planet- profits.
Green Lumens® proposes to move into the Research Park at FAU during the month of
January 2015. The principals and investors of Green Lumens have been part of the Boca
Raton community for over two decades and have worked with FAU on a number of
volunteer and cause related initiatives including but not limited to managing the fifth
annual “Stand Among Friends” fund raising event Em(brace)
www.standamongfriends.org taking place at the campus of FAU on February 22, 2015.
Green Lumens’ value add to the FAU community can include internships and
apprenticeships, Faculty interaction at our corporate office, mentoring opportunities with
our sustainability and marketing executives and support of the FAU’s sustainability goals
and environmental footprint objectives by introducing energy solutions to FAU.
2. Company Background
Today, Green Lumens® is an energy solutions company working with its clients to
reduce energy and operational expenses, all while supporting corporate responsibility by
reducing the impact on landfills and eliminating toxic mercury from the environment.
Green Lumens’ LED retrofit solutions are all about helping client partners achieve strong
results. Its LED lighting products provide a better work environment for employees,
enhancing productivity, saving energy and natural resources supporting good
environmental stewardship. Last but not least, Green Lumens enhances the financial
bottom line through savings from lower energy costs and extended maintenance cycles.
Savings from investments in sustainability pay for themselves.

Green Lumens® works with real estate developers, property management companies,
chief financial officers, sustainability managers and trade contractors. Clients represent
millions of square feet of commercial property including office buildings, sports arenas,
airports, universities, warehouses, hospitals, residential condominium complexes,
shopping centers and malls. Green Lumens® has a factory direct product pipeline to
bring clients the most efficacious products available today.
Green Lumens® is a global company with corporate headquarters in Boca Raton, Florida.
It operates and deploys products and solutions throughout the United States with
manufacturing in both Asia and the United States. Currently Green Lumens USA
manufacturing partner is in Southern California, however we are actively developing
other manufacturing and assembling capabilities and partnerships in other US cities
including South Florida. Clients in South Florida include: Tyco Corporation, Kaplan
University, Ivy Properties, Dade County Police Headquarters and Miami International
Airport. Major projects in New York City include: Empire State Building, Nobu Japanese
Restaurant, 40 West 57th Street, AOL-Time Warner Columbus Circle Building, Columbia
University/Barnard College.
A key differentiator of Green Lumens is that it retro-fits existing light fixtures rather than
replacing entire fixtures. By conserving the original fixture less waste is displaced to
landfills and costs are minimized.
Green Lumens® is a proud partner in the U.S. Department of Energy’s Lighting Facts
Program, a Con Edison “Green Team” partner, PEPCO marketing partner, and Graybar
Power Team Member. The Company has been in operations since 2011 and has been self
funded from operational cash flow and through the principal investor Neil Glachman’s
capital contributions. Estimated revenue for 2015 is projected to exceed $10 million and
the Company expects to be highly profitable in 2015 and beyond. Green Lumens® has a
core management, sales and marketing team of 10 senior executives and is supported
through a number of independent sales reps, distributors, and wholesalers. Our goal is to
expand the business globally over the next 36 months as we open up other verticals and
develop new product and service offerings. Our three-year goal is to exceed $50 million
dollars in revenue by 2018, while maintaining our profit margins.

3. Proposed Collaborative Efforts:
There are many collaborative opportunities for Green Lumens and its leadership group to
work with and positively impact the community of students, faculty and administrators at
FAU. Collaborative opportunities between Green Lumens & FAU could include:



Green Lumens can provide 2-3 internships to students per year and would have
opportunity to collaborate with FAU’s marketing and engineering departments.
Specifically, we would look to access capabilities from FAU’s electrical and
mechanical engineering students and Faculty in the College of Engineering and
would collaborate as a team in enhancing our green technology, providing thought

February 2, 2015
Technology Review and Advisory Committee
Research Park at Florida Atlantic University
3651 FAU Boulevard
Suite #400
Boca Raton, FL 33431

Dear Technology Review and Advisory Committee,
Boca Medical Supply is an established medical equipment company serving Boca Raton and its
surrounding counties for over 50 years. We are held to the highest standards of the laws and regulations
that govern us under Medicare and Medicaid, the Agency for Health Care Administration – Health
Quality Assurance, The Joint Commission on Accreditation of Healthcare Organizations and the Florida
Association of Orthotics and Prosthetics. We are the proven medical supply company Leader in our
community, on the internet and have grown to be a State-wide licensed full service home medical
equipment and supply company. Accordingly, we were awarded the Medicare Competitive Bid Contract
in our Region last year. Our excellent reputation and knowledge has allowed our vision to expand
become a reality.
With the largest population shift in the history of the world taking place (Baby Boomers) it is estimated
by the year 2030 there will be over 60 million Americans over the age of 65 and approximately 20
million living past the age of 85 years old. It is clear that our community will be impacted by these
numbers as more families move to our area. Thus, our vison to expand will be May, 2015.
Our preferred new location is Innovation Centre Building No. 1, 3998 FAU Boulevard, Suite 210.
Throughout the years to present many Florida Atlantic University Students, Faculty Members and FAU
have become our customers and we are optimistic in developing a working relationship with students
and faculty in The Charles E. Schmidt College of Medicine and The Christine E. Lynne College of Nursing.
Boca Medical Supply (previously named Boca Raton Surgical Supply) was established in 1964. Following
my college graduation and earning my BBA degree in Business from FAU I worked for and trained under
the original owners. In 2005 my wife (FAU Alumnae ’81 –BA Humanities) and I purchased it from my
business partner and we have been growing the business ever since. Presently, we have 18 employees
and our sales volume is between $2-$5 million dollars annually. Our products and services are vast
including standard and custom rehabilitative equipment, oxygen, CPAP, respiratory supplies, in home
stair and patient lifts, car lifts, ramps, hospital beds, enteral feeding products, urological and ostomy
supplies, mobility and daily living aids, bath safety products, diabetic shoes and supplies, custom and
over –the- counter orthotics and women’s health care supplies, compression garments and therapy aids,
seating and positioning specialties, incontinent supplies, wound care supplies, medical uniforms, lab
coats, stethoscopes and so much more. We take great pride in offering “one stop shopping” for our
physicians, nurses, retail and wholesale customers.

Our staff consists of a RN, LPN, PTA who is Wound Care Certified and a Lymphedema Therapist,
Mastectomy Fitters; all are also State Licensed Orthotic Fitters. We provide both custom garment
fittings and over the counter product fittings too. We also have an Assistive Technology Professional and
several Rehabilitative Technicians. Our on-site Billing Department also allows us to provide our
customers with the complete customer service support they need.
Our target markets continue to be in the area of our Home Care, Assistive Living Facilities and Skilled
Nursing Facilities. Studies have shown with the rise of the aging geriatric population and the cost per
year for those individual’s care easily exceeds over $40,000.00. Unfortunately, many families cannot
afford to place their loved one in a facility, thus the demands for home care supplies and equipment will
continue to be needed.
As the need for medical supplies continue to increase many of our competitors are single faceted and
limited with knowledge and inventory. Some competitors have closed their doors while other have
opened up in flea markets and carry less desirable product lines.
Our organization is structured to meet the demands of our customers. Presently, we have two locations
in Boca Raton. We are planning to expand our east Boca Raton location to Research Park at FAU while
keeping our west store too. Internally, our organization presents with myself, CEO, along with our
Purchaser, Billing Department, Customer Service Department, Rehabilitative Department, Retail
Associates, Warehouse Manager and HME Technicians, Marketing and Education Manager and Veteran
Affairs Associate. We are proud to say that we have built relationships with many area hospitals and
physicians within the Tri-County Area and our Internet presence is also expanding. Furthermore, we are
focusing on the North end of the County and even further as we grow.
Having been fortunate to own a successful business in the Healthcare industry and watching the
expansion of Florida Atlantic University’s Colleges of Medicine and Nursing emerge into our community
we would like to focus our collaborative efforts and work with the students and faculty of The Charles E.
Schmidt College of Medicine and The Christine E. Lynn College of Nursing.
These areas of interests will allow students within these Colleges gain in-depth knowledge on the vast
variety of medical equipment and supplies that often are unfamiliar to them or possibly enlighten them
with an idea that will spark a new product. Students may interact with love ones and listen while
learning how to develop a plan to make it easier and more efficient to care for their loved one or
transition them from facility to home. The medical and nursing students will also be able to learn about
the updated medical insurance coverage for the variety of beneficiaries we assist daily. Insurance
coverage is much more than a written prescription by a physician. Understanding the concept and verify
benefits will benefit the students for years to come. Over the years Boca Medical Supply has developed
close working relationships with many innovative manufactures and leaders in the industry. These
relationships can be broadened to include the FAU Students and Faculty for training and group learning
of products to enhance knowledge on equipment and supplies. Most appropriately, training would be
available to students each Semester on Tuesdays and Thursdays from 3:00pm-5:00pm. Additional times
may be assigned to meet the requests of FAU Faculty.

We are unaware of any potential conflicts or concerns that may be present themselves by our expansion
to the FAU Research Park. We are more likely to be an asset to the community by our support to the
University and the medical professionals already in the Research Park
My wife, Elaine, is a member and Second Vice President of the Caring Hearts Auxiliary Advisory Board
for the Louis and Anne Green Memory and Wellness Center of the Christine E. Lynn College of Nursing at
Florida Atlantic University. Elaine works on this Board along with Marlaine C. Smith, RN, PhD, AHN-BC,
FAAN, Dean and Helen K. Persson Eminent Scholar along with Dr. Maria Ordonez, DNP, ARNP/GNP-BC
and Director of Louis and Anne Green Memory and Wellness Center. The Auxiliary Advisory Board raises
awareness and funds to support the Memory and Wellness Center’s participants, programs and
caregivers.





leadership, researc1z111111h global trends in energy and sustainability and
possibly bringing new IP to market.
Green Lumens marketing department would also commit to adding marketing and
communication support and digital media internships into the mix to help build
the brand globally.
Green Lumens would also seek out opportunities to contribute to the College of
Business mission to develop future business leaders who are skilled in the art of
managing in a global business environment.
Green Lumens and Dr. Abtahi have discussed a number of potential research
projects that would be useful to the interests of science and possibly to future
product offerings. These projects include, but are not limited to:
o Researching cooling technologies and techniques to cool LEDs in order to
extend the life of the light.
o Researching better coverage areas of LEDs light installations in parking
lots for safety.
o Research the development of a diagnostic to test the need to replace
ballasts in light installations.

4. Potential Conflicts & Concerns
We have no knowledge, nor anticipate, any conflicts or concerns regarding Green
Lumens and the FAU research community. We feel confident that Green Lumens will be
a productive and proactive member of this community, adding value to the FAU
environment.
5. Review & Oversight
It is proposed that Dr. Amir Abtahi of the Department of Ocean and Mechanical
Engineering in the College of Engineering be Green Lumens’ liaison to the faculty at
FAU.
Review of the use, if approved, will occur with any eventual lease renewal.

Florida Atlantic Research and Development Authority
Policy No. 14-1
Title:
Date Adopted:
Effective Date:
Amendment Date:
Expiration Date:

Building Sign Specifications Policy
December 10, 2014
January 1, 2015
February 11, 2015
December 31, 2019

Purpose – To adopt a new Building Sign Specifications Policy (“Sign Policy”), designated as
Policy No. 14-1. This document serves as an outline of the acceptable design standards and the
review and approval process.
Applicants with proposed changes to property within the boundaries of Research Park are
required to schedule a meeting with the President & CEO to discuss the proposed plans.
The Authority oversees all signage associated with the Research Park and either approves or
denies each proposal following the President & CEO’s recommendation(s). All new signage
must be consistent with the sign specifications outlined in this document. These design
specifications do not affect prior offenses, rights, or acts committed or established before the
creation of this document. This policy accounts for administrative, legal and accounting costs
associated with the Authority’s obligation to review and process signage requests forwarded to it
by the President & CEO
The Approval Policy is hereby adopted, to wit:
A. Scope – The Sign Policy shall apply to all tenants of any current or future campuses of the
Research Park, on or after the Effective Date, but shall not have any retroactive effect.
B. Definitions Billboard
A sign which directs attention to a business, profession, commodity, service or
entertainment conducted, sold or offered outside the boundaries of Research Park. Signs
larger than 50 square feet in overall area are considered to be billboards with the
exception of temporary construction signs and building facade signs.
Exterior Directory sign
An exterior sign which lists all tenants within a multiple tenant structure or structures
1

available at a single site or location.
Directional sign
Any sign which provides information relative to safely identifying vehicular entrances
and exits to parking lots or traffic circulation areas for activities. Directional signs may
include logo, symbols or a business name. Such signs shall be located on the private
premises and must follow the guidelines outlined in the Research Park Master Plan
Signage/Wayfinding Plan for guide and informational signs.
Facade sign
A sign that is attached to the exterior wall of a structure with the display surface of the
sign approximately parallel to the building wall.
Monument sign
A permanent sign where the entire bottom of the sign is affixed to the ground, not to a
building. A sign that serves to identify the name of the building, address, and logo is
approved.
Right-of-Way (ROW)
The strip of land between the site and the paved road that has been dedicated for the
purpose of maintaining the road and the installation and maintenance of utilities,
drainage, sidewalks and other facilities. No permanent signs are permitted in the ROW.
Sign area
The area defined on the sign depicting the extreme limits of the lettering, logo,
trademark, or other graphic representation used to differentiate the sign from the
background against which it is placed.
Temporary sign
A sign that temporarily provides information regarding an event on the premises
displayed no longer than 1 day.
Tenant
A party to whom one or more Sites has been leased or to whom space within Research
Park has been leased.
C. Purpose and Application
Review and Approval Process
All requests to remodel or alter the property or the exterior of the building must be discussed
with the President & CEO before any further actions are made. All signage plans are required to
be submitted to the President & CEO upon the submittal of associated building plans, or in the
event of new or improved signage requests, at the time of initial design. The President & CEO
will make an initial determination within ten (10) business days.
Approval will be based upon conformity and harmony of external design with the design
standard specifications outlined in this document. Improvements or alterations of any site will
2

not commence prior to compliance with the review process and submittal requirements outlined
herein.
Once all required documentation has been collected and the President & CEO has reviewed each
proposal, the tenant shall submit five (5) copies of all material to the President & CEO for the
Authority to review. The applicant is responsible for the safety, structural and electrical (if
applicable) quality of the proposal and must show verification by a licensed professional that the
final design meets all design requirements, including wind load requirements set forth in the
City’s Code as well as in the Florida Building Code. It is also the responsibility of the applicant
to obtain all necessary permits needed before construction can be initiated.
Design Specifications and Requirements
The objective of this section is to ensure conformity with design, construction and placement of
all future building related signage within Research Park to create and maintain a uniformed
appearance. This document provides guidance of standards for the fabrication, erection, and use
of signs, symbols, and marking devices within Research Park. The design specifications apply to
all building sign proposals.
General On-Site Sign Guidelines
1) The full logo of the Research Park at Florida Atlantic University centered at the

top of the sign to ensure uniformity and place identity and be of a size appropriate
to the rest of the sign, to be approved by the President & CEO.
2) Only signs indicating the name of the building or tenant and the persons or entities

occupying the building shall be permitted.
3) Building facade signs shall generally be placed on the outside wall or walls of the

building but shall not extend above the line of the roof line or extend beyond the sides of
the building.
4) No sign shall be placed or externally illuminated in such a manner as to cast a glare on

neighboring sites or in such a manner as to impede the safe movement of traffic.
5) All signs shall be designed, erected, altered, moved and maintained in accordance with

plans and specifications submitted to and approved by the Authority.
6) Exterior colors and materials used for the design and construction of the monument

signs should be stucco like or consistent with the building materials used on the
associated building.
7) Billboards or other advertising signs are prohibited. A billboard is defined as a sign which

directs attention to a business, profession, commodity, service or entertainment
conducted, sold or offered outside the boundaries of the Research Park. Signs larger than
50 square feet in overall area are considered to be billboards with the exception of
temporary construction signs and building facade signs.
Additional recommendations:
1) Landscaping around monument signage is permitted as long as the landscaping is

sensitive to the context and ties into the surrounding scheme or design. No landscaping
3

surrounding the perimeter of the monument sign shall extend more than 18 inches above
the footer/base of the sign.
Priority of Signs
Where the location of two or more signs conflicts under the requirements of this article, the sign
meeting the requirements of this article and having the earliest dated permit for its erection shall
have priority over other signs in conflict. If multiple types of signs are to be located in close
proximity of one another the monument sign’s location will take priority over the other types of
signs proposed for that particular site. President & CEO shall render a decision to tenant on
signage approval within ten (10) business days.
Standards and Specifications for On-Site Monument and Building Facade Signs Monument
signs and building facade signs shall be allowed subject to the limitations in this document.
Detailed drawings of these specifications are illustrated in Figures 1-4. The drawings in this
document are not to be used for construction and shall only be used for illustrative purposes.
Monument Sign Height
The maximum height of all monument signs should not exceed 6’2”, measuring from the top of
the signs crown to the bottom of the base where it meets the ground plane. Refer to Figures 1 and
2. The alteration of the existing grade in an effort to increase the overall monument height is
prohibited.
Monument Sign Size
Monument signs should not exceed the dimensions illustrated on the sign standard diagrams
provided in this document. Sign sizes and dimensions can be seen in Figures 1-4.
Monument Sign Illumination
Monument signs may be externally illuminated after proper approval by the Authority. No sign
shall be illuminated in such a manner as to cast a glare on neighboring sites or in such a manner
as to impede the safe movement of traffic. The following lighting is not permitted for use
within Research Park:
1. Flash or strobe lighting
2. Neon lighting

Sign Placement
Only one monument sign and one building facade sign shall be allowed for each premise. Lots
that have frontage on more than one street, under the discretion of the Authority may install
additional signage after approval has been made by the Authority.
1) Setback
a. Monument signs shall not be placed within any right-of-way or easement

requirements on any site. Signs shall be visible to traffic but must not interrupt
the safe movement of traffic by obstructing sightline views.
2) Building Facade signs
a. May not project more than 12 inches from the building wall to which they
are attached.
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b. May not exceed past the top of the roof or be mounted on the roof in any way or

extend beyond the sides of the wall.
Signs for Multiple Tenants within a Building
Where a single building or a complex of buildings on a site contains two or more separate
tenants, such buildings shall be permitted one monument sign to display the building name(s).
Directory signs shall be used to display the name and location of all tenants located within the
appropriate buildings.
Options for Displaying Company/Building Name or Logo
There are three (3) options for displaying the company/building name or logo within the
designated sign area on a monument sign (See Figures 1A – 1C). All options must be displayed
within the designated sign display area of 6’4”x 1’8”. This area depicts the extreme limits of the
lettering, logo, trademark, or other graphic representation used to differentiate the sign from the
background against which it is placed.
1) Block Text Lettering

Companies choosing to use standard block text lettering for their monument sign to
display their company name shall follow the font style detailed below and shall be
mounted no more than 3/16” off the face of the sign. Material used to attach the lettering
as well as the type of material used for the lettering must also be detailed.
a. Company name lettering shall be at minimum 2” high but shall not exceed a

maximum of 6” high. All signage text shall be located within its designated
display area. Refer to Figure 1A for appropriate positioning requirements for
lettering.
2) Company name and/or logo

Companies choosing to use their logo in conjunction with or in place of the solid block
text lettering must provide design drawings to scale illustrating the logo placement and
size on the sign. Material used to attach the logo as well as the type of material used for
the logo must also be detailed. Refer to Figure 1B for appropriate positioning
requirements for lettering. The placement of the logo is not limited to the placement
illustrated in Figure 1B but it must fit within the designated sign display area as
described above.
a. A single plaque, 6’4”x 1’8” may be used to display company information and

logo. The plaque is to be centered vertically and horizontally with a 2” space
around the perimeter of the plaque and placed within the designated area
illustrated in Figure 1C. Plaques must be constructed using a durable material
suitable for outdoor use. Wood plaques or other non-durable materials that require
continual upkeep maintenance are not allowed.
3) Building Name

This option may be used for buildings with multiple tenants. The monument sign display
area will display the building name and directory signs will be used to display the
building’s tenant company names. Refer to Directory Signs for further details.
5

Address Font Size and Mounting Standards
1) The standard address text font style shall be Optima, black.
2) The address can be displayed as either a full address, which includes the building
number and street name or a partial address which consist of only the building
number.
3) A standard font size for the full or partial address shall be 4” high. Refer to Figure 1a
for placement of address on the monument.
4) Material used for the block lettering must be approved prior to its installation and
shall be mounted no more than 3/16” off the face of the sign.
Auxiliary Signage
Auxiliary signs, such as shipping and delivery signage are to be used for directing vehicles to
specific areas of a site. These signs shall be designed in accordance to the following guidelines
and is illustrated in Figure 3.
1) Overall size of auxiliary signs shall be 5’ in height and 4’6” wide (width includes both

side poles measuring 3” in diameter).
2) Information shall be displayed within the designated 4’x 2’3” area of the sign.
3) No information shall be placed outside of the designated area (illustrated in Figure 3).
4) The auxiliary signs color shall be consistent with the building color.
5) No more than one auxiliary sign per building shall be visible to the street.

Exterior directory signs are suggested, but not required for sites with multiple buildings or
tenants that are located in close proximity to each other, sharing either the same parking
facilities or main entrance. These signs shall be made visible to visitors walking from the
surrounding parking facilities, directing them to the desired company or building’s main
entrance. An example of the size and shape of these signs is illustrated in Figure 4. The
following are the standards required for approval of directory signs.
1) Overall size of the directional sign shall not exceed 5’ in height or 4’6” wide

(width includes both side poles measuring 3” in diameter)
2) Information shall be displayed within the designated 4’x 3’10” area of the sign.
3) It is the responsibility of the tenant to whom the Site has been leased to keep all tenant

information up to date and maintained on the directory sign(s).
4) No information shall be placed outside of the designated area (illustrated in Figure 4).
5) These exterior signs shall be located close to the main entrance of the corresponding

buildings, visible to the surrounding parking facilities from approaching automobile and
pedestrian traffic.
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Standards for Temporary Signs
Temporary Signs for Public and Semipublic Events or Functions
A non-illuminated temporary sign announcing an event to be held at a location in the Research
Park may be allowed on the site of the sponsoring institution and on the site of the event.
Temporary directional signs may be placed near the right-of-way, upon approval by the
President & CEO.
1) Standard size for temporary signs shall be 18”x 24” in size and shall not exceed three (3)

feet in height. Signs needing to be larger than the standard size must get approval from
President & CEO before posting.
2) Temporary signs can be displayed on the day of the event (one day) without formal
approval from the President & CEO. Signs needing to be displayed longer than one
day must be approved by the President & CEO.
3) Political and campaign signs are not permitted within Research Park.
Temporary For Sale or Lease Signs
Signs designed and intended to advertise and promote the sale, rental or lease of lots and/or
structures within Research Park shall be permitted as follows:
A. Signs shall not exceed 32 square feet in area and shall not exceed six (6) feet in height.
B. Signs shall not be placed within the right-of-way of any site and shall not obstruct the
visibility of permanent signs (i.e. monument, auxiliary, directory).
C. Such signs shall be permitted only within the confines of the site being advertised,
unless permission to install additional signs has been approved by the President &
CEO.
Temporary Signs for Construction
One temporary construction sign shall be allowed per site where construction is taking place.
The sign may include the identification of the new building and the names of persons and firms
performing services or labor or supplying materials to the premises. Such signs must be removed
within 30 days of the issuance of a certificate of occupancy or certificate of completion.
Temporary Signs for New Tenant or Name Change
A new business or a business relocating to a new location with no permanent signs may obtain
approval through the President & CEO to erect a temporary sign to display tenant information for
a period of not more than 60 days or until installation of permanent sign, whichever shall occur
first. A temporary ground sign shall not exceed four (4) feet in height and have a display area no
larger than 6 ½’x 2’ in area.
In locations where a permanent monument sign is located a temporary sign can be placed over
the prior tenant’s company name or logo, within the designated area, as illustrated in Figures
1A-1C.
D. If the President & CEO determines that a signage proposal requires Authority approval, the
applicant will be required to pay a $500 fee to account for administrative, legal and
accounting costs associated with the Authority’s obligation to review and process the signage
request.
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STANDARD SIGNAGE DETAIL FIGURES
FIGURES 1-4
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Nonconforming
1) All nonconforming permanent on-site signage permitted before the effective date

of this article are exempt from the regulations with the following exception:
a. Nonconforming permanent on-site signs may be maintained and repaired

but shall not be structurally or mechanically extended or altered to further
the nonconformance except as required by the building official in cases
where it has been determined that there exists imminent danger to the
public safety.
2) The following signs shall be removed or made to conform to this document:
a. Any nonconforming permanent on-site sign which is destroyed or

damaged to the extent of 50 percent or more of its replacement value
shall not be repaired or rebuilt except in conformity with this article, unless
a variance is granted by the Authority.
Upon failure to comply within the time specified, the Authority is hereby authorized to
cause removal of such sign and any expense shall be paid by the lessee of said sign or
of the property upon which the sign is located.
Variances
Any tenant desiring to make use of their site, or any portion thereof, other than in strict
accordance with the restrictions and specifications set forth in this Building Sign
Specifications document may apply to the Authority for a variance.
The Authority shall not approve any application for a variance unless it finds that denial
of the application would result in an undue hardship upon the applicant and that the
grant of variance will be in harmony with the general intent of the Building Sign
Specifications document.
Maintenance
It shall be the responsibility of the tenants within Research Park to keep their respective
Building Signs, in a safe, clear, orderly and aesthetically pleasing condition. In the event
of tenant’s failure to properly discharge its responsibilities for maintenance, the Authority
shall send Property Owner written notice giving thirty (30) business days to perform said
maintenance otherwise the Authority reserves the right to perform any necessary repairs
and maintenance at the expense of the tenant and the Authority shall have the right of
access to the Sites for such purpose.
ADOPTED THIS 10th DAY OF DECEMBER, 2014
Amended this 11th day of February, 2015
Language underlined is an addition from the previously approved policy.
Language stricken out is language deleted from the previously approved policy.
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RESOLUTION OF THE BOARD OF THE FLORIDA tTLANTIC RESEARCH AND
DEVELOPMENT AUTHORITY APPROVING THE A~REEMENT WITH STEARNS
WEAVER MILLER WEISSLER ALHADEFF & SITTER-SON, P.A. TO SERVE AS
"
GENERAL COUNSEL FOR THE AUTHORITY; AUTHORIZING
THE CHAIRPERSON
OF THE BOARD TO EXECUTE THE AGREEMENT ON BEHALF OF THE
AUmORITY; AND PROVIDING FOR AN EFFECTNE DATE.

WHEREAS, the Florida Atlantic Research and Development Authority
"Authority") issued a Request for Proposals for Legal Services on December 19,2011;

(the

WHEREAS, the Board of the Authority reviewed the various proposals submitted and
interviewed a short list of three law firms for the general founsel position;
WHEREAS, the Board selected the law firm of Stearns Weaver Miller Weissler
Alhadeff & Sitterson, P.A. (the "Finn") at the end of the interview process and directed the
President and CEO ofthe Authority to negotiate an agree I ent with the Finn; and
WHEREAS, the Agreement attached hereto as Exhibit A and made a part hereof has
been agreed to by the Finn and is acceptable to the Board
NOW THEREFORE BE IT RESOLVED BY' THE BOARD OF THE FLORIDA
ATLANTIC RESEARCH AND DEVELOPMENT AUTHORITY THAT:
1. Each and every whereas clause set forth above is a true and correct recital and
representation and is incorporated herein as if set forth fully.
2.

The Agreement with the
Sitterson, P.A., attached
approved and the Finn
Chairperson of the Board
the Authority.

law firm of Steams Weaver Miller Weissler Alhadeff &
hereto as Exhibit "A]' and made a part hereof, is hereby
shall serve as General Counsel to the Authority.
The
is hereby authorized to execute the Agreement on behalf of

3.

This Resolution shall be effective upon its adoption.

ADOPTED THIS 11th DAY OF APRIL, 2012.

LONNIE H. MAIER, CHAIR

#1703488 vl

AGREEMENT
Between
FLORIDA ATLANTIC RESEARCH AND DEVELOPMENT AUTHORITY

And
STEAHNS WEAVER MILLER WEISSLER ALHADEFF & SITTERSON, P.A.

For
Legal Services

I

AGREEMENT
Between
FLORIDA ATLANTIC RESEARCHAND DEV LOPMENT AUTHORITY
And
Stearns Weaver Miller Weissler Alhadeff & Sitterson, P.A.
For
Legal Services
This is an Agreement,

lL

made and entered into this
day of
between:

ApR,lL, 2012

(the "Effective Date") by and

FLORIDA ATLANTIC RESEARCHAND DEVELOPMENT AUTHORITY, hereinafter

referred to as IIFARDA",

AND
Stearns Weaver Miller Weissler Alhadeff & Sitterson, P..A!., hereinafter

referred to as IIGENERAL

COUNSEL".
IN CONSIDERATION of the mutual terms, conditions, promi1es, covenants, and payments hereinafter
set forth, FARDA and GENERAL COUNSEL agree as follows:
ARTICLE 1
DEFINITIONS AND IDENTIFllcATIONS
I

For purposes of this Agreement, reference to one gender shtll include the other, use of the plural shall
include the singular, and use of the singular shall include the plural. The following definitions apply
unless the context in which the word of phrase is used requi les a different definition:
1.1 Agreement

- means this document,

Articles 1 through 8, inclusive. Other terms and conditions are

included in the exhibits and documents that are expressl

incorporated

by reference.

1.2 Board- The Board of the Florida Atlantic Research and Development Authority.
1.3 Contract AdministratorFor services performed on behalf of the Florida Atlantic Research and
Development Authority (FARDA), the President of FARDA, or designee of such President of FARDA. The
primary responsibilities
of the Contract Administrator
are to coordinate and communicate with
GENERAL COUNSEL and to manage and supervise execution and completion of the Scope of Services
and the terms and conditions of this Agreement as set forth herein. In the administration of this
Agreement, as contrasted with matters of policy, all parties may rely on the instructions or
determinations
determinations

made by the Contract Administrator,
provided,
do not materially change the Scope of Services.

however,

1.3 Project- The Project consists of the services described in Article 2.

that such instructions

and

ARTICLE 2
SCOPEOF SERVICES
2.1 GENERAL COUNSEL shall perform all work identified in this Agreement

and Exhibit "A" , "Scope of

Services", attached hereto and made a part hereof. FARDA shall receive all of the services described in
Exhibit "A" for a sum as described in Article 4.1. The parties agree that the scope of services is a
description of GENERAL COUNSEL's obligations and responsibilities and is deemed to include
preliminary considerations and prerequisites, and all labor, materials, equipment, and tasks which are
such an inseparable part of the work described that exclusion would render performance by GENERAL
COUNSEL impractical, illogical, or unconscionable.
2.2 GENERAL COUNSEL, agrees to provide FARDA with an audit in accordance with Section 8.2 hereof,
conducted, prepared and submitted in strict accordance with all requirements of Florida and other
applicable law. The services to be provided by GENERALCOUNSEL are set forth in Exhibit "A".
2.3 GENERAL COUNSEL agrees to make no commitment
written consent.

of FARDA's monies without

FARDA's prior

2.4 GENERAL COUNSEL acknowledges and agrees the Contract Administrator has no authority to make
changes that would increase, decrease, or otherwise modify the Scope of Services to be provided
under this Agreement.
ARTICLE3
TERM AND TIME OF PERFoiRMANCE
3.1 The term of this Agreement shall begin on March 1, 2012l and shall end on February 28, 2015,
provided, however, ifthe term ofthis Agreement extends be~ond a single fiscal year of FARDA, the
continuation ofthis Agreement beyond the end of any fiscal ~ear shall be subject to both the
appropriation and the availability of funds in accordance witr Chapter 129, Florida Statutes.
3.2 FARDA shall have the option to extend this Agreement for two (2) additional one (1) year periods.
Written notice of extensions shall be provided to GENERAL OOUNSELand may be issued by Contract
Administrator after approval of the Board.
ARTICLE4
COMPENSATION
4.1 FARDA agrees to pay GENERAL COUNSEL as compensation for performance of all services required
by this Agreement, Exhibit "A", "Scope of Services", a monthly sum in the amount of $2,000 (two
thousand US dollars).
4.2 METHOD OF BILLING AND PAYMENT
4.2.1 GENERAL COUNSEL may submit
designate the nature ofthe

invoices for compensation

on a monthly

services performed and/or the expenses incurred.

basis. Invoices shall

4.2.2 FARDA shall pay GENERAL COUNSEL within thirty (30) calendar days of receipt of GENERAL
COUNSEL's proper invoice. To be deemed proper, all invoices must comply with the requirements set
forth in this Agreement and Exhibit "B" attached hereto and made a part hereof, and must be
submitted on the form and pursuant to instructions reasonably prescribed by the Contract
Administrator. Payment may be withheld for failure of GENERAL COUNSEL to comply with a term,
condition, or requirement of this Agreement.
4.3 Payment shall be made to GENERAL COUNSELat:
Stearns Weaver Miller Weissler Alhadeff & Sitterson, P.A.
Attn: Jimmy Morales, Shareholder
Museum Tower
150 West Flagler Street
Suite 2200
Miami, FL 33130
ARTICLE5
INDEMNIFICATION
GENERAL COUNSEL shall at all times hereafter indemnify, hold harmless and, at the option of FARDA's
General Counsel, defend or pay for an attorney selected by FARDA's General Counsel to defend FARDA,
its officers, agents, servants, and employees from and against any and all causes of action, demands,
claims, losses liabilities and expenditures of any kind, including attorney fees, court costs, and
expenses, caused by or alleged to be caused by intentional or negligent act of, or omission of GENERAL
COUNSEL, its employees, agents, servants, or officers, or accruing, resulting from, or related to the
subject matter of this Agreement including, without limitation, any and all claims, losses, liabilities,
expenditures, demands or causes of action of any nature whatsoever resulting from injuries or
damages sustained by any person or property; except to the extent that such cause of action, demand,
claim, loss or liability arises from the gross negligence or intentional misconduct of FARDA, its officers,
employees or agents. In the event any lawsuit or other proceeding is brought against FARDA by reason
of any such claim, cause of action or demand, GENERAL COUNSEL shall, upon written notice from
FARDA, resist and defend such lawsuit or proceeding by counsel reasonably satisfactory to FARDA or,
At FARDA's option, pay for an attorney selected by FARDA's General Counsel to defend FARDA. The
provisions and obligations of this section shall survive the expiration or earlier termination of this
Agreement. To the extent considered necessary by Contract Administrator
and FARDA's General
Counsel, any sums due GENERAL COUNSEL under this Agreement may be retained by FARDA until all of
FARDA's claims for indemnification
pursuant to this Agreement have been settled or otherwise
resolved; and any amount withheld shall not be subject to payment of interest by FARDA.
ARTICLE6
INSURANCE
6.1 To ensure the indemnification obligation contained above, GENERAL COUNSEL shall, at a minimum,
provide, pay for, and maintain in force at all times during thf term of this Agreement (unless otherwise
provided), the insurance coverages set forth in sections 6.~, 6.4,.6.5 and 6.6, in accordance with the
terms and conditions required by this Article.

6.2 Such policy or policies shall be without any deductible amount unless otherwise agreed to by
FARDA in writing and shall be issued by approved companies authorized to do business in the State of
Florida, and having agents upon whom service of process may be made in Broward or Palm Beach
Counties, Florida. GENERAL COUNSEL shall pay all deductible amounts, if any. GENERAL COUNSEL shall
specifically protect FARDA and its Board by naming FARDA as additional insured under the Commercial
Liability Policy as well as on any Excess Liability Policy coverage. The official title of the certificate
holder is Florida Atlantic Research and Development Authority. This official title shall be used in all
insurance documentation.
6.3 Professional

Liability Insurance. A Professional

Liability Insurance Policy shall be provided which

shall contain minimum limits of Five Hundred Thousand Dollars ($500,000) for each claim. Any
deductible amount shall not exceed One Hundred Thousand Dollars ($100,000) for each occurrence.
GENERAL COUNSEL shall notify FARDA in writing within thirty (30) days of any claim filed or made
against its Professional

Liability Insurance Policy.

6.4 Commercial Liability Insurance. A Commercial Liability Insurance Policy shall be provided which
shall contain minimum limits of One Million Dollars ($1,000,000) per occurrence combined single limit
for bodily injury liability and property damage liability and shall contain minimum limits of Six Hundred
Thousand Dollars ($600,000) per aggregate. Coverage must be afforded on a form no more restrictive
than the latest edition of the Commercial Liability Policy, without restrictive endorsements, as filed by
the Insurance Services Office and must include:
Premises and/or operations.
Independent

contractors.

Products and/or Competed Operations for contracts.
Broad Form Contractual

Coverage applicable to this specific Agreement,

harmless and/or indemnification

including any hold

agreement.

Personal Injury Coverage with Employee and Contractual Exclusions removed, with minimum
limits of coverage equal to those required for Bodily Injury Liability and Property Damage
Liability.

6.5 Business Automobile

Liability. Business Automobile

Liability shall be provided with minimum limits

of Three Hundred Thousand Dollars ($300,000) per occurrence, combined single limit for Bodily Injury
Liability and Property Damage Liability. Coverage must be afforded on a form no more restrictive than
the latest edition of the Business Automobile Liability policy, without restrictive endorsements, as filed
by the Insurance Services Office, and must include:
Owned Vehicle, if applicable.
Hired and Non-Owned Vehicles, if applicable.
Employers' Non-Ownership,

6.6 Workers' Compensation

if applicable.

I

Insurance. Workers' Compensation

Insurance to apply for all employees in

compliance with Chapter 440, Florida Statutes, as may be amended from time to time, the "Workers'

Compensation
must include:

Law" of the State of Florida, and all applicable federal laws. In addition, the policy(ies)

Employers' Liability with a limit of One Hundred Thousand Dollars ($100,000) each accident.
If any operations are to be undertaken on or about navigable waters,
included for the u.S. Longshoremen & Harborworkers Act and Jones Act.
6.7 GENERAL COUNSEL shall furnish to FARDNs Contract Administrators

coverage must be

Certificate

of Insurance or

endorsements evidencing the insurance coverage specified by this Article within seven (7) calendar
days after the date hereof. The required Certificates of Insurance shall name the types of policies
provided, refer specifically to this Agreement, and state that such insurance is as required by this
Agreements. The Certificate of Insurance shall be in form similar to and contain the information set
forth on the form, to be provided by FARDA. GENERAL COUNSEL's failure to provide to FARDA the
Certificates of Insurance or endorsements evidencing the insurance coverage within seven (7) calendar
days shall provide the basis for the termination of the Agreement.
6.8 Coverage is not to cease and is to remain in force (subject to cancellation notice) until all
performance required of GENERAL COUNSEL is completed. All policies must be endorsed to provide
FARDA with at least thirty (30) days' notice of expiration, cancellation and/or restriction. If any of the
insurance coverages will expire prior to the completion of the work, copies of renewal policies shall be
furnished at least thirty (30) days prior to the date of their expiration.
6.9 FARDA reserves the right to review and revise any insurance requirements at the time of renewal or
amendment of this Agreement, including, but not limited to, deductibles, limits, coverage, and
endorsements based on insurance market conditions affecting the availability or affordability
of
coverage, or changes in the scope of work or specifications that affect the applicability of coverage.
ARTICLE 7
TERMINATION
7.1 This Agreement may be terminated for cause by the aggrieved party if the party in breach has not
corrected the breach within ten (10) days after written notice from the aggrieved party identifying the
breach. This Agreement may also be terminated for convenience by the Board. Termination for
convenience by the Board shall be effective on the termination date stated in written notice provide by
FARDA, which termination date shall be not less than thirty (30) days after the date of such written
notice. This Agreement may also be terminated by FARDA President upon such notice as FARDA
President deems appropriate under the circumstances in the event FARDA President determines that
termination
is necessary to protect the public health or safety. The parties agree that if FARDA
erroneously, improperly or unjustifiably terminates for cause, such termination
shall be deemed a
termination for convenience, which shall be effective thirty (30) days after such notice of termination
for cause is provided.
7.2 This Agreement may be terminated for cause for reasons including, but not limited to, GENERAL
COUNSEL's repeated (whether negligent or intentional) submission for payment of false or incorrect
bills or invoices, failure to suitably perform the work; or failure to continuously perform the work in a
manner calculated to meet or accomplish the objectives as set forth in this Agreement. This Agreement
may also be terminated by the Board pursuant to the termination for convenience provisions herein.
}

7.3 Notice

of termination

shall be provided

in accordance

with

the

If

NOTICES" section

of this

Agreement except that notice of termination
by FARDA President, which FARDA President deems
necessary to protect the public health, safety, or welfare may be verbal notice that shall be promptly
confirmed in writing within three (3) business days in accordance with the NOTICES" section of this
Agreement.
If

7.4 In the event this Agreement is terminated for any reason, GENERAL COUNSEL shall be paid for any
services property performed under the Agreement through the termination
date specified in the
written

notice of termination.

GENERAL COUNSEL acknowledges and agrees that it has received good,

valuable and sufficient consideration from FARDA, the receipt and adequacy of which are hereby
acknowledged by GENERAL COUNSEL, for FARDA's right to terminate this Agreement for convenience.

ARTICLE8
MISCELLANEOUS
8.1 RIGHTS IN DOCUMENTS AND WORK
Any and all reports,

photographs,

surveys, and other data and documents

provided

or created in

connection with this Agreement are and shall remain the property of FARDA; and, if a copyright is
claimed, GENERAL COUNSEL grants to FARDA a non-exclusive license to use the copyrighted item(s)
indefinitely, to prepare derivative works, and to make and distribute copies to the public. In the event
of termination of this Agreement, any reports, photographs, surveys, and other data and documents
prepared by GENERAL COUNSEL, whether finished or unfinished, shall become the property of FARDA
and shall be delivered by GENERAL COUNSEL to Contact Administrator
within seven (7) days of
termination of this Agreement by either party. Any compensation due to GENERAL COUNSEL shall be
withheld until all documents are received as provided herein.
8.2 AUDIT RIGHT AND RETENTION OF RECORDS
FARDA shall have the right to audit the books, records, and accounts of GENERAL COUNSEL that are
related to this Agreement and the Scope of Work provided hereunder. GENERAL COUNSEL shall keep
such books, records, and accounts as may be necessary in order to record complete and correct entries
related to this Agreement and the Scope of Work provided hereunder. All books, records, and accounts
of GENERAL COUNSEL shall be kept in written form, or in a form capable of conversion into written
form within a reasonable time, and upon request to do so, GENERAL COUNSEL shall make same
available at no cost to FARDA in written form.
GENERAL COUNSEL shall preserve and make available, at reasonable times for examination and audit
by FARDA, all financial records, supporting documents, statistical records, and any other documents
pertinent to this Agreement for the required retention period of the Florida Public Records Act,
Chapter 119, Florida Statutes, as may be amended from time to time, if applicable, or, if the Florida
Public Records Act is not applicable, for a minimum period of three (3) years after termination of this
Agreement. If any audit has been initiated and audit findings have not been resolved at the end of the
retention period of three (3) years, whichever is longer, the books, records, and accounts shall be
retained until resolution of the audit findings. If the Florida Public Records Act is determined by FARDA
to be applicable to GENERAL COUNSEL's records, GENERAL COUNSEL shall comply with all
requirements thereof; however, no confidentiality or non-disclosure requirement of either federal or
state law shall be violated by GENERAL COUNSEL.

8.3 PUBLIC ENTITY CRIME ACT
GENERAL COUNSEL represents that the execution of this Agreement will not violate the Public Entity
Crime Act, Section 287.133, Florida Statutes, as may be amended from time to time, which essentially
provides that a person or affiliate who is a contractor, consultant, or other provider and who has been
placed on the convicted vendor list following a conviction for a public entity crime may not submit a bid
on a contract to provide any goods or services to FARDA, may not submit a bid on a contract with
FARDA for the construction or repair of a public building or public work, may not submit bids on leases
of real property to FARDA, may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a contract with FARDA, and may not transact any business with
FARDA in excess of the threshold amount provided in Section 287.017, Florida Statutes, as may be
amended from time to time, for category two purchases for a period of 36 months from the date of
being placed on the convicted vendor list. Violation of this section shall result in termination of this
Agreement and recovery of all monies paid by FARDA pursuant to this Agreement,
debarment from FARDA's competitive procurement activities.

and may result in

In addition to the foregoing, GENERAL COUNSEL further represents that there has been no
determination,
based on an audit, that it committed an act defined by Section 287.133, Florida
Statutes, as a "public entity crime" and that it has not been formally charged with committing an act
defined as a "public entity crime" regardless of the amount of money involved or whether GENERAL
COUNSEL has been placed on the convicted vendor list.
8.4 INDEPENDENT CONTRACTOR
GENERAL COUNSEL is an independent contractor under this Agreement. Services provided by GENERAL
COUNSEL pursuant to this Agreement shall be subject to the supervision of GENERAL COUNSEL. In
providing such services, neither GENERAL COUNSEL nor its agents shall act as officers, employees, or
agents of FARDA. No partnership, joint venture, or other joint relationship is created hereby. FARDA
does not extend to GENERAL COUNSEL or GENERAL COUNSEL's agents any authority of any kind to bind
FARDA in any respect whatsoever.
8.5 THIRD PARTY BENEFICIARIES
Neither GENERAL COUNSEL nor FARDA intends to directly or substantially benefit a third party by this
Agreement. Therefore, the parties agree that there are no third party beneficiaries to this Agreement
and that no third party shall be entitled to assert a right or claim against either of them based upon this
Agreement.
8.6 NOTICES
Whenever either party desires to give notice to the other, such notice must be in writing, sent by
certified United States Mail, postage prepaid, return receipt requested, or sent by commercial express
overnight

carrier with acknowledgement

of delivery, or by hand delivery with a request for a written

receipt of acknowledgment of delivery, addressed to the party for whom it is intended at the place last
specified. The place for giving notice shall remain the same as set forth herein until changed in writing
in the manner provided in this section. For the present, the parties designate the following:

FOR FARDA:
Florida Atlantic Research and Development
Andrew Duffell, President & CEO
3651 FAU Boulevard, Suite 400
Boca Raton, FL 33431

Authority

FOR GENERAL COUNSEL:
Stearns Weaver Miller Weissler Alhadeff & Sitterson, P.A.
JimmyMorales, Shareholder
Museum Tower
150 West Flagler Street, Suite 2200
Miami, FL 33130
8.7 ASSIGNMENT AND PERFORMANCE
Neither this Agreement nor any right or interest herein shall be assigned, transferred, or encumbered
without the written consent of the other party. In addition, GENERAL COUNSEL shall not subcontract
any portion of the work required by this Agreement without

FARDA's prior written

consent.

GENERAL COUNSEL represents that each person who will render services pursuant to this Agreement is
duly qualified to perform such services by all appropriate governmental authorities, where required,
and that each such person is reasonably experienced and skilled in the area(s) for which he or she will
render his or her services.
GENERAL COUNSEL shall perform its duties, obligations, and services under this Agreement

in a skillful

and respectable manner. The quality of GENERAL COUNSEL's performance and all interim and final
product(s) provided to or on behalf of FARDA shall be comparable to the best local and national
standards.
8.8 DRUG-FREEWORKFORCE
It is a requirement of FARDA that it enter into contracts only with firms that certify the establishment
of a drug-free work place in accordance with Section 287.087, Florida Statutes. Execution of this
Agreement by GENERAL COUNSEL shall serve as GENERAL COUNSEL's required certification that it
either has or that it will establish a drug-free work place in accordance with Section 287.087, Florida
Statutes, as may be amended from time to time.
8.9 CONFLICTS
Neither GENERAL COUNSEL nor its employees shall have or hold any continuing or frequently recurring
employment
or contractual
relationship
that is substantially
antagonistic or incompatible
with
GENERAL COUNSEL's loyal and conscientious exercise of judgment and care related to its performance
under this Agreement.
GENERAL COUNSEL further agrees that none of its officers or employees shall, during the term of this
Agreement, serve as an expert witness against FARDA in any legal or administrative
proceeding in
which he, she, or GENERAL COUNSEL is not a party, unless compelled by court process. Further,
GENERAL COUNSEL agrees that such persons shall not give sworn testimony

or issue a report

or

writing, as an expression of his or her expert opinion, which is adverse or prejudicial to the interests of
FARDA in connection with any such pending or threatened legal or administrative proceeding unless
compelled by court process. The limitations of this section shall not preclude GENERAL COUNSELor any
persons in any way from representing themselves, including giving expert testimony in support thereof,
in any action or in any administrative or legal proceeding.
In the event GENERAL COUNSEL is permitted pursuant to this Agreement to utilize subcontractors to
perform any services required by this Agreement, GENERAL COUNSEL agrees to require such
subcontractors, by written
GENERAL COUNSEL.

contract, to comply with the provisions of this section to the same extent as

8.10 MATERIALITY AND WAIVER OF BREACH
FARDA and GENERAL COUNSEL agree that each requirement, duty, and obligation set forth herein was
bargained for at arm's length and is agreed to by the parties in exchange for quid pro quo, that each is
substantial and important to the formation of this Agreement and that each is, therefore, a material
term hereof.
FARDA's or GENERAL COUNSEL'S failure to enforce any provision or modification

of this Agreement

shall not be deemed a waiver of such provision or modification of this Agreement. A waiver of any
breach of a provision of this Agreement shall not be deemed a waiver of any subsequent breach and
shall not be construed to be a modification

of the terms of this Agreement.

8.11 COMPLIANCE WITH LAWS
GENERAL COUNSEL shall comply with all applicable federal, state, and local laws, codes, ordinances,
rules, and regulations in performing its duties, responsibilities,
and obligations pursuant to this
Agreement.
8.12 SEVERANCE
In the event a portion of this Agreement

is found by a court of competent

jurisdiction

to be invalid, the

remaining provisions shall continue to be effective unless FARDA or GENERAL COUNSEL elects to
terminate this Agreement. An election to terminate this Agreement based upon this provision shall be
made within seven (7) days after the finding by the court becomes final.
8.13 JOINT PREPARATION
Each party and its counsel have participated fully in the review and revision of this Agreement and
acknowledge that the preparation this Agreement has been their joint effort. The language agreed to
expresses their mutual intent and the resulting document shall not, solely as a matter of judicial
construction, be construed more severely against one of the parties than the other. The language in
this Agreement shall be interpreted

as to its fair meaning and not strictly for or against any party.

8.14 PRIORITYOF PROVISIONS
If there is a conflict or inconsistency between any term, statement, requirement, or provision of any
exhibit attached hereto, any document or events referred to herein, or any document incorporated
into this Agreement by reference and a term, statement, requirement,
or provision of Articles 1
through 8 of this Agreement, the term, statement, requirement or provision contained in Articles 1

through 8 shall prevail and be given effect, except for a Modification
which shall govern.

(as defined in Section 8.16 below)

8.15 JURISDICTION, VENUE, WAIVER OF JURY TRIAL
This Agreement shall be interpreted

and construed in accordance with and governed by the laws of the

State of Florida. All parties agree and accept that jurisdiction
arising out of this Agreement,

of any controversies

and any action involving the enforcement

or legal problems

or interpretation

of any rights

hereunder, shall be exclusively in the state courts shall be exclusively in the state courts located in Palm
Beach County, Florida, and venue for litigation arising out of this Agreement
state courts, forsaking any other jurisdiction
other jurisdictional

shall be exclusively in such

which either party may claim by virtue of its residency or

device. BY ENTERING INTO THIS AGREEMENT, GENERAL COUNSEL AND FARDA

HEREBY EXPRESSLYWAIVE ANY RIGHTS EITHER PARTY MAY HAVE TO A TRIAL BY JURY OF ANY CIVIL
LITIGATION RELATED TO THIS AGREEMENT.

8.16 AMENDMENTS
No modification,
amendment, or alteration in the terms or conditions contained herein shall be
effective unless contained in a written document prepared with the same or similar formality as this
Agreement and executed by the Board and GENERAL COUNSEL or others delegated authority to or
otherwise authorized to execute same on their behalf (a "Modification").
8.17 PRIOR AGREEMENTS
This Agreement represents the final and complete understanding of the parties and incorporates or
supersedes all prior negotiations, correspondence, conversations, agreements, and understandings
applicable to the matters contained herein. The parties agree that there is no commitment, agreement,
or understanding concerning the subject matter of this Agreement that is not contained in this written
document. Accordingly, the parties agree that no deviation from the terms hereof shall be predicated
upon any prior representation or agreement, whether oral or written.
8.18 PAYABLE INTEREST
8.18.1 No Payment of Interest.

FARDA shall not be liable for interest

for any reason, whether

as

prejudgment interest or for any other purpose, and in furtherance thereof GENERAL COUNSEL waives,
rejects, disclaims and surrenders any and all entitlement it has or may have to receive interest in
connection with a dispute or claim based on or related to this Agreement.
8.18.2 Rate of Interest. In any instance where the prohibition or limitations of Section 8.18.1 are
determined to be invalid or unenforceable, the annual rate of interest payable by FARDA under this
Agreement,

whether

as prejudgment

interest or for any other purpose, shall be .025 percent simple

interest (uncompounded).
8.19 INCORPORATION BY REFERENCE
The truth and accuracy of each "Whereas" clause set forth above is acknowledged by the parties. The
attached Exhibits "A" and "B" are incorporated into and made a part of this Agreement.

8.20 REPRESENTATION OF AUTHORITY
Each individual executing this Agreement on behalf of a party hereto hereby represents and warrants
that he or she is, on the date he or she signs this Agreement, duly authorized by all necessary and
appropriate

action to execute this Agreement

on behalf of such party and does so with full legal

authority.
8.21 MULTIPLE ORIGINALS
Multiple

copies of this Agreement

may be executed

by all parties, each of which bearing original

signatures, shall have the force and effect of an original document.

IN WITNESS WHEREOF,
written

the parties

have executed

this Amendment

as of the Effective

Date

above.

WITNESSES:
FLORIDA ATLANTIC
DEVELOPMENT
corporate

RESEARCH AND

AUTHORITY,

a public

body

and public
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Date:
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,2012

I HEREBYCERTIFY,that on this day personally appeared before me, an officer duly authorized to administer
and take acknowledgments,
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who has produced
_________
as identification,
and who executed the foregoing instrument for the purposes
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IN WITNESS WHEREOF, I have hereunto
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My
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of

Notary Public State of Florida
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My
Comml$Sion EE127522

• Lisa Cannon

"'o; •••.
cI"

set my hand and affixed my official seal in the above stated
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oaths

GENERAL COUNSEL

WITNESSES:

By: ~U---:===-==:::::::::j~~~==~~
Printed \rw::::,cn:w_lIm
Title: S arehold
Date: February 27, 2012

I HEREBYCERTIFY,that on this day personally appeared before me, an officer duly authorized

J.-M~

and take acknowledgments,;::I"i~
_________
as identification,
expressed therein, and ~cknowledged

St¢!t["~ LJ~vif

('It

II~

W"H

to administer

personally known by me, or who has produced'
and who executed the foregoing instrument for the purposes

oaths
.

before me that s/he executed the same on behalf of

Id A/~\.J",~.( ~

$ltt~.rSO/\•...
~A.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal in the above stated State and
County, this.:21 day of February, 2012, AD.

N IJ DA-

ClMiSTtdfJ

Type, Print or Stamp Name

EXHIBIT "A"
SCOPE OF SERVICES
General Counsel will report to the Board of Directors, and will be responsible for the following duties:
•

General support of FARDA;

•

Attendance

at all Authority

Board Meetings (usually 6 in-person

meetings each year with

special meetings as needed);
•

Strategic business counseling;

•

Providing legal opinions and counsel upon request, and serving as a trusted advisor to the
Board of Directors and President & CEO;

•

Conducting and commissioning
research and analysis of specific
prepares memoranda, opinions and position papers upon request;

•

Keeping abreast of the Authority's legal context and advising and educating the directors
and management team with regard to changes and trends that could affect their ability to
advance their mission, including ethics commissions and ordinances in Palm Beach and
Broward counties and the state of Florida;

•

Drafting policies and amendments
to the Authority
by-laws and other corporate
documents, at the request of the Authority Board of Directors, its committees, or the
President & CEO;

•

Review and analysis of potential projects and proposals;

•

Risk management

•

Bid and proposal preparation/contract

legal questions

and

with respect to legal issues;

and negotiation

negotiations;

•

Development

•

General Advice with respect to disputes and threatened
included);

of intergovernmental

agreements/inter-local

•

Intellectual property protection (filing and registration
thereto and IP litigation are not included);

•
•

Teaming arrangements;
Labor, employment and socioeconomic
are not included);

•
•

Preparation of applications and negotiating agreements;
Preparing a written report for the Board of Directors' review at each meeting relating to
the activities undertaken in the preceding two months; Technical support and contract
creation and review of all contracts, leases, agreements and legal notices related to
Authority transactions and real estate matters, to include time spent in preparation and
negotiation
of lease and other agreements
between
FARDA and other entities.
Notwithstanding
the foregoing, if FARDA, in its sole discretion determines that a lease was
so complex that if the FARDA Board desires to provide additional compensation to SW the

requirements

litigation

agreements;

(actual litigation

is not

fees and out of pocket costs related

(litigation

and collective bargaining

FARDA board may choose to do so and;
•

Legislative and policy support, including advice and assistance in exploring the potential of
expanding FS Chapter 159 and other authorities of FARDA (lobbying and any expenses
related thereto (e.g. travel to Tallahassee) are not included).

It is understood that Stearns Weaver will undertake this scope of services assignment for a flat fee of
$2,000 per month, irrespective of hours spent on FARDA business.
Jimmy Morales will be the principal person attending the Authority
fill in on those occasions when Jimmy Morales cannot attend.

Board meetings, and John Herin will

If there is ever an occasion that neither

Jimmy Morales nor John Herin are available to attend, Stearns Weaver shall provide as much advance
notice as possible to the President & CEO, and shall provide such alternative
to the President & CEO.

attorney

as is acceptable

Legal matters outside the scope of services will be billed at $225 per hour, and any litigation will be
billed at $300 per hour. All matters will be billed in 10 minute increments. With respect to transactions
outside the scope of services, Stearns Weaver will entertain alternative billing arrangements (e.g. flat
fee) on a transaction by transaction basis.
FARDA holds sub-leases with multiple other entities and, in the event one of those requests changes to
its sub-lease, mechanisms are in place for cost recovery, allowing general counsel to bill for his/her
time at market rate without fiscally impacting FARDA.
In all real estate transactions where a title insurance policy is required, when title agent choice is within
FARDA's discretion, FARDA will have Stearns Weaver serve as the title agent for such transactions and
Stearns Weaver can retain the agent's share of the title premium, which will be credited against any
legal fees that FARDA would otherwise

owe Stearns Weaver in connection with such transaction.

Term of Contract

It is FARDA's policy to solicit proposals for legal services at least every five (5) years. This engagement
shall be for three (3) years, and can be extended for up to two (2) years at the discretion of the board
of directors of FARDA.

EXHIBIT "B"
CHECKLIST FOR INVOICES
1. Original invoice or certified copy
2. Certification
3. Additional

#1668745 v l

from vendor
invoices supporting

total amount requested by firm

