
 

 

IN THE CIRCUIT COURT OF THE 
11TH JUDICIAL CIRCUIT IN AND FOR 
MIAMI-DADE COUNTY, FLORIDA 
 
CIRCUIT CIVIL DIVISION 
 
CASE NO. __________________ 

 
BRUCE C. MATHESON, a resident 
of Miami-Dade County, Florida, 
 

Plaintiff, 
 

v. 
 
MIAMI-DADE COUNTY, FLORIDA, 
a political subdivision of the State of 
Florida, 
 

Defendant. 
________________________________/ 
 

PETITION FOR WRIT OF MANDAMUS 
AND VERIFIED COMPLAINT 

Jurisdiction and Venue 

1. This is a petition for a writ of mandamus and a civil action seeking declaratory 

and injunctive relief.  This Court has jurisdiction of the subject matter pursuant to Article 5, 

Section 5(b) of the Florida Constitution as implemented by Section 26.012(2)(c) of the Florida 

Statutes, and Florida Rule of Civil Procedure 1.630. 

2. Venue is proper pursuant to Florida Statute § 47.011 because Defendant is 

Miami-Dade County, Florida, the cause of action occurred in this County, and the property at 

issue in the litigation is located in this County. 

Parties 

3. Plaintiff BRUCE C. MATHESON is a resident of and resides in Miami-Dade 

County, Florida. 
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4. Defendant MIAMI-DADE COUNTY, FLORIDA (the “County”) is a political 

subdivision of the State of Florida, and has committed one or more of the acts or omissions 

hereinafter described within Miami-Dade County, Florida. 

Nature of Action 

5. This is an action challenging the validity and effect of a Resolution proposing to 

convey approximately 2.79 acres of County land to a private party for the development of a 

soccer stadium without competitive bidding as required by Florida Statute § 125.35.  A copy of 

the proposed Resolution and Minutes are attached hereto as Composite Exhibit A. 

Standing 

6. Plaintiff Bruce C. Matheson is a resident of Miami-Dade County, Florida.  

Mr. Matheson is ready, willing and able to purchase the County Property at the same price and 

on the same terms the County has offered the County Property to 0101 Miami Properties, LLC.  

Mr. Matheson also owns property at 654 N.W. North River Drive, Miami, Florida.  The County 

Property at issue here is less than a quarter mile from Mr. Matheson’s property.  Mr. Matheson 

has made a substantial financial investment in the purchase of his property.  Mr. Matheson will 

be substantially and adversely affected by the increased vehicular and pedestrian traffic, 

congestion, noise, decline in property values, and other impacts the project will cause. 

Factual Allegations 

7. Miami-Dade County, through its Water and Sewer Department (“WASD”), owns 

certain property located at 678/84/90 N.W. 7th Street and 566 NW 7th Avenue, Miami, Florida 

(the “County Property”). 

8. 0101 Miami Properties, LLC (“Miami Properties”) expressed a desire to purchase 

the County Property in order to construct a soccer stadium. 
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9. Florida Statute § 125.35(1) requires competitive bidding whenever the County 

sells and conveys real property: 

 (a)  The board of county commissioners is expressly authorized to sell 
and convey any real or personal property, and to lease real property, 
belonging to the county, whenever the board determines that it is to the 
best interest of the county to do so, to the highest and best bidder for the 
particular use the board deems to be the highest and best, for such length 
of term and such conditions as the governing body may in its discretion 
determine. 

*     *     * 

 (c)  No sale of any real property shall be made unless notice thereof is 
published once a week for at least 2 weeks in some newspaper of general 
circulation published in the county, calling for bids for the purchase of the 
real estate so advertised to be sold.  In the case of a sale, the bid of the 
highest bidder complying with the terms and conditions set forth in such 
notice shall be accepted, unless the board of county commissioners rejects 
all bids because they are too low.  The board of county commissioners 
may require a deposit to be made or a surety bond to be given, in such 
form or in such amount as the board determines, with each bid submitted. 

10. On or about June 6, 2017, Miami-Dade County approved a Resolution authorizing 

the sale of approximately 2.79 acres of County-owned land to Miami Properties for use in 

connection with a soccer stadium.  The Resolution authorized the sale of the County Property for 

$9,015,000 less a credit to the buyer of $593,459 for environmental remediation.1 

11. The County did not submit the property to a competitive bidding process as 

unambiguously required by Florida Statute § 125.35. 

                                                 
1 The fact that there was no competitive bidding induced a sale price of approximately 

$69 per square foot which was based upon appraisals performed in 2015 which were stale and 
otherwise flawed.  See Composite Exhibit B.  Among other things, the appraisals did not take 
into account that another parcel in the same block was purchased in 2016 by Miami Properties 
for $103 a square foot.  Moreover, one of the appraisals relied upon a 2015 sale of a property for 
$77.41 per square foot, but the property was resold in 2016 for $142.09 per square foot.  
Moreover, one of the appraisals was based on the assumption that eight stories could be built on 
the property when in fact it appears thirteen stories could be built there. 
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COUNT I 
(Writ of Mandamus) 

12. Plaintiff repeats and realleges the foregoing paragraphs 1 to 11 as if fully set forth 

herein. 

13. Matheson is ready, willing, and able to purchase the County Property at the same 

price and on the same terms that the County has offered the County Property to Miami 

Properties. 

14. There is a clear legal right to require competitive bidding, because Florida Statute 

§ 125.35 is unambiguous as to the bidding requirement. 

15. The County has an indisputable legal duty to sell any real property including the 

stadium parcel through competitive bid. 

16. There is no other adequate remedy available. 

WHEREFORE, Plaintiff requests that this Court grant the writ and order the County to 

comply with competitive bidding requirements of Florida Statute § 125.35 for the sale of the 

County Property. 

COUNT II 
(In the Alternative, Declaratory and Injunctive Relief) 

17. Plaintiff repeats and realleges the foregoing paragraphs 1 to 11 and 13 to 16 as if 

fully set forth herein. 

18. This is an action for declaratory judgment pursuant to Florida Statute § 86.011. 

19. There is an actual, bona fide, practical, and present need for a declaratory relief 

and a continuing controversy between the parties regarding their respective rights and obligations 

under Florida Statute § 125.35. 
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20. Matheson is in doubt as to his rights, privileges, immunities, and obligations 

under Florida Statute § 125.35. 

21. Absent the issuance of declaratory relief, Matheson will be irreparably injured  

and he has no adequate remedy at law. 

WHEREFORE, Plaintiff requests that this Court grant a declaration that the County must 

comply with the competitive bidding requirements for the sale of the County Property and enjoin 

the County from taking any action in furtherance of the sale of the County Property unless and 

until the County complies with the competitive bidding requirements of Florida Statute § 125.35. 

WHEREFORE, Plaintiff prays that the Court enter judgment against Defendant, 

awarding Plaintiff all appropriate relief, including the following: 

(i) A writ of mandamus ordering the County to comply with the competitive bidding 

requirements of Florida Statute § 125.35 for the sale of the County Property; 

and/or 

(ii) A declaration that the County must comply with the competitive bidding 

requirements of Florida Statute § 125.35 for the sale of the County Property; 

(iii) An injunction prohibiting any action in furtherance of the sale or conveyance of 

the County Property unless and until the County complies with the competitive 

bidding requirements of Florida Statute § 125.35; 

(iv) Costs, including attorneys’ fees, to the extent permitted by law; and 

(v) Such other and further relief as the Court may deem just and proper. 
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Dated:  July 20, 2017 Respectfully submitted, 
 
CARLTON FIELDS JORDEN BURT, P.A. 
Miami Tower, Suite 4200 
100 S.E. Second Street 
Miami, Florida 33131 
Telephone:  (305) 530-0050 
Facsimile:  (305) 530-0055 
 
By:  /s/  Richard J. Ovelmen  

Frank G. Burt (FBN 197963) 
fburt@carltonfields.com 
Richard J. Ovelmen (FBN 284904) 
rovelmen@carltonfields.com 
Enrique D. Arana (FBN 189316) 
earana@carltonfields.com 
Scott E. Byers (FBN 68372) 
sbyers@carltonfields.com 
Secondary emails: 
makkoyunlu@carltonfields.com 
cpratt@carltonfields.com 
dkatz@carltonfields.com 
miaecf@cfdom.net 

 
Attorneys for Plaintiff Bruce C. Matheson 

 
112158852 

  



VERIFICATION 

I have read the foregoing Verified Complaint and the facts alleged therein are true and 

correct to the best of my knowledge. 

Bruce C. Matheson 

STATE OF FLORIDA ) 
) ss. 

COUNTY OF MIAMI-DADE ) 

SWORN TO AND SUBSCRIBED before me, the undersigned authority, an officer duly 

authorized in the State and County aforesaid to administer oaths and take acknowledgements, on 

this _a_o_ day of July, 2017 by BRUCE C. MATHESON, who is personally known to me or has 
. . 

produced ___________ as identification. 

WITNESS my hand and official seal in the County and State last aforesaid, this ;t.D_ 

day of July, 2017. 

otary Public 

Notary Public - State of Florida 
•: Commlsslqn 11 FF 236006 

My Comm. Expires Jun 6, 2019 
. Bonded thlol91 ~ Notary Assn. 
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EXHIBIT A 



MEMORANDUM 

TO: Honorable Chairman Esteban L. Bovo, Jr. 
and Members, Board of County Commissioners 

FROM: Abigail Price-Williams 
County Attorney 

DATE: 

SUBJECT: 

AgendaltemNo. 8(L)(3) 

June 6, 2017 

Resolution authorizing sale, 
pursuant to section 125.045, 
Florida Statutes, of approximately 
2. 79 acres ofland for development 
of soccer stadium project located at 
678/84/90 N.W. 7th Street, and 566 
NW 7th Avenue, for $9,015,000.00, 
less a credit to the buyer of 
$593,459.00 for environmental 
remediation; approving terms of 
contract for sale and purchase 
between Miami-Dade County and 
010 I Miami Properties, LLC; 
approving conveyance of a remnant 
parcel to buyer in the event of a road 
closure; approving escrow 
agreement with Akerman LLP; 
waiving conflict of interest in 
having such law firm represent 
buyer; authorizing County Mayor to 
execute contract for sale and 
purchase, escrow agreement, 
mortgage, irrevocable letter of credit 
and declaration of restrictions, to 
exercise provisions contained 
therein, to pay closing costs, and to 
complete all acts necessary to 
effectuate conveyance; waiving 
Administrative Order 8-4; 
authorizing Chairperson or Vice
Chairperson of this Board to execute 
County Deeds; and delegating 
certain authority to County Mayor 

The accompanying resolution was prepared by th Regulatory and Economic Resources Department and 
placed on the agenda at the request of Prime Spo s Commissioner Audrey M. Edmonson. 

APW/cp 

I 



Memorandum 

Date: June 6, 2017 

To: Honorable Chairman Esteban L. Bovo, Jr. 
and Members, Board of C om miss· s 

From: Carlos A. Gimene :::=~~?t~~C:;;-£. 

Subject: 

Mayor 

Contract for Sale and Purchase d Declaration of Restrictions for the Sale of 
County-Owned Property Located at 678184190 NW 71h Street and 566 NW 7th 
Avenue, Miami, to 0101 Miami Properties, LLC for the Purpose of Promoting 
Economic Development in Accordance with Florida Statutes, Section 125.045. 

Recommendation 
It is recommended that the Board of County Commissioners ("Board") approve the attached 
resolution authorizing the sale of approximately 2. 79 acres of County-owned prope;ty, 
identified as Folio Nos. 01-0105-010-1060, 01-0105-010-1080, 01-0105-010-1100, and 01-
0105-010-1120 and located at 690 NW 7th St, 684 NW 7th St, 678 NW 7th St and 566 NW 
7th Ave (the "Property"), for use in connection with a soccer stadium project, subject to the 
satisfaction of certain conditions precedent. The recommended transaction and actions 
authorized by the attached resolution are more fully set forth below: 

• Authorizes the sale to 0101 Miami Properties, LLC ("Buyer") of the Property held by 
the Miami-Dade County Water and Sewer Department ("WASD"), at the appraised 
value of $9,015,000.00, in order to facilitate economic development. The 
conveyance of the Property shall be made under the following terms: 

• $5,015,000.00 to be paid at closing 
• $4,000,000.00 balance payable as follows: (i) three installments of 

$1,000,000.00 plus accrued interest, at an annual rate of 5 percent on the 
existing balance; and (ii) a fourth installment of $1,000,000.00 plus the 
accrued interesL at 5 percent, less $593,459.00, as an offset for 
environmental clean-up, which will be the responsibility of the Buyer. 

• The unpaid balance is secured by a Promissory Note and a Mortgage, or by 
an irrevocable letter of credit; 

• Directs that the proceeds from the sale of the Property be deposited in WASD's 
Renewal and Replacement Fund, pursuant to Section 617 of the Miami-Dade County 
Water and Sewer Department's Master Bond Ordinance. 

• Authorizes the closing, conditional on the following: 
• $450,000.00 Initial DeposiHo.·escrow·within 60 days of the Effective Date of 

this Agreement. 
• The Closing should then occur on or before 9 months from the Initial Deposit. 

If Closing does not occur by the expiration of the 9-month period, the County 
keeps the $450,000.00 Initial Deposit. 

• Buyer may extend closing by an additional 6 months by making an additional 
deposit of $901,500.00 into the escrow account. 
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• If Closing does not occur within this 17-month time period, then the County 
(or Buyer) may terminate this agreement and the $1,351,500.00 escrow 
deposit is released to the County as liquidated damages; 

• Waives the requirements of Administrative Order 8-4, and declares the Property 
surplus to the operations of the Miami-Dade County Water and Sewer Department; 

• Approves the Escrow Letter Agreement between the County and Akerman LLP in 
order to have Akerman LLP act as escrow agent for this transaction, and waives 
any conflict arising by virtue of having Akerman LLP act as escrow agent for this 
transaction, to the extent that Akerman LLP also represents the Buyer in this 
transaction and may represent the Buyer in any future matter in a capacity adverse 
to the County; 

• Authorizes, pursuant to Section 125.045 of the Florida Statutes, the conveyance of 
the Property to the Buyer as an economic development conveyance. Such 
economic development conveyance is made in order to promote economic growth 
and to create jobs. In addition to the temporary jobs that are expected to be created 
during the construction of the soccer stadium project, there will be a requirement of 
the maintenance of 50 permanent jobs up to the date that is 15 years from the Date 
of Conveyance ("Job Maintenance Period). These jobs include, but are not limited 
to, all management, maintenance, clerical, parking, concessions, hospitality, sales 
and administrative jobs arising in connection with and at the soccer stadium project, 
with each permanent job totaling no less than 36 hours per job, per week. 
Additionally, the Buyer will be required to develop a permanent skilled-jobs training 
program to train interested applicants in the labor and work necessary for the 
soccer stadium project; 

• Authorizes the County Mayor or the County Mayor's designee to execute the 
Contract for Sale and Purchase at the appraised value of the Property in the 
amount of $9,015,000.00 and the Declaration of Restrictions to be recorded in the 
Public Records of Miami-Dade County on the Property in favor of the County, 
immediately following the recordation of the County Deed conveying the Property; 

• Authorizes the conveyance of an irregularly shaped 93-square-foot remnant 
comprising a radius return on 71h Street ("Remnant Property") in the event of a future 
street closure by the City of Miarni, if this portion of the closed road reverts to the 
County as opposed to the then adjoining land owner, the Buyer. 

• Authorizes the Chairperson or Vice Chairperson of the Board to execute a County 
Deed for the purpose of selling the Property to the Buyer, and the execution of a 
County Deed or other appropriate documents necessary to convey the Remnant 
Property to the Buyer, in a form approved by the County Mayor or Mayor's designee 
and the County Attorney's Office. 

Scope 
The soccer stadium project to be built by 0101 Miami Properties, LLC will be in Commission 
District 3, represented by Vice Chairwoman Audrey Edmonson. Although economic 
development opportunities and job creation from this development project are expected to 
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accrue primarily in Commission District 3, the resulting overall impact of renewed economic 
activity and additional jobs are expected to be countywide. 

Fiscal Impact/Funding Source 
The total fiscal impact to the County of this item is positive, and if the Buyer makes all of the 
payments of the balance after Closing in accordance with the payment schedule, the County 
anticipates receiving $8,921,521.00 (which includes the offset for environmental 
remediation). The County will be responsible for the payment of documentary stamps and 
surtax in an amount not to exceed $125,000.00, which will be paid from WASD Operating 
Revenues. The County will not have responsibility to contribute any County funds toward 
the development and construction of the soccer stadium project. 

Track Record/Monitor 
Leland Salomon, Deputy Director of Regulatory and Economic Resources Department 
(RER), is managing the conveyance and monitoring of the Property. 

Delegation of Authority 
Authorizes the County Mayor or the County Mayor's designee: (i) to finalize the purchase of 
the Property with the Buyer, including the execution of the Contract for Sale and Purchase, 
the Escrow Agreement, and the Declaration of Restrictions, all as attached as Attachment 1 
to the authorizing Resolution; (ii) to exercise any and all rights conferred in the preceding 
sentence, unless expressly reserved to the Board; (iii) to review and approve reasonable 
and customary terms and documents of any financing lender and to issue estoppel letters; 
(iv) to complete all acts necessary to effectuate the sale and conveyance of the 93-square
foot Remnant Property in the event that it reverts to the County (as opposed to the Buyer) 
after a potential street closure; (v) to approve the terms of a mortgage and note, or 
irrevocable letter of credit in substantially the form attached to the Contract, to secure the 
balance of the payment of the purchase price; (vi) to support the Property's participation in 
the State of Florida Brownfield cleanup and development program; (vii) to approve and to 
join in any agreements subordinating the interests of any other lender to the County and 
providing an opportunity to cure any default; (viii) to approve assignments to a wholly owned 
subsidiary or affiliate of Buyer involved in Buyer's construction of the Stadium Project prior to 
completion of the construction of the stadium; and (ix) to join in and execute certain 
development applications for the Property prior to closing. 

Background 
In February 2104, Miami Beckham United ("MBU") announced that it intended to purchase a 
Major League Soccer Franchise ("Franchise") and locate it in Miami-Dade County. Since 
that original announcement, MBU has conducted due diligence on several sites which could 
accommodate a soccer stadium to seat approximately 25,000 people. In March of 2016, 
after looking at sites, including land at both PortMiami and directly adjacent to the Marlins' 
Stadium, MBU purchased approximately 5.82 acres of land to the north and east of the 
Property. The purchase price recorded in the Public Records of Miami-Dade County for the 
land already purchased by MBU is a total of $18,950,000.00 (averaging $74.00 per square 
foot). 

When MBU approached the County requesting the purchase of the Property, the County 
commissioned two Member of Appraisal Institute (MAl) appraisers to conduct appraisals of 
the fair market value of the Property in fee simple. In December 2015, the appraisers 
appraised the 2. 79 acres of Property at $8,585,000.00 and $9, 120,000.00. The County 



Honorable Chairman Esteban L. Bovo, Jr. 
and Members, Board of County Commissioners 
Page No.4 

negotiated a sale price of $9,015,000.00 ($74.00 per square foot), at the higher range of the 
two appraisals and consistent with MBU's other purchases in the area, which was agreed to 
by the Buyer, subject to finalization of the other terms of the Contract and a Declaration of 
Restrictions, including community benefits. The appraisers appraised the Property under its 
highest and best use, without a reduction in value for the additional requirements, 
obligations, and restrictions, which would be imposed on the Property pursuant to the 
economic development conveyance and restrictive covenant. Additionally, the appraisers 
appraised the property under the assumption that no environmental contaminants existed at 
the Property, and accordingly, did not apply a reduction in value for the existing 
environmental contamination which was found to exist on the Property. Remediation costs 
are estimated by consultants at a range of $283,611.00 to $1 ,615,000.00. An offset of 
$593,459.00 to the purchase price will be applied as a reduction to the last payment (a value 
at the lower end of the range) and the Buyer will be responsible for all remediation costs and 
will have an obligation to indemnify the County for any claims or damages arising from the 
contamination. 

An additional remnant property comprised of a 93-square-foot radius return on 71h Street 
("Remnant Property") will also be conveyed to the Buyer in connection with this transaction if 
the City of Miami closes 71h Street. The County previously conveyed the Remnant Property 
to the City of Miami to be used as a radius return on 71h Street, including a reverter. If 71h 

Street is closed by the City of Miami in connection with the construction of the stadium, the 
Remnant Property would no longer be needed by the County or the City for road purposes, 
and would be used by the Buyer (who would be the then-adjacent owner on both sides of 71h 

Street) in connection with the construction of the Stadium Project. 

Prior to the Closing, the Contract permits the County Mayor or Mayor's designee to agree to 
the Buyer's application for certain development approvals such as the Special Area Plan, 
vacation of NW 71h Street, platting, water and sewer agreements, documents in support of 
Brownfield Site Rehabilitation Agreement, and utility agreements. Notwithstanding, the 
contract provides that the platting and any unity of title shall not be finalized prior to closing, 
and any road closure must be conditioned upon construction of the Stadium Project. In the 
event that the County Mayor or Mayor's designee agrees to the zoning application for the 
Special Area Plan, it is possible that such rezoning may take place even if the Contract does 
not close. 

In connection with the conveyance, the Buyer is required to execute a Declaration of 
Restrictions at Closing which, in addition to providing for the use of the Property as a soccer 
stadium project, requires that, within five years of the Date of Conveyance, the Buyer must 
certify the creation of 50 permanent full-time jobs, 26 of which must pay employees an 
annual salary of the greater of $27,069.00 or the then current living wage. The remaining 24 
jobs are required to be certified annually for a total of 36 hours X 52 weeks = 44,928 hours. 
The 50 jobs must remain in place for a minimum of 10 years. The liquidated damages to be 
assessed for failure to achieve either the jobs or wages requirements are $27,069.00 per job 
per year. For example, if at the end of year 5, the Grantee has only created a total of 45 
jobs, and of those 45 jobs only 20 of them, instead of the minimum 26 required [i.e. the 
majority of the 50 jobs], are paying at or more than the minimum wages required, the 
liquidated damages for that year would be 5 x $27,069.00 = $135,345.00 Oob deficiencies) + 
6 x $27,069.00 = $162,414.00 Oob wage deficiencies). Further, the Declaration: 1) provides 
that the Buyer must obtain all building permits within two years from the Date of Conveyance 
of the Property, and complete construction within four years from Date of Conveyance of the 
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Property; 2) provides that the Buyer must invest a minimum of $175,000,000.00 in private 
funds to buy the land and construct the soccer stadium facilities; 3) provides that if the 
necessary permits are not obtained, despite diligent pursuit by the Buyer, the Property must 
still be utilized for an economic development purposes, including the required job creation, for 
the entire Job Maintenance Period and conditions such use upon prior payment in full of any 
remaining balance of the purchase price; and 4) provides that the Buyer must indemnify the 
County against any liability arising from hazardous materials and contamination on the 
Property. 

Although the Small Business Enterprise program is not legally required in connection with 
the soccer stadium project, the Declaration nonetheless contractually requires the Buyer to 
comply with the County's Small Business Enterprise (SBE) program during the construction 
phase by complying with the following: 

• An SSE Construction program 
• An SSE goods program 
• An SSE service program 
• A responsible wages and benefits program 
• A Community Workforce Program 
• A Residents First Training and Employment program 
• A First Source Hiring Referral program 
• An Employ Miami-Dade program 
• Living Wage Ordinance 
• Use Career Source South Florida to recruit workers to fill needed 

positions for skilled labor for stadium construction 
• Hold at least two job fairs in the area ("Area") in the vicinity of the 

stadium for the purpose of recruiting employees from the Area 
• Conduct community outreach to residents in the Area to encourage 

awareness and participation of residents at the job fairs 

Additionally, after assemblage of the Property with the adjoining property owned by the 
Buyer, the County is able to require the following additional Community Benefits in the 
Declaration: 

• Training program for workers seeking permanent skilled jobs, 
including upper-management training 

• Free transit passes for employees utilizing public transportation to and 
from the Property 

• Aspire to have as many local workers residing in and local firms 
whose principal place of business is in the Area (zip code defined) 
and at least 65 percent of construction workers be from the Area 

• Aspire to give priority to SSE entities, including architects and 
engineers, from within the Area 

• Include language in its construction contracts that there will be no 
disqualification of a potential subcontractor or employee based solely 
on a prior incarceration 

• Aspire to have at least 40 percent of firms hired for construction 
services have their principal place of business in the Area 
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• Develop a partnership with the Overtown Youth Coalition, including 
training sessions, access to tickets for stadium events, and providing 
player interaction 

• Develop a detailed security program for the immediate area 
surrounding the Property 

• Explore the potential for installing additional traffic signalization at the 
intersections of NW 7th Ave and NW 11th Street, NW 11th Street and 
NW 9th Court, and NW 11th Street and NW 11th Ave. 

• Requires working with the full-time residents of the Spring Garden 
neighborhood to develop a plan for controlled access and to enforce 
parking restrictions during construction and during and after ticketed 
stadium events 

• Provide a plan to encourage the use of public transportation 
• Provide for parking for at least 2,000 vehicles at garages or parking 

lots in the Civic Center area or Downtown area 
• Provide shuttles from the parking garages 
• Develop a partnership with the Miami-Dade County School Board for 

special opportunities for youth education and athletics 
• Work with the City of Miami Parking Authority to attempt to develop a 

residential parking permit plan to restrict parking surrounding the 
stadium for event days. 

Section 125.045(3) of the Florida Statutes provides that it "constitutes a public 
purpose to expend public funds for economic development activities, including 
... leasing or conveying real property ... to private enterprises for the expansion of 
businesses existing in the community or the attraction of new businesses to the 
community." The administration seeks to attract Major League Soccer and spur 
economic development by creating a soccer stadium at this location. This economic 
development is made possible on this site due to the Buyer's ability to assemble the 
Property with the other property already owned by the Buyer adjacent to the 
Property. The anticipated economic benefits of this proposed transaction justify the 
use of the economic development conveyance contemplated by Section 125.045 of 
the Florida Statutes for the purchase and sale of the Property. The Contract with the 
Buyer also includes an indemnification provision, requiring the Buyer to indemnify the 
County for any liability, loss or damage arising from the conveyance. Additionally, 
this transaction places approximately 2. 79 acres of land on the tax rolls that were 
previously not subject to ad valorem taxes. 

Additional details are as follows: 

BUYER: 

PRINCIPAL: 

LOCATION: 

SIZE: 

FOLIO NUMBERS: 

0101 Miami Properties, LLC 

Miami Beckham United, LLC 

678/84/90 NW 7th Street 
566 NW 7th Avenue 

Approximately 2.79 acres 

01-0105-010-1060 



Honorable Chairman Esteban L. Bovo, Jr. 
and Members, Board of County Commissioners 
Page No.7 

ZONING: 

SALE AMOUNT: 

J(/;Jt1 
Deputy Mayor 

g 

01-0105-010-1080 
01-0105-010-1100 
01-0105-010-1120 

T6-8-0, Urban Core Zone, Open 

$9,015,000.00, 
less an environmental credit 



MEMORANDUM 
(Revised) 

TO: DATE: June 6, 2017 

FROM: SUBJECT: AgendaitemNo. 8(L)(3) 

Please note any items checked. 

/ 

"3-Day Rule" for committees applicable if raised 

6 weeks required between :first reading and public hearing 

4 weeks notification to municipal officials required prior to public 
hearing · 

Decreases revenues or increases expenditures without balancing budget 

Budget required 

Statement of fiscal impact required 

Statement of social equity required 

Ordinance creating a new board requires detailed County Mayor's 
report for public hearing 

No committee review 

Applicable legislation requires more than a majority vote (i.e., 2/3's ____, 
3/S's ____,unanimous __ ) to approve 

Current information regarding funding source, index code and available 
balance, and available capacity (if debt is contemplated) required 



Approved ---------~M""'a'-"yo""-r 
Veto 

Agenda Item No. 8(L) (3) 
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RESOLUTION NO. 

RESOLUTION AUTHORIZING SALE, PURSUANT TO 
SECTION 125.045, FLORIDA STATUTES, OF 
APPROXIMATELY 2.79 ACRES OF LAND FOR 
DEVELOPMENT OF A MAJOR LEAGUE SOCCER STADIUM 
PROJECT LOCATED AT 678/84/90 N.W. 7TH STREET, AND 
566 NW 7TH AVENUE, MIAMI, FLORIDA FOR $9,015,000.00, 
LESS A CREDIT TO THE BUYER OF $593,459.00 FOR 
ENVIRONMENTAL REMEDIATION; APPROVING TERMS 
OF CONTRACT FOR SALE AND PURCHASE BY AND 
BETWEEN MIAMI-DADE COUNTY (SELLER) AND 0101 
MIAMI PROPERTIES, LLC (BUYER); APPROVING 
CONVEYANCE OF A 93 SQUARE FOOT REMNANT 
PARCEL TO BUYER IN THE EVENT OF A ROAD CLOSURE 
OF NW 7TH STREET; APPROVING TERMS OF ESCROW 
LETTER AGREEMENT WITH AKERMAN LLP; WAIVING 
ANY CONFLICT OF INTEREST IN HAVING SUCH LAW 
FIRM REPRESENT BUYER; AUTHORIZING COUNTY 
MAYOR OR COUNTY MAYOR'S DESIGNEE TO EXECUTE 
CONTRACT FOR SALE AND PURCHASE, ESCROW LETTER 
AGREEMENT, SUBORDINATE AGREEMENT MORTGAGE, 
IRREVOCABLE LETTER OF CREDIT, AND DECLARATION 
OF RESTRICTIONS, TO EXERCISE PROVISIONS 
CONTAINED THEREIN, TO PAY CLOSING COSTS NOT TO 
EXCEED $125,000.00, AND TO COMPLETE ALL ACTS 
NECESSARY TO EFFECTUATE CONVEYANCE; WAIVING 
ADMINISTRATIVE ORDER 8-4; AUTHORIZING 
CHAIRPERSON OR VICE-CHAIRPERSON OF THIS BOARD 
TO EXECUTE COUNTY DEEDS; AND DELEGATING 
CERTAIN AUTHORITY TO COUNTY MAYOR OR COUNTY 
MAYOR'S DESIGNEE 

WHEREAS, soccer is one of the top participation sports in the United States including 

over 24 million participants; and 

WHEREAS, Major League Soccer has expressed a desire to have a presence in the 

southeast United States; and 

(0 
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WHEREAS, Miami-Dade County has demonstrated its support of soccer, and seeks to 

promote economic development, to strengthen the County's vibrancy, and to attract tourism and 

attendant hospitality industries by housing a Major League Soccer stadium; and 

WHEREAS, 0101 Miami Properties, LLC ("Buyer") seeks to develop and operate a 

soccer stadium, along with ancillary uses, in Miami-Dade County (the "Stadium Project"), the 

purpose of which is to house a Major League Soccer franchise under the ownership and 

leadership of David Beckham and to host international soccer matches in Miami-Dade County, 

many of whose residents and visitors are devoted "aficionados" of soccer; and 

WHEREAS, the County owns, through its Water and Sewer Department ("WASD"), 

certain property located at 678/84/90 N.W. 7th Street, and 566 NW 7th Avenue, Miami (the 

"Property"), which is adjacent to other property already assembled and acquired by Buyer; and 

WHEREAS, although the Property at 2.79 acres is insufficient as a stand-alone property 

to construct a soccer stadium, the construction of the Stadium Project, thereby resulting in 

economic development, is made possible by the assemblage of the Property with adjoining land 

owned by Buyer; and 

WHEREAS, Buyer has expressed its desire and intent to purchase the Property in order 

to construct and maintain the Stadium Project thereon; and 

WHEREAS, in exchange for the right to purchase the Property, Buyer would be 

obligated to make certain economic investments in Miami-Dade County at the Property, 

including but not limited to: i) the construction and operation of a sports stadium; (ii) the 

expenditure of a minimum total of $175,000,000.00 to purchase the land and to construct the 

facilities necessary for the Stadium Project; iii) the creation and maintenance of 50 jobs within 

five years from the date of conveyance, with the majority being full time jobs with a salary of the 

greater of $27,069.00 or the living wage then in effect; and iv) the development of a permanent 

!{ 
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skilled jobs' training program that would train interested applicants in the labor and work 

necessary for the Stadium Project; all as reflected in the Purchase and Sale Contract attached 

hereto as Attachment "1" (the "Contract") and specifically, in the Declaration of Restrictions 

attached to the Contract as Exhibit "C" (the "Declaration"); and 

WHEREAS, additional economic benefits resulting from this conveyance include: 1) the 

attraction and retention of a soccer business enterprise in Miami-Dade County; 2) the creation of 

a soccer stadium and new jobs arising therefrom; 3) the strengthening of Miami-Dade County's 

tourism and hospitality industry, and 4) the placement of the land and improvements on the 

County's ad valorem tax roll; and 

WHEREAS, the conveyance of the Property to Buyer, the construction of the Stadium 

Project, and Buyer's economic investment in the Stadium Project in Miami-Dade County will 

enhance and expand economic activity in this County, which would be conducive to economic 

promotion and would facilitate the growth and creation of business enterprises in Miami-Dade 

County; and 

WHEREAS, it is anticipated that the Stadium Project would result in the creation of 

additional temporary jobs related to the construction and development of the Stadium Project, 

and promote the development of related industries in Miami-Dade County; and 

WHEREAS, the Board finds that the anticipated economic and community benefits 

would justify the economic development conveyance set forth herein pursuant to Section 

125.045, Florida Statutes; and 

WHEREAS, the Property is currently held by the Miami-Dade County Water and Sewer 

Department, which has advised that the Property is no longer necessary, useful, or profitable in 

the operations of the Water and Sewer Department; and 

(2-
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WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying 

Mayor's memorandum, a copy of which is incorporated herein, 

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

COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that: 

Section 1. This Board incorporates and approves the foregoing recitals and the 

accompanying Mayor's memorandum as if fully set forth herein. 

Section 2. This Board approves the terms, and authorizes the execution by the 

County Mayor or County Mayor's designee, of the Contract with Buyer in substantially the form 

attached hereto as Attachment "1," including the Declaration of Restrictions, County Deed, and 

Escrow Agreement attached thereto, in an amount equal to the purchase price of $9,015,000.00 

less the offset for environmental remediation of $593,459.00, and further authorizes the payment 

of all closing and transaction costs as set forth in the Contract including recordation, not to 

exceed a total cost of$125,000.00. 

Section 3. This Board hereby: (1) finds that the Property is no longer necessary, 

useful, or profitable in the operation of W ASD; (2) finds that in the event of the reverter of the 

93 square foot radius return Remnant Property to the County in the event of a closure of NW 7th 

Street, the Remnant Property would be of no use to the County; (3) waives Administrative Order 

8-4 as it pertains to review by the Planning Advisory Board and circulation of the Property and 

the Remnant Property to all County departments; and (4) pursuant to Section 125.045, Florida 

Statutes, authorizes the conveyance by sale to Buyer as set forth herein. This Board directs the 

proceeds of the sale to be deposited in WASD's Renewal and Replacement Fund in accordance 

with Section 617 ofWASD's Master Bond Ordinance. 
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Section 4. This Board authorizes the Chairperson or Vice-Chairperson of the Board 

to execute the County Deed for the Property in substantially the form attached to the Contract as 

Exhibit "B," and to execute a County Deed for the Remnant Property in the event that it reverts 

to the County, in a form approved by the County Mayor or Mayor's designee and the County 

Attorneys' Office. 

Section 5. This Board approves the terms of, and authorizes the execution of the 

Declaration of Restrictions by the County Mayor or the County Mayor's designee in 

substantially the form attached to the Contract as Exhibit "C." 

Section 6. This Board approves the terms of, and authorizes the execution of the 

Escrow Agreement between the County and Akerman LLP in substantially the form attached as 

Exhibit "E" to the Contract, which allows for the payment of a deposit by Buyer into an escrow 

account, and approves of the waiver of conflict under the terms set forth in such agreement 

which may arise solely with respect to Akerman LLP serving as the County's escrow agent for 

this transaction, and also representing Buyer in this transaction and in future matters relating to 

this transaction in a position that may be adverse to the County. 

Section 7. This Board delegates the authority to the County Mayor or County 

Mayor's designee to: 1) exercise the rights conferred in the Contract, Declaration, Escrow 

Agreement, other than those reserved to this Board, including but not limited to any right to 

terminate or cancel the Contract; 2) review and approve of any reasonable and customary terms 

and documentation of any financing lender which are not otherwise inconsistent with this 

authorizing resolution, the Contract, and the Declaration; 3) issue an estoppel letter within thirty 

days of such request by Buyer or its assigns, stating that the County is unaware of any defaults 

under the Declaration or Contract, or if applicable, specifying any known defects; 4) execute 

documents necessary to release the restrictions in the Declaration after compliance; 5) complete 
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all acts necessary to effectuate the sale and the conveyance of the Property and the Radius Return 

Property; 6) modify, as reasonably necessary, the form of the mortgage and note and/or the 

irrevocable letter of credit attached to the Contract as Exhibit AA, provided that the terms are 

commercially typical and reasonable, do not alter the irrevocability of the letter of credit, the 

interest rate, or the payment plan, and do not subordinate the County's interests to any other 

entity, lender, or person; 7) review, approve and join in any commercially reasonable agreements 

subordinating interests of any other lender to the County's mortgage including but not limited to 

provisions allowing the cure of a default; 8) join in and execute certain development applications 

for the Property prior to closing and documents supporting the Property's participation in the 

State of Florida Brownfield cleanup and development program all as provided in the Contract; 

and 9) approve assignments to a wholly owned subsidiary or affiliate of Buyer involved in 

Buyer's construction of the Stadium Project prior to completion of the construction of the 

stadium. Notwithstanding the foregoing, County Mayor or County Mayor's designee shall 

exercise the delegated authority set forth in items 1 through 9 herein consistent with the terms of 

the Contract, and only if such exercise of authority shall be at no cost to the County, shall be 

consistent with the terms of this authorizing Resolution, shall not potentially place the County in 

a less favorable economic position or subordinate any right or interest held by the County unless 

specifically authorized by the Declaration, and shall not directly or indirectly modify the terms of 

the Contract or Declaration as approved by this Board. 

Section 8. This Board directs the County Mayor or County Mayor's designee to 

appoint staff to monitor compliance with the terms of this conveyance, to record the Contract, 

Deed, Declaration, and any Notes and Mortgages, and pursuant to Resolution No. R-974-09, (a) 

!~ 
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directs the County Mayor or County Mayor's designee to provide a recorded copy of the 

instruments of conveyance, including the Contract, Deed, Declaration of Restrictions, and any 

Notes and Mortgages, to the Clerk of the Board within 30 days of execution of each said 

instrument; and (b) directs the Clerk of the Board to attach and permanently store a recorded 

copy of the instruments together with this resolution. 

The foregoing resolution was offered by Commissioner 

who moved its adoption. The motion was seconded by Commissioner 

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

Esteban L. Bovo, Jr., Chairman 
Audrey M. Edmonson, Vice Chairwoman 

Bruno A. Barreiro Daniella Levine Cava 
Jose "Pepe" Diaz Sally A. Heyman 
Barbara J. Jordan Joe A. Martinez 
Jean Monestime 
Rebeca Sosa 
Xavier L. Suarez 

Dennis C. Moss 
Sen. Javier D. Souto 



AgendaitemNo. 8(L)(3) 
Page No.8 

The Chairperson thereupon declared the resolution duly passed and adopted this 6'h day 

of June, 2017. This resolution shall become effective upon the earlier of (1) 10 days after the 

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

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

the filing of this approval with the Clerk of the Board. 

Approved by County Attorney as i'\- fA . 
to form and legal sufficiency. ~ 

Debra Herman 

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

HARVEY RUVIN, CLERK 

By: 
=---~=-~----------Deputy Clerk 
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CONTRACT FOR SALE AND PURCHASE 

THIS Contract for Sale and Purchase ("Contract") is made this __ day of , 
2017, by and between seller, Miami-Dade County, a political subdivision of the State of Florida 
("SELLER" or "County"), 111 N.W. 1st Street, 29th Floor, Miami, Florida 33128, and buyer, 0101 
Miami Properties, LLC, a Delaware limited liability company ("BUYER"), 9000 West Sunset 
Boulevard, Penthouse, West Hollywood California 90069. 

WITNESSETH, that for and in consideration of the mutual covenants contained herein, 
BUYER and SELLER agree as follows: 

1. AGREEMENT TO SELL: SELLER hereby agrees to sell and BUYER hereby 
agrees to buy, all in accordance with and subject to the satisfaction of the conditions set forth in 
this Contract the real property in Miami-Dade County, Florida, Folio Numbers: Folio 01-0105-
010-1060, Folio 01-0105-010-1080, Folio 01-0105-010-1100, and Folio 01-0105-010-1120 that 
are more particularly described in attached EXHIBIT "A" of this Contract (collectively, the 
"Property"). 

2. PURCHASE PRICE: BUYER agrees to pay a purchase price for the Property in 
the amount of Nine Million Fifteen Thousand Dollars ($9,015,000.00) (the "Purchase Price"), 
which shall be paid to SELLER on the Closing Date (defined in Section 3) as follows: i) the amount 
ofFive Million Fifteen Thousand and No/100 Dollars ($5,015,000.00), which amount shall include 
the Deposit (as defined in Section 3 ), shall be paid by wire transfer to SELLER, and ii) the balance 
of the Purchase Price shall be paid by wire transfer to the County on each of the next four 
anniversaries of the Closing Date in equal installments of$1,000,000.00 plus accrued interest at a 
rate of five percent on the total outstanding balance for the first three years, with payment of the 
balance, including accrued interest on such balance, in the fourth year after deducting the 
environmental closing credit as set forth in this section. The balance of the Purchase Price shall 
be evidenced by a promissory note and secured by an irrevocable letter of credit reasonably 
acceptable to the Seller or a mortgage, all of which shall be similar in form to the documents 
attached hereto as EXHIBIT "AA'' (the "Mortgage"). SELLER acknowledges that BUYER'S 
investigations of the Property have identified certain Hazardous Materials (as defined in Section 8 
herein) on the Property and the parties agree to provide to BUYER a credit towards the Purchase 
Price in the amount of $593,459.00. 

3. CLOSING, EXPENSES AND POSSESSION: This Contract shall be closed 
following approval by SELLER and following satisfaction of the conditions set forth herein, and 
the Deed (as defined in Section 3) delivered after execution by SELLER. SELLER will deliver 
exclusive possession of the Property to BUYER at Closing. The following are additional details 
and conditions of Closing: 

(i) The Closing of this Contract and the obligations of the County to convey the 
Property to BUYER on the Closing Date and of the BUYER to accept the Property on the Closing 
Date are contingent upon the non-refundable deposit by the BUYER of $450,000.00 Dollars (the 
"Initial Deposit") into the Closing Escrow within 60 days from the Effective Date as defined in 
Section 18 herein. If the Initial Deposit is not made, then either Party shall have the right to 
terminate the Contract by delivering written notice to the other Party, provided such notice is 
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delivered prior to the date the Initial Deposit is placed into Escrow, and in the event of such timely 
termination, neither the BUYER nor the SELLER shall have any obligations or liabilities under 
this Contract to each other, and each shall bear their own costs, fees, and expenses, if any. 

(ii) The Closing shall occur on or before nine months from the date of Initial Deposit. 
If Closing does not occur on or before nine (9) months from the Initial Deposit, then (I) this 
Contract shall, at BUYER's or SELLER's written election, terminate, be null and void, and be 
considered of no further force and effect, and (2) the Initial Deposit of $450,000.00 shall be 
deemed earned by SELLER and shall be disbursed to SELLER, and neither the BUYER nor the 
SELLER shall have any further obligations or liabilities under this Contract to each other, save 
and except for any express surviving obligations, and each shall bear their own costs, fees, and 
expenses. 

(iii) In the event that the BUYER still desires to close but requires an extension beyond 
the nine (9) month period set forth in Section 3(ii) above, BUYER may extend this deadline up to 
an additional six (6) months by written election delivered to SELLER prior to the expiration of 
such nine (9) month period and, if so elected, BUYER shall make an additional deposit in the 
amount of $901,500.00 into escrow with the Escrow Agent (the "Additional Deposit" and together 
with the Initial Deposit, collectively the "Deposit") within five ( 5) days of such written election. 
In such event, the Initial Deposit of$450,000.00, and the Additional Deposit of$901,500.00 shall 
continue to be held in escrow as provided herein and the total Deposit shall be applied to the 
purchase price at Closing. If the Closing does not occur upon the expiration of the extension of 
Closing, then at SELLER's or BUYER's written election, this Contract shall terminate, be null 
and void, and be considered of no further force and effect, the Initial and Additional Deposits shall 
be paid to SELLER, and neither the BUYER nor the SELLER shall have any obligations or 
liabilities under this Contract to each other, save and except for any express surviving obligations, 
and each shall bear their own costs, fees, and expenses, if any. 

Notwithstanding the termination or Closing of this Contract hereunder, any obligations 
which are specifically set forth in this Contract as surviving such termination or Closing shall 
continue in full force and effect. 

(iv) Time and Place: The consummation of the sale of the Property by SELLER and the 
purchase by BUYER (the "Closing") shall occur on or before thirty (30) days after the date of 
delivery by BUYER to SELLER of a written notice from BUYER evidencing BUYER's election 
to close the transactions set forth herein on or before the dates identified in this Section 3, in which 
event the Closing shall be scheduled by SELLER for a mutually agreeable date, time, and place 
(the "Closing Date") provided that same is within the timeframe set forth within this Section 3. 

(v) Conveyance: At Closing, SELLER will deliver to BUYER a fully executed County 
Deed conveying the Property and any improvements in "AS IS, WHERE IS CONDITION," 
without warranties or representations in the form attached hereto as EXHIBIT "B" of this 
Contract (the "Deed") and the fully executed (by BUYER AND SELLER) Declaration of 
Restrictions for the Property attached hereto as EXHIBIT "C" of this Contract (the 
"Declaration"), as well as the Note and Mortgage or Letter of Credit in substantially the form 
attached as Exh. AA. The Declaration and Note and Mortgage/Letter of Credit shall be recorded 
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contemporaneously with the Deed, immediately following recordation of the Deed, with all of 
such documents to be recorded by the County. 

(vi) Expenses: SELLER shall be responsible for documentary stamp tax and surtaxes 
on the Deed. Except as provided above, BUYER shall be responsible for all closing costs 
associated with this transaction and the Property, including but not limited to appraisal costs, 
survey costs, recording fees for all documents to be recorded, abstract or title insurance fees, 
BUYER'S attorneys' fees and real estate brokerage fees, and all payments required under this 
Contract, and BUYER shall deposit such amounts in a closing escrow ("Closing Escrow") with 
Akerman, LLP ("Escrow Agent") on or before the Closing Date, and shall pay any costs charged 
by such Escrow Agent. If BUYER obtains a survey of the Property, nothing contained therein 
shall affect the Purchase Price or terms of this Contract. BUYER agrees that it shall be responsible 
for all costs of compliance with the terms of the Deed and Declaration. The obligation to pay the 
costs and expenses set forth in this Paragraph 3(vil shall survive the termination or Closing of this 
contract. 

4. REAL ESTATE TAXES, EASEMENTS, RESTRICTIONS AND 
ENCUMBRANCES: BUYER agrees to take title to the Property subject to those exceptions in 
EXHIBIT "D", as well as any other covenants, conditions, restrictions, easements, rights-of-way, 
reservations, rights, agreements, and encumbrances, and acknowledges that the SELLER does not 
warrant the title to the Property and is conveying only the interest of the County and its Board of 
County Commissioners in the Property. BUYER shall be responsible for all real estate taxes after 
the date of Closing. 

5. CONDITION OF THE PROPERTY: BUYER acknowledges that it has inspected 
the Property and agrees to accept the Property in "AS IS, WHERE IS CONDITION," SELLER 
makes no warranties or representations whatever as to the condition of the Property or any 
improvements located thereon, or the fitness of either for any particular use or purpose. BUYER 
acknowledges that the Property may include certain improvements that are presumed to contain 
lead-based paint and/or asbestos because they are thought or known to have been constructed 
before 1978. 

6. RADON GAS: Radon is a naturally occurring radioactive gas that, when it has 
accumulated in a building in sufficient quantities, may present health risks to persons who are 
exposed to it over time. Levels of radon that exceed federal and state guidelines have been found 
in buildings in Florida. Additional information regarding radon and radon testing may be obtained 
from your county public health department. 

7. TITLE INSURANCE. BUYER has, at its expense, obtained and furnished to the 
SELLER a marketable title insurance commitment attached hereto as EXHIBIT "D," including 
exceptions to title. If prior to Closing the Title Company identifies any exceptions to title other 
than those identified on EXHIBIT "D" which were (a) caused by the County, (b) have arisen after 
the effective date of the title commitment, and (c) render title unmarketable and uninsurable, 
BUYER's sole remedy hereunder in such event shall be either (i) to accept title to the Property 
subject to such additional exceptions, (ii) to terminate this Contract, in which case the Escrow 
Agent shall return any Deposit to the Buyer, or (iii) to provide written notice of same to SELLER, 
in which event SELLER shall have up to sixty (60) days to cure same (or any additional time 
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period mutually agreed to in writing by BUYER and SELLER). In the event of termination, both 
BUYER and SELLER shall be released of all obligations hereunder (save and except for any 
obligations or terms that expressly survive the termination of this Contract.) This Paragraph 7 
survives the termination of this Contract. Additionally, at BUYER's option, BUYER may obtain 
an owner's marketable title insurance policy (ALTA Form "B" with Florida revisions) from a title 
insurance company licensed by the State of Florida ("Title Company") in the amount of the 
Purchase Price, and if so obtained, BUYER shall furnish a copy of the policy and any survey 
obtained by BUYER to SELLER promptly upon BUYER'S receipt of same. 

8. INSPECTIONS/HAZARDOUS MATERIALS. BUYER has provided SELLER 
with copies of the following environmental site assessment reports concerning the condition of the 
Property: i) Phase I Environmental Site Assessment report, dated February 15,2016, prepared by 
GeoSyntec Consultants, Inc., and ii) Phase II Environmental Site Assessment report, dated 
February 15,2016, prepared by GeoSyntec Consultants, Inc. (the "Reports"). The Reports identify 
the existence and potential extent of Hazardous Materials (as defined herein) or toxic substances 
and hazardous waste on the Property. "Hazardous Materials" shall mean any hazardous or toxic 
substance, material or waste, and shall also include solid waste or debris of any kind, or any other 
substance which is regulated by any environmental law. BUYER and SELLER have agreed that 
BUYER shall receive a credit against the Purchase Price at Closing identified in Paragraph 2 hereof 
as SELLER'S sole obligation with respect to any Hazardous Materials upon the Property, and 
BUYER shall assume complete responsibility for any and all costs related to such Hazardous 
Materials, including but not limited to any remediation and/or cleanup of all Hazardous Materials 
currently located in, on or under the Property. BUYER agrees and acknowledges that the SELLER 
has no obligation or responsibility whatsoever for any Hazardous Materials on the Property, 
including any pre-existing or subsequently discovered Hazardous Materials on the Property, and 
including but not limited to having no obligation or responsibility to commence and pursue any 
assessment, clean up and/or monitoring of the Property necessary to bring the Property into full 
compliance with environmental laws. After Closing, BUYER shall defend, indemnify and hold the 
SELLER (and its officers, employees, agent and instrumentalities) harn1less from any and all 
liability, losses, damages, costs, expenses, suits, claims and/or demands, including attorneys' fees 
and costs of defense, which SELLER (or its officers, employees, agents, and/or instrumentalities) 
may incur as a result of, arising from, or relating to the presence of any Hazardous Materials on 
the Property and/or the violation of any environmental laws resulting from the condition of the 
Property, and/or any third party claims relating to Hazardous Materials on the Property. This 
Paragraph 8 shall survive the termination of this Contract and the Closing of this Contract. 

9. DEFAULT. 

i. PRIOR TO CLOSING - If BUYER fails to close this transaction for any reason 
other than SELLER's default, or the exercise by BUYER of an express right of termination granted 
herein, SELLER shall be entitled, as its sole remedy hereunder, to terminate this Contract and to 
receive and retain the Initial Deposit, and if the extension identified in Paragraph 3(a) is elected 
and the Additional Deposit is delivered by BUYER, then the Additional Deposit as well, as full 
agreed and liquidated damages for such default of BUYER, the parties hereto acknowledging that 
it is impossible to estimate more precisely the damages that might be suffered by SELLER upon 
BUYER's default, and that said Initial Deposit (and, if applicable, the Additional Deposit) is a 
reasonable estimate of Seller's loss in the event of default by BUYER. The right to retain the 
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Initial Deposit (and, if applicable, the Additional Deposit) as full liquidated damages is SELLER's 
sole and exclusive remedy in the event of default hereunder prior to closing by BUYER, and 
SELLER hereby waives and releases any right to (and hereby covenants that it shall not) sue the 
BUYER: (a) for specific performance of this Contract, or (b) to recover actual damages in excess 
of the Initial Deposit (and, if applicable, the Additional Deposit). If SELLER fails to perform any 
of its obligations under this Contract for any reason other than BUYER's default or the permitted 
termination of this Contract by BUYER as expressly provided herein, and as a result the Closing 
has not taken place, BUYER shall be entitled, as its sole remedy, either (a) to terminate this 
Contract and receive the return of the Initial Deposit (and, if applicable, the Additional Deposit), 
or (b) to enforce specific performance of SELLER's obligation to execute and deliver the 
documents required to convey the Property to BUYER in accordance with this Contract. 
Notwithstanding the foregoing, with respect to Section 21 herein, the County retains all available 
rights and remedies in law and equity. 

ii. OBLIGATIONS AFTER CLOSING. BUYER and SELLER agree that 
notwithstanding the foregoing provisions of Section 9(i), the Purchase Price set forth in Section 2 
shall be paid in full, and SELLER may exercise any and all rights set forth in the letter of credit or 
the Mortgage attached as Exhibit AA. Further, BUYER and SELLER agree that any rights and 
remedies set forth in the Declaration shall not be limited by Section 9A or any other provision 
herein. 

This Section 9 survives the termination or Closing of this Contract. 

Notwithstanding and in addition to the foregoing, to the extent that BUYER or SELLER 
defaults, all obligations set forth in surviving provisions of this Contract shall remain in full force 
and effect, including but not limited to all indemnification obligations, and a breach of such 
obligations are recoverable by SELLER or BUYER as actual damages in addition to the damages 
set forth in Section 9. 

10. SUCCESSORS: Upon the Effective Date (as defined in Section 18) this Contract 
shall be binding upon and inure to the benefit of BUYER and SELLER and their successors or 
ass1gns. 

11. ASSIGNMENT: This Contract, including the surviving obligations hereunder, 
shall not be assigned separately from the Property. Prior to issuance of a Completion Certificate 
or the equivalent of same, this Contract and the Property shall not be assigned by BUYER to any 
person or entity without the prior written consent of the SELLER, as evidenced by a resolution of 
the Board of County Commissioners of Miami-Dade County in its sole and absolute discretion; 
provided however that BUYER may assign or convey the Contract together with the Property to 
a subsidiary and/or affiliate of BUYER involved in BUYER's construction of a soccer stadium on 
the Property, provided that written notice of same is provided to SELLER no less than five days 
prior to such assignment. Any assignment hereunder shall not release BUYER or any Successor 
or Assignee from its obligations pursuant to this Contract unless otherwise agreed to by the Miami
Dade County Board of County Commissioners. This Section survives the termination or Closing 
of this Contract. 

12. TIME OF ESSENCE: Time is of the essence in the performance of this Contract. 
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13. BROKERS: SELLER represents to BUYER that SELLER has not been represented 
by any real estate brokers or agents in this transaction. Any and all real estate fees or connnissions 
claimed due pursuant to this transaction to any real estate broker or agent from BUYER's actions 
shall be paid by the BUYER. BUYER shall hold the SELLER harmless from and against any and 
all claims, liability, cost, expense, damages, judgments and causes of action, including reasonable 
attorneys' fees and costs, based on real estate commissions claimed due pursuant to this transaction 
to any real estate broker or real estate agent claiming by or through BUYER. This Paragraph 13 
survives the termination or Closing of this Contract. 

14. INDEMNIFICATION: BUYER shall indemnify and hold harmless the SELLER 
and its officers, employees, agents and instrumentalities from any and all liability, losses or 
damages, including attorneys' fees and costs of defense, which the SELLER or its officers, 
employees, agents or instrumentalities may incur as a result of claims, demands, suits, causes of 
actions or proceedings of any kind or nature arising out of; relating to or resulting from the 
performance of this Contract by the BUYER or its employees, agents, servants, partners principals 
or subcontractors, specifically including but not limited to any challenges, claims or suits arising 
from the method of conveyance from the SELLER to the BUYER. BUYER shall pay all claims 
and losses in connections therewith and shall investigate and defend all claims, suits or actions of 
any kind or nature in the name of the SELLER, where applicable, including appellate proceedings, 
and shall pay all costs, judgments, and attorney's fees which may issue thereon. BUYER expressly 
understands and agrees that any insurance protection required by this Contract or otherwise 
provided by BUYER shall in no way limit the responsibility to indemnify, keep and save harmless 
and defend the SELLER or its officers, employees, agents and instrumentalities as herein provided. 
This Paragraph 14 survives the termination or Closing of this Contract. 

15. GOVERNING LAW AND VENUE: This Contract is governed by and will be 
construed in accordance with the laws of the State of Florida, and in the event of any litigation 
concerning the terms of this Contract, or any acts arising or relating thereto, proper venue thereof 
shall be in Miami-Dade County, Florida. 

16. AMENDMENTS: This Contract contains the entire agreement and all 
representations of the parties. No amendment will be effective except when reduced to writing 
signed by all parties. 

17. SURVIVAL: The covenants of this Contract will survive delivery and recording of 
the Deed and possession of the Property. 

18. ACCEPTANCE OF OFFER AND EFFECTIVE DATE: SELLER reserves the 
right to reject this offer. Therefore, this Contract shall not bind SELLER in any manner unless or 
until it is approved by the Miami-Dade Board of County Connnissioners ("Board"), provided, 
however, that such Board approval shall not be effective until the earlier of (a) the date the Mayor 
of Miami-Dade County indicates approval of such Board action, or (b) the lapse of ten (1 0) days 
without the Mayor's veto. In the event that the Mayor vetoes the Board approval, the Board 
approval shall not be effective in the absence of an override ofthe Mayor's veto that shall be at the 
next regularly scheduled meeting of the Board after the veto occurs. The actions of the Board in 
connection with the approval of this Contract rests solely in the discretion of the Board, as does 
the Mayor's power to veto any action of the Board. Additionally, once this Contract has been 
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legally approved by the Board, then it must also be executed by the Mayor or Mayor's designee to 
be effective and binding, and such date shall be the Effective Date as such term is used throughout 
this Contract. 

19. ESCROW: The Seller and Purchaser agree that the Deposit shall be held in escrow 
and disbursed by Escrow Agent according to the escrow provisions attached hereto and made a 
part hereof as EXHIBIT "E". 

20. NOTICE: All communications regarding this transaction shall be directed to: 

AS TO BUYER: 

WITH A COPY TO: 

AS TO SELLER: 

WITH A COPY TO: 

0101 Miami Properties, LLC 
9000 West Sunset Boulevard, Penthouse 
West Hollywood, CA 90069 
Attention: Jared Lindsey 
Email: Jared@xixentertainment.com 

AkermanLLP 
98 Southeast Seventh Street, Suite 11 00 
Miami, Florida 3 3131 
Attention: Spencer Crowley 
Email: spencer.crowley@aketman.com 

Miami-Dade County 
Attn: Director 
Regulatory and Economic Resources Department 
111 NW 1'' Street, 12th Floor 
Miami, FL 33128 
Email: Isalom@miamidade.gov 

Miami-Dade County Attorney's Office 
Attn: County Attorney 
111 NW 1st Street, 28'h Floor 
Miami, FL 33128 

AS TO ESCROW AGENT: Akerman LLP 
98 Southeast Seventh Street, Suite 1100 
Miami, Florida 3 3131 
Attention: Richard M. Bezold 
Email: richard.bezold@akerman.com 

Any notice or other communication (i) mailed as hereinabove provided shall be deemed effectively 
given or received on the third (3rd) Business Day following the postmark date of such notice or 
other communication, (ii) sent by overnight courier or by hand shall be deemed effectively given 
or received upon receipt or refusal, as the case may be, (iii) sent by facsimile transmission shall be 
deemed effectively given or received on the day of transmission of such notice and confirmation 
of such transmission; and (iv) sent by electronic submission (ie. Email) shall be deemed effectively 
given or received on the day of transmission of such notice. Any notice or other communication 
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given in the manner provided above by counsel for either party shall be deemed to be notice or 
such other communication from the party represented by such counsel. 

21. PRE-CLOSING APPLICATIONS: In order to encourage and facilitate the economic 
development goals of this transaction, SELLER, as the pre-closing Owner of the Prop8rty, agrees 
to allow BUYER to submit certain applications for development approvals prior to Closing subject 
to the limitations. set forth in this Section. SELLER, by and through the County Mayor or County 
Mayor's designee, may, as determined in its sole and absolute discretion, join in, execute and 
submit applications for the following: 

a. Special Area Plan; 
b. Vacation or road· closure ofNW 7th Street 
c. Platting ofthe Property; 
d. Miami-Dade County Water and Sewer Department agreements; 
e. Documents in support of Brownfield Site Rehabilitation Agreement (BRSA) and BRSA 
site access agreement; and 
f. Utility relocation agreements, stormwater inlet and culvert relocation permits, and 
stormwater management permits. 

Any and all such joinders and executions by the SELLER shall: l) be undertaken at no cost to the 
SELLER and all costs associated with same shall be the sole responsibility of the BUYER; 2) not 
place the SELLER in a less favorable economic position or subordinate any right or interest held 
by the SELLER; 3) not directly or indirectly modifY the terms of the Contract or Declaration as 
approved by this Board; 4) not permit the BUYER or any third parties authorized by BUYER to, 
prior to Closing, physically modifY the Property, including but not limited to, any demolition of 
improvements on the Property, construction of new improvements on the Property, excavation, 
grading, or paving of the Property; 5) not encumber title to the Property; and 6) be accompanied 
by an independent indemnification and hold harmless covenant executed by the BUYER in favor 
of the SELLER to protect SELLER against all liability or claims arising therefrom. Additionally, 
with respect to the vacation or road closure of NW 7th Street, such closure must be conditioned 
upon construction of the Project as defined in the Declaration. Further, the platting of the Property 
and any proposed Unity of Title or Covenant in Lieu shall not be finalized prior to Closing. 

22. STREET PARCEL: SELLER acknowledges that it conveyed portions of Lot 12 of 
the Property to the City of Miami for public street and road purposes pursuant to that certain 
County Deed recorded April22, 1982 in Official Records Book 11419, Page 1352, of the Public 
Records of Miami-Dade County, Florida (the "City Right-of-Way Deed"), which City Right-of
Way Deed is subject to the County's reversionary rights if the City of Miami ceases to use such 
property for public street and road purposes. In the event the City of Miami abandons or by 
operation oflaw has been deemed to have abandoned the use of such property for public street and 
road purposes, and title to such property is deemed to have been restored in the County, th,e County 
shall convey the portion of Lot 12 which is included as part of the radius return to 7th Street, legally 
described in EXliiBIT "F" to BUYER pursuant to a deed in the same form as the deed to be 
delivered to BUYER under this Contract. This Paragraph 22 shall survive the expiration of this 
Contract and the Closing of this Contract. 
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23. COUNTERPARTS: This Contract may be executed in one or more counterparts, 
each of which when taken together shall constitute one and the same original. To facilitate the 
execution and delivery of this Contract, the parties may execute and exchange counterparts of the 
signature pages by facsimile or e-mail, and the signature page of either party to any counterpart 
may be appended to any other counterpart. 

24. UNAVOIDABLE DELAYS. BUYER shall be entitled to a reasonable extension 
of time because of its inability to meet a time frame or deadline specified herein where such 
inability is caused by an Unavoidable Delay (as defined in this Section) provided that BUYER 
shall, within thirty (30) days after it has become aware of such Unavoidable Delay, give notice to 
the County in writing ofthe causes thereof and the anticipated time extension necessary to perform. 
BUYER shall not be deemed to be in default hereof due to any such Unavoidable Delay, provided 
that BUYER has notified the County as specified in the preceding sentence and further provided 
that such Unavoidable Delay did not result from the fault, negligence or failure to act of BUYER, 
such event was beyond BUYER's control, and such event was not caused directly or indirectly by 
BUYER. No extension of time shall be effective unless agreed to in writing by the County Mayor 
or Mayor's designee. Unavoidable Delay shall mean delays beyond the control of a party required 
to perform, such as, but not limited to, delays due to strikes; declaration of a state of emergency 
by the Governor; Acts of God; hurricanes; floods; fires; enemy action; civil disturbance; sabotage; 
restraint by court or public authority; litigation or formal administrative challenges by third parties 
to the use of the Property as a stadium, to the execution or performance of this Contract or the 
procedures leading to its execution; or moratoriums. Foreseen or foreseeable events or conditions, 
and any approvals required from Major League Soccer, shall not constitute Unavoidable Delays. 
BUYER shall only be entitled an extension of time, equal to the exact same period of the force 
majeure delay to complete its duty to perform under the terms and conditions herein, and in no 
event shall such extension exceed one year. 

25. Sovereign Rights. The County retains all of its sovereign prerogatives and rights 
as a county under State law with respect to the planning, design, construction, development 
and operation of the Project and/or the Property. It is expressly understood that 
notwithstanding any provisions of this Declaration and the County's status thereunder: 

(a) The County retains all of its sovereign prerogatives and rights and 
regulatory authority (quasi-judicial or otherwise) as a county under State law and shall in no way 
be stopped from withholding or refusing to issue any approvals of applications for building, 
zoning, plarming or development under present or future laws and regulations whatever nature of 
general applicability which is applicable to the plarming, design, construction and development of 
the Project, the Property, or the operation thereof, or be liable for the same, including any approvals 
needed under zoning hearings; and 

(b) The County shall not, by virtue of this Declaration, be obligated to grant the 
Grantee any approvals of applications for building, zoning, plarming or development under present 
or future laws and ordinances of whatever nature of general applicability which is applicable to 
the planning, design, construction, development and/or operation of the Project and/or the 
Property; and 

{37464505;15) 9 



(c) Notwithstanding and prevailing over any contrary provlSlon in this 
Declaration, nothing contained in this Declaration shall bind the Board ofConnty Commissioners, 
the County's Planning and Zoning Department, RER, or any other County, federal or state 
department or authority, committee or agency to grant or leave in effect any zoning changes, 
variances, permits, waivers, contract amendments, or any other approvals that may be granted, 
withheld or revoked in the discretion of the County or other applicable governmental agencies in 
the exercise of its police power. 

[Signature Page(s) to Follow.] 

(37464505;15} 10 



IN WITNESS WHEREOF, the BUYER and SELLER duly executed this Contract as of 
the day and year above written. 

Witnes{):2;e;~ 
Witness Print Name:CriKI~T(Itit- 16 
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BUYER: 

0101 MIAMI PROPERTIES, LLC, a Delaware 
limited liability company 

10 
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ATTEST: 

By:-,-_______ _ 
Clerk 

Approved as to fmm and 
legal sufficiency. 

Assistant County Attorney 

SELLER: 

MIAMI-DADE COUNTY 

By: ___________ _ 
Mayor 

DATE: _________ _ 

The foregoing was accepted and approved on the __ day of 20_, by 
Resolution No. ··--of the Board. of County Commissioners of Dade County, Florida 
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The undersigned hereby agrees to act as the Escrow Agent under this Contract in accordance 
with the terms of Paragraph 19 and EXIDBIT "E" hereof. 

ESCROW AGENT: 

AKERMAN LLP, solely as Escrow Agent 
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EXHIBIT"A" 
LEGAL DESCRIPTION 

The land refe11ed to herein below is situated in the County of Miami-Dade, State of 
Florida, and is described as follows: 

LOTS 7 THROUGH 22 IN BLOCK 51 N A,L, KNOWLTON MAP OF MIAMI, 
ACCORDING TO THE PLAT THEREOF RECORDED IN PLAT BOOK BAT PAGE 41 
OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA. 

LESS AND EXCEPT THE WEST SEVEN AND ONE-HALF FEET (W. 7 1/2') OF LOTS 
12 AND 13 CONVEYED TO CITY OF MIAMI BY RIGHT OF WAY DEEDS DATED 
FEBRUARY 5, 1925 AND RECORDED IN DEED BOOK 607, PAGE 298; AND 
DATED JANUARY 27, 1925 AND RECORDED IN DEED BOOK 607, PAGE 299, AND 
DATED DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE 379; 
AND DATED DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE 
381. 

ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY 
CONVEYED TO CITY OF MIAMI BY COUNTY DEED DATED MARCH 15, 1982 
RECORDED IN OFFICIAL RECORDS BOOK 11419 AT PAGE 1352: 

THE EAST 2.5 FEET OF THE WEST TEN (10') FEET OF LOT 12, BLOCK 51 NAND 
THAT EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADIUS OF 25' 
FEET AND CJRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE NORTH LINE 
OF SAID LOT 12 AND A LINE PARALLEL TO AND TEN (10') FEET EAST OF THE 
WEST LINE OF LOT 12, ALL LYING AND BEING IN BLOCK 51 N A.L. 
KNOWLTON MAP OF MIAMI, AS RECORDED IN PLAT BOOK "B" AT PAGE41 OF 
THE PUBLIC RECORDS OF MIAMI DADE COUNTY, FLORIDA. 

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY 
CONVEYED TO CITY OF MIAMI BY COUNTY DEED DATED MARCH 15, 1982 
RECORDED IN OFFICIAL RECORDS BOOK 11419 AT PAGE 1352: . 

THE EAST 2,5 FEET OF THE WEST TEN (10') FEET OF LOT 13, BLOCK 51 NAND 
THAT EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADIUS OF 25 
FEET AND CIRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE SOUTH LINE 
OF SAID LOT 13 AND A LINE PARALLEL TO AND 10 (10') FEET EAST OF THE 
WEST LINE OF LOT 13, ALL LYING AND BEING IN BLOCK 51 N A.L. 
KNOWLTON MAP OF MIAMI, AS RECORDED IN PLAT BOOK "B" AT PAGE 41 OF 
THE PUBLIC RECORDS OF MIAMI DADE COUNTY, FLORIDA. 

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY 
CONVEYED TO THE FLORIDA DEPARTMENT OF TRANSPORTATION BY 
COUNTY DEED DATED JULY 18, 2006 AND RECORDED IN OFFICIAL RECORDS 
BOOK 25246, PAGE 2852, OF THE PUBLIC RECORDS MIAMI DADE COUNTY, 
FLORIDA. 

PORTIONS OF LOTS 12 AND 13, BLOCK 51 N, OF MAP OF MIAMI, DADE CO. 
FLA., AS RECORDED IN PLAT BOOK B, AT PAGE 41, OF THE PUBLIC RECORDS 
OF MIAMI DADE COUNTY, FLORIDA, LYING IN THE NORTHWEST ONE-
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QUARTER (NW 1/4) OF SECTION I (ALSO KNOWN AS SECTION 37 - JAMES 
HAGAN DONATION), TOWNSHIP 54 SOUTH, RANGE 41 EAST, MIAMI-DADE 
COUNTY, FLORIDA, BEING MORE PARTICULARLY AS FOLLOWS: 

COMMENCE AT THE S.E CORNER OF SAID LOT 13; THENCE SOUTH 87°45'49" 
WEST ALONG THE SOUTH LINE OF SAID LOT 13, ALSO BEING THE NORTH 
RJGHT OF WAY LINE OF N.W. 6TH STREET, A DISTANCE OF 26.09 FEET TO THE 
POINT OF BEGINNING; THENCE CONTINUE SOUTH 87°45'49" WEST, ALONG 
SAID NORTH RIGHT OF WAY LINE, A DISTANCE OF 12.67 FEET TO THE POINT 
OF CURVATURE OF A TANGENT CIRCULAR CURVE CONCAVE TO THE 
NORTHEAST, HAVING A RADIUS OF 25.00 FEET; THENCE WESTERLY, 
NORTHWESTERLY, AND NORTHERLY, ALONG SAID CURVE TO THE RIGHT, 
AND ALONG SAID NORTH RIGHT OF WAY LINE, THROUGH A CENTRAL 
ANGLE OF 90°!1'53", FOR AN ARC LENGTH OF 39.36 FEET TO THE POINT OF 
TANGENCY AND THE POINT OF INTERSECTION WITH THE E;\ST RIGHT OF 
WAY LINE OF N.W. 7TH. AVENUE, SAID EAST RIGHT OF WAY LINE LYING 
PARALLEL WITH AND 35.00 FEET EAST OF THE WEST LINE OF THE 
NORTHWEST ONE-QUARTER (NW l/4) OF SAID SECTION I; THENCE NORTH 
02°02'18" WEST, ALONG SAID EAST RJGHT OF WAY LINE, A DISTANCE OF 
250.46 FEET TO THE POINT OF CURVATURE OF A TANGENT CIRCULAR 
CURVE CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF 25.00 FEET; 
THENCE NORTHERLY, ALONG SAID CURVE TO THE RIGHT, AND ALONG 
SAID EAST RJGHT OF WAY LINE, THROUGH A CENTRAL ANGLE OF 24°45'16", 
POR AN ARC LENGTH OF 10.80 FEET TO A NON-TANGENT LINE, THENCE 
SOUTH 04°05'35" EAST, ALONG SAID NON TANGENT LINE, A DISTANCE OF 
21.41 PEETTO THE POINT OF CURVATURE OF A TANGENT CIRCULAR CURVE 
CONCAVE TO THE BAST, HAVING A RADIUS OF 2992.00 FEET; THENCE 
SOUTHERLY, ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL 
ANGLE OF 02°52'33", FOR AN ARC LENGTH OF 150.18 FEET TO THE POINT OF 
TANGENCY; THENCE SOUTH 06°58'08" EAST, A DISTANCE OF 99.45 FEET; 
THENCE SOUTH 49°36'09" EAST, A DISTANCE OF 23.03 FEET TO THE POINT OF 
BEGINNING. 
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Instrument prepared by and returned to: 
Debra Herman, Esq. 
Miami-Dade County 
111 N,W, 1 Street, 12 11'· Floo1· 
Miami, Florida 33128-1907 

Polio Nos.: 01-0105-010-1060, 
01-0105-010-1080 
01-0105-010·1100 
01-0105-010-1120 

--------{SPACE ABOVE THIS LINE RESERVED FOR RECORDING DATA) ........................ . 

COUNTY DEED 

TIDS·COUNTY DEED, made this day of , 2017, by Miami-Dade County, Florida, a 

political oubdivision of the State of Florida, party of the first part ("County"), whose addr·ess is: Stephen 

P. Clark Center, Ill N,W, 1'1 Street, Suite 2460; Miami, Florida 33128, and 0101 Miami Properties, LLC, 

a DelawRte Limited Liability Company, party of the second part ("Grantee"), whose address is: 9000 West 

Sunset Boulevard, Pethouse, West Hollywood, California, 90069. 

WITNESSETH: 
Thatthe said pRtty of tho first part, fat' and in consideration of the swn ofTen ($10.00) Dollars, to 

it in hand paid by the party ofthe second part, receipt whereof is hereby acknowledged, and other good and 

valuable considora±ion1 has granted, bargained and sold, to the party of the seco11d pmi, its successors and 

assigns forever, the following described lands lying and being in Miami-Dade County, Florida, 

e'Property''): 

LEGAL DESCRIPTION 

See Exhibit '(A" 

This grant conveys only the interest of the County and its Board of County Commissioners in the 

Property herein descrlbed and shall not be deemed to wan·ant the title or to represent any statement of facts 

concerning the same, This grant is made for the public purpose of economic development for the benefit 

of all Miami-Dade County residents as defined in Florida Statute, Section 125,045, 

This grant is subject to all covenants, conditions, restrictions, easements, rights-of-way, 

reservations, rights, agreements, and encumbrances, whether or not of record, 

This grant is also subject to that Declaration of Restrictions of even date herewith by Grantee in 

favor of County, which shall be recorded immediately after this Deed. 



IN WITNESS WHEREOF Miami-Dade County has caused these presents to be executed in its 

name by its Board of County Commissioners acting by the Chair or Vice Chair of said Board, the day and 

year aforesaid. 

(OFFJCIAL SEAL) 

ATTEST: 

HARVEY RUVIN, CLERK 

By: -rc---,--r;,--;-~---
Deputy Clerk 

Approved for legal sufficiency: ___ _ 

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

By:--------

The foregoing was authorized by Resolution No.: __ approved by the Board of County 
Commissioners of Miami-Dade County, Florida, on the _day of_, 2017. 

?f 



EXHJBIT"A" 
LEGAL DESCRJPTJON OF PROPERTY 

The land referred to herein below is situated in the County of Miami-Dade, State of Florida, and 
is described as follows: 

LOTS 7 THROUGH 22 IN BLOCK 51 N A.t. KNOWLTON MAP OF MIAMI, 
ACCORDING TO THE PLAT THEREOF RECORDED IN PLAT BOOK BAT PAGE 41 
OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA. 

LESS AND EXCEPT THE WEST SEVEN ANI) ONE-HALF FEET (W. 7 112') OF LOTS 
12 AND 13 CONVEYED TO CITY OF MIAMI BY RIGHT OF WAY DEEDS DATED 
FEBRUARY S, 1925 AND RECORDED IN DEED BOOK 607, PAGE 298; AND DATED 
JANUARY 27, 1925 AND RECORDED IN DEED BOOK 607, PAGE 299, AND DATED 
DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE 3 79; AND DATED 
DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE 381. 

ALSO LESS AND EXCEPT THE FOI,LOWING DESCRIBED PROPERTY CONVEYED 
TO CITY OF MIAMI BY COUNTY DEED DATED MARCH 15, 1982 RECORDED IN 
OFFICIAL RECORDS BOOK 11419 AT PAGE 1352: 

THE EAST 2.5 FEET OF THE WEST TEN (10') FEET OF LOT 12, BLOCK 51 NAND 
THAT EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADIUS OF 25' FEET 
AND CIRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE NORTH LINE OF 
SAID LOT 12 AND A LINE PARALLEL TO AND TEN (10') FEET EAST OF THE WEST 
LINE OF LOT 12, ALL LYING AND BEING IN BLOCK 51 N A.L. KNOWLTON MAP 
OF MIAMI, AS RECORDED IN PLAT BOOK "B" AT PAGE 41 OF THE PUBLIC 
RECORDS OF MIAMI DADE COUNTY, FLORIDA. 

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY 
CONVEYED TO CITY OF MIAMI BY COUNTY DEED DATED MARCH 15, 1982 
RECORDED IN OFFICIAL RECORDS BOOK 11419 AT PAGE 1352: 

THE EAST 2.5 FEET OF THE WEST TEN (10') FEET OF LOT 13, BLOCK 51 NAND 
THAT EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADIUS OF 25 FEET 
AND CIRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE SOUTH LINE OF 
SAID LOT 13 AND A LINE PARALLEL TO AND 10 (I 0') FEET EAST OF THE WEST 
LINE OF LOT 13, ALL LYING AND BEING IN BLOCK 51 N A.L. KNOWLTON MAP 
OF MIAMI, AS RECORDED IN PLAT BOOK "B" AT PAGE 41 OF THE PUBLIC 
RECORDS OF MIAMI DADE COUNTY, FLORIDA. 

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY 
CONVEYED TO THE FLORIDA DEPARTMENT OF TRANSPORTATION BY 
COUNTY DEED DATED JULY 18, 2006 AND RECORDED IN OFFICIAL RECORDS 
BOOK 25246, PAGE 2852, OF THE PUBLIC RECORDS MIAMI DADE COUNTY, 
FLORIDA. 

PORTIONS OF LOTS 12 AND 13, BLOCKS! N, OF MAP OF MIAMI, DADE CO, FLA., 
AS RECORDED IN PLAT BOOK B, AT PAGE 41, OF THE PUBLIC RECORDS OF 
MIAMI DADE COUNTY, FLORIDA, LYING IN THE NORTHWEST ONE-QUARTER 
(NW 1/4) OF SECTION 1 (ALSO KNOWN AS SECTION 37 - JAMES HAGAN 
DONATION), TOWNSHIP 54 SOUlli, RANGE 41 EAST, MIAMI-DADE COUNTY, 
FLORIDA, BEING MORE PARTICULARLY AS FOLLOWS: 



I 
I 

COMMENCE AT THE S.E CORNER OF SAID LOT 13; THENCE SOUTH 87°45'49" l 
WEST ALONG THE SOUTH LINE OF SAID LOT 13, ALSO BEING THE NORTH ! 
RIGHT OF WAY LINE OFN.W, 6TH STREET, A DISTANCE OF 26.09 FEET TO THE i 1 
POINT OF BEGINNING; THENCE CONTINUE SOUTH 87°45'49" WEST, ALONG SAID ! I 
NORTH RIGHT OF WAY LINE, A DISTANCE OF 12.67 FEET TO THE POINT OF / 1, 

CURVATURE OF A TANGENT CIRCULAR CURVE CONCAVE TO THE I 
NORTHEAST, HAVING A RADIUS OF 25.00 FEET; THENCE WESTERLY, I I 
NORTHWESTERLY, AND NORTHERLY, ALONG SAID CURVE TO THE RIGHT, ~~.· 
AND ALONG SAID NORTH RIGHT OF W A YLINE, THROUGH A CENTRAL ANGLE 
OF 90°11 '53", FOR AN ARC LENGTH OF 39.36 FEET TO THE POINT OF TANGENCY 
AND THE POINT OF INTERSECTION WITH THE EAST RIGHT OF WAY LINE OF 
N.W. 7TH. AVENUE, SAID EAST RIGHT OF WAY LINE LYING PARALLEL WITH 
AND 35.00 FEET EAST OF THE WEST LINE OF THE NORTHWEST ONE-QUARTER 
(NW 1/4) OF SAID SECTION 1; THENCE NORTH 02°02'18" WEST, ALONG SAID 
EAST RIGHT OF WAY LINE, A DISTANCE OF 250.46 FEET TO THE POINT OF 
CURVATURE OF A TANGENT CIRCULAR CURVE CONCAVE TO THE 
SOUTHEAST, HAVING A RADIUS OF 25,00 FEET; THENCE NORTHERLY, ALONG 
SAJD CURVE TO THE RIGHT, AND ALONG SAID EAST RIGHT OF WAY LINE, 
THROUGH A CENTRAL ANGLE OF 24°45'16", FOR AN ARC LENGTH OF 10.80 
FEET TO A NON-TANGENT LINE, THENCE SOUTH 04°05 135" EAST, ALONG SAID 
NON TANGENT LINE, A DISTANCE OF 21.41 FEET TO THE POINT OF 
CURVATURE OF A TANGENT CIRCULAR CURVE CONCAVE TO THE EAST, 
HAVING A RADIUS OF 2992.00 FEET; THENCE SOUTHERLY, ALONG SAID 
CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 02°52'33", FOR AN ARC 
LENGTH OF 150.18 FEET TO THE POINT OF TANGENCY; THENCE SOUTH 
06°58'08" EAST, A DISTANCE OF 99.45 FEET; THENCE SOUTH 49°36'09" EAST, A 
DISTANCE OF 23.03 FEET TO THE POINT OF BEGINNING, 
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Folio Nos.: 01-0105-010-1060, 01-0105-010-1080, 
01-0105-010-1100, and 01-0105-010-1120 

DECLARATION OF RESTRICTIONS 

(Space reserved for Clerk) 

WHEREAS, Miami-Dade County (the "County") has approved the conveyance to 0101 
MIAMI PROPERTIES, LLC, a Delaware limited liability company ("Grantee") of real property 
located in the City of Miami, Miami-Dade County, Florida, subject to the execution of this 
Declaration of Restrictions ("Declaration"), legally described as follows: 

Folio No: Folio 01-0105-010-1060, Folio 01-0105-010-1080, Folio 01-0105-010-1100, 
and Folio 01-0105-010-1120 (the "Property") as further described in Exhibit "A"; and 

WHEREAS, Grantee hereby acknowledges and agrees that this Declaration was an 
inducement and part of the consideration for the County to convey the Property to Grantee; and 

WHEREAS, Grantee intends to develop, construct, and operate a sports stadium with 
associated and ancillary uses typical of stadiums, including, but not limited to, other support 
facilities, to be located on the Property and on other lands acquired or to be acquired by the Grantee 
(the "Project"); and 

WHEREAS, the Project, which will be constructed, in part, on the Property and, in part, on 
other properties located in proximity to the Property, is anticipated to provide significant economic 
development in the area, including the creation of new temporary and permanent jobs for residents 
of Miami-Dade County; and 

NOW THEREFORE, in order to assure the County that the representations made by 
Grantee will be abided by, Grantee, for sufficient consideration, makes the following Declaration 
covering and running with the Property. 

Grantee hereby agrees and stipulates as follows: 

1. Permitted Use of the Property. The Property shall solely be used as a part of the 
real property to be included within the Project, and such Project shall include a sports stadium. 

2. Economic Development Obligations. 

(a) Grantee shall expend a minimum total of One Hundred Seventy Five 
Million and 00/100 Dollars ($175,000,000.00) in private funds to purchase the land and construct 
all facilities necessary for the Project. 
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(b) Grantee shall obtain a building permit for the construction of the Project 
within two (2) years of the date upon which the County Deed conveying the Property to Grantee 
is recorded in the official public records of Miami-Dade County (the "Date of Conveyance"), and 
Grantee shall thereafter diligently pursue construction of the Project until completion. 

(c) Grantee shall substantially complete the Project, as evidenced by a 
temporary certificate of occupancy or its equivalent ("Substantial Completion"), within four (4) 
years after the Date of Conveyance, and shall provide the County with written notice of same, 
including the date of Substantial Completion and enclosing documentation of same. 

(d) Within five (5) years from the Date of Conveyance, Grantee shall create, or 
shall cause to be created, a minimum of fifty (50) permanent jobs at the Project ("Permanent 
Jobs"), and shall maintain such minimum of fifty (50) Permanent Jobs each year thereafter until 
the date that is fifteen years from the Date of Conveyance, (such period defined as the "Job 
Maintenance Period," extending fifteen years from the Date of Conveyance). Permanent Jobs shall 
include both Full Time Jobs (jobs with no less than 36 hours per week) and Part Time Jobs (jobs 
with less than 36 hours per week, which when added together provide a full time equivalent of 36 
hours per week, i.e., two Part Time Jobs of 18 hours per week would equate to one Permanent Part 
Time Job) for new, permanent, or seasonal employment opportunities, including but not limited to 
all management, maintenance, clerical, parking, concessions, hospitality, sales and administrative 
jobs arising in connection with and at the Project, each permanent job totaling no less than 36 
hours per job per week. Permanent Jobs excludes construction and other temporary jobs generated 
in connection with the development and construction of the Project prior to its completion. 

(e) The majority of the Permanent Jobs required as set forth in paragraph 2(d) 
herein, shall, at a minimum, (i) pay the greater of (A) an annual salary of $27,069.00 or (B) the 
living wage then in effect as such living wage is defined in Section 2-8.9 of the Miami-Dade 
County Code (or the then equivalent provision of such Code) and (ii) be classified as Full Time 
Jobs with no less than 36 hours per job per week. 

(f) Once Grantee has complied with the requirements set forth in sections 2(a) 
through 2( e) above, and has provided the County with evidence reasonably satisfactory to the 
County that it has complied therewith, as evidenced by written concurrence of the County in 
recordable form, this Declaration shall be terminated, and be null, void and of no further force or 
effect. 

(g) If, within two (2) years of the Date of Conveyance, Grantee has applied for 
and diligently pursued all building permits necessary for the development of the Project required 
by applicable law from all applicable governmental authorities (the "Necessary Approvals") as 
determined in Grantor's reasonable discretion, but Grantee has not obtained all of the Necessary 
Approvals through no fault of Grantee, then, at Grantee's election, to be exercised by delivering 
written notice of such election to the County at its address of 111 NW 1 ' 1 Street, 121h Floor, Miami, 
Florida 33128, and only upon the County's written concurrence by the County Mayor or County 
Mayor's designee that the conditions set forth in this paragraph have been met, this Declaration 
shall be partially terminated and of no further force or effect, provided however that the restriction 
that the Property must be used for economic development purposes consistent with Florida Statute 
Section 125.045 as well as the job creation requirements set forth in paragraphs 2(d), 2(e) and 3(a) 
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herein, shall survive for the Job Maintenance period and shall remain a covenant rurming with the 
land. Additionally, as a condition precedent to the partial termination set forth in this Section and 
the County's written concurrence to such partial termination, Grantee shall first pay in full the 
remaining balance on the purchase price of the Property so that no amounts remain due and owing 
whatsoever, including any interest due thereon, and all Notes, Mortgages, or Letter of Credit, as 
referenced in paragraph 2 of the Contract for Sale and Purchase between Grantee and the County 
for the purchase of this Property, shall be satisfied. Absent such payment in full of the outstanding 
balance on the purchase price, no partial termination shall be effectuated. 

(h) Grantee shall be entitled to a reasonable extension of time because of its 
inability to meet a time frame or deadline specified herein where such inability is caused by an 
Unavoidable Delay (as defined herein) provided that Grantee shall, within thirty (30) days after it 
has become aware of such Unavoidable Delay, give notice to the County in writing of the causes 
thereof and the anticipated time extension necessary to perform. Grantee shall not be deemed to 
be in default of this Declaration due to any such Unavoidable Delay, provided that: (i) Grantee has 
notified the County as specified in the preceding sentence; (ii) such Unavoidable Delay did not 
result from the fault, negligence or failure to act of Grantee; and (iii) such event was beyond 
Grantee's reasonable control, and not caused directly or indirectly by Grantee. No extension of 
time shall be effective unless agreed to in writing by the County Mayor or Mayor's designee. 
Unavoidable Delay shall mean delays beyond the control of a party required to perform, such as, 
but not limited to, delays due to strikes; declaration of a state of emergency by the Governor; Acts 
of God; hurricanes; floods; fires; enemy action; civil disturbance; sabotage; restraint by court or 
public authority; litigation or formal administrative challenges by third parties to the execution or 
performance of this contract or the procedures leading to its execution, or moratoria. Foreseen or 
reasonably foreseeable events or conditions, and any approvals required from Major League 
Soccer, shall not constitute Unavoidable Delays. The Grantee shall only be entitled to an extension 
of time equal to the exact same period of the Unavoidable Delay to complete its duty to perform 
under the terms and conditions herein, and in no event shall such extension exceed one year. 

3. Liquidated Damages. It is acknowledged that there will be significant economic 
development and benefits that will accrue to the County and its residents from enviromnental 
remediation of the Property, and development and operation of the Project on the Property. It is 
further acknowledged that should Grantee fail to comply with the economic development 
obligations on the Property as set forth in Section 2 required by this Declaration, the damages 
consequent upon such a breach are not readily ascertainable. However, Grantee hereby agrees as 
follows: Should the obligations contained in Section 2( d) and/or 2( e) not be met within the required 
timeframe, then Grantee shall pay to the County as liquidated damages, and not as a penalty, an 
amount of$27,069.00 per each job: (i) that is not created/maintained in any given year; and/or (ii) 
for each job that fails to pay the required wages. (For example, if at the end of year 5 Grantee has 
only created a total of 45 jobs, and of those 45 jobs only 20 of them, instead of the minimum 26 
required [i.e. the majority of the 50 jobs], are paying at or more than the minimum wages required, 
the liquidated damages for that year would be 5 x $27,069.00 = $135,345.00 Gob deficiencies)+ 
6 x $27,069.00 = $162,414.00 Gob wage deficiencies)). 

4. Enforcement and Damages. The County is the sole beneficiary of this Declaration 
and as such only the County may enforce this Declaration. The County's sole and exclusive 
remedy for the failure to meet the obligations in Section 2 are liquidated damages as set forth in 
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Section 3 above. The County may pursue any equitable non-monetary remedies related to the 
failure to use the Property for its Permitted Use as set forth in Section 1 herein, and/or failure to 
use the Property consistent with Fla. Stat. Section 125.045 as set forth in Section 2(g) herein. The 
County may seek available remedies at law or in equity, as applicable for violation of any other 
requirements herein. 

5. Countv Inspection. It is hereby agreed that County, or its duly authorized agents, 
shall have the right upon reasonable notice to inspect the Property and Grantee's financing and 
accounting records, or other records and documents reasonably necessary to determine whether 
the requirements herein are being fully complied with, including but not limited to expenditure of 
funds and creation and maintenance of jobs. 

6. Covenant Running with the Land. This Declaration shall constitute a covenant 
running with the land on the Property, and shall be recorded in the public records of Miami-Dade 
County, Florida, and shall remain in full force and effect and be binding upon the owner(s) in title 
to the Property for the Job Maintenance Period unless partially terminated sooner in accordance 
with the provisions in this Declaration. At any time this Declaration is terminated by its own 
terms, or is partially terminated pursuant to Section 2(g) herein, the County shall execute a 
termination or release or partial termination or release of this Declaration as requested by Grantee 
for recording in the public records of Miami-Dade County, provided that the County agrees with 
same, in its reasonable discretion. Grantee and its successors and assigns in title to the Property 
agree that acceptance of this Declaration is legally binding upon the owners in title to the Property 
and does not in any way obligate or provide a limitation on the County except as expressly set 
forth herein. This Declaration runs with the land and is binding on any owner in title to the 
Property. Wherever in this Declaration "Grantee" is used, it shall be deemed to apply, and be 
construed as applying, with the same strength, force and effect on subsequent owner(s) in title to 
the Property as if such party(ies) had been specifically named herein. 

7. Subordination. Except for the restriction that the Property must be used for 
economic development purposes consistent with Florida Statute Section 125.045 and the 
restrictions in Sections 2( d) and 2( e) and the associated damage provisions in Section 3 which shall 
be superior to all liens, claims, mortgages, and interests of any lender or other person or entity until 
the expiration of the Job Maintenance Period, then notwithstanding anything to the contrary 
contained in this Declaration, this Declaration shall be subordinate to, and shall not apply to, any 
lender providing financing directly related to and for the development of the Property. 

8. Severability. Invalidation of any one of these covenants, by judgment of a court, 
shall not affect any of the other provisions which shall remain in full force and effect. 

9. Recording. This Declaration shall be recorded in the public records of Miami-Dade 
County, Florida at the cost of Grantee, immediately following the conveyance of the Property to 
Grantee and the recordation of the County Deed of conveyance to Grantee. This Declaration shall 
become effective immediately upon the date of recordation of this Declaration in the public records 
of Miami-Dade County, Florida. 

10. Sovereign Rights. The County retains all of its sovereign prerogatives and rights 
as a county under State law with respect to the planning, design, construction, development and 
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operation of the Project and/or the Property. It is expressly understood that notwithstanding any 
provisions of this Declaration and the County's status thereunder: 

(a) The County retains all of its sovereign prerogatives and rights and 
regulatory authority (quasi-judicial or otherwise) as a county under State law and shall in no way 
be stopped from withholding or refusing to issue any approvals of applications for building, 
zoning, planning or development under present or future laws and regulations whatever nature of 
general applicability which is applicable to the planning, design, construction and development of 
the Project, the Property, or the operation thereof, or be liable for the same, including any approvals 
needed under zoning hearings; and 

(b) The County shall not, by virtue of this Declaration, be obligated to grant the 
Grantee any approvals of applications for building, zoning, planning or development under present 
or future laws and ordinances of whatever nature of general applicability which is applicable to 
the planning, design, construction, development and/or operation of the Project and/or the 
Property; and 

(c) Notwithstanding and prevailing over any contrary provlSlon in this 
Declaration, nothing contained in this Declaration shall bind the Board of County Commissioners, 
the County's Planning and Zoning Department, RER, or any other County, federal or state 
department or authority, connnittee or agency to grant or leave in effect any zoning changes, 
variances, permits, waivers, contract amendments, or any other approvals that may be granted, 
withheld or revoked in the discretion of the County or other applicable govennnental agencies in 
the exercise of its police power. 

II. Incorporation of Recitals. Grantee hereby agrees that the recitals in this 
Declaration are hereby true and correct, and are incorporated into this Declaration as though fully 
set forth herein. 

12. Small Business Enterprise. During the construction phase of the Project and until 
a certificate of occupancy is issued for the use of the stadium, the Grantee shall cause its 
Contractor, and all subcontractors, subconsultants, subtenants and licensees to: (i) comply with 
the County's following Small Business Enterprise ("SBE") Programs: the SEE-Construction 
Program, SBE-Goods Program, SBE-Services Program, Responsible Wages and Benefits 
Program, Community Workforce Program, Residents First Training and Employment Program, 
First Source Hiring Referral Program as set forth in Sections 10-33.02, 2-10.4.01, 2-8.1.1.1.2, 2-
8.1.1.1.1, 2-11.16, 2-1701, 2-11.17, and 2-2113 of the Code of Miami-Dade County, Fla. (the 
"Code"), and the Employ Miami-Dade Program Administrative Order No. 3-63, respectively; (ii) 
deliver the contract(s) and (a) construction, (b) goods, and (c) services packages, as applicable, to 
the Small Business Division of the Internal Services Department of the County ("SBD"), and the 
County Mayor shall review such material for compliance with the Code; (iii) incorporate in all 
construction contracts the prompt payment provisions contained in the Code with respect to SBE 
entities; (iv) include in construction contracts a prohibition against imposing any requirements 
against SBE entities that are not customary, not otherwise required by law, or which impose a 
financial burden that intentionally impact SBE entities; (v) require that its contractor(s) shall, at 
a minimum, use CareerSource South Florida to recruit workers to fill needed positions for skilled 
labor for stadium construction on the Property (the "Project"); (vi) comply with the SBE 
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requirements during all phases of the Project; (vii) pay all of its employees performing work on 
the Property no less than the Living Wage as if all such work was subject to the provisions of 
Section 2-8.9 of the Code; (viii) fund and/or reimburse the County for (a) the actual reasonable 
salary of the SBD staff prorated for the time that the SBD staff has expended in connection with 
the SBE Programs related to the Project, and (b) any other reasonable costs associated therewith, 
which staff time and costs shall not exceed $5,000.00 per year; and (ix) hold at least two job fairs 
in the Area, for the purpose of recruiting employees from the Area, and conduct community 
outreach to encourage awareness and participation of residents at the job fairs. Should Grantee 
fail to comply with any of the SBE requirements, Grantee shall be obligated to pay the applicable 
monetary penalty pursuant to the Code. Should the Grantee fail to comply with any of the 
provisions set forth in Section 2-8.9 of the Code, Grantee shall be obligated to, and hereby agrees, 
to have the County impose the compliance, enforcement, and sanctions provisions set forth 
therein. The remedies for violations of this Paragraph shall be those prescribed by the County's 
SBD Programs, including the County's SBE Program. 

13. Community Benefits. Grantee acknowledges and agrees that this Project is meant 
to be an economic catalyst for the Area and for the residents residing within the Area. "Area" (as 
such term is used in this Declaration) is defined to mean the land, improvements, residents, and 
business located or residing within the geographic boundaries of the following zip codes: 33128, 
33130,33125,33127,33138,33161,33162,33179,33181,33142,33147,33150,33167,33168, 
33169, 33054, 33056, 33055, 33018, 33016, 33014, 33010, 33012, 33013, 33015. As such, 
Grantee agrees to: 
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(a) Develop a curriculum and training program for workers seeking 
permanent skilled jobs related to the long-term operations of the 
Project once the Project is completed ("Training Program"). The 
Training Program shall take place at a physical location within the 
Area. Grantee shall submit the training curriculum and plan on such 
Training Program to SBD upon Grantee being issued a building 
permit for the Project, for SBD's evaluation, comments and 
approval of such Training Program, which approval shall not be 
unreasonably conditioned, withheld or delayed. Grantee shall 
commence such Training Program within one-hundred and eighty 
(180) days ofSBD's approval ofthe Training Program, and Grantee 
shall aspire to provide preference for entrance into such Training 
Program to persons residing within the Area that desire to participate 
in same. Grantee shall use reasonable, good faith efforts to: (i) hire 
persons for the permanent jobs required herein from participants in 
its Training Programs; and (ii) recruit residents of the Area to work 
in the Project once completed. 

(b) Pay for and provide all of its employees who should so desire to 
utilize public transportation to travel to and from the Property with 
monthly transit passes at no cost to such employees. 

(c) Include language in its construction contract( s) that the construction 
manager and/or the contractor, as applicable, will aspire to have as 
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many local workers residing in and local firms whose principal 
place of business is in the Area as reasonably practical and aspire 
to have at least 65% of the construction workers for Project be 
residents of the Area. 

(d) Include language in its construction contract(s) that the construction 
manager and/or the contractor, as applicable, will aspire to give 
priority to SBE entities whose principal place of business is in the 
Area of the Project, with a goal of hiring at least three local sub
contractors that will agree to hire and train residents residing in the 
Area. 

(e) Include language in its construction contract(s) that the construction 
manager and/or contractor, as applicable, will not disqualifY a 
potential subcontractor or employee based solely on a prior 
incarceration. 

(f) Aspire to have at least 40% of the firms hired for construction 
services on the Demised Premises be firms whose principal place 
of business is within the Area. 

(g) Develop a partnership with the Overtown Youth Coalition ("OYC") 
by providing OYC and its members with special opportunities for 
youth education and athletics such as training sessions, player 
interactions, and access to tickets for select stadium events, as well 
as support for OYC facilities and programs. 

(h) Develop a detailed security program for the immediate area 
surrounding the stadium site. Moreover, Grantee will work with full
time residents of the Spring Garden neighborhood to develop a plan 
for controlled access to, and enforcement of parking restrictions in 
the neighborhood during construction of the stadium. Grantee will 
also develop plan for restricted access to Spring Garden at specific 
times to be determined before, during and after ticketed stadium 
events (for example from 4 hours prior to stadium events to 2 hours 
after stadium events). 

(i) Provide an access management plan which will encourage patrons 
to reach the stadium using public transportation such as metromover, 
metrorail, and water taxis, and in addition secure parking for at least 
2,000 vehicles for stadium event days in parking garages or other 
public parking lots located in the Civic Center or downtown Miami 
areas and a shuttle from the parking garages. 

G) Develop a partnership with the Miami Dade County School Board 
by providing public school students special opportunities for youth 
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education and athletics such as training sessions, player interactions, 
and access to tickets for select stadium events, as well as support for 
Miami Dade County Public School facilities and programs. 

(k) Provide a detailed fiscal and economic impact study of the Project 
prior to the Closing Date. 

14. Equal Opportunity. Grantee will not discriminate against any employee or 
applicant for employment because of race, religion, color, sex, sexual orientation, age, ancestry, 
marital status, handicap, disability, place of birth, or national origin. Grantee shall take affirmative 
action to ensure that applicants are employed and that employees are treated during their 
employment, without regard to their race, religion, color, sex, sexual orientation, age, ancestry, 
marital status, handicap, place of birth or national origin. Such actions shall include, but not be 
limited to, the following: employment; upgrading; transfer or demotion; recruitment or recruitment 
advertising; layoff or termination; rates of pay or other forms of compensation and selection for 
training, including apprenticeship. Grantee agrees to post in conspicuous places, available to 
employees and applicants for employment notices to be provided by the County setting forth the 
provisions ofthis Equal Opportunity clause. 

Grantee will comply with all of the following statutes, rules, regulations and orders to the 
extent that these are made applicable by virtue of the conveyance of the Property to the Grantee: 

(a) 

(b) 
11375; 

(c) 

(d) 

(e) 

(f) 

all applicable provisions of the Civil Rights Act of 1964; 

Executive Order 11246 of September 24, 1964 as amended by Executive Order 

Executive Order 11625 of October 13, 1971; 

the Age Discrimination Employment Act effective June 12, 1968; 

the rules, regulations and orders of the Secretary of Labor; 

Florida Statute 112.042; 

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

15. Indemnification/Hazardous Materials. Grantee shall defend, indemnify and hold the 
County (and its officers, employees, agent and instrumentalities) harmless from any and all 
liability, losses, damages, costs, expenses, suits, claims and/or demands, including attorneys' fees 
and costs of defense, which County (or its officers, employees, agents, and/or instrumentalities) 
may incur as a result of, arising from, or relating to the presence of any Hazardous Materials on 
the Property and/or the violation of any environmental laws resulting from the condition of the 
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Property, and/or any third party claims relating to Hazardous Materials on the Property. 
"Hazardous Materials" shall mean any hazardous or toxic substance, material or waste, and shall 
also include solid waste or debris of any kind, or any other substance which is regulated by any 
environmental law. Grantee acknowledges that the County has no obligation or responsibility 
whatsoever for any Hazardous Materials on the Property, including any pre-existing or 
subsequently discovered Hazardous Materials on the Property, and including but not limited to 
having no obligation or responsibility to commence and pursue any assessment, clean up and/or 
monitoring of the Property necessary to bring the Property into full compliance with environmental 
laws. 

16. Assignment. Grantee has entered into a Contract for Purchase and Sale Agreement 
in connection with the sale of the Property to Grantee including provisions which survive the 
Closing and conveyance of the Property (the "Contract"). The Property shall not be assigned 
separately from the Contract, including the surviving obligations thereunder. Prior to issuance of 
a Completion Certificate or the equivalent of same, the Property and the Contract shall not be 
assigned by Grantee to any person or entity without the prior written consent of the Miami-Dade 
County, as evidenced by a resolution of the Board of County Commissioners of Miami-Dade 
County in its sole and absolute discretion; provided however that Grantee may assign or convey 
the Property together with the Contract to a subsidiary and/or affiliate of Grantee involved in 
Grantee construction of the Project, and provided that written notice of same is furnished to County 
no less than five days prior to such assignment. Any assignment hereunder shall not release 
Grantee or any Successor or Assignee from its obligations pursuant to the Contract unless 
otherwise agreed to by the Miami-Dade County Board of County Commissioners (or by the 
County Mayor or Mayor's designee if the assignment or conveyance was to a subsidiary or affiliate 
of Grantee). 

[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, the representatives of Grantee have caused this Declaration to 
executed by their respective and duly authorized representative on this day of 
______ , 2017. 

Signed, sealed and delivered 
in the presence of: 

FIRS~ 
Sign:~e-4'== 
Print 
Name; k&bfj A 0'1?--LthJE S" 

Print 
N arne: C.. f+ le , s·r11v e; U::: 

GRANTEE: 

0101 MIAMI PROPERTIES, LLC, a 
Delaware limit d liability company 

Name:_-'~=c~::.v·::.:'·.i::_::L:.:'':_".L.:c""'e:;t)::::· f----

Title:, __ 'V.."..:.;k:.:i:_.·_:.f.:.::_k.&:_l.:::d..:.::: .. "':..:.t,__ __ _ 

STATE OF ))) ~ 

COUNTYOF____ ~ 

The foregoing instrument was acknowledged before r~of ____ _ 
__ by , as_........- of 
0101 MIAMI PROPERTIES, LLC, a Delaware ljmfted liability company, on behalf of said 

/ 
company. He/she is personaJly known __ o:v-llas produced -----------
as identification. ,// 

[SEAL] 
.. 
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// .. · 

NOTARYPUBUCSTATEOF ___ _ 
Print Name: 
Commission No.: 
Conunission Expires: 

See. o::\-~c~c\\0\ ~0\GI'I\il.\ ceihS co.:-\c. '(\o,:\"c£.\ 1'\\"i 1.~, 
20\11 a.\\&. ce it~ I'') \\\e. Sljfla, \Jc t at Jr<Ut\ l,n~sc~. 

10 



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE§ 1189 

A notary public or other officer completing this certificate verifies. only the identity of the Individual who signed the 
document to which this certificate Is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California ) 

County of \ r;,':, ' ~pc;, ) 
on !Y\a..,\ 14 2.6\3= be!oreme, SU\vanOOch V\J't,;,\fi.J / NbhN Pu'o\IL 

· Date J Here Insert Nama and Title bf ttle Officer 

personally appeared ' ()I ec\ L i {)d $Cd 
I Name(¢) of Signer(¢ 

who proved to me on the basis of satisfactory evidence to be the person(sl' whose name(B)" is/,.re
subscrlbed to the within instrument and acknowledged to me that he/§lle"/!J;lejf executed the same In 
hls/)lerf~ authorized capaclty(lss), and that by his/her/t!wtr slgnature(s) on the instrument the person,(s); 
or the entity upon behalf of which the person(.sj·acted, executed the instrument. 

I certify under PENAL ll' OF PERJURY under the laws 
of the State of California that the foregoing paragraph 
Is true and correct. 

Place Notary Seal Above 
------....:..------OPTIONAL-------------

Though this section is optional, completing this information cah deter alteration of the document or 
fraudulent reattachment of this form to an unintended document. 

Description of Attached Document 
Title or Type of Document: Document Date: --------
Number of Pages: Slgner(s) Other Than Named Above: ---'-----------

Capacity{ie$) Cl;limed by Slgner(s) 
Signer's Name: -----::::-c-'".,..,.--------
0 Corporate Officer - Title(s): :.c·· --"------

0 Partner - 0 Limited 0 General 
0 Individual l1 Attorney in Fact 
0 Trustee 0 Guardian or Conservator 
0 Other: c:::-----,----------
Signer Is Representing:---------

.. Signer's Name::::-------::=-:-:------
DCorporate Officer - Title(s): ---.,----
[] Partner - l1 Limited 0 General 
0 Individual 0 Attorney In Fact 
0 Trustee 0 Guardian or Conservator 
0 Other: ::----,::---------
Signer Is Representing: ---------,--

~~~1m"~" ~""~ 
©2014 National Notary Association· www.NatlonaiNotary.org ·1-800-US NOTARY (1-800-876-6827) Item #5907 



ATTEST: 

MIAMI-DADE COUNTY, FLORlDA, a political 
subdivision of the State of Florida by its Board of 
County Commissioners 

By: ______________ _ 

Name: __ ~--~---------
Tltle: _______________ _ 

HARVEY RUVIN, CLERK 

By:_--:::--:---------
Deputy Clerk 

APPROVED FOR LEGAL SUFFICIENCY 

By: Nam_e_: __________ __ 

Title: Assistant County Attorney 
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EXHIBIT "A" 
LEGAL DESCRIPTION 

The land referred to lwein below is situated In tl1e County ofMiami-Dade, State ofFlorida, and is descnbed 
a.s fcillows: 

LOTS 7 THROUGH 22 IN BLOCK 51 N A.L. KNOWLTON MAP OF MIAMI, ACCORDING 
TO THE PLAT THEREOF RECORDED IN PLAT BOOK BAT PAGE 41 OF THE PUBLIC 
RECORDS OF MIAMJ,DADE COUNTY, FLORIDA 

LESS AND EXCEPT THE WEST SEVEN AND ONE·HALF FEET (W. 7 112') OF LOTS 12 
AND 13 CONVEYED TO CITY OF MIAMI BY RIGHT OF WAY DEEDS DATED 
FEBRUARY 5, 1925 AND RECORDED IN DEED BOOK 607, PAGE 298; AND DATED 
JANUARY 27, 1925 AND RECORDED IN DEED BOOK 607, PAGE 299, AND DATED 
DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE 379; AND DATED 
DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE 381. 

ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY CONVEYED TO 
CITY OF MIAMI BY COUNTY DEED DATED MARCH 15, 1982 RECORDED IN OFFlCIAL 
RECORDS BOOK 11419 AT PAGE 1352: 

THEEAST2.5 FEET OF THE WEST TEN (10') FEET OF LOT 12, BLOCK 51 NAND THAT 
EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADIUS OF 25' FEET AND 
CIRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE NORTH LINE OF SAID LOT 12 
AND A LINE PARALLEL TO AND TEN (10') FEET EAST OF THE WEST LlNE OF LOT 12, 
ALL LYING AND BEING IN BLOCK 51 N A.L. KNOWLTON MAP OF MIAMI, AS 
RECORDED IN PLAT BOOK "B" AT PAGE 41 OF THE PUBLIC RECORDS OF MIAMI 
DADE COUNTY, FLORIDA 

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY CONVEYED 
TO CITY OF MIAMI BY COUNTY DEED DATED MARCH 15, 1982 RECORDED IN 
OFFICIAL RECORDS BOOK 11419 AT PAGE 1352: 

THE EAST 2.5 FEET OF THE WEST TEN (1 0') FEET OF LOT 13, BLOCK 51 NAND THAT 
EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADJUS OF 25 FEET AND 
CIRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE SOUTH LINE OF SAID LOT 13 
AND A LINE PARALLEL TO AND 10 (1 0') FEET EAST OF THE WEST LINE OF LOT 13, 
ALL LYING AND BEING IN BLOCK 51 N A.L. KNOWLTON MAP OF MIAMI, AS 
RECORDED IN PLAT BOOK "B" AT PAGE 41 OF THE PUBLIC RECORDS OF MIAMI 
DADE COUNTY, FLORIDA. . 

AND ALSO LESS AND EXCE'PT THE FOLLOWING DESCRIBED PROPERTY CONVEYED 
TO THE FLORIDA DEPARTMENT OF TRANSPORTATION BY COUNTY DEED DATED 
JULY 18, 1006 AND RECORDED IN OFFICIAL RECORDS BOOK 25246, PAGE 2852, OF 
THE PUBLIC RECORDS MIAMI DADE COUNTY, FLORIDA. 

PORTIONS OF LOTS 12 AND 13, BLOCK 51 N, OF MAP OF MIAMI, DADE CO. FLA., AS 
RECORDED IN PLAT BOOK B, AT PAGE 41, OF THE PUBLIC RECORDS OF MIAMI 
DADE COUNTY, FLORIDA, LYING IN THE NORTHWEST ONE,QUARTER (NW 1/4) OF 
SECTION 1 (ALSO KNOWN AS SECTION 37 ~JAMES HAGAN DONATION), TOWNSHIP 
54 SOUTH, RANGE 41 EAST, MIAMI-DADE COUNTY, FLORIDA, BEING MORE 
PARTICULARLY AS FOLLOWS: 

[3 7464525: 14) 12 

I 
i 
I 
I 
I 



COMMENCE AT THE S.E CORNER OF SAID LOT 13; TiffiNCE SOUTH 87°45'49" WEST 
ALONG THE SOUTH LINE OF SAID LOT 13, ALSO BEING THE NORTH RIGHT OF WAY 
LINE OFN.W. 6TH STREET, A DISTANCE OF 26.09FEET TO THE POINT OF BEGINNING; 
THENCE CONTINUE SOUTH 87°45'49" WEST, ALONG SAID NORTH RIGHT OF WAY 
LINE, A DISTANCE OF 12.67 FEET TO THE POINT OF CURVATURE OF A TANGENT 
CIRCULAR CURVE CONCAVE TO THE NORTHEAST, HAVING A RADIUS OF 25.00 
FEET; THENCE WESTERLY, NORTHWESTERLY, AND NORTHERLY, ALONG SAID 
CURVE TO THE RIGHT, AND ALONG SAID NORTH RIGHT OF WAY LINE, THROUGH 
A CENTRAL ANGLE OF 90°11'53", FORAN ARC LENGTH OFJ9.36 FEET TO THE POINT 
OF TANGENCY AND THE POINT OF INTERSECTION WITH THE EAST RIGHT OF WAY 
LlNE OF N,W. 7TH. AVENUE, SAID EAST RIGHT OF WAY LINE LYING PARALLEL 
WITH AND 35,00 FEET EAST OF THE WEST LINE OF THE NORTHWEST ONE
QUARTER (NW 114) OF SAID SECTION 1; THENCE NORTH 02°02'18" WEST, ALONG 
SAID EAST RIGHT OF WAY LINE, A DISTANCE OF 250.46 FEET TO THE POINT OF 
CURVA11.JRE OF A TANGENT CIRCULAR CURVE CONCAVE TO THE SOUTI{EAST, 
HAVING A RADIUS OF 25.00 FEET; THENCE NORTHERLY, ALONG SAID CURVE TO 
THE RIGHT, AND ALONG SAID EAST RIGHT OF WAY LINE, THROUGH A CENTRAL 
ANGLE OF 24°45'16",FORAN ARCLENGTH OF 10.80 FEET TO ANON-TANGENT LINE, 
TimNCE SOUTH 04"05'35" EAST, ALONG SAID NON TANGENT LINE, A DISTANCE OF 
21.41 FEET TO THE POINT OF CURVATURE OF A TANGENT CIRCULAR CURVE 
CONCA VB TO THE EAST, HAVING A RADIUS OF 2992.00 FEET; TlmNCE SOUTHERLY, 
ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 02°52'33", FOR 
AN ARC LENGTH OF 150.18 FEET TO THE POINT OF TANGENCY; TiffiNCE SOUTH 
06°58'08" EAST, A DISTANCE OF 99.45 FEET; THENCE SOUTH 49°36'09" EAST, A 
DISTANCE OF 23,03 FEET TO THE POINT OF BEGINNING, 
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EXHIBIT D 
TITLE COMMITMENT 



r~-~~";'":'<V'i'~~~";~'--···········-·~--... -·-·--····"''"'2~~--·~··...._..u, 

~~ I First American . 

, Commitment 
ISSUED BY 

First American Title Insurance Company 
Southeast Financial Center, 200 South Biscayne Blvd., Ste. 

2930 
Mlami1 FL 33131 
Refer Inquiries to: 

FIRST AMERICAN TITLE INSURANCE COMPANY, a Nebraska corporatlon (the 11Compant'), for a va1Ui:ible conslderatlon, 
commits to Issue Its policy or policies of title Insurance, as ldentlfled In Schedule A, In Favor of the proposed Insurer!" named In 
Schedule A, as owner or mortgagee of the estate or Interest In the Land described or reFerred to ln Schedule A1 upon payment of the 
premiums and charges and compliance with the Requirements; au subject to the provisions of Schedules A and 8 and to the 
Conditions of this Commitment. 

This Commitment shall be effective only when the Identity of the proposed Insured and the am01,mt of the pollcy or policies 
committed for have been Inserted in Schedule A by the Company. 

AI! liability and obligation under thls Commitment shall cease and termlne~te six (6) months sfter the Effective D;:~te or when the 
policy or pollcles committed for shall Issue, whichever first occurs, provided that the failure to Issue the policy or policies Is not the 
fault of the Compcmy, 

The Company Will provide a sample of the policy form upon request, 

This commitment shall not be valid or binding until countersigned by an authorized officer of the Company or an agent of the 
Company. 

IN WITNESS WHEREOI'=, First American Title Insurance Company has caused tts corporate name to be affixed by its d..rly authorized 
officers on the Effective Date shown In Schedule A. . 

F'lrst American Title Insurance Company 

~~/r'f~ 
OQ.MI~J. GlltnOI.O ' 
Prasld~nt 

~J.~· 
J~;:~l'lr!J}' s. r:toblnson 
$eerotmy 

(This Commitment Is V<llld only when Schedules A and B <Jre attached) 

Copyright 2DOI5-2009 Anic.ri~atl Land Title Association, All rights reserved. The use of this form Is restricted to ALTA licensees and ALTA members In 
good standing as of the r:!ate of use. All other uses are prohlblted. Reprinted under lken~e from the American Land Title Assodatlon, 
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CONDITIONS 

1. The term mortgage, when used herein, shall Include deed of trust1 trust deedr or other securlty Instrument. 

2, If the proposed Insured has or acquired actual knowledge of any defect1 !!en, encumbrance1 adverse claim or other matter 
affecting the estate or Interest or mortgage thereon coveted by this Commitment other than those shOV\In In Schedule B hereof1 

and shall fall to disclose such knowledge to the Company In writing, the Company shall be relieved from lli!!bllity for any loss or 
damage resulting from any act of reliance hereon to the extent the Company Is prejudiced by fallure to so disclose such 
knowled;Je, Ir the proposed Insured shall dlsdose such knowledge to the Company, or If the Company otherwise acquires actual 
knowledge of any such defect, llen1 encumbrance/ adverse dalm or other matter, th~ Company at Its option mey amend 
Schedule B of this Commitment 2:1CCOrdlngly, but such amendment shall not relieve the c;:ompany from llablllty previously 
Incurred pursuant to paregrapl1 3 of these Conditions. 

3. Liability of the Company under this Commitment shall be only to the named proposed Insured and swch parties Included under 
the definition or Insured In the form of policy or policies committed for ar.d only for actual loss Incurred In reliance hereon In 
undErtaking In good faith (a) to comply with the requirements hereof, o1· {b) to ellmlni:lte exceptions shown In Schedule B, or (c) 
to acquire or create the estate or Interest or mortgage thereon covered by this Commitment, In no event shall such Hablllcy 
exceed the amount stated In Schedule A for the policy or policies committed for and such l!ability Is subject to the Insuring 
provisions and Conditions and the Exclusions from Coverage of the form of polio; or policies committed far In ravor Of the 
proposed Insured Which are hereby Incorporated by reference and an'l made a part of this Commitment except as expressly 
modiAed herein. 

~. This Commitment is a contract to Issue one or more title Insurance policies and Is not an abstract of title. or a report of the 
condition of title, Any action or actions or rights of action that the proposed Insured may have or may bring against the 
Company whether or not based on negligence arising out of the status of the title to the estate or Interest or the status of the 
mortgage thereon covered by this Commitment must be based on end are subject to the provisions of this Commitment, 

S. The policy to be issued will contain the following arbltratlon clause: Unless prohibited by applicable law, arbitration pursuant to 
the Title Insurance Arbltrat!on Rules of the American ArbltratJon Association may be demanded If agreed to by both lhe 
Company and the Insured at the time of the controversy or claim, Arbitrable matters may Include, but are not llmlted to, any 
controversy or clalm between the Company and the Insured arising out of or relating to this policy, any service of the Company 
In connection with Its Issuance or the breach of a pollcy ptoVIslon or other obligation, Arbitration pursuant to this policy and 
under the Rules In effect on the d[)te the demand for arbitration Is made or, at the option of the Insured, the Rules In effect at 
Date of Polley shall be binding upon the parties. The award may Include attorneys' Fees on~ If the laws of the state In which the 
land Is !ocaWd permit a court to award attorneys' Fees to a prevailing party, Judgment upon the award rendered by the 
Arbltrator(s) may be entered In any court having Jurisdiction thereof, 
The law of the situs of the land shall apply to an arbitration under the Title Insurance Arbltratiol1 Rules. A copy of the Rules may 
be obtained from the Company upon request, 
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r. . ............... ----·-····"···---.. -·-·~---""""--""""' ___ ----·---··-.. ---·------··---.. ---·--·""'-•"''""------·-~·---1 
I~ I v.· tAm . Commitment for Title Insurance 

· 1. 'Irs ertcan 
i ,.... d . 155UEDBY 

' 
Schedule A First American Title Insurance Company 

Update and Revision: 05/09/Z017 
Schedule A: brought Effective Date forward 

Schedule B-1: revised Tax Note 
Schedule 8-1!: revised item 08 

Amended 6/B/16 
Sch. B-1: Added Item 7 

Sch. 8-ll: Deleted Item 11 

Update and Revision: 06/02{2016 
Schedule A, brought effective date forward 

Schedule B-n, added Item 11, 

Amended 2/26/2016 
Schedule B·ll: deleted Item 6 

Amended 2!1/2016 . 
Schedule A: amended Item 5 

Amended 1/27/16 
Schedule A: amended legal description 

Amended 12/Zl/15 
Schedule A: revised Items 4 and 5 

Schedule 8-J: revised Item 4a 

File No.: NCS-6S0342-5E-MlAMI 

1. Effective Date: April 27, 2017@ B:OO A.M. 

2. Polley or Policies to be Issued: 

a. ALTA owner's Polley of Title Insurance 
(6-P-06) (with Florida modifications) 

Proposed Insured: To Be Determined 

b. ALTA Loan Polley afTitle Insurance 
(6-17-06) (with Florida modifications) 

Proposed Amount of Insurance: 

$To Be Determined 
Not To Exceed: 
$1,000,000.00 

$0.00 

Proposed rnsured: Will advise, Its successors and/or assigns as their Interests may appear as defined ln 
the Conditions of this policy. 

3. The estate or Interest In the land described or referred to In this Commitment is Fee Simple 

4. Title to the Fee Simple estate or interest in the land Is at the Effective Date vested In: 

Form 5011612 (7-1·14) Page'\ of 13 ALTA Commitment (6-17-06) (wlth Florida modlfic;cjt\ons) 



Mlami·Dade County, a political subdivision of the State of Florida 

5. The land referred to In this Commitment Is described as follows: 
See Exhibit 11 A" attached hereto and made a part hereof 

Fimt Amel'ican 
Title JMurance ComJXWJ' 
NI\TIONAL COMME:~CIA\.. !iE!WICE$ 

By: -----:--c---:-...,-;::---:----:=-:-:--c-=c-
as an Authorized Signatory of First American Title Insurance Company National Commercial Services 

(This Schedule A valid only when Schedule (31 & B!l are attathed) 
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Exhibit A First American Title lnsurance Company 

File No.: NCS-650342-SE·MIAMI 

The land referred to herein below IS situated In the County of Miami-Dade, State of Florida, and Is 
described as follows: 

LOTS 7 THROUGH 22 IN BLOCK 51 N A,L. KNOWLTON MAP OF MIAMI, ACCORDING TO THE PLAT 
THEREOF RECORDED IN PLAT BOOK BAT PAGE 41 OF THE PUBLIC RECORDS OF MIAMI-DADE 
COUNTY, FLORIDA. 

LESS AND EXCEPT THE WEST SEVEN AND ONE· HALF FEET (W. 7 1/2'] OF LOTS 12 AND 13 CONVEYED 
TO CITY OF MIAMI BY RIGHT OF WAY DEEDS DATED FEBRUARY 5, 1925 AND RECORDED IN DEED 
BOOK 607, PAGE 298; AND DATED JANUARY 27, 192S AND RECORDED IN DEED BOOK 607, PAGE 299, 
AND DATED DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE 379; AND DATED 
DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE 381. 

ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY CONVEYED TO CITY OF MIAMI BY 
COUNTY DEED DATeD MARCH 15, 1982 RECORDED IN OFFICIAL RECORDS BOOK 11419 AT PAGE 1352: 

THE EAST 2. 5 FEET OF THE WEST TEN (10'] FEET OF LOT 12, BlOCK 51 N AND THAT EXTERNAL AREA 
OF A CIRCULAR CURVE HAVING A RADIUS OF 25' FEET AND CIRCUMSCRIBED BY ITS TANGENTS 
WHICH ARE THE NORTH LIN I" OF SAID LOT 12 AND A liNE PARALLEL TO AND TEN (10'] FEET EAST OF 
THE WEST liNE OF LOT 12, AU LYING AND BEING IN BLOCK 51 N A.L KNOWLTON MAP OF MIAMI, AS 
RECORDED IN PLAT BOOK "B" AT PAGE 41 OF THE PUBliC RECORDS OF MIAMI DADE COUNTY, 
FLORIDA. 

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY CONVEYED TO CITY OF MIAMI 
BY COUNTY DEED DATED MARCH 15, 1982 RECORDED IN OFFICIAL RECORDS BOOK il~19 AT PAGE 
1352: 

THE EAST 2. 5 FEET OF THE WEST TEN (10') FEET OF LOT 13, BLOCK 51 N AND THAT EXTERNAL AREA 
OF A CIRCULAR CURVE HAVING A RADIUS OF 25 FEET AND CIRCUMSCRIBED BY ITS TANGENTS WHICH 
ARE THE SOUTH LINE OF SAID LOT 13 AND A LINE PARALLEL TO AND 10 (10') FEET EAST OF THE 
WEST L!NE OF LOT 13, ALL LYING AND BEING IN BLOCK 51 N A.L. KNOWLTON MAP OF MIAMI, AS 
RECORDED IN PLAT BOOK "B" AT PAGE 41 OF THE PUBLIC RECORDS OF MIAMI DADE COUNTY, 
FLORIDA, 

AND ALSO LESS AND EXCEPT THE FOLlOWING DESCRIBED PROPERTY CONVEYED TO THE FLORIDA 
DEPARTMENT OF TRANSPORTATION BY COUNTY DEED DATED JULY 18, 2006 AND RECORDED IN 
OFFICIAL RECORDS BOOK 25245, PAGE 2852, OF THE PUBLIC RECORDS MIAMI DADE COUNTY, 
FLORIDA. 

PORTlDNS OF LOTS 12 AND 13, BLOCK 51 N, OF MAP OF MIAMI, DADE CO. FLA., AS RECORDED !N 
PLAT BOOK B, AT PAGE 41, OF THE PUBLIC RECORDS OF MIAMI DADE COUNTY, FLORIDA, LYING IN 
THE NORTHWEST ONE-QUARTER (NW 1/4] OF SECTION 1 (ALSO KNOWN, AS SECTION 37- JAMES 
HAGAN DONATION), TOWNSHIP 54 SOUTH, RANGE 41 EAST, MIAMI· DADE COUNTY, FLORIDA, BEING 
MORE PARTICULARLY AS FOLLOWS: 

COMMENCE AT THE S.E CORNER OF SAID LOT 13; THENCE SOUTH 87°4S'49" WEST ALONG THE SOUTH 
LINE OF SAID LOT 13, ALSO BEING THE NORTH RIGHT OF WAY LINE OF N.W. 6TH STREET, A 
DISTANCE OF 26.09 FEET TO THE POINT OF BEGINNING; THENCE CONTINUE SOUTH 87'45'49" WEST, 
ALONG SAJD NORTH RIGHT OF WAY LINE, A DISTANCE OF 12.67 FEET TO THE POINT OF CURVATURE 
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OF A TANGENT CIRCULAR CURVE CONCAVE TO THE NORTHEAST, HAVING A RADIUS Of 25.00 FEET; 
THENCE WESTERLY, NORTHWESTERLY, AND NORTHERLY, ALONG SAID CURVE TO THE RIGHT, AND 
ALONG SAID NORTH RIGHT OF WAY LINE, THROUGH A CENTRAL ANGLE OF 90'11'53", FOR AN ARC 
LENGTH OF 39.36 FEET TO THE POINT Of TANGENCY AND THE POINT OF INTERSECTION WITH THE 
EAST RIGHT OF WAY LINE OF N.W. 7TH. AVENUE, SAID EAST RIGHT OF WAY LINE LYING PARALLEL 
WITH AND 35,00 FEET EAST OF THE WEST LINE OF THE NORTHWEST ONE-QUARTER [NW 1/4) OF 
SAID SECTION 1; THENCE NORTH 02'02'18" WEST, ALONG SAID EAST RIGHT Of WAY LINE, A 
DISTP.NCE OF 250,46 FEET TO THE POINT OF CURVP.TURE OF A TANGENT CIRCULAR CURVE CONCAVE 
TO THE SOUTHEAST, HAVING A AADIUS OF 25.00 FEET; THENCE NORTHERLY, ALONG SAID CURVE TO 
THE RIGHT, AND ALONG SAID EAST RIGHT OF WAY LINE, THROUGH A CENTAAL ANGLE OF 24'45'16", 
FOR AN ARC LENGTH OF 10.80 FEET TO A NON· TANGENT LINE, THENCE SOUTH 04'05'3S' EAST, 
ALONG SAID NON TANGENT LINE, A DISTANCE OF 21.41 FEET TO THE POINT OF CURVATURE OF A 
TANGENT CIRCULAR CURVE CONCAVE TO THE EAST, HAVING A RADIUS OF 2992.00 FEET; THENCE 
SOUTHERLY, ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 02'52'33", FOR AN 
ARC LENGTH OF 150.18 FEET TO THE POINT OF TANGENCY; THENCE SOUTH 06'58'08" EAST, A 
DISTANCE OF 99.45 FEET; THENCE SOUTH 49'36'09" EAST, A DISTANCE OF 23.03 FEET TO THE POINT 
OF BEGINNING. 
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Schedule B-1 First American Title Insurance Company 

5011612 • NCS-650342-SE·MIAMX 
••••-·-·•~,,.-_,, __ .,,~~••'•''"''"'''"''~'"'"""~''•••,..,<••~·-••••~-''"''~----•n••••-·•~·--<<_,,,,_,~~-"'"'"''""-•~··••••--•-·"-0 ,,~,__,,_,,~,,,,,.,,_,,,,,~,,,,,,,,~.,., 

File No.: NCS-650342-SE-M!AM! 

REQUIREMENTS 

The following requirements must be met: 

1. Pay and/or disburse the agreed amounts for the interest In the land and/or the mortgage to be 
Insured, 

2. Pay us the premiums, Fees and charges for the policy. 

3, Pay all taxes and/or assessments, levied and assessed against the land, which are due and 
payable. 

4. The following documents, satisfactory to us, creating the Interest In the land and/or the 
mortgage to be Insured must be signed, delivered and recorded: 

a, Deed from Miami-Dade County, a political subdivision of the State of Florida, executed in 
Its name by Its Board of County Comml551oners, acting through the Chair, or VIce Chair 
of said Board, and Attested by the Clerk, or Deputy Clerk, of the Circuit Court, and sealed 
with the Official County Seal, conveying the Land described In Schedule A, To Be 
Determined, all In accordance with Section 125.411, Florida Statutes. The COmpany 
reserves the right to make further requirements upon review, 

5. Note: Items 1, 2, 3, 4, s and 6 of Schedule B, SecUon 2 of the Commitment, Will be deleted from 
any policies Issued pursuant thereto upon our review and aoceptance of a survey acceptable to 
the Company, certified In accordance With Aorlda Statutes, or such other proof as may be 
acceptable to the Company, relating to any rights, Interests or claims affecting the land which a 
correct survey would disclose, and an Affidavit of Possession and No Uens In accordance with 
Florida Statutes, and the Company's review of the potential exposure for construction liens. The 
Company reserves the right to Include exceptions from coverage relating to matters disclosed by 
the survey or other proof, the Affidavit, or discovered In the Company's review of the potential 
exposure for construction 11ens, and to make such addltlona! requirements as it may deem 
necessary. 

6. This Item has been Intentionally deleted. 

7. Partial release or spreader of record of mortgage executed by 0101 Miami Properties, LLC In 
favor of N & P Holdings Limited Partnership, recorded March 24, 2016 in Book 30011, Page 4254. 
NOTE: In the event of a spreader, the mortgage will be added as an exception to the owners 
Title Insurance Polley. 

Note: 2016 Taxes show Exempt for Tax Identification No.ol-0105-010-1080. 
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Taxes show Exempt for Tax Identification No, 01-0105-010-1060 

Taxes show Exempt forTax Identification No.01-0105-010-l100 

Taxes show Exempt for Tax Identification No.Ol-0105-010-1120 

FLORIDA RECORDING FEES: 

Recording Fees: $10,00 for the first page I $8.50 each additional page 
PLUS e,fillng fee of $4.00 per document 
PLUS $1.00 Indexing fee for each name over 4 

Deed Transfer Tax (called Documentary Stamp Tax): $.70 per $100 (rounded up to the nearest 
$100) 

Mortgage Tax: 

for all FL counties EXCEPT Miami-Dade where the rate for ail property 
except single family residences is $10,50/$1000 (rounded to the nearest 
$100) 

Comprised of 2 taxes: Documentary Stamp Tax PLUS Intangible Tax 
Documentary Stamp Tax: $.35/$100 (rounded up to the nearest $100) 
Intangible Tax: $2.00/$1000 

In the case of taxes on Mortgage Modifications or Assumptions, please contact the assigned FL 
Underwriter. 

FLORIDA RECORDING STANDARDS: 

Margins - First Page: Leave 3" x 3" right hand top margin blank; place name and address of 
preparer and r~?tum-to address in left hand 311

; a\1 other margins: 111 

Margins- Add'l Pages: 1" 
Paper Size: Bther 8.5n X ltu or 8S1 X 1411 

Tax Parcel No.: Must be pr~ent on the face of all deeds. 

Signatures: 

Addresses: 

Witnesses: 

Names must be legibly printed, typed or stamped Immediately beneath the 
signatures. 

The post office address of Grantor and Gnantee must be legibly printed, typed or 
stamped within the document 

Two (2) witnesses are required on all conveyances of an Interest In land, The name 
of each witness must be legibly printed, typed or stamped beneath the signatures. 

Preparer/Return-to: The name, title and address of the person who prepared the document 
must be legibly prtnted, typed or stamped after the wofds "This document 
prepared by:" Also Include a return-to address on the first page, 
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I Schedule B-II First American Title Insurance Company 

I 5011612- NCS-650342-SE-MIAMI 
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File No.: NCS-650342·5~-MIAMI 

EXCEPTIONS 

Schedule B of the policy or policies to be Issued will contain exceptions to the following matters unless 
the same are disposed of to the satisfaction of the Company: 

1. Defects, !lens, encumbrances, adverse claims or other matters, If any, created, nrst appearing In 
the public records or attaching subsequent to the effective date but prior to the date the 
proposed insured acquires for value of record the estate or Interest or mortgage thereon covered 
by this Commitment. 

;t, Any rights, Interests, or claims of parties In possession of the land not shown by the pUblic 
records, 

3. Any encroachment, encumbrance, violation, variation or adverse circumstance affecting the 'Title 
that would be disclosed by an accurate and complete land survey of the land, 

4. Any lien, for services, labor, or materials In cormect!on with Improvements, repairs or renovations 
provided before, on, or alter Date of Polley, not shown by the public records, 

5. Any dispute as to the boundaries caused by a change In the location of any water body within or 
adjacent to the land prior to Date of Polley, and any adveroe claim to all or part of the land that 
Is, at Date of Polley, or was previously under water, 

6. Ta>:es or special assessments not shown as liens in the public records or In the records of the 
local tax collectng authority, at Date of Polley. 

7. This Item has been Intentionally deleted. 

8, The lien of the taxes for the year 2017 and all subsequent years, which are not yet due and 
payable. 

9. Dedications as set forth on the Plat of Map of Miami, as recorded In Plat Book B, Page 11, Public 
records or Miami-Dade County, Florida. 

10. Unity of Title recorded In O.R. Book, 17536 Page 2429 

11. This Item has been Intentionally deleted. 
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File No.: NCS-650342-SE-MIAMI 

Note: All of the recording Information contolned herein refers to the Public Records of Miami-Dade 
county, Florida , unless otherwise Indicated. Any reference herein to a Book and Page is a reference to 
the Official Record Books of said county, unless Indicated to the contrary, 

Notices· Where Sent 
All notices required to be given the Company and any statement In writing required to be furnished the 
Company shall include the number of this policy and shall be addressed to the Company, Attention: 
Claims Department, 1 First American Way, Santa Ana, CA 92707. 

Service. Oualltv and_ Availability 
First American Title Insurance Company cares about Its customers and their ability to obtain information 
and service on a convenient, timely and accurate basis, A qualified staff of service representatives is 
dedicated to serving you. A tali-Free number Is available For your convenience In obtaining Information 
about coverage and to provide assistance In resolving complaints at 1-800-854-3643. Office hours are 
from 8:30a.m. through 5:30p.m. Monday through Friday. 
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12/11/2015 

Re: File # NCS·650342·5E·MIAMI 

First American 11tlo lns\,lranca Compomy 
National Commerdal Setvlces 
Southeast Flnancla\ Cent'Br1 200 South 
Biscayne atyd,, ste. 2930 
Miami, R. 33131 

. Phn · (865)650·56BO 
Pax - (00.8)216·9921 

Property Address: 678, 684, 690 NW 7th Street, 566 NW 7th Avenue, Miami, FL 33136 

YOU MAY BE ENTITLED TO A REDUCED PREMIUM FOR TITLE INSURANCE IF THIS OFFICE IS 
PROVIDED WITH A PRIOR OWNER'S POLICY INSURING THE SELLER OR MORTGAGOR IN 
THE CURRENT TRANSACTION. 

An order has been placed with this company For a mle Insurance policy. The purpose of this letter Is to 
provide you with Important Information regarding the title Insurance premium that has been or will be 
charged in connecton with this transaction. 

Eligibility For a discounted title Insurance premium will depend on : 

REFINANCE TRANSACTIONS: 
To qualify For a reduced premium for title insurance you must provide our office with a copy of 
your prior owner's policy of title Insurance Insuring your title to the above-referenced property, 

SALES TRANSACTIONS: 
To qualify For a reduced premium for tltle Insurance you must provide our office with a copy of 
your (or your seller's) prior owner's policy of title Insurance Insuring your title to the above
referenced property, The effective date of the prior owner's policy must be less than three years 
old or the property Insured by the policy must be unimproved (except roads, bridges, drainage 
facilities and utilities are not considered improvements for this purpose), 

To qualify for the reduced rate, you or your representative may hand deliver, mail or fax a copy ofthe 
prior owner's policy of title Insurance to the above address or fax number prior to closing, although we 
will accept the prior policy up to S working days after the closing date of your transaction. 
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~ I First Amoric•a 1ltlo 

P'rlv~cy lnformauon 
We Arll Comrnltud lo s~r~uardlno CU!Itoml!r Inrorm~tlon 
In order t(l !:letter serve your nel!d~ noW and 111 the rui.Ure, we 11111y ~~k you to provld11 u• wRh u:rt.ah1 lnfannatlon.. We und~.r5l:Hnd that yoo m~y be ccnc;!lned ab~~ wh~twe will do w\lh ~~ch 
lnronnBtlan • parllcularty ~ny perional or nn~nclallnformatlon, We a~ree tbat yoo l1ave a ~Itt to ~/lOW 1\IW wa. will utlllle the personallnftxmatlon )l{lU provide to u~, nwarore, ID!Iether with our 
!Ubsldlal'Tll~ we have adopted lhl~ ~rlv<ltY 1'1:l\lcy ltl gQYem the \J$(1 rod ho~<!llng ory~ur person~llnfonna~on. 

1\.pplh::abllltv 
Thlo Fr1v~cy par~ governs our use at the lnf!X'ITI~IIOfl that you provide to u~, It does not govern the m~nner In which wt may u1e Information we hove obtain~ from any other sour[e, such us 
lnform~tron obtalrled frt:m a public retOnl or from anolher pe11on or en\1\Y. First AmeriClln has illst! ildOP~ l:lmBd!!I guldeini!S thet oowm our U$e or persanol k')fll{fnntlon reg~rdl~~ ollts ~ourc.e, 
FlrstAmerlc~n cu~r tlloue guidelines Its Fair Informal ion Value~. 

Typ11s ortnformlltkln 
Depending upon whl'h of olll r11tviU~S you ara IIVIII.lng, the. types ofncnpubiiC perwnal tr.'otmatlon that we may collect lndude: 

• Information we rerelve from you M appllcatloM, romu and In other CDillmunlcallon~ to ug, whelh!lf Ill wrltll'rl!, ~ ~1$(111, by telephone or ~ny other me<Jns; 
• IniclmP~Dn obou~ y01Jr rransartloJ\5 Will\ u~, our~fflllated Ci)jl1JJ~nl~i1 01 ot~ers; il/11) · 
• lr1f(ltrnntlon w~ rec:elve from a conslfller rwortll\9 dljency. 

IJ.511' "' ~nfPrm"tlon 
We request lnfotmotlon from you for oor own leol~male bu~n~s pUtpo.e and not for lhe b~nefilof any nonafflllated p~. Th~ruforll, WB wm not nllaas~ your Information ID noneHliiB.ted partii!J 
except: (1) as neca:o.<ary for U5 lO prOVIde- the product or se:r~lre ';{JU hm1 roq\lested of u~; or(:<) as pelmlttlld by law, We may, however, store ~UdJ lnf<ltma~on lodellnltely, lm.Ju:lln~ lhe period 
al\er whlcil any customer ~lllt!O!I~h\p m.~ teated. S11ch lnfoune~oo may ~c usl'll for any !ntem~lll\lrp11$~, ~Otll ~·quality centro! effortr or Cl.tStoroor~nai)IS!s, Wa mayill~o provide ill! of the typ~! Dl" 
111mpubll~ p~nJon;l lnform~tlon listed above to ~>ne or mor11 or our &(f)~ted rornpanlei. Such afmlal.i!d cornpilnlSI lndu!le fln~nclal s~l\'lce proYicl~rs, suctl a1; title Insurers, property and casualty 
lmurill""i, ;;mrl trust and Investment ~dvlscry rompanle.;, or companlu lnVoii'Rd In real oestale $el'llces, sue~ as ap~ral~l COfT11iln\e~, hDillB wammty companl!!§ and e:>ernw OJIJII!iiOies. ~mlhermcre, 
we IW1f al$0 prol'!de 1111 tho: lnlllrmatlcn we collect. 11.5 d~~be4 atme, to tompanle:s that perform matll6t1np services on our behnlr, on llllhilll of our ~tllllaretJ companle$ or to other rrn!llldal 
lnstlllltlom W\tll whom we or oorllmlf~toll companle!i have rornt marke(JnQ ilereemenn. 

Form&:r C~tan1e~ 
Even If you are no longer our rustumer, ~r l't1v~ Pllll:v wHI OJntk'\ue !Q ~PPIV ll:l you, 

conn~ent~ltty ~nd SBI:lurlty 
We wi~ ust: PUr bast efforts 10 enSllre \hat na un~utbotlt!XI partie!" hllVH ~cce~s to nny of \'(ll!T l~fotlllM'icn. We restrict aa;e5e to nonpubllc persol\llllnfotlllaUon aOO~t you to lllose lm!lvl!!uals and 
l:tllllle~ who o!!l!l.llo ~now that Information to provide products or serv!c.es 1D you, We will use our best elforts to train and crver.;e-e our employees and Jlgenl!i to ~03Ure that yourlllfo!lllltlon Will be 
hiiMied ri!S?OI15lbly 11ru:lln B~J:orrlante Wllh lh~ ~rrvaey ~cllcy and First Arnerbn's F~lr lnllltmatkln Value!>. We tUtrently malnlllln ptwsic<rl, l!!l!!ctron!~, ;md oroc:edu[i!i SllreQuanh tllat oomply with 
/ederal repu1ullons to!;'\!~~ your nonpub~c pmOJlallnlorm~UI)Il, 

JnfarmatJon Obt.:llMd Tluough lOur Web SIN 
Flm ,1Jnerlp1n RniinOol Corporal!on I~ se~IU'/eto privacy !~uES on lhlllrtU!nlEit. we bell~~~ II: I! !mpoJtBnt yo~ know how we tre&~t tile lnlorma\1011 obout ycu we I"I!Cdve on~~~ Internet 
In general, ~ou can visit Flrrt American rx llG nffillate!>' Web ~les on the Worl~ Wide. Wfh yjl\hout Winng us who you are llr reveaUng any lnrOilTiatlon about ~unelr, Our Web 51!1\'~rs cal~ tl!B 
domain nam~, not t11e e·mall ~ddl1llises, of vl51tors, Thl' Inrarmallon ts B(J!Iregatl'd to IT\I!i!ISUte. the numbE!I" or vlslt.l:, aVeti!ge time spent on the site, Pil!ll!.'; vleWI!d and ~mllar lnlcrmatloo, Rn;t 
Am~rlaln U5eslhls lllfl:rmaUon to m!<ilsure. the uso of our silo illld tp da.velap Ideas to lmprwe tllB cnntentofoor ~te, 
There are UJll~, howi!Y~r, whe!\ we may need lnform~~on (I!lm you, 6Uth a~ your na!"lW. end etMII address. When lnfonnatkm I~ n&edood, Wi lVII uoe our bast effort!! to lei: you ~ntJW ~~the lime of 
collection ~ow we. will usa lho pernmallllrolm~llon, U5tJatly, the personallnlllrmatlon wa rolled: IJ ~~~only bY us to re.'lpOfld to yoyf Inquiry, proce.;s an onier IX a\low you to a= ~pacr.e 
ao:ount{prllfile IM<.tmatbl. II ycu chll(llia to mare D~Y permna! hlfOIIlldllon yjJlh us, we win only use. It In a~;Wrdallef.WHh l~e poll~lM r.utilne.d olxlve, 

Bu,lnii.Su 1\e.l~t.lon&hlps 
First American Plnantlal CvrJIQfiltlon'$ slit! and Its affiliates' sites may contain llnl:s" to oltur Web slt!!s, While ~e try to ~nk Qnly to slle!i thill: lh.Pre our ~lgh staMan:J~ aoo respect for prlvecy, ~~~~ere 
not rc:spollSlble for the mnl!!.nt ~r tile Pliv~CV pra~ce;; ~mpklyed by orher sl!.e.~. 

Cvoklri•~ 
SMle cf Filii Alnal1~1n'~ Web eltes may m~kc urn or '"CDOkle" lechnolooy w ml!ilrunt(lb! actlVIly an~ tu customiUilnformotlon to your pmonal tarn:s. A caokl~ Is an fllement or date \hi'\: a Web-s!~ 
<:!!~ send to vour browser, whlch m~Y tncn store tfJII coo!:le on y04.1r hard drlve, 
~uses stored CIXJ\<les. The gwl of \Ills te.:;hnology Is to ball:!r -WV6 you when vlslt~g cur &lte, I~Y~~ yo~ \lme when ygU ate here ar.d lO provide you wl!h a 1110re me.ant!IJfill <10d 
productive Wob ~ ~~pe11encl!.. 

Fillr rnrvrmilti011 V~lliu 
,.,ltiH!nl we ccnsldarconsu1!11lr ~pectat!ons aJ!<lllt t!in ~tlY~CV In a~ our buslnesSI!s, We only olfer prorluct~ lllld serv1Ce5lhpt ~ssure il faVoti!ble balance betwel'/1 ronsumerbcnaflt~ ami ~mer 

~~b~'Reo;qrd We bcllave that an ope11 publfc roo:Jtd O"ei!~S stpnlficant value fill" &OCMy, en\lbhCiiS coowmer ct\oll:e ond treates COI15Uffif){ ~;~~nlty, Wfl active~-/ !0\!Ppclt an open publiC re~:oul 
;md ~~~lte ltll :rnwrtimce and conlrbullon to cur ecooomy. 
un We beaeve we should behave responsibly whe'n we usa in!D!!n~Hon ~bout a ronsumuln ourbw;tnu:5, We wl• obey the lb\'1& oovemlllg the m\~\on, use end di5scmlnallon of data, 
A~curact we wut take reasonilllle steps !P help i'oSSIIte the illlJ.Ir.ltY or the dHta Wt'. lllilect, use ~nd dl1oemlna~ Where Pcnlllle, wt WW 12\o.'e rea!:llnab\e stfp:; to CGrrect lnscwrat:!!.ln!ormallon. 
When, ao wnh the public r~ord, we r.Annot correct \Jlilccurate ~fonnDllo~, Wi!. Will lake a~ reasonabl~ steps 1ll M!l!it t(lns~elli !n l~entlfyln!l tl!e mun:e uf the wrooeo\15 datil so \hilt the C:On$Umer 
Cllll Seo.ITI! tbe requlmd ((ltfeotlol"ls. 
ISd•lratiDn we MdP.IIVOt to l!ducate tile uoe1s or our products and servlres, our employees and (l~lel$111 cur l~rl\J!;tty obo!X thalmpoJtance Qf CQmumer pr\Vary. Wlil wiH ln.\t!urt our employei!S nn 
our r~lr Information values am! on the ri!SpQI!SIDie oollel;tlon ar.d use o( d~tA. We Will eneoUiagaothers In ourtndu6\ry \o collect and use lnfllrmiltlon In il Nspon,lbkl manner. 
s~~.curlty We wfll m~lnl.alo ~pproprlate fad! lUes Bnd ~terns tQ prntect i!ill'in~l: un~Wo:olked access Ill and oonupl:lcn of the data we maintain, 
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EXHIBIT"E" 

ESCROW PROVISIONS 

1.1 General Conditions of Escrow. 

(a) The Escrow Agent shall hold the Deposit in escrow in a non-Interest account at Wells 
Fargo Bank until tbe Closing, or sooner termination of this Contract and shall pay over or apply the Deposit In 
accordance wlth the terms of the Contract. 

(b) If for any reason the Closing does not occur pursuant to the terms of this Contract and 
either party makes a written demand C'Demand Party11

) upon Escrow Agent for payment of the Deposit (11Demand 
Notice''), Escrow Agent shall give wrltton notice ("Escrow Agent Notice") to the other party (''Non-Demand Patcy11

) 

of such demand togetber wlth a copy of the Demand Notice, It shall be a condition precedent to Escrow Agent's 
release of the Deposit that the Demand Notice to Escrow Agenl be ln writing. 

(c) If Escrow Agent does not receive a written objection (110blection Notice 1
') from the Nonw 

Demand Party to the proposed disbursement of the Deposit wltbln ten (1 0) business days after the date Escrow 
Agent gives the Escrow Agent Notice to the Non-Demand Party, ESCl'OW Agent is hereby authorized to make such 
disbursement of the Deposit to the Demand Party, provided however that such disbursement does not waive the 
rights or remedies of BUYER or SELLER under the Contract. 

(d) If (1) Escrow Agent receives an Objection Notice from the Non-Demand Party within 
such. ten (1 0) day perlod, or if for any othe1· reason &orow Agent in good fe.ith elects not to make such disbursement 
of the Deposit, or (ii) a dispute arises as to the ;rights of the parties in and to, or the disposition ot; the Deposili then 
Escrow Agent shall have the right to (A) hold and •·etain all or any prut of the Deposit until Escrow Agent: (1) 
receives a written notice from the Non-Demand Party withdrawing the OQjection Notice, (2) receives a written 
notice signed by both parties directing disposltlon of the Deposit or (3) such dispute is settled or finally determined 
by Jitigation 1 arbitration or as otherwise evidenced in a writing delivet·ed to Escrow Agent, or (B) deposit the 
Deposit in an appropl'iate court of Jaw) folloWing wbich Escrow Agent shall thereafter be relieved and released from 
any liability or obligation under this Coutl·act, or (C) Institute an ectlon in interpleader or other similar action in an 
appropriate court in the State of Florida, or (D) interplead any of the parties 1n any action or proceeding which may 
be brought to determine the rights of the parties to all o1· any part of the Deposit. ln the event E~crow Agent elects to 
file an action ln int.erplender to resolve the dispute, then upon filing :moh action) Escrow Agent shall thereafter be 
relieved and released from any liability or obligatton under this Contract, 

(e) Any notice to or dememd upon Escrow Agent shE\ll be !n writing. shall be delivered at the 
address set forth a.bow for Escrow Agent and shall be sufficient only if received by Escrow Agent within the 
applicable time period set forth above, Notices from Escrow Agent to SELLER or BUYER shall be given pursuant 
to the terms of tl\e Paragraph of this Contract appllcable to the giving of notices to and from the parties hereto. 

1.2 Llmltatlon or Lhtbility 

(a) Escrow Agent may (i) act in reliance upon any writing or instrument or signature which 
it, in good faith believes to be genuine; (11) assume the validity and accuracy of any atatement or assertion contained 
in such a wrltlng or lnstrum~h~ and (iii) assume that any person purpmtlng to give any writing, notice, advice or 
instructions in connection wltb the provisions of this Contract has been duly authorized to do so, Escrow Agent 
shall not be liable ln any manner for the sufficiency or correctness as to follTl, manner of execution, or validity of 
any instrutntmt deposited in escrow1 nor as to the identity, authority, or rlght of any person executing any instrument, 

(b) Bscrow Agent shall not be bound in any way by a.ny other contract or understanding 
between the paltle.9, whether or not Escrow Agent has knowledge thereof or consents thereto unless such consent is 
given in writing. 
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(c) Bsci'OW Agent's sole duties and responsibilities shall be to \1old and disburse the Deposit 
in accordahce with this Contract p1·ovided 1 however, that Escrow Ageht shaH have no responsibility for tho dearing 
or collection of any check(s) representing the Deposit. 

(d) Escrow Agent shall not be Hable for any action taken or omitted by Escrow Agent In 
good faith and be\leved by Bscrow Agent to be authorized Ol' within its rights or powers conferred upon it by this 
Contract~ except for damage caused by the gross negllgonce or willful misconduct of Escrow Agent. 

(e) Upon the disbursement of the Deposit in accordance with this Contrac~ Esct·ow Agent 
shall thereafter be relieved and released from any liability or obtigatlon under this Contract. 

{t) Escrow Agent may resign at any tlme upot\ at least ten (1 0) days• prior w!'ltten notice to 
the partjes. If~ prior to the effective date of such resignation, the parties shall all have approved~ in writing, a 
successor escrow agent, then upon the res1gnation of Escrow Agent, Escrow Agent shall deliver the Deposit to such 
successor escrow agent. From and after such resignation and the delivery of the Deposit to such successor escrow 
agent, &crow Agent shall be fully relieved of ull of Its duties, responsibillties and obligations under this Contract, 
all of which duties, responsibilities and obligations shall be performed by the appointed successor escrow agent. lf 
fo1· any reason the parties shaH not approve a successor escrow agent within sur;;h period, Bscrow Agl!lllt may bring 
an appropriate nc~\on m· proceedi.Itg for leave to deposit the Deposit with~ co11rt of competent jurisdiction, pending 
the approval of a successor escrow agent, and upon such deposit Escrow Agent shall be fuliy relieved of an of its 
dutles 1 responsibilities and obligations under this Contract. 

(g) BUYER hereby agrees to, jointly and severally, indemnifY) defend and hold Escrow 
Agent harmless from and against any liabilities, damages, 1osses1 costs or expenses incurred by1 or claims or charges 
made against, Escrow Agent (inducting counsel fees, whether of outside counsel or ofEs1.:row Agenfs CO'Un.!iel, and 
court costs) by reason of Escrow AgenPs acting or faillng to act In connectton with any of the matters contemplated 
by this Contract or in carrying out the tenns of this Contract, except as a result of Escrow Agent's gross negltgence 
or willful misconduct. Escrow Agent may consult wi1h counsel of its own choice, lncludlng counsel with1'n its own 
fttm 1 and shall have full and complete authorization and protection In accordance with the opinion of such counsel. 

(h) Without limitation. Escrow Agent shall not be liable for any Joss or damage Tesulting 
from tbe Following: (i) the fimmcial status or insolvency of &tlY oth~r party, or any misrepresentation made by any 
other party; (il') any legal effect. insufficiency or undesirability of any instrument deposited with or delivered by or 
to Escrow Agent or exchanged by the parties, whether or not Escrow Agent prepared such instrument; (iii) the 
default, error, act! on or omission of any other party or any actions tal<en by Escrow Agent in good faith, except far 
Escrow Agent1t;; gross negligence or willful misl!onduct; (iv) any loss m· impairment of the Deposit that has been 
deposited )n escrow whlle the Deposit is 1n the course of collection or while the Deposit is on deposit ln a financial 
institution if such loss or impairment results ftorn the failure1 insolvency or suspension of a financial institution, or 
any loss or impairment of tbe Deposit due to tlle invalidity of any draJ\ checl<1 document ot· other negotiable 
tnstrument delivered to Escrow Agent; (v) any 1oss or impairment of the Deposit arising from any insufflciel1cy of 
FDIC insurance coverage (up to $250/)00) for funds held In a financial il1stitutlon (vl) the expiratlon of any time 
Hm!t or other consequence of delay, unless a. properly executed settlement tnstruction, accepted by Escrow Agent, 
has instr\lcted the Escrow Agent to comply with sa.ld time limit: and (vii) Escrow Agent's compltance with any legal 
process, subpoena, wrlt:, order, judgment or decree of any court, whethe1' issued with or without jurisdiction and 
whether or not subseq1.1ently vacated, mod-ified, set ~side or reversed. 

(i) The pruties acknowledge that Escrow Agent is acting solely as a stakeholder at their 
request and for their convenience1 that Escrow Agent shall not be devmed to be an agent of either party except for 
Escrow Agent's represontation of BUYER ln connection with this Contract and the transaction refened to herein, 

(i) The patt!es represent that pl'ior to the negotiation and execution of this Contract they 
were advised that Escf(}W Agent is the law finn representing BUYER as Its attorney in connection with this Contract 
aod the transaction referred to in this Conttact. The parties covemmt that they shall not objec~ on the grounds of 
conflict of lnterest due to such representation, to Escrow Agent's continulng to act as BlJYER1a attorney in 
connection with thls Contract and the transaction contemplated herein, In the event of a dispute betWeen the partie:'!, 
the parties consent to Escrow Agent continuing to represent BUYER, notwithstanding th!lt Escrow Agent shall 
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continue to have the duties provided for In this Conc·act, Notwithstanding the foregoing, SELLER shall retains the 
right to object to acy conflict of interest, impropriety, at wrongful act which occurs in the cow·se or scope of such 
dual repl'esentation t'esulting in Escrow Agent 1s failure to be impatiia~ including but not limited to the improper 
disclosure of information outslde the scope of its duties undflr this agreement, and in such eve11t may ask for removal 
of Escrow Agent for any such subsequent wrongful acts. 

1.3 Miscellaneous, 

(a) If the Deposit is to be placed in an intel·est bearing account, the pa1ty entitled to the 
interest shall furnish a taxpayer identification number to Escrow Agent. Escrow Agent does not have to place the 
Deposit in an interest bearing account until such taxpayer ldentiflcatlon number is furnished to Bscmw Agent. 
BUYER's federal taxpayer ldentif1cation number is SELLER's federal taxpayer identification 
number is-------· 

(b) The parties acknowledge that the disbursement of the Deposit may requiro a completed 
W~8 or W~9 form and any other documentation required to satisfy Section 326 of the U11lting and Strengthening 
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 ("USA 
PATRIOT Act'~. The parti.es agree to execute such documents as is requlred to satisfy such governmental 
requirements, 

(c) Bscmw Agent \lndertakes to perform only sLJch dnties as are expressly sot forth in thi~ 
Contract, Escrow Agent shall not be deemed tO have any implied duties or obligations under or related to thls 
Contract, 

(d) The tenns Blld provlslons of this A1tlcle shall create no right in any person, firm or 
corporation otller than the parties and their respective successors and pennitted assigns aD.d no ihird party shall have 
the right to enforce or benefit from tbe terms hereof. 

(e) ln the event Escrow Agent holds the Deposit for a period exceeding twelve (12) months 
following the Effectlve Date ofthls Contl.'act, Escrow Agent shall tbereafter have the right, in its sole discretion, to 
tel'minate the esci"Ow in which event it shall either deposjt such Deposit with the court or deposit the Deposit with a 
third party mutually agreeable to pal'ties. Escrow Agent shall give the parties nat loss them ten (1 0) days prior notlce 
of such election. 

(f) The parties agree that thil! Contract sball be effect! ve and In full force and effect upon the 
execution and delivery of this Contract by SELLER and BUYER, upon execution of this Contract by Escrow 
Agent. 

(g) Except for the delivery of Form 1099's, the Escrow Agent shall have no duty to prepare 
or file any Federal or state tax return or report with respect to any funds held under this Contract or any earnings 
thereon. With respect to the preparation and delivery of Form 1 099)s and all matters p"rtaining to the reporting of 
earnings on funds held unde1· this Contract, the Escrow Agent shall be entitled to request and receive written 
instructions from the SELLER and BUYER and the Escrow Agent shal1 be entitled to rely conclusively and without 
fu1tber Inquiry on such written lnstruotions. Any taxes payable on income eamed from the lnyestment of any sums 
held in escrow under this Contract shall be paid by the party entitled to recelve such income, whether or not the 
income was distributed by the Escrow Agent to such p~tty during any particular year1 as and to ihe extent required 
under the provh;ions of the Internal Revenue Code, 

1.4 Depo!!lt of Funds, The Deposit will be processed for collection Jn the normal cours6 of business. 
No disbursement w!ll be made until the Deposit has been irrevocably credited to Escrow Agent's account. Escrow 
Agent may commingle the Deposit recejved In escl'oW with escrow deposits of others, and may, at its option, deposit 
such Deposit in its custodial or trust accounts, Unless otherwise lndicated in tbls Contraot, &crow Agent shall be 
under no obligation to invest the Deposit on behalf of any depm~itor, nor shall it be accountable for any earnings or 
incidental benefit attributabl~ to the Deposit which may be received by Escrow Agent while it holds the Deposit. Tf~ 
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in accordance with this Contract, the Deposit is lnvested ln interest bearing investments, the Interest shall be 
disbw'Sed as, and shall be deemed included h~ the Deposit except as may be otherwise specified in this Contract. 

1.5 Closing of Escrow. Signed appro\lal of settlement statements or other statements of account by 
the SELLER aud BUYER shall constitute mutual instructions to Escrow Agent and authority to disburse funds as 
shown thereon. Upon completion of th.e disb1.trsement of funds and delivery of Lnstrotnents, Escrow Agent shall 
thet·eafter be relieYed and released from any liability or obltgation undet• this Contract. 

1.6 Electronic Execution, The parties agree tbat Escrow Agent shall be. entitled to rely upon 
approvals for the closlng of escrow ~nd upon other communications by the parties transmitted by electronic means, 
including but not limited to facshnlle telephone transmission and/or ernail transmission of data and signatures. 
Escrow Agent shall not be required to rely upon electronic data, which it determines, Jn Its sole discretion. to be 
unreliable. Any notice or other communication given in the manner provided above by counsel for any party shall bo 
deemed to be notice of such notice or otb.er communication fi:om the party represented by such counsel. This 
Contract may be executed in counterparts, each of which shall be deemed to be an origlnal1 but aH of which togethor 
sha 1l cottstitute one and the same instrument. 
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EXHIB!T"F" 

STREET PARCEL 

A PORTION OF LOT 12, BLOCK 51 N, OF MAP OF MIAMI, DADE CO. FLA., AS 
RECORDED IN PLAT BOOK B, AT PAGE 41, OF THE PUBLIC RECORDS OF MIAMI
DADE COUNTY, FLORIDA, LYING IN THE NORTHWEST ONE-QUARTER (NW 1/4) OF 
SECTION l (ALSO KNOWN.AS SECTION 37- JAMES HAGAN DONATION), TOWNSHIP 
54 SOUTH, RANGE 41 EAST, MIAMI-DADE COUNTY, FLORIDA, BEING MORE 
PARTICULARLY AS FOLLOWS: 

COMMENCE AT THE NORTHWEST CORNER OF SAID LOT 12; THENCE NORTH 
87°47'03" EAST, ALONG TilE NOR:fH LINE OF SAID LOT 12, A DISTANCE OF 11.95 
FEET TO THE POINT OF BEGINNING; TIIENCE CONTINUE NORTH 87°47'03" EAST, 
ALONG THE NORTH LINE OF SAID LOT 12, A DISTANCE OF 22.97 FEET TO A POINT 
OF CUSP WITH A CIRCULAR CURVE CONCAVE TO THE SOUTHEAST, HAVING A 
RADIUS OF 25.00 FEET; THENCE WESTERLY, SOUTHWESTERLY AND SOUTHERLY, 
ALONG SAID CIRCULAR CURVE, THROUGH A CENTRAL ANGLE OF 64°13'47", FOR 
AN ARC LENGTH OF 28.03 FEET TO THE POINT OF POINT OF NON-TANGENCY AND 
A POINT ON THE EAST RIGHT OF WAY LINE OF N.W. 7TH. AVENUE; THENCE 
NORTH W04'47" WEST, ALONG THE NORTHERLY PROLONGATION OF THE 
EASTERLY LINE OF THE LANDS SHOWN IN OFFICIAL RECORDS BOOK 25246, PAGE 
2852, AND DESCRIBED IN OFFICIAL RECORDS BOOK 25308, PAGE 3743 OF THE 
PUBLIC RECORDS MIAMI-DADE COUNTY, FLORIDA, A DISTANCE OF 14.14 FEET TO 
THE POINT OF BEGINNING. 
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SJ~UWfilliE WO AfilfiJO.PAR'Y 
:I!:!J~(WA:IYJ D~~~R:EP~IOR' 

P.O.B.- N. W. 7TH STREET 
N87'47'0J'£ 

A 
GRAPHIC SCALW 

.- 11.95' --., .- NB7'47'0J"E: 22.97' ~. 

? ' 10 

g~--r-~ ~,('LINE. 
·--

2M2' ~oo·;. ( IN FffiET ) a.1E t; 90'1o'J9"t I~ ;,. --..:.:1=65.02'57" 
OF LOT 12 

8 _J I 90'10'40" R) l:,t :; 1 inch =- 10 ft. 

~ !---- I~ ~ 
L•28.38' 

SURVEYO!l'S NOTES: 

~ I 10< -.....A.EQ8TION OF THE LANDS - Bsarlngs shown herBon are assumed J z~ I · 1 
Df'SCRIBED IN ORB 11419-1352 and are referenoed to the North Line 
AREA~±96 S,F', of Lot 12. having a bearing of 

I :o .._ I 1 ,/ NB7'47'0J"£. ,_o \ LOT 12, BLOCK 51 N 
-.:: ~ I~~ I I I 11: MAP OF MIAMI, DADE co, FLA. 
!:I:: :-I I 1/~ ' P.B. B, PG, 41 r::: "' ,.,~ 

R.f-7.5'-----1' if ·""~NG R/W LINE: 
ABBRE}1A TIDNS ~ ~I I ~ LIN£ OF LANDS DESCRIBED IN 

~ r--IO.O' J :1: :!; ORB 25246-2852 & 25JOB-374J fi'~ = CALOULA TED 
, = NORTHWEST 

I 12 ',5 I ORB = OFFICIAL R~CORDS BOOK 
P.B. - PLAT BOOK 

I . PG. '"' PAGf: 
P.O,B, = PO/NT OF fJf:.GINNING 

lf'GAL Of:~CRIP TION: P.O.O . .., POINT OF COMME:NCE:MENT 
(R) = RECORD DIMENSION 

A PORTION OF LOT 12, BLOCK 51 N, OF MAP OF MIAMI, DAD£ 
R(W = RIGHT OF WAY 

-FEET 
CO. FLA., AS RECORDED IN PLAT BOOK B, AT PAG£ 41, OF ± = MORE' AND lESS 
THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA, 
LYING IN THE NORTHWEST ON£-QUARTER (NW 1/4) OF 
SECnON 1 (ALSO KNOWN.AS SECTION J7 - JAMES HAGAN SURVEYOR'S CERTlFICArn: 
DONATION), TOWNSHIP 54 SOUTH. RANGE 41 EASe I hereby certify that the attached 11SKITCH TO 
MIAMI-DAD£ COUNTY, FLORIDA, ~£lNG MORI' PARnCULARLY AS ACCOMPANY LEGAL DESCRIPTION" compiles with the 
FOLLOWS: Standards of Pracfioe for Surveying and Mapping as 

COMMENCE AT THE' NORTHWEST CORNER OF SAID LOT 12; 
set forth by the stata of P/or/da Boord of 
Professional Surveyor11 and Mappers In Chapter 5J-17 

THENCE NORTH 87'47'03" EAST, ALONG TH£ NORTH LINE' OF Florida Administrative Cod~, pursuant to Section 
SAID LOT 12, A DISTANCE: OF 11."5 FEET TO TH£ POINT OF 472.027, r!orldo Statutes. 
BEGINNING: THENCE CONTINUE' NORTH 87'47'03" EAST. ALONG 

NOT VALID WITHOUT THE SIGNA TURf' AND ORIGINAL THE NORTH LINF: OF SAJD LOT 12, A DISTANCE' OF 22.97 F££T 
TO A POINT OF CUSP WITH A CiRCULAR CURVE CONCAVE TO RAISE:D SEAL OF A FLOR!DA UCENS£D SURVEYOR AND 
THF: SOUTH/CAST, HAVING A RADIUS OF 25.00 FE£T: THE'NCE MAPPER. 
WESTERLY, SOUTHWESTtRLY AND SOUTHERLY, ALONG SAID B/scayna Engineering Campcmy, /no, 
CIRCULAR CURVE, THROUGH A CENTRAL ANGLE OF 6.5'02'57", 529 West Flagler Sfraet, Miami, Fl. J.Ji JO 
FOR AN ARC LENGTH OF 28.38 FEf:T TO THE POINT OF POINT Tal. (305) 324-7671, FoK (JO.S) 324-0809 
OF NON- TANGENCY ANO A POINT ON TH£ EAST RIGHT OP State rJf Flcri4a Oepartmant o( Agr/ou/tur6 
WAY LINE OF N,W. ITH. AV£NU£; THENCE NORTH 04'04'47" Certificate o( Authorization 
WEST, ALONG THE NORTHE:RL Y PROLONGATION OF THE: 
£ASTERL Y UN£ Of TH£ LAN OS SHOWN IN OFFICIAL RECORDS 

IB-0000129 

BOOK 25246, PAG£ 2852, AND OESCRIBED IN OFFICIAL . Survey Date; 04-20~2016 
RECORDS BOOK 25J08, PAGE J74J OF THE PUBLIC RECORDS 
MIAMI-DADE COUNTY, FLORIDA, A DISTANCE OF 14.14 F£rT TO 
THE POINT Of BEGINNING. 

------ woffg;;g&H~ok, PSM;" ____ 
tar the Fftm 

Professional Surveyor and Mapper No. 6519 
State o( Florida 

BEC REF. NOTEr THIS IS NOT A SURVEY 
DATE: Apr 2D, 20\6 - I 2:22pm ESl Rl.Ej f:\SUR\t PROJECTS\S~OOO's\115229 Al!ermoll Plol [lWlJ\dW Of MIAMI lEGAL PORTION Cf LOT 12 04 20-16.t1Yig I 
DRAWING: 2237-SS-25 ) CliENT NAME: AKERMAN 

DATE: 04·20-2016 ISECORDER# 03·85229 I DRAWN BY W.H. I SHEET 1 OF 1 

A BISCAYNE ENGINEERING COMPANY, INC. TEL (305) 324-7671, FAX (305) 324-1700 

Y~>r·- UJ!}J 529 WEST FLAGLER ST, MIAMI FL 33130 WWW, BISCA YNEENGINEERING.COM 
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EXHIBIT AA 
MORTGAGE, NOTE, LETTER OF CREDIT, FORMS 



PROMISSORY NOTE 

$4,000,000.00 Miami, Florida 

FOR VALUE RECEIVED the tmdersigned with an address of 

=====:-::-=::--:---:-:-:----:- ("Maker"), promises to pay to the order of MIAMI-DADE 
COUNTY, FLORIDA, a political subdivision ofthe State ofFiorida, together with any other holder 
hereof ("Holder"), at 111 N.W. 1st Street, 291h floor, Miami, Florida 33128, Attention: County 
Mayor, or such other place as Holder may from time to time designate in writing, the principal sum 
ofFOURMILLION AND 001100 DOLLARS (U.S. $4,000,000.00) (the "Principal''), plus interest on 
the outstanding principal balance at the fixed rate of five percent (5.00%) per annum ("Interest" or 
Interest Rate"), to be paid in lawful money of the United States of America in accordance with the 
terms of this Promissory Note ("Note"). 

Maker shall pay, by wire transfer to Holder on an annual basis, and commencing one year 
from (insert date of closing), equal installments of $1,000,000.00 together with accrued interest at 
the Interest Rate until (insert date that is three years from date of closing), with final payment of the 
unpaid balance of the Principal, together with accrued interest at the Interest Rate due on (insert date 
that is four years from date of closing). The payment schedule is attached hereto as Schedule I. 

This Note is seemed by a Mortgage and Security Agreement and Assignment of Leases, 
Rents and Profits (the "Mortgage") encumbering certain real property located in Miami-Dade 
County, Florida (the "Premises"). The foregoing and all other agreements, instruments and 
documents delivered in connection with each and with this Note are collectively referred to as the 
lt La an Documents. n 

This Note has been executed and delivered in, and is to be governed by and construed under 
the laws of, the State of Florida, as amended, except as modified by the laws and regulations of the 
United States of America. 

Maker shall have no obligation to pay interest or payments in the nature of interest in excess 
of the maximum rate of interest allowed to be contracted for by law, as changed from time to time, 
applicable to this Note (the "Maximum Rate"). Any interest in excess of the Maximum Rate paid by 
Maker ("Excess Sum") shall be credited as a payment of principal, or, if Maker so requests in 
writing, returned to Maker, or, if the indebtedness and other obligations evidenced by this Note have 
been paid in full, retmned to Maker together with interest at the same rate as was paid by Maker 
during such period, Any Excess Sum credited to Principal shall be credited as of the date paid to 
Holder. The Maximum Rate varies from time to time and from time to time there may be no specific 
maximum rate. Holder may, without such action constituting a breach of any obligations to Maker, 
seek judicial determination of the Maxhnum Rate of interest, and its obligation to pay or credit any 
proposed excess sum to Maker. 

The "Default Interest Rate" and, in the event no specific maxhnum rate is applicable, the 
Maximum Rate shall be eighteen percent (18%) per annum. 
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Holder shall have the right to declare the total unpaid balance of this Note to be immediately 
due and payable in advance of the Maturity Date upon the failure of Maker to pay when due, taking 
into account applicable grace periods, any payment ofPrincipal or Interest or other amount due under 
the Loan Documents; or upon the occunence of an event of default, which is not cured prior to the 
expiration of any applicable cure periods, pursuant to any other Loan Documents now or hereafter 
evidencing, securing or guarantying payment of this Note. Exercise of this right shall be without 
notice to Maker or to any other person liable for payment hereof, notice of such exercise being 
hereby expressly waived. 

Any payment under this Note or the Loan Documents not paid when due (at maturity, upon 
acceleration or otherwise) taking into account applicable grace periods shall bear interest at the 
Default Interest Rate from the due date until paid. 

Provided Holder has not accelerated this Note, Maker shall pay Holder a late charge of five 
percent (5%) of any required payment which is not received by Holder within ten (I 0) days of the 
due date of said payment. The parties agree that said charge is a fair and reasonable charge for the 
late payment and shall not be deemed a petlalty. 

Time is of the essence. In the event that this Note is collected by law or through attorneys at 
law, or under their advice, Mal(er agrees, to pay all reasonable costs of collection, including 
reasonable attorneys' fees, whether or not suit is brought, and whether incurred in connection with 
collection, trial, appeal, bankruptcy or other creditors proceedings or otherwise. 

This Note may be paid in whole orin part at any time by Maker without penalty. Acceptance 
of partial payments or payments marked "payment in full" or "in satisfaction" or words to similar 
effect shall not affect the duty of Maker to pay all obligations due, and shall not affect the right of 
Holder to pursue all remedies available to it under any Loan Documents. 

The remedies of Holder shall be cumulative and concurrent, and may be pursued singularly, 
successively or together, at the sole discretion of Holder, and may be exercised as often as occasion 
therefor shall arise. No action or omission of Holder, including specifically any failure to exercise or 
forbearance in the exercise of any remedy, shall be deemed to be a waiver or release of the same, 
such waiver or release to be effected ordy through a written document executed by Holder and then 
only to the extent specifically recited therein. A waiver or release with reference to any one event 
shall not be construed as continuing or as constituting a course of dealing, nor shall it be construed as 
a bar to, or as a waiver or release of, any subsequent remedy as to a subsequent event. 

Any notice to be given or to be served upon any party in c01mection with this Note, whether 
required or otherwise, may be given in any manner permitted under the Loan Documents. 

The term "other person liable for payment of this Note" shall include any endorser, guarantor, 
surety or other person now or subsequently primarily or secondarily liable for the payment of this 
Note, whether by signing this Note or any other instrument. 

This Note is a full recourse Note and Holder shall have all remedies available to it at law and 
at equity. 
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Whenever the context so requires, the neuter gender includes the feminine and/or masculine, 
as the case may be, and the singular number includes the plural, and the plural number includes the 
singular. 

Maker and any other person liable for the payment of tins Note respectively, hereby (a) 
expressly waive any valuation and appraisal, presentment, demand for payment, notice of dishonor, 
protest, notice of nonpayment or protest, all other forms of notice whatsoever, and diligence in 
collection; (b) consent that Holder may, from time to time and without notice to any of them or 
demand (i) extend, rearrange, renew or postpone any or all payments, (ii) release, exchange, add to or 
substitute all or any part of the collateral for this Note, and/or (iii) release Maker (or any co-maker) 
or any other person liable for payment of this Note, without in any way modifying, altering, 
releasing, affecting or limiting theirrespective liability or the lien of any security insttument; and (c) 
agree that Holder, in order to enforce payment ofthis Note against any of them, shall not be required 
first to institute any suit or to exhaust any of its remedies against Maker (or any co-maker) or against 
any other person liable for payment of this Note or to attempt to realize on any collateral for this 
Note. 

BY EXECUTING THIS NOTE, MAKER KNOWINGLY, VOLUNTARILY AND 
INTENTIONALLY WAIVES ITS RIGHTS OR THE RIGHTS OF ITS ASSIGNS AND 
SUCCESSORS TO A TRIAL BY JURY, IF ANY, IN ANY ACTION, PROCEEDING OR 
SUIT, WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE, AND WHETHER 
ASSERTED BYWAY OF COMPLAINT, ANSWER, CROSSCLAIM, COUNTERCLAIM, 
AFFIRMATIVE DEFENSE OR OTHERWISE, BASED ON, ARISING OUT OF, UNDER OR 
IN CONNECTION WITH, THIS NOTE OR ANY OTHER INSTRUMENT, DOCUMENT 
OR AGREEMENT TO BE EXECUTED IN CONNECTION HEREWITH OR WITH THE 
INDEBTEDNESS OR THE RENEWAL, MODIFICATION OR EXTENSION OF ANY OF 
THE FOREGOING OR ANY FUTURE ADVANCE THEREUNDER. THIS PROVISION IS 
A MATERIAL INDUCEMENT FOR HOLDER'S EXTENDING CREDIT TO MAKER AND 
NO WAIVER OR LIMITATION OF HOLDER'S RIGHTS HEREUNDER SHALL BE 
EFFECTIVE UNLESS IN WRITING AND MANUALLY SIGNED ON HOLDER'S 
BEHALF. 

Maker acknowledges that the above paragraph has been expressly bargained for by Holder as 
part of the transaction with Maker and that, but for Maker's agreement, Holder would not have 
agreed to lend to Maker the Principal on the terms and at the Interest Rate. 

WHEREFORE, Maker has executed this Note on the day of 
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STATE OF _____ __ ) 
) ss: 

COUNTY OF _____ ) 

0101 MIAMI PROPERTIES, LLC, a Delaware 
limited liability company 

By:. __________________________ __ 
Name:, _______________________ __ 
Title: _______________ _ 

The foregoing instmment was acknowledged before me this ___ day of , 20 _, by 
:c--:-:--:c--;-;:-:--------' as_ of OJ OJ MIAMI PROPERTIES, LLC, a Delaware 
limited liability company, on behalf of the company. 

D Personally Known 
Produced Identification D Type ofldentification: 

NOTARYPUBLIC,STATEOF __ __ 
AT LARGE 

NOTARY STAMP 
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Schedule I 

PAYMENT SCHEDULE 

Interest Due 
Principal Balance @ 5% per annum 

Year 1 $ 4,000,000.00 $ 200,000.00 

Year2 $ 3,000,000.00 $ 150,000.00 

Year 3 $ 2,000,000.00 $ 100,000.00 

Year 4 $ 1,000,000.00 $ 50,000.00 
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Payment Due 

$ 1,200,000.00 

$ 1,150,000.00 

$ 1,100,000.00 

$ 456,541.00 
($1,050,000 less credit for 
environmental of $593,459.00) 



THIS INSTRUMENT WAS PREPARED BY: 

.,.-.,-,----,-• ESQ. 
Assistant County Attorney 
Miami-Dade County, Florida 
111 N.W. first Street, Suite 2810 
Miami, Florida 33128 

MORTGAGE AND SECURITY AGREEMENT 
AND ASSIGNMENT OF LEASES, RENTS AND PROFITS 

THIS MORTGAGE AND SECURITY AGREEMENT AND ASSIGNMENT OF LEASES, 
RENTS AND PROFITS (the "Mortgage"), dated this !''i;liJ:'ci', day of .C<:<:_:•·:··::_:o:,;SI, 20i'i: , is made by 
0101 MIAMI PROPERTIES, LLC, a Delaware limited liability company, with an address of 9000 
West Sunset Boulevard, Penthouse, West Hollywood California 90069 ("Mortgagor') In favor of 
MIAMI~DADE COUNTY, FLORIDA, a political subdivision of the State of Florida, with an address 
of 111 N.W First Street, Miami, FL 33128, Attn; County Manager ("Mortgagee")-

WITNESSETH 

That for good and valuable consideration, and to secure the payment of the Promissory 
Note executed by the Mortgagor in favor of the Mortgagee In the original principal amount of FOUR 
MILLION AND 00/100 DOLLARS ($4,000,000.00), as the same may be renewed, extended or 
amended, from time to time, and together with all accrual interest, including, without limitation, such 
interest as may be added to the principal amount under the terms of such Instrument (referred to 
as the "Note" or the "Promissory Note"), the final payment of which is due on or before the due 
date provided in the Promissory Note and to secure any other indebtedness owed by Mortgagor to 
Mortgagee, now or hereafter arising under the terms of this Mortgage or in any other Instrument 
constituting additional security for the Note, and all other sums of money secured as provided 
under this Mortgage, the Mortgagor does grant, bargain, sell, remise, release, and convey unto the 
Mortgagee, its successors and assigns, the real estate described in Exhib~ A, which is attached 
and made a part of this Mortgage, which, together with the property hereinafter described, is 
referred to herein as the "Property"; 

TOGETHER WITH ALL RIGHT, TITLE AND INTEREST OF MORTGAGOR IN AND TO: 

(a) All buildings and improvements, now or hereafter located on the Property, all 
privileges and other rights now or hereafter made appurtenant thereto, including, without limitation, 
all right title and interest in Mortgagor in and to all streets, roads and public places, opened or 
proposed, and all easements and rights-of-way, public or private, now or hereafter used in 
connection with the Property; and 

(b) All fixtures, fittings, furnishings, appliances, apparatus, goods, equipment, and 
machinery, including, without limitation, all gas and electric fixtures, radiators, heaters, engines and 
machinery, boilers, ranges, ovens, elevators and motors, escalators, bathtubs, sinks, water closets, 
basins, pipes, faucets and other ventilating and air~conditioning, plumbing, lighting and heating 
fixtures, mirrors, mantels, refrigerating plants, refrigerators, iceboxes, dishwashers, carpeting, 
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furniture, laundry equipment, cooking apparatus and appurtenances, washing machines, dryers, 
trash compactors, TV antennas, phone systems, Incinerators, trash receptacles, sprinklers and fire 
extinguishing systems, smoke detectors and other fire alarm devices, door bell and alarm 
systems, screens, awnings, doors, storm and other detachable doors and windows, built-in cases, 
counters, trees, hardy shrubs and perennial flowers, interior and exterior cleaning, plowing, lawn 
care, maintenance and repair machinery, vehicles or equipment, and all building material, supplies 
and equipment now or hereafter delivered to the Property and installed ·or used in the Property, all 
other fixtures and personal property of whatever kind and nature owned by the Mortgagor on the 
date of this Mortgage contained in or hereafter placed in any building standing on the Property; 
such other goods, equipment, chattels and personal property as are usually furnished by landlords 
in letting premises of the character hereby conveyed, and all renewals or replacements thereof or 
articles in substitution thereof, all of the estate, right, title and interest of the Mortgagor in and to all 
property of any nature whatsoever, now or hereafter situated on the Premises or intended to be 
used in connection with the operation thereof, all of which shall be deemed to be fixtures and 
accessions to the freehold and a part of the realty as between the parties hereto, and all persons 
claiming by, through or under them, and shall be deemed to be a portion of the security for the 
indebtedness herein mentioned and secured by the Mortgage. If the lien of this Mortgage on any 
fixtures or personal property is or becomes subject to a lease agreement, conditional sale 
agreement or chattel mortgage of the Mortgagor, any and all deposits made thereof or therefor are 
hereby assigned to the Mortgagee, together with the benefit of any payments now or hereafter 
made thereon. There is also transferred, set over, and assigned hereby Mortgage to Mortgagee, 
Its successors and assigns, all leases and use agreements of machinery, equipment and other 
personal property of Mortgagor in the categories hereinabove set forth, under which Mortgagor is 
the lessee of, or entitled to use, such items, and Mortgagor agrees to execute and deliver to 
Mortgagee specific separate assignments to Mortgagee of such leases and agreements when 
requested by Mortgagee, but nothing herein constitutes Mortgagee's consent to any financing of 
any fixture or personal property, and nothing herein shall obligate Mortgagee to perform any 
obligations of Mortgagor under any such leases or agreements unless It so chooses, which 
obligations Mortgagor hereby covenants and agrees to well and punctually perform. The Items set 
forth in this paragraph (b) are sometimes hereinafter separately referred to as "Collateral"; and 

(c) All rents, royalties, issues, profits, revenue, income and other benefits from the 
property described in paragraph (a) and (b) hereof to be applied against the Indebtedness and 
other sums secured hereby, provided, however, that permission is hereby given to Mortgagor so 
long as no default has occurred hereunder, to collect, receive, take, use and enjoy such rents, 
royalties, issues, profits, revenue, income and other benefits as they become due and payable, but 
not in advance thereof. The foregoing assignment shall be fully operative without any further action 
on the part of e~her party and specifically Mortgagee shall be entitled, at its option upon the 
occurrence of a default hereunder, to <~II rents, royalties, issues, profits, revenue, income and other 
benefits from the property described In paragraphs (a) and (b) hereof whether or not Mortgagee 
takes possession of such property. Upon any such default hereunder, the permission hereby given 
to Mortgagor to collect such rents, royalties, issues, profits, revenue, income and other benefits 
from the property described In paragraphs (e) and (b) hereof shall tenminate and such permission 
shall be reinstated upon a cure of the default upon Mortgagee's specific consent. Neither the 
exercise of any rights under this paragraph by Mortgagee nor the application of any such rents, 
royalties, issues, profits, revenue, income or other benefits to the indebtedness and other sums 
secured hereby, shall cure or waive any default or notice of default hereunder or invalidate any act 
done pursuant hereto or to any such notice, but shall be cumulative of all other rights and 
remedies. 
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(d) All right, title and Interest of Mortgagor in and to all leases now or hereafter on or 
affecting the property described in paragraphs (a) and (b) hereof, together with all security therefor 
and all monies payable thereunder, subject, however, to the conditional permission hereinabove 
given to Mortgagor to collect the rentals under any such lease. The foregoing assignment of any 
lease shall not be deemed to impose upon Mortgagee any of the obligations or duties of Mortgagor 
provided in any such lease, and, Mortgagor agrees to fully perform all obligations of the lessor 
under all such leases. Upon Mortgagee's request, Mortgagor agrees to send to Mortgagee a list of 
all leases covered by the foregoing assignment and as any such lease shall expire or terminate or 
as any new lease shall be made, Mortgagor shall so notify Mortgagee in order that at all times 
Mortgagee shall have a current list of all leases affecting the property described In paragraphs (a) 
and (b) hereof. Mortgagee shall have the right, at any time and from time to time, to notify any 
lessee of the rights of Mortgagee as provided by this paragraph. From time to time, upon request 
of Mortgagee, Mortgagor shall specifically assign to Mortgagee as additional security hereunder, by 
an instrument in writing in such form as may be approved by Mortgagee, all right, title and interest 
of Mortgagor in and to any and all leases now or hereafter on or affecting the Premises, together 
with all security therefor and all monies payable hereunder, subject to the conditional permission 
hereinabove given to Mortgagor to collect the rentals under any such lease. Mortgagor shall 
execute and deliver to Mortgagee any notification, financing statement or other document 
reasonably required by Mortgagee to peliect the foregoing assignment as to any such lease. 

(e) To the extent of the indebtedness secured herein, all judgments, awards of damages 
and settlements hereafter made as a result of or in lieu of any taking of the Property or any part 
thereof or interest therein under the power of eminent domain, or for any damage (whether caused 
by such taking or otherwise) to the Property or the improvements thereon or any part thereof or 
interest therein, including any award for change of grade of streets. 

(D To the extent of the indebtedness secured herein, all insurance policies covering all 
or any portion of the Property and all blueprints, plans, maps, documents, books and records 
relating to the Property. 

(g) To the extent of the indebtedness secured herein, all proceeds of the conversion, 
voluntary or involuntary, of any of the foregoing into cash or liquidated claims. 

TO HAVE AND TO HOLD the above granted Property, with all the privileges and 
appurtenances to the same belonging to the said Mortgagee, its successors and assigns, to its and 
their use and behoof forever. 

PROVIDED, HOWEVER, that if the Mortgagor shall pay or cause to be paid to the holder of 
the Note principal and interest under the Note, at the lime and In the manner stipulated therein, and 
shall pay or cause to be paid all other sums payable hereunder and all indebtedness hereby 
secured, then, in such case, the estate, right, title and interest of the Mortgagee In the Property 
shall cease, determine and become void and the Mortgagee shall, cancel, release and discharge 
this Mortgage. 

ARTICLE ONE 

Mortgagor's Covenants 

Mortgagor covenants and agrees with Mortgagee that: 

1.01 Tille. 
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a. The Mortgagor warrants that: it has good and marketable title to an 
indefeasible fee simple estate in the Property, subject to no liens, charges or encumbrances other 
than the lien of this Mortgage and any encumbrances existing and recorded In the public record 
prior to execution of this Mortgage; that it has good right and lawful authority to mortgage the 
Property in the manner and form herein provided; that Mortgagor has full power and authority to 
mortgage the Property in the manner and form herein done or intended hereafter to be done; that 
this Mortgage is and shall remain a valid and enforceable lien on the Property, subject only to those 
of the Permitted Encumbrances which are stated on Exhibit B hereto to constitute "Prior 
Encumbrances"; that Mortgagor and its successors and assigns shall warrant and defend the same 
and priority of this lien forever against the lawful claims and demands of all persons whomsoever 
(other than the Prior Encumbrances); and, that this covenant shall not be extinguished by any 
foreclosure hereof but shall run with the land. 

b. Mortgagor shall maintain the property free of all security interests, liens and 
encumbrances, other than Permitted Encumbrances, the security interest hereunder or any lien or 
encumbrance disclosed to and approved by Mortgagee in writing, 

c, The Mortgagor shall do, execute, acknowledge and deliver all and every 
such further acts, deeds, conveyances, mortgages, assignments, notices of assignments, transfers 
and assurances as the Mortgagee shall from time to time require, for the better assuring, 
conveying, assigning, transferring and confirming unto the Mortgagee the property and rights 
hereby conveyed or assigned or intended now or hereafter so to be, or which the Mortgagor may 
be or may hereafter become bound to convey or assign to the Mortgagee, or for carrying out the 
intention of facilitating the petiormance of the terms of this Mortgage, or for filing, registering or 
recording this Mortgage and, on demand, shall execute and deliver, and hereby authori>:es the 
Mortgagee to execute in the name of the Mortgagor to the extent It may lawfully do so, one or more 
financing statements, chattel mortgages or comparable security instruments, to evidence more 
effectively the lien hereof upon the CollateraL 

d. The Mortgagor shall, upon the execution of this Mortgage and the Note (the 
"Loan Documents"), cause all recordable Loan Documents, to be filed, registered or recorded in 
such manner and in such places as may be required by any present or future law in order to 
publish notice of and fully to protect the lien hereof upon, and the Interest of the Mortgagee in the 
Property, 

e. The Mortgagor shall pay for all filing, registration or recording fees, and all 
expenses incident to the preparation, execution and acknowledgment of this Mortgage, any 
mortgage supplemental hereto, any security instrument with respect to the Collateral, and any 
instrument of further assurance, and all federal, state, county and municipal stamp taxes and other 
taxes, duties, imposts, assessments and charges arising out of or in connection with the execution 
and delivery of the Note, this Mortgage, any mortgage supplemental hereto, any security 
instrument with respect to the Collateral or any instrument of further assurance, 

f. The Mortgagor, so long as all or part of the indebtedness secured hereby is 
outstanding shall preserve in its present form and keep in full force and effect its existence, as a 
legal entity under the laws of the state of its formation and shall comply with all regulations, rules, 
ordinances, statutes, orders and decrees of any governmental authority or court applicable to the 
Property or any part thereof. 

1,02 Payment of Note. 

[41113118;4} 



a. The Mortgagor shall promptly and punctually pay principal, interest, and all 
other sums due or to become due pursuant to the terms of the Note, in the time and manner set 
forth therein. The Mortgagor shall pay the ground rents, taxes, special assessments and insurance 
premiums when each is due (the "Reserve Payments") and before they become delinquent. In the 
event the Mortgagor Is late in making any of the Reserve Payments, the Mortgagee may require 
the Mortgagor to deposit the Reserve Payments with the Mortgagee on the first of each month until 
the Note Is paid in full. The Reserve Payments should be held by the Mortgagee without any 
allowance of interest to the Mortgagor and need not be kept separate and apart of the other funds 
of the Mortgagee. All payments mentioned In this paragraph and all payments to be made under 
the Note secured hereby shall be added together and the aggregate amount thereof shall be paid 
by the Mortgagee to the the following items in the order set forth: (i) taxes, special assessments, 
fire and other hazard Insurance premiums, (ii) interest on the Note secured hereby; and (ill) 
amortization of the principal of said Note. 

b. The arrangement provided for In this section 1.02 is 
solely for the added protection of the Mortgagee and entails no responsibility on the Mortgagee's 
part beyond the allowing of due credit, without interest, for the sums actually received by it. 

c. If the total of any Reserves described In section 1.02(a) hereof shall exceed 
the amount of payments actually applied by Mortgagee as set forth in section 1.02(a) any excess 
Escrow Funds may be credited by Mortgagee to subsequent Escrow payments coming due or, at 
the option of the Mortgagee, refunded to the Mortgagor. Any deficiency in the Escrow Account 
shall be paid by the Mortgagor within five (5) business days from receipt of written notification from 
the Mortgagee that the deficiency has occurred. tf there shall be a default under any of the 
provisions of this Mortgage, the Mortgagee may apply any excess Escrowed Funds against the 
amounts due and payable under the Loan Documents. 

1.03 Maintenance and Repair. Subject to the right of Mortgagor to demolish an 
improvements existing on the Property as of the date hereof and to redevelop the Property, the 
Mortgagor shall keep the Property in good condition and operating order and shall not commit or 
permit any waste thereof. Mortgagor shall diligently maintain the Property and make any needed 
repairs, replacements, renewals, additions and improvements, and complete and restore promptly 
and in a good workmanlike manner. Except as permitted herein, Mortgagor shall not remove any 
part of the Collateral from the Property or demolish any part of the Property or materially alter any 
part of the Property without the prior written consent of the Mortgagee, Mortgagor shall permit 
Mortgagee or its agents the opportunity to inspect the Property, including the interior of any 
structures, at any reasonable time and upon reasonable prior written notice. 

1.04 Compliance with Laws. The Mortgagor shall comply with all laws, ordinances, 
regulations, covenants, conditions and restrictions affecting the Property or the operation thereof, 
and shall pay all fees or charges of any kind in connection therewith. 

1.05 Insurance. 

a. The Mortgagor shall keep all buildings and Improvements now or 
hereafter situated on the Property insured against loss or damage by fire and other hazards as 
may reasonably be required by Mortgagee, including, without limitation: (i) rent loss or business 
interruption insurance whenever in the opinion of Mortgagee such protection reasonably is 
necessary; and (ii) flood and hurricane/windstorm Insurance in the amounts required by law. 
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Mortgagor shall also provide liability insurance with such limits for personal injury and death and 
property damage as Mortgagee may reasonably require. 

a. The Mortgagor shall Initially maintain, until Mortgagee shall otherwise 
indicate in writing, fire and extended coverage insurance in an amount of not less than the full 
replacement cost of the Property. The policy shall be written by a company or companies having 
a Best's rating of at least A Public liability insurance shall be provided on a comprehensive 
basis in an amount of Five Hundred Thousand and 001100 Dollars ($500,000.00) per 
occurrence for bodily injury and property damage. 

b. All policies of insurance to be furnished hereunder shall be in a form 
satisfactory to Mortgagee, with Standard Mortgagee Clauses attached to all policies in favor of 
the Mortgagee, including a provision requiring that the coverage evidenced thereby shall not be 
terminated or materially modified without thirty (30) days' prior written notice to the Mortgagee. 
Mortgagor shall deliver all policies, including additional and renewal policies, to Mortgagee and 
shall deliver renewal policies not less than ten (1 0) days prior to their expiration date except that 
If the originals of such policies are at any time held by the holder of a Prior Encumbrance, then 
Mortgagor shall deliver to Mortgagee certified copies of such policies together with original 
certificates hereof. The Mortgagee shall be shown as additional insured with respect to this 
coverage. 

c. reserved. 

1.06 Casualty. Mortgagor shall promptly notify Mortgagee of any loss whether covered 
by insurance or not In case of loss or damage by fire or other casualty, Mortgagee shall, have the 
right to approve the settlement of any claim made under insurance policies covering the Property 
or to allow Mortgagor to agree with the insurance company or companies on the amount to be paid 
in regard to such loss. Provided that there is no default hereunder, such insurance proceeds shall 
be paid to the Mortgagee to the extent of the indebtedness held by the Mortgagee without any 
allowance of rebuilding or restoration of buildings or improvements on said Property, Such 
proceeds shall be used to retire the indebtedness unless the Mortgagor demonstrates to the 
satisfaction of the Mortgagee that the Property may be restored to at least equal value and 
substantially the same character in which case the proceeds shall be made available to the 
Mortgagor for rebuilding or restoration of buildings or improvements on said Property. In that 
event, such proceeds shall be made available in the manner and under the conditions that the 
Mortgagee may require, including without limitation: (i) approval of plans and specifications of such 
work before such work shall be commenced; (ii) suitable completion or performance bonds and 
Builde~s All Risk insurance; and (iii) no insurer claims any rights of participation and/or assignment 
of rights with respect to the Indebtedness secured hereby. The buildings and Improvements shall 
be so restonad or rebuilt so as to be of at least equal value and substantially the same character as 
prior to such damage or destruction. Any surplus which may remain out of said insurance 
proceeds after payment of such cost of rebuilding or restoration shall, at the sole option of the 
Mortgagee, be applied on account of the indebtedness secured hereby or be paid to Mortgagor. 
Any insurance proceeds received by Mortgagor pursuant to the provisions of this section 1.06 shall 
remain subject to the lien of this Mortgage. 

1.07 Condemnation. The Mortgagor, immediately upon obtaining knowledge of the 
institution of any proceeding for the condemnation of the Property or any portion thereof, shall 
notify Mortgagee in writing of the pendency thereof. The Mortgagor hereby assigns, transfers and 
sets over unto the.Mortgagee to the extent of the indebtedness secured herein, all compensation, 
rights of action, proceeds of any award and any claim for damages for any of the Property taken or 
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damaged under the power ofeminent domain or by condemnation or by sale of the Property in lieu 
thereof. Mortgagee may, at its option, commence, appear in and prosecute, in its own name, and 
for Its own account, any action or proceeding, or make any compromise or settlement, in 
connection with the condemnation, taking under the power of eminent domain, or sale in lieu 
thereof. After deducting therefrom all of its reasonable expenses, including reasonable attorneys' 
fees, the Mortgagee shall apply the proceeds of the award to the reduction of the Indebtedness 
secured by this Mortgage unless Mortgagor demonstrates to the satisfaction of the Mortgagee that 
the value and character of the Property shall be maintained, in which case, the Mortgagee shall 
hold said proceeds without any allowance of Interest and make them available for restoration or 
rebuilding of the Property. In the event that the Mortgagee elects to make said proceeds available 
to reimburse Mortgagor for the cost of the rebuilding or restoration of the buildings or improvements 
on said Property, such proceeds shall be made available in the manner and under the conditions 
that the Mortgagee may require provided under Section 1.06 above. If the proceeds are made 
available by the Mortgagee to reimburse the Mortgagor for the cost of said rebuilding or restoration, 
any surplus which may remain out of said award after payment of such cost of rebuilding or 
restoration shall at the option of the Mortgagee be applied on account of the indebtedness secured 
hereby or be paid to Mortgagor. Mortgagor agrees to execute such further assignments of any 
compensation, award, damages, right of action and proceeds, as Mortgagee may require. Any 
sums received by Mortgagor pursuant to the provisions of this paragraph 1.07 shall remain subject 
to the lien of this Mortgage,. 

1.08 Liens and Encumbrances. The Mortgagor shall not, without the Mortgagee's 
express written consent, permit the creation of any liens or encumbrances on the Property other 
than the lien of this Mortgage, and shall pay when due all obligations, lawful claims or demands of 
any person, which, if unpaid, might result in, or permit the creation of, a lien or encumbrance on the 
Property or on the rents, issues, income and profits arising therefrom, including all claims of 
mechanics, materialmen, laborers and others for work or labor performed, or materials or supplies 
furnished in connection with any work done in and to the Property and the Mortgagor will do or 
cause to be done everything necessary so that the lien of this Mortgage is fully preserved, at no 
cost to the Mortgagee. 

1.09 Taxes and Assessments. The Mortgagor shall pay in full when due, and in any 
event before any penalty or interest attaches, all general taxes and assessments, special taxes, 
special assessments, water charges, sewer service charges, and all other charges against the 
Property and shall furnish to Mortgagee official receipts evidencing the payment thereof. 
Notwithstanding anything herein to the contrary, Mortgagor, at its own expense, may contest by 
appropriate legal proceeding, promptly initiated and conducted in good faith and with due 
diligence, the amount or validity or application in whole or in part of any general taxes and 
assessments, special taxes, special assessments, water charges, sewer service charges, and all 
other charges against the Property. 

1.10 Indemnification. Mortgagor shall Indemnify and hold harmless the Mortgagee 
from any liability, claims or losses incurred by Mortgagee in favor of third parties resulting from 
the disbursement of the Loan proceeds to Mortgagor or from the condition of the Premises, 
whether arising during or after the term of the Loan, whether as a result of a claim made under 
this Mortgage or otherwise, The Mortgagor shall Indemnify and hold harmless the Mortgagee 
and its officers, employees, agents and instrumentalities from any and all liability, losses or 
damages, including reasonable attorneys' fees and costs of defense, which the County or its 
officers, employees, agents or instrumentalities may incur as a result of claims, demands, suits, 
causes of actions or proceedings of any kind or nature arising out of, relating to or resulting from 
the performance of this Mortgage by the Mortgagor or its employees, agents, servants, partners, 

[41713718:4) 



principals or subcontractors. Mortgagor shall pay all claims and losses in connection therewith 
and shall investigate and defend all claims, suits or actions of any kind or nature in the name of 
the Mortgagee, where applical:>le, including appellate proceedings, and shall pay all costs, 
judgments, and attorney's fees which may issue thereon. Mortgagor expressly understands and 
agrees that any Insurance protection required by this Mortgage or otherwise provided by 
Mortgagor shall In no way limit the responsibility to Indemnify, keep and save harmless and 
defend the Mortgagee or its officers, employees, agents and instrumentalities as herein 
provided. This provision shall survive the repayment of the Note and shall continue in full force 
and effect so long as the possibility of such liability, claims, or losses exists. Notwithstanding 
anything herein to the contrary, Mortgagor shall not be required to indemnify Mortgagee or its 
officers, employees, agents and instrumentalities for losses resulting from the gross negligence 
or willful misconduct of Mortgagee or its officers, employees, agents and instrumentalities. 

1.11 Sale of Property. 

a. In order to Induce Mortgagee to make the loan evidenced by the Note, 
Mortgagor agrees that if the Property or any part thereof or interest therein Is sold, assigned, 
transferred, conveyed, further mortgaged, encumbered, or otherwise alienated by Mortgagor, 
whether voluntarily, Involuntarily or by operation of law, without the prior written consent of 
Mortgagee, Mortgagee, at its option, may declare the Note secured hereby and all ather obligations 
hereunder to be forthwith due and payable within fifteen (15) days of written notice. The 
Mortgagee may condition its consent upon an Increase In the interest rate of the Note to the then 
current market rate for new loans secured by property similar to the Property, and the Mortgagor 
shall pay all costs incurred thereby, including any costs of amending the Note and Mortgage and of 
obtaining a title insurance endorsement. In addition, the Mortgagee may charge a fee for 
processing any application seeking the consent of Mortgagee. 

b. reserved. 

c. In the event that ownership of the Property, or any part thereof, becomes 
vested in any person or persons other than Mortgagor, ·without the prior written approval of 
Mortgagee, the Mortgagee may waive such default and substitute the Mortgagor with the 
Mortgagor's successor or successors in interest in the same manner as with Mortgagor, without in 
any way releasing, discharging or otherwise affecting the liability of Mortgagor hereunder, or the 
Mortgage indebtedness hereby secured. No sale of the Property, no forbearance on the part of 
Mortgagee, no extension of the time for the payment of the Mortgage Indebtedness or any change 
in the terms thereof consented to by Mortgagee shall in any way whatsoever operate to release, 
discharge, modify, change or affect the original liability of Mortgagor herein, either In whole or In 
part, nor shall the full force and effect of this lien be altered thereby. To the extent the Note is not 
repaid in full at such time, any deed conveying the Property, or any part thereof, shall provide that 
the grantee thereunder assumes all of the grantor's obligations under this Mortgage, the Note and 
all other instruments or agreements evidencing or securing the repayment of the Note. In the 
event such deed shall not contain such provisions, the grantee under such deed shall be deemed 
to assume, by its acquisitions of the Property all the obligations established by the Loan 
Documents. 

d. Mortgagor shall not sell, assign, transfer or otherwise dispose of the 
Collateral or any interest therein and shall not do or permit anything to be done that may impair the 
Collateral without the prior consent of the Mortgagee, unless the Mortgagor Is not in default under 
the terms of this Mortgage and the Collateral which is to be disposed is fully depreciated or 
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unnecessary for use in the operation of the Property or is .otherwise disposed of by Mortgagor In 
connection with Mortgagor's redevelopment of the Property. 

1. 12 Reserved. 

1.13 Advances. If Mortgagor shall fail to perform any of the covenants herein contained 
or contained in any instrument constituting additional security for the Note, the Mortgagee may, 
without creating an obligation to do so, make advances on its behalf. Any and ail sums so 
advanced shall be a lien upon the Property and shall become secured by this Mortgage. The 
Mortgagor shall repay on demand all sums so advanced in its behalf with interest at the rate of 
eighteen (18%) percent per annum at the time of such advance. Nothing herein contained shall 
prevent any such failure to perform on the part of Mortgagor from constituting an event of default as 
defined below. 

1.14 Reserved. 

1.15 Time. The Mortgagor agrees that time is of the essence hereof in connection with 
all obligations of the Mortgagor herein or In said Note or any other instruments constituting 
additional security for said Note. 

1.16 Estoppel Certificates. The Mortgagor and the Mortgagee shall, within thirty (30) 
days from receipt of written request from the other party, furnish a duly acknowledged written 
statement setting forth the amount of the debt secured by this Mortgage, and stating either that no 
claims, set-offs or defenses exist against the Mortgage debt, or if any such claims, setoffs or 
defenses are known to exist, the nature thereof. 

1.17 Records. The Mortgagor agrees to keep adequate books and records with respect 
to the Property and shall permit the Mortgagee, and Its agents, accountants <>nd attorneys, to visit 
and inspect the Property and examine its books and records with respect to the Property, and to 
discuss such books and records with the Mortgagor, at such reasonable times as Mortgagee may 
request. 

1.18 Assignment of Rents and Leases. Mortgagor agrees to execute and deliver to 
Mortgagee such assignments of the leases and rents applicable to the Property as the Mortgagee 
may from time to time request while this Mortgage and the Note and indebtedness secured by this 
Mortgage are outstanding. 

1.19 Reserved. 

1.20 Leases Affecting Property. 

a. Mortgagor shall comply with and observe Its obligations as landlord under 
all leases affecting the Property or any part thereof. Upon request, Mortgagor shall furnish 
promptly to Mortgagee executed copies of all such leases now existing or hereafter created. 
Mortgagor shall not, without the express written consent of Mortgagee, which consent shall not be 
unreasonably withheld, conditioned or delayed, enter into any lease except upon forms reasonably 
acceptable to Mortgagee. Mortgagor shall not accept payment of rent more than one (1) month in 
advance without prior written consent of Mortgagee. Nothing contained in this Section 1.20 or 
elsewhere in this Mortgage shall be construed to make Mortgagee a mortgagee in possession 
unless and until Mortgagee actually takes possession of the Property either in person or through an 
agent or receiver. 
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b. To the extent allowable by applicable law, each lease of the Property, shall 
be entered into in a form reasonably acceptable to Mortgagee and shall provide that, in the event 
of the enforcement by Mortgagee of the remedies provided for by law or by this Mortgage, the 
lessee thereunder will, if requested by Mortgagee or by any person succeeding to the interest of 
Mortgagor as the result of said enforcement, automatically become the lessee of Mortgagee or any 
such successor in interest, without any change in the terms or other provisions of the respective 
lease, provided, however, that Mortgagee or said successor In interest shall not be bound by {i) 
any payment of rent or additional rent for more than one (1) month in advance, except 
prepayments in the nature of security for the performance by said lessee of Its obligations under 
said lease, or (ii) any material amendment or modification in the lease made without the consent of 
Mortgagee or any successor In Interest. Each lease shall also provide that, upon request by said 
successor In Interest, the lessee shall execute and deliver an instrument or Instruments confirming 
Its attornment. 

ARTICLE TWO 

2.01 Events of Default. The following shall be deemed to be Events of Default 
hereunder: 

a. Failure to make any payment when due In accordance with the terms of the 
Note secured by this Mortgage or failure to make any additional payments required by this 
Mortgage within thirty (30) days after written notice of such failure from the Mortgagee. 

b. Failure to keep or perform any of the other terms, covenants and conditions 
In this Mortgage provided that such failure shall have continued for a period of thirty (30) days after 
written notice of such failure from the Mortgagee. 

c, After written notice from Mortgagee and an opportunity to cure of thirty (30) 
days from such written notice, continued breach of any warranties or representations given by 
Mortgagor to Mortgagee In connection with the Loan Documents. 

d. An event of default under or institution of foreclosure or other proceedings to 
enforce any other mortgage or security interest, lien or encumbrance of any kind upon the Property 
or any portion thereof. 

e. The Mortgagor or any successors or assigns shall: 

(i) file a petition under the Federal Bankruptcy Code or any similar law, 
state or federal, whether now or hereafter existing (hereafter referred to as a "Bankruptcy 
Proceeding"); or 

(ii) file any answer admitting insolvency or Inability to pay debts, or 

(iii) fall to obtain a vacation or stay of any Insolvency Bankruptcy 
Proceeding within sixty (60) days, as hereinafter provided; or 

(lv) be the subject of an order for relief against It in any Bankruptcy 
Proceeding; or 
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(v) have a custodian or a trustee or receiver appointed for or have any 
court take jurisdiction of its property, or the major part thereof, in any involuntary proceeding for the 
purpose of reorganization, arrangement, dissolution, or liquidation if such receiver or trustee shall 
not be discharged or if such jurisdiction relinquished, vacated or stayed on appeal or otherwise 
within sixty (60) days: or 

(vi) make an assignment for the benefit of its creditors: or 

(vii) admit in writing its inability to pay its debts generally as they become 
due: or 

(viii) consent to an appointment of custodian or receiver or trustee of all 
of its property, or the major part thereof. 

f. reserved. 

g. reserved. 

h. reserved. 

i. The event of any default on or breach of any other Contract or Agreement 
between or among Mortgagor and Mortgagee. 

j. The institution of any proceeding for foreclosure on any property of the 
Mortgagor where the Mortgagee Is also a mortgagee. 

2.02 Remedies. 

a. Upon and after any such Event of Default, the Mortgagee, by written notice 
given to the Mortgagor, may declare the entire principal of the Note then outstanding (if not then 
due and payable), and all accrued and unpaid Interest thereon, all premium payable thereunder, 
and all other obligations of Mortgagor hereunder, to be due and payable immediately, and upon 
any such declaration the principal of the Note and said accrued and unpaid interest shall become 
and be immediately due and payable, anything in the Note or in this Mortgage to the contrary 
notwithstanding. 

b. Upon and after any such Event of Default, the Mortgagee or by its agents or 
attorneys, may enter Into and upon all or any part of the Property, and each and every part thereof, 

. and may exclude the Mortgagor, its agents and servants wholly therefrom: and having and holding 
the same, may use, operate, manage and control the Property and conduct the business thereof, 
either personally or by its superintendents, managers, agents, servants, attorneys or receivers and 
upon every such entry, the Mortgagee, at the expense of the Property, from time to time, either by 
purchase, repairs or construction, may maintain and restore the Property, whereof It shall become 
possessed as aforesaid, and, from time to time, at the expense of the Property, the Mortgagee may 
make all necessary or proper repairs, renewals and replacements and such useful alterations, 
additions, betterments and improvements thereto and thereon as to rt may seem advisable, and in 
every such case the Mortgagee shall have the right to manage and operate the Property and to 
carry on the business thereof and exercise all rights and powers of the Mortgagor with respect 
thereto either in the name of the Mortgagor or otherwise as it shall deem best, and the Mortgagee 
shall be entitled to collect and receive all earnings, revenues, rents, issues, profits and Income of 
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the Property and every part thereof, all of which shall for all purposes constitute property of the 
Mortgagor; and after deducting the expenses of conducting the business thereof and of all 
maintenance, repairs, renewals, replacements, alterations, additions, betterments and 
improvements and amounts necessary to pay for taxes, assessments, Insurance and prior or other 
proper charges upon the Property or any part thereof, as well as just and reasonable compensation 
for the services of the Mortgagee its attorneys, counsel, agents, clerks, servants and other 
employees by it properly and reasonably engaged and employed, the Mortgagee shall apply the 
moneys arising as aforesaid, first, to the payment of the principal of the Note and the interest 
thereon, when and as the same shall become payable, and second, to the payment of any other 
surns required to be paid by the Mortgagor under this Mortgage. 

c. Upon and after any such Event of Default, the Mortgagee shall have all of 
the remedies of a Secured Party under the Uniform Commercial Code of Florida, Sec. 671-689 et 
al. F.S., as amended from time to time, Including without limitation the right and power to sell, or 
otherwise dispose of the Collateral or any part thereof, and for that purpose may take immediate 
and exclusive possession of the Collateral, or any part thereof, and with or without judicial process, 
enter upon any Property on which the Collateral, or any part thereof, may be situated and remove 
the same therefrom without being deemed guilty of trespass and without liability for damages 
thereby occasioned, or at Mortgagee's option Mortgagor shall assemble the Collateral and make it 
available to the Mortgagee at the place and at the time designated in the demand. Mortgagee shall 
be entitled to hold, maintain, preserve and prepare the Collateral for sale. Mortgagee without 
removal may render the Collateral unusable and dispose of the Collateral on the Property. To the 
extent permitted by law, Mortgagor expressly waives any notice of sale or other disposition of the 
Collateral and any other right or remedy of Mortgagee existing after default hereunder, and to the 
extent any such notice Is required and cannot be waived, Mortgagor agrees that, as It relates to, 
this paragraph c. only, if such notice is marked, postage prepaid, to the Mortgagor at the above 
address with copies of said notice mailed in the same fashion to the president of the Mortgagor, at 
least fifteen (i5) days before the time of the sale or disposition, such notice shall be deemed 
reasonable and shall fully satisfy any requirement for giving of said notice. 

d. Upon and after any such Event of Default, the Mortgagee, with or without 
entry, or by its agents or attorneys, insofar as applicable, may: 

(i) sell the Property to the extent permitted and pursuant to the 
procedures provided by law, and all estate, right, title and Interest, claim and demand therein, and 
right of redemption thereof, at one or more sales as an entity or in parcels, and at such time and 
place upon such terms and after such terms and after such notice thereof as may be required, or 

(ii) Institute proceedings for the complete or partial foreclosure of this 
Mortgage, or 

(iii) apply to any court of competent jurisdiction for the appointment of a 
receiver or receivers for the Property and of all the earnings, revenues, rents, issues, profits and 
income thereof, or 

(iv) take such steps to protect and enforce its rights whether by action, 
suit or proceeding in equity or at law for the specific peliormance of any covenant, condition or 
agreement In the Note, or in this Mortgage, or In aid of the execution of any power herein granted, 
or for any foreclosure hereunder, or for the enforcement of any other appropriate legal or equitable 
remedy or otherwise as the Mortgagee shall elect. 
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e. The Mortgagee may adjourn from time to time any sale by It to be made 
under or by virtue of this Mortgage by announcement at the time and place appointed for such sale 
or for such adjourned sale or sales: and, except as otherwise provided by any applicable provision 
of law, the Mortgagee, without further notice or publication, other than that provided in 
sub-paragraph 2.02(c) above may make such sale at the time and place to which the same shall 
be so adjourned, 

f. Upon the completion of any sale or sales made by the Mortgagee under or 
by virtue of this Section, the Mortgagor, or an officer of any court empowered to do so, shall 
execute and deliver to the accepted purchaser or purchasers a good and sufficient instrument, or 
good and sufficient instruments, conveying, assigning and transferring, all estate, right, title and 
interest in and to the property and rights sold. The Mortgagee is hereby appointed the true and 
lawful attorney irrevocable of the Mortgagor, in its name and stead, to make all necessary 
conveyances, assignments, transfers and deliveries of the Property and rights so sold, and for that 
purpose the Mortgagee may execute all necessary Instruments of conveyance, assignment and 
transfer, and may substitute one or more persons with like power, the Mortgagor hereby ratifying 
and confirming all that its said attorney or such substitute or substitutes shall lawfully do by virtue 
hereof. This power of attorney shall be deemed to be a power coupled with an interest and not 
subject to revocation. Nevertheless, the Mortgagor, if so requested by the Mortgagee, shall ratify 
and confirm any such sale or sales by executing and delivering to the Mortgagee or to such 
purchaser or purchasers all such Instruments as may be advisable, In the judgment of the 
Mortgagee, for the purpose, and as may be designated In such request. Any such sale or sales 
made under or by virtue of this Section whether made under or by virtue of judicial proceedings or 
of a judgment or decree of foreclosure and sale, shall operate to divest all the estate, right, title, 
interest, claim and demand whatsoever, whether at law or in equity, of the Mortgagor in and to the 
properties and rights so sold, and shall be a perpetual bar both at law and in equity against the 
Mortgagor and against any and all persons claiming or who may claim the same, or any part 
thereof from, through or under the Mortgagor. 

g. In the event of any sale made under or by virtue of this Section (whether 
made under or by virtue of judicial proceedings or of a judgment or decree of foreclosure and sale), 
the entire principal of, and interest on, the Note, if not previously due and payable, and all other 
sums required to be paid by the Mortgagor pursuant to this Mortgage, immediately thereupon shall, 
anything in the Note or in this Mortgage to the contrary notwithstanding, become due and payable, 

h. The purchase money proceeds or avails of any sale made under or by 
virtue of this Section, together with any other sums which then may be held by the Mortgagee 
under the provisions of this Section or otherwise, shall be applied as follows: 

First: To the payment of the costs and expenses of such sale, including 
reasonable compensation to the Mortgagee, its agents and counsel, and of any judicial 
proceedings wherein the same may be made, and of all expenses, liabilities and advances made 
or incurred by the Mortgagee under this Mortgage, together with interest at the rate for advances 
hereunder in Section 1. 13. 

Second: To the payment of any other sums required to be paid by the 
Mortgagor pursuant to any provisions of this Mortgage or of the Note. 

Third: To the payment of the whole amount then due, owing or unpaid upon 
the Note for principal and interest, with interest on the unpaid principal and accrued interest at the 
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rate specified In the Note, from and after the happening of any Event of Default described above 
from the due date of any such payment of principal until the same is paid. 

Fourth: To the payment of the surplus, if any, to the Mortgagor or 
whomsoever is lawfully entitled to receive the same. 

Upon any sale made under or by virtue of this Section, whether made under 
or by virtue of judicial proceedings or of a judgment or decree of foreclosure and sale, the 
Mortgagee may bid for and acquire the Property or any part thereof and in lieu of paying cash 
therefor may make settlement for the purchase price by crediting upon the Indebtedness of the 
Mortgagor secured by this Mortgage the net sales price after deducting therefrom the expenses of 
the sale and the cost of the action and any other sums which the Mortgagee is authorized to 
deduct under this Mortgage. The Mortgagee, upon so acquiring the Property, or any part thereof 
shall be entitled to hold, lease, rent, operate, manage and sell the same in any manner provided by 
applicable law. 

ARTICLE THREE 

Miscellaneous Terms and Conditions 

3.01 Leases. In the event the Mortgagee shall institute judicial proceedings to foreclose 
the lien hereof, and shall be appointed as a mortgagee in possession of the Property, the 
Mortgagee during such time as it shall be the Mortgagee in possession of the Property pursuant to 
an order or decree entered In such judicial proceedings, shall have, and the Mortgagor hereby 
gives and grants to the Mortgagee, the right, power and authority to make and enter into leases of 
the Property or the portions thereof for such rents and for such periods of occupancy and upon 
such conditions and provisions as mortgagee in possession may deem desirable, and Mortgagor 
expressly acknowledges and agrees that the term of any such lease may extend beyond the date 
of any sale of the Property pursuant to a decree rendered in such judicial proceedings; it being the 
intention of the Mortgagor that while the Mortgagee is a Mortgagee in possession of the Property 
pursuant to an order or decree entered in such judicial proceedings, such Mortgagee shall be 
deemed to be and shall be the attorney-In-fact of the Mortgagor for the purpose of making and 
entering into leases of parts or portions of the Property for the rents and upon the terms, conditions 
and provisions deemed desirable to such Mortgagee and with like effect as if such leases had been 
made by the Mortgagor as the owner In fee simple of the Property free and clear of any conditions 
or limitations established by this Mortgage. The power and authority hereby given and granted by 
the Mortgagor to Mortgagee shall be deemed to be coupled with an interest and shall not be 
revocable by Mortgagor. Nothing herein shall be construed to affect the Mortgagee's rights under 
Section 2.02(b) above. 

3.02 Taxation of Note and Mortgage. If at any time before the debt hereby secured is 
fully paid, any law be enacted, deducting from the value of said real estate, for the purposes of 
taxation, any lien thereon, or revising or changing in any way the laws now in force for the taxation 
of mortgages or bonds, or the debts secured thereby, for state or local purposes, or the manner of 
collection of such taxes, so as to affect adversely this Mortgage or the debt hereby secured, or the 
owner and holder thereof in respect thereto, then this Mortgage and the Note hereby secured shall, 
at the option of Mortgagee and without notice to any party, become immediately due and payable. 
If any law should be enacted and to the extent permitted by such law, Mortgagor shall have the 
opportunity of paying to the Mortgagee the amount of any additional cost or taxes to the Mortgage 
from such law. 
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3.03 Marshalling of Assets. Mortgagor on its own behalf and on behalf of its successors 
and assigns hereby expressly waives all rights to require a marshalling of assets by Mortgagee or 
to require Mortgagee, upon a foreclosure, to first resort to the sale of any portion of the Property 
which might have been retained by Mortgagor before foreclosing upon and selling any other portion 
as may be conveyed by Mortgagor subject to this Mortgage. 

3.04 Partial Release. Without affecting the liability of any other person for the payment 
of an indebtedness herein mentioned (including Mortgagor should it convey said Property) and 
without affecting the priority of the lien hereof upon any property not released, Mortgagee may, 
without notice, release any person so liable, extend the maturity or modify the terms of any such 
obligation, or grant other indulgences, release or reconvey or cause to be released or reconveyed 
at any time all or any part of the Property described herein, or take or release any other security or 
make compositions or other arrangements with debtors, Mortgagee may also accept additional 
security, either concurrently herewith or hereafter, and sell the same or otherwise realized thereon 
either before, concurrently with, or after sale hereunder. 

3.05 Non-Waiver. 

a. By accepting payment of any sum secured hereby after its due date or 
altered performance of any obligation secured hereby, Mortgagee shall not waive its right against 
any person obligated directly or indirectly hereunder or with respect to any indebtedness hereby 
secured, either to require prompt payment wheri due of all other sums so secured or take remedy 
for failure to make such prompt payment or full performance, No exercise of any right or remedy 
by Mortgagee hereunder shall constitute a waiver of any other right or remedy herein contained or 
provided by law. 

b. No delay or omission of the Mortgagee in the exercise of any right, power or 
remedy accruing hereunder or arising otherwise shall impair any such right, power or remedy, or 
be construed to be a waiver of any default or acquiescence therein. 

c. Receipt of rents, awards, and any other monies or evidences thereof, 
pursuant to the provisions of this Mortgage and any disposition of the same by Mortgagee shall not 
constitute a waiver of the right of foreclosure by Mortgagee in the event of default or failure of 
performance by Mortgagor of any covenant or agreement contained herein or In any note secured 
hereby. 

3.06 Protection of Security. Should Mortgagor fail to make any payment or to perform 
any covenant as herein provided, Mortgagee (but without obligation so to do and without notice to 
or demand upon Mortgagor and without releasing Mortgagor from any obligation hereof) may make 
or do the same in the manner and to such extent as Mortgagee may deem reasonably necessary 
to protect the security hereof, Mortgagee being authorized to enter upon the Property for such 
purposes, commence, appear in and defend any action or proceeding purporting to affect the 
security hereof or the rights or powers of Mortgagee; pay, purchase, contest, or compromise any 
encumbrance, charge or lien which in the judgment of Mortgagee Is prior or superior hereto; and, in 
exercising any such power, incur any liability and expend whatever amounts in its absolute 
discretion it may deem necessary therefor, including cost of evidence of title and reasonable 
counsel fee. Any expenditures in connection herewith shall constitute an advance hereunder. 

3.07 Rules of Construction. When the identity of the parties hereto or other 
circumstances make it appropriate, the masculine gender shall include the feminine and/or neuter, 
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plural and the singular number shall include the plural. The headings of each paragraph are for 
information and convenience only and do not limit or construe the contents of any provision hereof 

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

3.09 Successors In Interest. This Mortgage applies to, inures to the benefit of, and is 
binding not only on the parties hereto, but on their heirs, executors, administrators, successors and 
assigns. All obligations of Mortgagor hereunder are joint and several. The term "Mortgagee" shall 
mean the holder and owner, including pledges, of the Note secured hereby, whether or not named 
as Mortgagee herein. 

3.10 Notices. All notices to be given pursuant to this Mortgage shall be sufficient if 
mailed postage prepaid, certified or registered mail, return receipt requested, to the above 
described addresses of the parties hereto, or to such other address as a party may request in 
writing. All notices to Mortgagor shall be sent to the attention of Jared Lindsey. All notices to the 
Mortgagee shall be sent to the attention of the Director, Regulatory and Economic Resources 
Department, 111 N ,W, 1" Street, 121h Floor, Miami, Florida 33128. Any time period provided in the 
giving of any notice shall commence upon the date such notice is deposited in the mail. 

3,11 Modifications. This Mortgage may not be amended, modified or changed, nor shall 
any waiver of any provision be effective, except only by an instrument in writing and signed by the 
party against whom enforcement of any waiver, amendment, change, modification or discharge is 
sought. 

3,12 Governing Law. This Mortgage shall be construed according to and governed by 
the laws of the State of Florida, and in the event of any migation concerning the terms of this 
Mortgage, or any acts arising or relating thereto, proper venue shall be In Miami-D,ade County 
Florida, provided, however, that nothing herein shall limit or impair any right which Mortgagee has 
under applicable federal laws of the United States of America to charge a rate of interest on the 
sums evidenced hereby at a rate which exceeds the maximum rate allowed under the laws of 
Florida. 

ARTICLE FOUR 

Lending Provisions 

4.01 Breach of Loan Agreement and Other Documents, Notwithstanding anything to the 
contrary contained int this Mortgage, in the Note, or in any other instrument securing the loan 
evidenced by the Note, Mortgagee may at its option declare the entire indebtedness secured 
hereby, and all interest thereon and all advances made by Mortgagee hereunder, immediately due 
and payable and/or exercise all additional rights accruing to It under this Mortgage under an Event 
of Default, or in the event of a breach my Mortgagor of any covenant contained in this Mortgage 
following expiration of all notice and cure periods set forth therein. 

4.02 Future Advances. This Mortgage is given to secure not only existing indebtedness, 
but also such future advances, whether such advances are obligatory or are to be made at the 
option of the Mortgagee, or otherwise, as are made within twenty years from the date hereof, to the 
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same extent as if such future advances were made on the date of the execution of this Mortgage. 
The total amount of indebtedness that may be so secured may decrease or Increase from time to 
time, but the total unpaid balance so secured at one time shall not exceed four times the face 
amount of the Note, plus interest thereon, and any disbursements made for the payment of taxes, 
levies or insurance on the Property with interest on such disbursements at the rate designated in 
the Note to apply following a default thereunder. Mortgagor hereby agrees that it shall not execute 
or file for record any notice limiting the maximum principal amount that may be so secured, and 
that no such notice shall be of any force and effect whatsoever unless Mortgagee shall have 
consented thereto in writing signed by Mortgagee and recorded in the public records of Miami
Dade County, Florida. 

4.03 Right of Superiority. 

a. Notwithstanding anything contained herein, this Mortgage shall be superior 
to any other lien or encumbrance, except for real property taxes which are not yet due or payable. 
Mortgagor hereby covenants and agrees (I) to promptly observe and perform all of the covenants 
and conditions contained in any other subsequent inferior lien or encumbrance upon the Property, 
and which are required to be observed or performed by Mortgagor and to do all things necessary to 
preserve and keep unimpaired its rights thereunder; (ii) to promptly notify Mortgagee in writing of 
any default by the Mortgagor in the performance and the observance of any of the terms, 
covenants or conditions on part of Mortgagor to be performed or observed under such instrument 
or of the occurrence of any event which, regardless of the lapse of time, would constitute a default 
under such instrument and promptly to cause a copy of each such notice given by the Mortgagee 
thereunder to the Mortgagor to be delivered to Mortgagee. 

b. In the event Mortgagor fails to make any payment required under a lien or 
encumbrance upon the Property or to do any act set forth in the preceding subparagraph herein 
provided, then Mortgagee may, but without obligation, and without notice to or demand upon 
Mortgagor, and without releasing Mortgagor from any obligation hereof, make or do the same in 
such manner and to such extent as Mortgagee may deem necessary to protect Its Interest under 
this Mortgage, Mortgagee's rights hereunder shall specifically include, but without limitation 
thereof, the right to pay any and all payments of interest and principal, insurance premiums, taxes 
and assessments and other sums due or to become due thereunder. 

c. In the event Mortgagor fails to peliorm any of the terms, covenants and 
conditions required to be performed or observed by Mortgagor under such encumbrance or lien 
upon the Property, then Mortgagee may, but without obligation, and without notice or demand upon 
Mortgagor and without relieving Mortgagor from any obligation hereof, take any action Mortgagee 
deems necessary or desirable to prevent or cure any such default by Mortgagor. Upon receipt by 
Mortgagee from Mortgagor of any written notice of default by Mortgagor under such instrument, 
Mortgagee may rely thereon and take any action it deems necessary to cure such default event 
though the existence of such default or the nature thereof may be questioned or denied by the 
Mortgagor or by any party on behalf of the Mortgagor. Mortgagor hereby expressly grants to 
Mortgagee, and agrees that Mortgagee shall have, the absolute and immediate right to enter upon 
the Property or any part thereof to such extent and as often as the Mortgagee in its sole discretion 
deems necessary or desirable in order to prevent or cure any such default by the Mortgagor. 
Mortgagee may pay and expend such sums of money as Mortgagee in its sole discretion deems 
necessary for any such purpose and may pay expenses, employ counsel and pay reasonable 
attorney's fees. All costs, charges and expenses so incurred or paid by Mortgagee shall become 
due and payable immediately, whether or not there by notice, demand, attempt to collect or suit 
pending. The amount so incurred or paid by Mortgagee, together with interest thereon at the rate 
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of interest set forth in the Note to accrue following default thereunder, from the date incurred until 
paid by Mortgagor, shall be added to the indebtedness secured by the lien of this Mortgage to the 
same extent as if paid or expended on the date hereof. 

d. Mortgagor agrees that it will not surrender any of Its rights under an 
encumbrance or other lien upon the Property, and will not, without the prior written consent of 
Mortgagee, consent to any modification, change or any alteration or amendment of such 
instrument of the obligations secured thereby, either orally or in writing, and no release or 
forbearance of any of Mortgagor's obligations under such instrument whether pursuant to such 
instrument or otherwise, shall release Mortgagor from any of its obligations under this Mortgage. 

e. Any default by Mortgagor or any event of default under an encumbrance or 
other lien upon the Property, to which this Mortgage may be subject shall constitute an Event of 
Default under this Mortgage. 

f. Mortgagor agrees that prior to or simultaneously with the execution of this 
Mortgage, Mortgagor shall obtain and deliver to Mortgagee a subordination agreement 
substantially in the form attached hereto as Exhibit C (the "Subordination Agreement") from N & P 
Holdings Limited Partnership, a Nevada limited partnership ("Junior Mortgagee"), with respect to 
that certain Mortgage, Assignment of Rents, Security Agreement and Fixture Filing dated March 
23, 2016, and recorded In Official Records Book 30011, Page 4254, In the Public Records of 
Miami-Dade County, Florida, it being understood that Mortgagee shall join In the execution of the 
Subordination Agreement for the purpose of granting to Junior Mortgagee the right to receive 
notices of default and an opportunity to cure as more particularly set forth therein. 

4.04 Limitation of Interest. All agreements between Mortgagor and Mortgagee are 
expressly limited so that in no contingency or event whatsoever, whether by reason of 
advancement of the principal amount of the Note, acceleration of maturity· of the unpaid principal 
amount of the Note, acceleration of maturity of the unpaid principal balance thereof, or otherwise, 
or advancement of any sums under the provisions of this Mortgage, shall the amount paid or 
agreed to be paid to the holder of the Note for the use, forbearance or detention of the money to be 
advanced thereunder or hereunder exceed the highest lawful rate permissible. If, from any 
circumstances whatsoever, fulfillment of any provisions of this Mortgage or the Note or any other 
agreement referred to herein, at the time perfonmance of such provision shall be due, shall involve 
transcending the limit of validity prescribed by law which a court of competent jurisdiction may 
deem applicable thereto or hereto, then ipso facto, the obligations to be fulfilled shall be reduced to 
the limit of such validity, and if from any circumstances the holder of the Note or Mortgage shall 
ever receive as interest an amount which would exceed the highest lawful rate, such amount which 
would be excessive interest shall be applied to the reduction of the unpaid principal balance due 
hereunder and not the payment of interest. These provisions shall control every other provision of 
all agreements between Mortgagor and Mortgagee. 

4.05 Waiver of Jury Trial: MORTGAGOR WAIVES ITS RIGHTS TO A TRIAL BY JURY 
IN ANY ACTION, WHETHER ARISING IN CONTRACT OR TORT, BY STATUTE OR 
OTHERWISE, IN ANY WAY RELATED TO THE TERMS OF THIS MORTGAGE. THIS 
PROVISION IS A MATERIAL INDUCEMENT FOR THE MORTGAGEE'S EXTENDING CREDIT 
TO MORTGAGOR AND NO WAIVER OF LIMITATION OF THE MORTGAGEE'S RIGHTS 
UNDER THIS PARAGRAPH SHALL BE EFFECTIVE UNLESS IN WRITING AND MANUALLY 
SIGNED ON THE LENDER'S BEHALF. 
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[SIGNATURE APPEARS ON THE FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the said Mortgagor caused this instrument to be signed and 
sealed as of the date first above written. 

Witnesses: 

STATE OF _____ _ 

COUNTY OF ____ _ 

) 
) SS. 
) 

Mortgagor: 

0101 MIAMI PROPERTIES, LLC, a 
Delaware limited liability company 

By: 
Na~m~e-:------------------------

Title: ______________________ _ 

(SEAL) 

I HEREBY CERTIFY that on this day, before me, a Notary Public duly authorized in the 
State and County named above to take acknowledgments, personally appeared 

as of 0101 MIAMI PROPERTIES, LLC, a Delaware 
::-lim---::-ite-d-,---;1,--la-,-b"'ill.,-ty __ c_o_m-pany, ( ) who Is personally known to me or ( ) who presented 

as identification, to me known to be a representative of the person described 
-a-s ""'th:-e-:-M::-o""'rt-g-ag-o-r""'i-n and who executed the foregoing Mortgage and Security Agreement and 
Assignment of Leases, Rents and Profits, and acknowledged before me that said person executed 
that Mortgage and Security Agreement and Assignment of Leases, Rents and Profits and who did 
not take an oath. 

WITNESSETH my hand and official seal in the State and County above, this ___ day of 
_________ ,, 20_. 

NOTARY PUBLIC, State of ____ _ 

My Commission Expires: 
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EXHIBIT A 

LEGAL DESCRIPTION 
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LOTS 7 THROUGH 22 IN BLOCK 51 N AL. KNOWLTON MAP OF MIAMI, ACCORDING 
TO THE PLAT THEREOF RECORDED IN PLAT BOOK BAT PAGE 41 OF THE PUBLIC 
RECORDS OF MIAMI-DADE COUNTY, FLORIDA. 

LESS AND EXCEPT THE WEST SEVEN AND ONE-HALF FEET (W. 7 1/2') OF LOTS 12 
AND 13 CONVEYED TO CITY OF MIAMI BY RIGHT OF WAY DEEDS DATED 
FEBRUARY 5, 1925 AND RECORDED IN DEED BOOK 607, PAGE 298; AND DATED 
JANUARY27, 1925 AND RECORDED IN DEED BOOK 607, PAGE 299, AND DATED 
DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE 379; AND DATED 
DECEMBER 10, 1925 AND RECORDED INDEED BOOK 825, PAGE 381. 

ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY CONVEYED TO 
CITY OF MIAMI BY COUNTY DEED DATED MARCH 15, 1982 RECORDED IN 
OFFICIAL RECORDS BOOK 11419 AT PAGE 1352: 

THE EAST 2.5 FEET OF THE WEST TEN (10') FEET OF LOT 12, BLOCK 51 NAND THAT 
EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADIUS OF 25' FEET AND 
CIRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE NORTH LINE OF SAID LOT 12 
AND A LINE PARALLEL TO AND TEN (10') FEET EAST OF THE WEST LINE OF LOT 
12, ALL LYING AND BEING IN BLOCK 51 N A.L. KNOWLTON MAP OF MIAMI, AS 
RECORDED IN PLAT BOOK "B" AT PAGE 41 OF THE PUBLIC RECORDS OF 
MIAMI-DADE COUNTY, FLORIDA. 

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY 
CONVEYED TO CITY OF MIAMI BY COUNTY DEED DATED MARCH 15, 1982 
RECORDED IN OFFICIAL RECORDS BOOK I 1419 AT PAGE 1352: 

THE EAST2.5 FEET OF THE WEST TEN (10') FEET OF LOT 13, BLOCK 51 NAND THAT 
EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADIUS OF 25 FEET AND 
CIRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE SOUTH LINE OF SAID LOT 13 
AND A LINE PARALLEL TO AND 10 ( 1 0') FEET EAST OF THE WEST LINE OF LOT 13, 
ALL LYING AND BEING IN BLOCK 51 N A.L. KNOWLTON MAP OF MIAMI, AS 
RECORDED IN PLAT BOOK "B" AT PAGE 41 OF THE PUBLIC RECORDS OF 
MIAMI-DADE COUNTY, FLORIDA. 

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY 
CONVEYED TO THE FLORIDA DEPARTMENT OF TRANSPORTATION BY COUNTY 
DEED DATED JULY 18, 2016 AND RECORDED IN OFFICIAL RECORDS BOOK 25246, 
PAGE 2852, OF THE PUBLIC RECORDS MIAMI-DADE COUNTY, FLORIDA. 

PORTIONS OF LOTS 12 AND 13, BLOCK 51 N, OF MAP OF MIAMI, DADE CO. FLA., AS 
RECORDED IN PLAT BOOK B, AT PAGE 41, OF THE PUBLIC RECORDS OF 
MIAMI-DADE COUNTY, FLORIDA, LYING IN THE NORTHWEST ONE-QUARTER (NW 
114) OF SECTION 1 (ALSO KNOWN.AS SECTION 37 - JAMES HAGAN DONATION), 
TOWNSHIP 54 SOUTH, RANGE 41 EAST, MIAMI-DADE COUNTY, FLORIDA, BEING 
MORE PARTICULARLY AS FOLLOWS: 
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COMMENCE AT THE S.E CORNER OF SAID LOT 13; THENCE SOUTH 87"45'49" WEST 
ALONG THE SOUTH LINE OF SAID LOT 13, ALSO BEING THE NORTH RIGHT OF 
WAY L!NE OF N.W. 6TH STREET, A DISTANCE OF 26,09 FEET TO THE POINT OF 
BEGINNING; THENCE CONTINUE SOUTH 87"45'49" WEST, ALONG SAID NORTH 
RIGHT OF WAY LINE, A DISTANCE OF 12.67 FEET TO THE POINT OF CURVATURE 
OF A TANGENT CIRCULAR CURVE CONCAVE TO THE NORTHEAST, HAVING A 
RADIUS OF 25.00 FEET; THENCE WESTERLY, NORTHWESTERLY, AND NORTHERLY, 
ALONG SAID CURVE TO THE RIGHT, AND ALONG SAID NORTH RIGHT OF WAY 
LINE, THROUGH A CENTRAL ANGLE OF 90"11'53", FOR AN ARC LENGTH OF 39.36 
FEET TO THE POINT OF TANGENCY AND THE POINT OF INTERSECTION WITH THE 
EAST RIGHT OF WAY LINE OFN.W. 7TH. AVENUE, SAID EAST RIGHT OF WAY LINE 
LYING PARALLEL WITH AND 35.00 FEET EAST OF THE WEST LINE OF THE 
NORTHWEST ONE-QUARTER (NW 1/4) OF SAID SECTION 1; THENCE NORTH 
02"02'18" WEST, ALONG SAID EAST RIGHT OF WAY LINE, A DISTANCE OF 250.46 
FEET TO THE POINT OF CURVATURE OF A TANGENT CIRCULAR CURVE CONCAVE 
TO THE SOUTHEAST, HAVING A RADIUS OF 25.00 FEET; THENCE NORTHERLY, 
ALONG SAID CURVE TO THE RIGHT, AND ALONG SAID EAST RIGHT OF WAY LINE, 
THROUGH A CENTRAL ANGLE OF 24°45'16", FOR AN ARC LENGTH OF 10.80 FEET 
TO· A NON-TANGENT LINE, THENCE SOUTH 04°05'35" EAST, ALONG SAID 
NON-TANGENT LINE, A DISTANCE OF 21.41 FEET TO THE POINT OF CURVATURE 
OF A TANGENT CIRCULAR CURVE CONCAVE TO THE EAST, HAVING A RADIUS OF 
2992.00 [1EET; THENCE SOUTHERLY, ALONG SAID CURVE TO THE LEFT, THROUGH 
A CENTRAL ANGLE OF 02°52'33", FOR AN ARC LENGTH OF 150.18 FEET TO THE 
POINT OF TANGENCY; THENCE SOUTH 06°58'08" EAST, A DISTANCE OF 99.45 FEET; 
THENCE SOUTH 49°36'09" EAST, A DISTANCE OF 23.03 FEET TO THE POINT OF 
BEGINNING. 
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EXHIBITC 

FORM OF SUBORDINATION AGREEMENT 
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Form of trrevocable Standby Letter of Credit 

RECEIVING BANK: 
ADDRESS: 
BANK OFFICER: 
TELEPHONE: 
FAX: 

ACCOUNT NO.: 
ACCOUNT NAME: 
SWIFT: 

Credit No. ____ _ 

[Name] 
[Address] 

Par consideration received, we hereby unconditionally and irrevocably undertake to pay against this standby letter of 
credit, without protest or notiflc<\tion, to the order of the Beneficiary as per following specifications: 

Aggregate Amount: 

Form of credit: 

Date of Issue: 

Date and Place of Expiry: 

Applicant: 

Beneficiary: 

Issuing Bank: 

Advising and C011finning Bank: 

Available: 

rm45647:J) 

Up to US$3,906,541 

Irrevocable 

____ L__j, 20_ 

,--,----,--.,.,.- L], 20_/United States of America1 unless renewed 
by the Applicant 

Any claim must be received by us no later than [ L_], 
20__] after which date this letter of credit shall become null and void. 

[Name] 
[Address] 

Miami~ Dade County1 Florida 
Ill NW lst Street, 12th Floor 
Miami, Florida 33128 

[Name] 
[Address] 
[Bank officer] 
[Telephone] 
[Fax] 

[Name] 
[Address] 
[Bank officer] 
[Telephone] 
[Fax] 

At sight by presentation of this credit at the counter of [Bank] 
[Address] 

[Draft(s) must be marked "Drawn under [Name] Letter of Credit 
No ............ ) 

;o \ 



By; 

Partial drawings:· 

Relating to: 

Documents: 

Commission and charges: 

Payment, We shall effect payment with a deferred value date of 5 (five) 
banking days after receipt of documents strictly complying with the 
terms and conditions of this standby letter of credit. 

Yes 

Promissory Note dated LJ, 20_] between Applicant 
and Beneficiary w1th respect to one or more loans. 

Ben~ficiary's signed wr1tten statement certifying that: 

A. For the initial payment under the Promissory Note due [insert 
date that is l year from date of closing], Applicant has failed 
to make such payment when due, demand llas been made to 
Applicant and payment has not been received by Beneficiary, 
and Beneficiary is owed[$! ,200,000]; or 

B. For the second payment under the Promissory Note due [insert 
dated that is 2 years from date of closing] 1 Applicant has failed 
to make such payment when due, demand has been made to 
Applicant and payment has no~ been received by Beneficiary, 
and Beneficiary is owed ($1, 150,000]; or 

C, For the third payment under the Promtssory Note due [insert 
dated that is 3 years from date of closing], Applicant has failed 
to make such payment when due, demand has been made to 
Applicant and payment has not been received by Benefictary, 
and Beneficiary is owed [$!, 100,000]; or 

D. For the final payment under the Promissory Note due [inseti 
dated that is 4 years from date of closing], Applicant has failed 
to make such payment when due, demand has been made to 
Applicant and payment has not been received by Beneficiary, 
and Beneficiary is owed [$456,541, which is $1,050,000 less 
environmental credit of$593,459], 

All commission and charges are for Applicant's account. 

We hereby undertake that payment will be effected if documents tendered comply with the credit terms and if all 
other conditions of this credit are fulfilled. 

Such payment shall be made without setwoff free and clear of any deductions, fees or withholding by any 
government, or any political subdivision or authority thereof or therein. 

This credit is issLted subject to the ISP (98) [ICC PUB, No, 590] or UCP (2007 Revision) (ICC PUB. No, 600], 

This is an operative instmment. No mail confirmation will follow, 

Forand on Behalf of[Jssuing Bank] 
This day of[~--- LJ, 20_] 

Signature(s) 

(41845647;!} j1J), 
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Legislative History

Acting Body Date Agenda 
Item

Action Sent To Due Date Returned Pass/Fail

Board of 
County 
Commissioners

6/6/2017 8L3 Amended 
(pending receipt 
of Leg. File No. 
from CA)

REPORT: Commissioner Sosa asked that the County Administration ensure the County had no financial 
responsibility nor contributed any County funds towards development and construction of the 
soccer stadium. Commissioner Sosa asked the County Administration to ensure that the City 
of Miami Planning, Zoning and Appeals Board require during their review of the soccer 
stadium’s building application the inclusion of the sea level rise requirements adopted by 
Miami-Dade County. Commissioner Sosa asked that recommendations to sound proof the 
soccer stadium be presented before the Board in order to have those recommendations 
included in the development of the stadium. Vice Chairwoman Edmonson also asked the City 
of Miami Planning, Zoning, and Appeals Board be asked to include the sea level rise 
requirements adopted by Miami-Dade County in the development of the soccer stadium. Vice 
Chairwoman Edmonson asked that the retailing component of the soccer stadium be required 
not to compete with the retail stores located within the stadium’s surrounding vicinity and the 
impacted community. Commissioner Souto requested that the feasibility of utilizing Jackson 
Memorial Hospital’s parking facilities for the soccer stadium’s events be reviewed. Chairman 
Bovo recommended the parking and traffic related issues of the soccer stadium be reviewed 
to determine the feasibility of implementing a pool of Uber/Lyft drivers. He also asked that the 
feasibility of implementing other transportation components be reviewed to facilitate the 
transportation of patrons to and from the soccer stadium. Vice Chairwoman Edmonson 
commended the Mayor’s Office, County Attorney’s Office, and County staff for their support in 
this negotiations and the development of this resolution. There being no other objections or 
comments, the members of the Board proceeded to take a vote on this proposed resolution as 
amended. Pursuant to Vice Chairwoman Edmonson’s request, Assistant County Attorney 
Michael Valdez read into the record the following amendments: 1. to add to the Declaration of 
Restrictions Section 17 titled “Public Safety Personnel” on handwritten page 48, to state 
“whenever off-duty police officers or fire rescue personnel are hired to serve in an event taking 
place within the project such off-duty police and fire rescue personnel shall be County police 
and fire rescue personnel hired in accordance with the provisions of Sections 2-56.1 through 
2-56.10 of the Miami-Dade County Code; and 2. to add language to the end of the clause 
contained in Section 2(b) on handwritten page 41, to state “notwithstanding any other minimal 
elevation requirements of Miami-Dade County the City of Miami or any other agency for any 
zoning subdivision and building permits related to the property, the design and elevation, for 
any development of the property shall be based on the latest United States Geological Survey 
(USGS) - Urban Miami County Ground Water Flow Models, which will incorporate the 2015 
Southeast Florida County Compact Unified Sea Level Rise Projection, NOAA high curve. 
Commissioner Diaz asked that the amendment include the language of “curve-in” by Miami-
Dade County and “curve-out” by City of Miami. Assistant County Attorney Valdez re-stated into 
the record the second proposed amendment to incorporate the language requested by 
Commissioner Diaz. He advised the language of the amendment would read as follows: 
“whenever off-duty police officers or fire rescue personnel are hired to serve in an event taking 
place within the project (curve-in), such off-duty police and fire rescue personnel shall be the 
County police and fire rescue personnel hired in accordance of the provisions of Sections 
2-56.1 through 2.56.10 of the Miami-Dade County Code.” Assistant County Attorney Debra 
Herman advised the foregoing resolution would also be amended by the supplement. It was 
moved by Vice Chairwoman Edmonson that the Board of County Commissioners adopt the 
foregoing proposed resolution as amended to incorporate the amendments previously read 
into the record by Assistant County Attorney Valdez and referenced by Assistant County 
Attorney Herman. This motion was seconded by Commissioner Sosa; and upon being put to a 
vote, the motion passed by a vote of 9-4 (Commissioners Barreiro, Monestime, Levine Cava, 
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and Souto voted no). The amended version would be assigned Resolution Number R-567-17. 
NOTE: On handwritten pages 27 and 28, in paragraph 25, the word “Declaration” shall be 
replaced with the word “Contract.” Also, on handwritten page 40, add the words “for Major 
League Soccer” after the words “sports stadium” in the third Whereas Clause and in 
paragraph 1.

Office of the 
Chairperson

6/1/2017 Scrivener's 
Errors

REPORT: On handwritten pages 27 and 28, in paragraph 25, the word “Declaration” shall be replaced 
with the word “Contract”. Also on handwritten page 40, add the words “ for Major League 
Soccer” after the words “sports stadium” in the third Whereas Clause and in paragraph 1.

County 
Attorney

5/30/2017 Assigned Debra Herman 5/30/2017

Office of 
Agenda 
Coordination

5/26/2017 Assigned County Attorney 7/6/2017

REPORT: RER - Debra Herman - Commr. Edmonson Sponsor - pending June cmte - Attachments: 
Contract - Note 108 pages

Jack Osterholt 5/26/2017 Assigned Office of 
Agenda 
Coordination

Legislative Text

TITLE
RESOLUTION AUTHORIZING SALE, PURSUANT TO SECTION 125.045, FLORIDA 
STATUTES, OF APPROXIMATELY 2.79 ACRES OF LAND FOR DEVELOPMENT OF A 
MAJOR LEAGUE SOCCER STADIUM PROJECT LOCATED AT 678/84/90 N.W. 7TH STREET, 
AND 566 NW 7TH AVENUE, MIAMI, FLORIDA FOR $9,015,000.00, LESS A CREDIT TO THE 
BUYER OF $593,459.00 FOR ENVIRONMENTAL REMEDIATION; APPROVING TERMS OF 
CONTRACT FOR SALE AND PURCHASE BY AND BETWEEN MIAMI-DADE COUNTY 
(SELLER) AND 0101 MIAMI PROPERTIES, LLC (BUYER); APPROVING CONVEYANCE OF 
A 93 SQUARE FOOT REMNANT PARCEL TO BUYER IN THE EVENT OF A ROAD CLOSURE 
OF NW 7TH STREET; APPROVING TERMS OF ESCROW LETTER AGREEMENT WITH 
AKERMAN LLP; WAIVING ANY CONFLICT OF INTEREST IN HAVING SUCH LAW FIRM 
REPRESENT BUYER; AUTHORIZING COUNTY MAYOR OR COUNTY MAYOR’S 
DESIGNEE TO EXECUTE CONTRACT FOR SALE AND PURCHASE, ESCROW LETTER 
AGREEMENT, SUBORDINATE AGREEMENT MORTGAGE, IRREVOCABLE LETTER OF 
CREDIT, AND DECLARATION OF RESTRICTIONS, TO EXERCISE PROVISIONS 
CONTAINED THEREIN, TO PAY CLOSING COSTS NOT TO EXCEED $125,000.00, AND TO 
COMPLETE ALL ACTS NECESSARY TO EFFECTUATE CONVEYANCE; WAIVING 
ADMINISTRATIVE ORDER 8-4; AUTHORIZING CHAIRPERSON OR VICE-CHAIRPERSON 
OF THIS BOARD TO EXECUTE COUNTY DEEDS; AND DELEGATING CERTAIN 
AUTHORITY TO COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE 

BODY
WHEREAS, soccer is one of the top participation sports in the United States including over 24 
million participants; and 
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WHEREAS, Major League Soccer has expressed a desire to have a presence in the southeast United 
States; and 
WHEREAS, Miami-Dade County has demonstrated its support of soccer, and seeks to promote 
economic development, to strengthen the County’s vibrancy, and to attract tourism and attendant 
hospitality industries by housing a Major League Soccer stadium; and 
WHEREAS, 0101 Miami Properties, LLC (“Buyer”) seeks to develop and operate a soccer stadium, 
along with ancillary uses, in Miami-Dade County (the “Stadium Project”), the purpose of which is to 
house a Major League Soccer franchise under the ownership and leadership of David Beckham and to 
host international soccer matches in Miami-Dade County, many of whose residents and visitors are 
devoted “aficionados” of soccer; and 
WHEREAS, the County owns, through its Water and Sewer Department (“WASD”), certain property 
located at 678/84/90 N.W. 7th Street, and 566 NW 7th Avenue, Miami (the “Property”), which is 
adjacent to other property already assembled and acquired by Buyer; and 
WHEREAS, although the Property at 2.79 acres is insufficient as a stand-alone property to construct a 
soccer stadium, the construction of the Stadium Project, thereby resulting in economic development, 
is made possible by the assemblage of the Property with adjoining land owned by Buyer; and 
WHEREAS, Buyer has expressed its desire and intent to purchase the Property in order to construct 
and maintain the Stadium Project thereon; and 
WHEREAS, in exchange for the right to purchase the Property, Buyer would be obligated to make 
certain economic investments in Miami-Dade County at the Property, including but not limited to: i) 
the construction and operation of a sports stadium; (ii) the expenditure of a minimum total of 
$175,000,000.00 to purchase the land and to construct the facilities necessary for the Stadium Project; 
iii) the creation and maintenance of 50 jobs within five years from the date of conveyance, with the 
majority being full time jobs with a salary of the greater of $27,069.00 or the living wage then in 
effect; and iv) the development of a permanent skilled jobs’ training program that would train 
interested applicants in the labor and work necessary for the Stadium Project; all as reflected in the 
Purchase and Sale Contract attached hereto as Attachment “1” (the “Contract”) and specifically, in the 
Declaration of Restrictions attached to the Contract as Exhibit “C” (the “Declaration”); and 
WHEREAS, additional economic benefits resulting from this conveyance include: 1) the attraction 
and retention of a soccer business enterprise in Miami-Dade County; 2) the creation of a soccer 
stadium and new jobs arising therefrom; 3) the strengthening of Miami-Dade County’s tourism and 
hospitality industry, and 4) the placement of the land and improvements on the County’s ad valorem 
tax roll; and 
WHEREAS, the conveyance of the Property to Buyer, the construction of the Stadium Project, and 
Buyer’s economic investment in the Stadium Project in Miami-Dade County will enhance and expand 
economic activity in this County, which would be conducive to economic promotion and would 
facilitate the growth and creation of business enterprises in Miami-Dade County; and 
WHEREAS, it is anticipated that the Stadium Project would result in the creation of additional 
temporary jobs related to the construction and development of the Stadium Project, and promote the 
development of related industries in Miami-Dade County; and 
WHEREAS, the Board finds that the anticipated economic and community benefits would justify the 
economic development conveyance set forth herein pursuant to Section 125.045, Florida Statutes; and 
WHEREAS, the Property is currently held by the Miami-Dade County Water and Sewer Department, 
which has advised that the Property is no longer necessary, useful, or profitable in the operations of 
the Water and Sewer Department; and 
WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying Mayor’s 
memorandum, a copy of which is incorporated herein, 
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF 
MIAMI-DADE COUNTY, FLORIDA, that: 
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Section 1. This Board incorporates and approves the foregoing recitals and the accompanying 
Mayor’s memorandum as if fully set forth herein. 
Section 2. This Board approves the terms, and authorizes the execution by the County Mayor or 
County Mayor’s designee, of the Contract with Buyer in substantially the form attached hereto as 
Attachment “1,” including the Declaration of Restrictions, County Deed, and Escrow Agreement 
attached thereto, in an amount equal to the purchase price of $9,015,000.00 less the offset for 
environmental remediation of $593,459.00, and further authorizes the payment of all closing and 
transaction costs as set forth in the Contract including recordation, not to exceed a total cost of 
$125,000.00. 
Section 3. This Board hereby: (1) finds that the Property is no longer necessary, useful, or profitable 
in the operation of WASD; (2) finds that in the event of the reverter of the 93 square foot radius return 
Remnant Property to the County in the event of a closure of NW 7th Street, the Remnant Property 
would be of no use to the County; (3) waives Administrative Order 8-4 as it pertains to review by the 
Planning Advisory Board and circulation of the Property and the Remnant Property to all County 
departments; and (4) pursuant to Section 125.045, Florida Statutes, authorizes the conveyance by sale 
to Buyer as set forth herein. This Board directs the proceeds of the sale to be deposited in WASD’s 
Renewal and Replacement Fund in accordance with Section 617 of WASD’s Master Bond Ordinance. 
Section 4. This Board authorizes the Chairperson or Vice-Chairperson of the Board to execute the 
County Deed for the Property in substantially the form attached to the Contract as Exhibit “B,” and to 
execute a County Deed for the Remnant Property in the event that it reverts to the County, in a form 
approved by the County Mayor or Mayor’s designee and the County Attorneys’ Office. 
Section 5. This Board approves the terms of, and authorizes the execution of the Declaration of 
Restrictions by the County Mayor or the County Mayor’s designee in substantially the form attached 
to the Contract as Exhibit “C.” 
Section 6. This Board approves the terms of, and authorizes the execution of the Escrow Agreement 
between the County and Akerman LLP in substantially the form attached as Exhibit “E” to the 
Contract, which allows for the payment of a deposit by Buyer into an escrow account, and approves 
of the waiver of conflict under the terms set forth in such agreement which may arise solely with 
respect to Akerman LLP serving as the County’s escrow agent for this transaction, and also 
representing Buyer in this transaction and in future matters relating to this transaction in a position 
that may be adverse to the County. 
Section 7. This Board delegates the authority to the County Mayor or County Mayor’s designee to: 1) 
exercise the rights conferred in the Contract, Declaration, Escrow Agreement, other than those 
reserved to this Board, including but not limited to any right to terminate or cancel the Contract; 2) 
review and approve of any reasonable and customary terms and documentation of any financing 
lender which are not otherwise inconsistent with this authorizing resolution, the Contract, and the 
Declaration; 3) issue an estoppel letter within thirty days of such request by Buyer or its assigns, 
stating that the County is unaware of any defaults under the Declaration or Contract, or if applicable, 
specifying any known defects; 4) execute documents necessary to release the restrictions in the 
Declaration after compliance; 5) complete all acts necessary to effectuate the sale and the conveyance 
of the Property and the Radius Return Property; 6) modify, as reasonably necessary, the form of the 
mortgage and note and/or the irrevocable letter of credit attached to the Contract as Exhibit AA, 
provided that the terms are commercially typical and reasonable, do not alter the irrevocability of the 
letter of credit, the interest rate, or the payment plan, and do not subordinate the County’s interests to 
any other entity, lender, or person; 7) review, approve and join in any commercially reasonable 
agreements subordinating interests of any other lender to the County’s mortgage including but not 
limited to provisions allowing the cure of a default; 8) join in and execute certain development 
applications for the Property prior to closing and documents supporting the Property’s participation in 
the State of Florida Brownfield cleanup and development program all as provided in the Contract; and 
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9) approve assignments to a wholly owned subsidiary or affiliate of Buyer involved in Buyer’s 
construction of the Stadium Project prior to completion of the construction of the stadium. 
Notwithstanding the foregoing, County Mayor or County Mayor’s designee shall exercise the 
delegated authority set forth in items 1 through 9 herein consistent with the terms of the Contract, and 
only if such exercise of authority shall be at no cost to the County, shall be consistent with the terms 
of this authorizing Resolution, shall not potentially place the County in a less favorable economic 
position or subordinate any right or interest held by the County unless specifically authorized by the 
Declaration, and shall not directly or indirectly modify the terms of the Contract or Declaration as 
approved by this Board. 
Section 8. This Board directs the County Mayor or County Mayor’s designee to appoint staff to 
monitor compliance with the terms of this conveyance, to record the Contract, Deed, Declaration, and 
any Notes and Mortgages, and pursuant to Resolution No. R-974-09, (a) directs the County Mayor or 
County Mayor’s designee to provide a recorded copy of the instruments of conveyance, including the 
Contract, Deed, Declaration of Restrictions, and any Notes and Mortgages, to the Clerk of the Board 
within 30 days of execution of each said instrument; and (b) directs the Clerk of the Board to attach 
and permanently store a recorded copy of the instruments together with this resolution. 

HEADER
Date: 

To: Honorable Chairman Esteban L. Bovo, Jr. 
and Members, Board of County Commissioners 

From: Carlos A. Gimenez 
Mayor 

Subject: Contract for Sale and Purchase and Declaration of Restrictions for the Sale of County-Owned 
Property Located at 678/84/90 NW 7th Street and 566 NW 7th Avenue, Miami, to 0101 Miami 
Properties, LLC for the Purpose of Promoting Economic Development in Accordance with Florida 
Statutes, Section 125.045. 

STAFF RECOMMENDATION
Recommendation 
It is recommended that the Board of County Commissioners (“Board”) approve the attached 
resolution authorizing the sale of approximately 2.79 acres of County-owned property, identified as 
Folio Nos. 01-0105-010-1060, 01-0105-010-1080, 01-0105-010-1100, and 01-0105-010-1120 and 
located at 690 NW 7th St, 684 NW 7th St, 678 NW 7th St and 566 NW 7th Ave (the “Property”), for 
use in connection with a soccer stadium project, subject to the satisfaction of certain conditions 
precedent. The recommended transaction and actions authorized by the attached resolution are more 
fully set forth below: 

• Authorizes the sale to 0101 Miami Properties, LLC (“Buyer”) of the Property held by the Miami-
Dade County Water and Sewer Department (“WASD”), at the appraised value of $9,015,000.00, in 
order to facilitate economic development. The conveyance of the Property shall be made under the 
following terms: 
• $5,015,000.00 to be paid at closing 
• $4,000,000.00 balance payable as follows: (i) three installments of $1,000,000.00 plus accrued 
interest, at an annual rate of 5 percent on the existing balance; and (ii) a fourth installment of 
$1,000,000.00 plus the accrued interest at 5 percent, less $593,459.00, as an offset for environmental 
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clean-up, which will be the responsibility of the Buyer. 
• The unpaid balance is secured by a Promissory Note and a Mortgage, or by an irrevocable letter of 
credit; 
• Directs that the proceeds from the sale of the Property be deposited in WASD’s Renewal and 
Replacement Fund, pursuant to Section 617 of the Miami-Dade County Water and Sewer 
Department’s Master Bond Ordinance. 
• Authorizes the closing, conditional on the following: 
• $450,000.00 Initial Deposit to escrow within 60 days of the Effective Date of this Agreement. 
• The Closing should then occur on or before 9 months from the Initial Deposit. If Closing does not 
occur by the expiration of the 9-month period, the County keeps the $450,000.00 Initial Deposit. 
• Buyer may extend closing by an additional 6 months by making an additional deposit of 
$901,500.00 into the escrow account. 
• If Closing does not occur within this 17-month time period, then the County (or Buyer) may 
terminate this agreement and the $1,351,500.00 escrow deposit is released to the County as liquidated 
damages; 
• Waives the requirements of Administrative Order 8-4, and declares the Property surplus to the 
operations of the Miami-Dade County Water and Sewer Department; 
• Approves the Escrow Letter Agreement between the County and Akerman LLP in order to have 
Akerman LLP act as escrow agent for this transaction, and waives any conflict arising by virtue of 
having Akerman LLP act as escrow agent for this transaction, to the extent that Akerman LLP also 
represents the Buyer in this transaction and may represent the Buyer in any future matter in a capacity 
adverse to the County; 
• Authorizes, pursuant to Section 125.045 of the Florida Statutes, the conveyance of the Property to 
the Buyer as an economic development conveyance. Such economic development conveyance is 
made in order to promote economic growth and to create jobs. In addition to the temporary jobs that 
are expected to be created during the construction of the soccer stadium project, there will be a 
requirement of the maintenance of 50 permanent jobs up to the date that is 15 years from the Date of 
Conveyance (“Job Maintenance Period). These jobs include, but are not limited to, all management, 
maintenance, clerical, parking, concessions, hospitality, sales and administrative jobs arising in 
connection with and at the soccer stadium project, with each permanent job totaling no less than 36 
hours per job, per week. Additionally, the Buyer will be required to develop a permanent skilled-jobs 
training program to train interested applicants in the labor and work necessary for the soccer stadium 
project; 
• Authorizes the County Mayor or the County Mayor’s designee to execute the Contract for Sale and 
Purchase at the appraised value of the Property in the amount of $9,015,000.00 and the Declaration of 
Restrictions to be recorded in the Public Records of Miami-Dade County on the Property in favor of 
the County, immediately following the recordation of the County Deed conveying the Property; 
• Authorizes the conveyance of an irregularly shaped 93-square-foot remnant comprising a radius 
return on 7th Street (“Remnant Property”) in the event of a future street closure by the City of Miami, 
if this portion of the closed road reverts to the County as opposed to the then adjoining land owner, 
the Buyer. 
• Authorizes the Chairperson or Vice Chairperson of the Board to execute a County Deed for the 
purpose of selling the Property to the Buyer, and the execution of a County Deed or other appropriate 
documents necessary to convey the Remnant Property to the Buyer, in a form approved by the County 
Mayor or Mayor’s designee and the County Attorney’s Office. 

Scope 
The soccer stadium project to be built by 0101 Miami Properties, LLC will be in Commission District 
3, represented by Vice Chairwoman Audrey Edmonson. Although economic development 
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opportunities and job creation from this development project are expected to accrue primarily in 
Commission District 3, the resulting overall impact of renewed economic activity and additional jobs 
are expected to be countywide. 

Fiscal Impact/Funding Source 
The total fiscal impact to the County of this item is positive, and if the Buyer makes all of the 
payments of the balance after Closing in accordance with the payment schedule, the County 
anticipates receiving $8,921,521.00 (which includes the offset for environmental remediation). The 
County will be responsible for the payment of documentary stamps and surtax in an amount not to 
exceed $125,000.00, which will be paid from WASD Operating Revenues. The County will not have 
responsibility to contribute any County funds toward the development and construction of the soccer 
stadium project. 

Track Record/Monitor 
Leland Salomon, Deputy Director of Regulatory and Economic Resources Department (RER), is 
managing the conveyance and monitoring of the Property. 

Delegation of Authority 
Authorizes the County Mayor or the County Mayor’s designee: (i) to finalize the purchase of the 
Property with the Buyer, including the execution of the Contract for Sale and Purchase, the Escrow 
Agreement, and the Declaration of Restrictions, all as attached as Attachment 1 to the authorizing 
Resolution; (ii) to exercise any and all rights conferred in the preceding sentence, unless expressly 
reserved to the Board; (iii) to review and approve reasonable and customary terms and documents of 
any financing lender and to issue estoppel letters; (iv) to complete all acts necessary to effectuate the 
sale and conveyance of the 93-square-foot Remnant Property in the event that it reverts to the County 
(as opposed to the Buyer) after a potential street closure; (v) to approve the terms of a mortgage and 
note, or irrevocable letter of credit in substantially the form attached to the Contract, to secure the 
balance of the payment of the purchase price; (vi) to support the Property’s participation in the State 
of Florida Brownfield cleanup and development program; (vii) to approve and to join in any 
agreements subordinating the interests of any other lender to the County and providing an opportunity 
to cure any default; (viii) to approve assignments to a wholly owned subsidiary or affiliate of Buyer 
involved in Buyer’s construction of the Stadium Project prior to completion of the construction of the 
stadium; and (ix) to join in and execute certain development applications for the Property prior to 
closing. 

MANAGER'S BACKGROUND
Background 
In February 2104, Miami Beckham United (“MBU”) announced that it intended to purchase a Major 
League Soccer Franchise (”Franchise”) and locate it in Miami-Dade County. Since that original 
announcement, MBU has conducted due diligence on several sites which could accommodate a soccer 
stadium to seat approximately 25,000 people. In March of 2016, after looking at sites, including land 
at both PortMiami and directly adjacent to the Marlins’ Stadium, MBU purchased approximately 5.82 
acres of land to the north and east of the Property. The purchase price recorded in the Public Records 
of Miami-Dade County for the land already purchased by MBU is a total of $18,950,000.00 
(averaging $74.00 per square foot). 

When MBU approached the County requesting the purchase of the Property, the County 
commissioned two Member of Appraisal Institute (MAI) appraisers to conduct appraisals of the fair 
market value of the Property in fee simple. In December 2015, the appraisers appraised the 2.79 acres 
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of Property at $8,585,000.00 and $9,120,000.00. The County negotiated a sale price of $9,015,000.00 
($74.00 per square foot), at the higher range of the two appraisals and consistent with MBU’s other 
purchases in the area, which was agreed to by the Buyer, subject to finalization of the other terms of 
the Contract and a Declaration of Restrictions, including community benefits. The appraisers 
appraised the Property under its highest and best use, without a reduction in value for the additional 
requirements, obligations, and restrictions, which would be imposed on the Property pursuant to the 
economic development conveyance and restrictive covenant. Additionally, the appraisers appraised 
the property under the assumption that no environmental contaminants existed at the Property, and 
accordingly, did not apply a reduction in value for the existing environmental contamination which 
was found to exist on the Property. Remediation costs are estimated by consultants at a range of 
$283,611.00 to $1,615,000.00. An offset of $593,459.00 to the purchase price will be applied as a 
reduction to the last payment (a value at the lower end of the range) and the Buyer will be responsible 
for all remediation costs and will have an obligation to indemnify the County for any claims or 
damages arising from the contamination. 

An additional remnant property comprised of a 93-square-foot radius return on 7th Street (“Remnant 
Property”) will also be conveyed to the Buyer in connection with this transaction if the City of Miami 
closes 7th Street. The County previously conveyed the Remnant Property to the City of Miami to be 
used as a radius return on 7th Street, including a reverter. If 7th Street is closed by the City of Miami 
in connection with the construction of the stadium, the Remnant Property would no longer be needed 
by the County or the City for road purposes, and would be used by the Buyer (who would be the then-
adjacent owner on both sides of 7th Street) in connection with the construction of the Stadium Project. 

Prior to the Closing, the Contract permits the County Mayor or Mayor’s designee to agree to the 
Buyer’s application for certain development approvals such as the Special Area Plan, vacation of NW 
7th Street, platting, water and sewer agreements, documents in support of Brownfield Site 
Rehabilitation Agreement, and utility agreements. Notwithstanding, the contract provides that the 
platting and any unity of title shall not be finalized prior to closing, and any road closure must be 
conditioned upon construction of the Stadium Project. In the event that the County Mayor or Mayor’s 
designee agrees to the zoning application for the Special Area Plan, it is possible that such rezoning 
may take place even if the Contract does not close. 

In connection with the conveyance, the Buyer is required to execute a Declaration of Restrictions at 
Closing which, in addition to providing for the use of the Property as a soccer stadium project, 
requires that, within five years of the Date of Conveyance, the Buyer must certify the creation of 50 
permanent full-time jobs, 26 of which must pay employees an annual salary of the greater of 
$27,069.00 or the then current living wage. The remaining 24 jobs are required to be certified 
annually for a total of 36 hours X 52 weeks = 44,928 hours. The 50 jobs must remain in place for a 
minimum of 10 years. The liquidated damages to be assessed for failure to achieve either the jobs or 
wages requirements are $27,069.00 per job per year. For example, if at the end of year 5, the Grantee 
has only created a total of 45 jobs, and of those 45 jobs only 20 of them, instead of the minimum 26 
required [i.e. the majority of the 50 jobs], are paying at or more than the minimum wages required, the 
liquidated damages for that year would be 5 x $27,069.00 = $135,345.00 (job deficiencies) + 6 x 
$27,069.00 = $162,414.00 (job wage deficiencies). Further, the Declaration: 1) provides that the 
Buyer must obtain all building permits within two years from the Date of Conveyance of the Property, 
and complete construction within four years from Date of Conveyance of the Property; 2) provides 
that the Buyer must invest a minimum of $175,000,000.00 in private funds to buy the land and 
construct the soccer stadium facilities; 3) provides that if the necessary permits are not obtained, 
despite diligent pursuit by the Buyer, the Property must still be utilized for an economic development 
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purposes, including the required job creation, for the entire Job Maintenance Period and conditions 
such use upon prior payment in full of any remaining balance of the purchase price; and 4) provides 
that the Buyer must indemnify the County against any liability arising from hazardous materials and 
contamination on the Property. 

Although the Small Business Enterprise program is not legally required in connection with the soccer 
stadium project, the Declaration nonetheless contractually requires the Buyer to comply with the 
County’s Small Business Enterprise (SBE) program during the construction phase by complying with 
the following: 

? An SBE Construction program 
? An SBE goods program 
? An SBE service program 
? A responsible wages and benefits program 
? A Community Workforce Program 
? A Residents First Training and Employment program 
? A First Source Hiring Referral program 
? An Employ Miami-Dade program 
? Living Wage Ordinance 
? Use Career Source South Florida to recruit workers to fill needed positions for skilled labor for 
stadium construction 
? Hold at least two job fairs in the area (“Area”) in the vicinity of the stadium for the purpose of 
recruiting employees from the Area 
? Conduct community outreach to residents in the Area to encourage awareness and participation of 
residents at the job fairs 

Additionally, after assemblage of the Property with the adjoining property owned by the Buyer, the 
County is able to require the following additional Community Benefits in the Declaration: 

? Training program for workers seeking permanent skilled jobs, including upper-management training 
? Free transit passes for employees utilizing public transportation to and from the Property 
? Aspire to have as many local workers residing in and local firms whose principal place of business 
is in the Area (zip code defined) and at least 65 percent of construction workers be from the Area 
? Aspire to give priority to SBE entities, including architects and engineers, from within the Area 
? Include language in its construction contracts that there will be no disqualification of a potential 
subcontractor or employee based solely on a prior incarceration 
? Aspire to have at least 40 percent of firms hired for construction services have their principal place 
of business in the Area 
? Develop a partnership with the Overtown Youth Coalition, including training sessions, access to 
tickets for stadium events, and providing player interaction 
? Develop a detailed security program for the immediate area surrounding the Property 
? Explore the potential for installing additional traffic signalization at the intersections of NW 7th Ave 
and NW 11th Street, NW 11th Street and NW 9th Court, and NW 11th Street and NW 11th Ave. 
? Requires working with the full-time residents of the Spring Garden neighborhood to develop a plan 
for controlled access and to enforce parking restrictions during construction and during and after 
ticketed stadium events 
? Provide a plan to encourage the use of public transportation 
? Provide for parking for at least 2,000 vehicles at garages or parking lots in the Civic Center area or 
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Downtown area 
? Provide shuttles from the parking garages 
? Develop a partnership with the Miami-Dade County School Board for special opportunities for 
youth education and athletics 
? Work with the City of Miami Parking Authority to attempt to develop a residential parking permit 
plan to restrict parking surrounding the stadium for event days. 

Section 125.045(3) of the Florida Statutes provides that it “constitutes a public purpose to expend 
public funds for economic development activities, including …leasing or conveying real property…to 
private enterprises for the expansion of businesses existing in the community or the attraction of new 
businesses to the community.” The administration seeks to attract Major League Soccer and spur 
economic development by creating a soccer stadium at this location. This economic development is 
made possible on this site due to the Buyer’s ability to assemble the Property with the other property 
already owned by the Buyer adjacent to the Property. The anticipated economic benefits of this 
proposed transaction justify the use of the economic development conveyance contemplated by 
Section 125.045 of the Florida Statutes for the purchase and sale of the Property. The Contract with 
the Buyer also includes an indemnification provision, requiring the Buyer to indemnify the County for 
any liability, loss or damage arising from the conveyance. Additionally, this transaction places 
approximately 2.79 acres of land on the tax rolls that were previously not subject to ad valorem taxes. 

Additional details are as follows: 

BUYER: 0101 Miami Properties, LLC 

PRINCIPAL: Miami Beckham United, LLC 

LOCATION: 678/84/90 NW 7th Street 
566 NW 7th Avenue 

SIZE: Approximately 2.79 acres 

FOLIO NUMBERS: 01-0105-010-1060 
01-0105-010-1080 
01-0105-010-1100 
01-0105-010-1120 

ZONING: T6-8-0, Urban Core Zone, Open 

SALE AMOUNT: $9,015,000.00, 
less an environmental credit 

_______________________________ 
Jack Osterholt 
Deputy Mayor 
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 June 6, 2017 Supplement to
Agenda Item No. 8(L)3

Date: 

To: 

From: 

Subject: 

Memorandum a4miJDADE. 

Honorable Chairman Esteban L. Bovo, Jr. 
and Members, Board of Coun 

Carlos A. Gimenez 
Mayor 

Supplemental Information to elution Approving Sale of County-Owned 
Property Located at 678/84/90 NW h Street and 566 NW 7th Avenue, Miami, to 
0101 Miami Properties, LLC for Development of Major League Soccer Stadium 
Pursuant to Florida Statutes, Section 125.045 

This supplement incorporates two changes to the item as follows: 

The first change includes a form subordination agreement which needs to be attached to the 
original agenda item as Exhibit C to the County Mortgage, and is attached hereto as 
Attachment 1. The County Mortgage would be used to secure the County's interests on the 
balance of the purchase price due after closing, and the attached form subordination 
agreement would be used to subordinate other interests in the Property so that the County 
Mortgage will have priority. It is recommended that the Board amend the original item to 
incorporate Exhibit C which should be inserted after handwritten page 104. 

The second change amends .the Community Benefits section of the Declaration of 
Restrictions to add community benefits that the County and the Buyer agreed to as follows: 
1) upper management training, 2) aspiring to give priority to SBE architects and providing 
architectural apprenticeships, 3) exploring the potential for installing additional traffic 
signalization at several intersections, 4) working with the Miami Parking Authority of the City 
of Miami to develop a residential parking permit plan. The redlined changes are attached 
hereto as Attachment 2 and would replace Paragraph 13 of the Declaration on handwritten 
pages 45 through 47. 
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This instrument prepared by: 

Michelle N. Gonzalez, Esquire 
Akerman LLP 
Three Brickell City Centre 
98 Southeast Seventh Street. Suite I 100 
Miami, Florida 33131 

After recording return to: 

William P. McCaughan, Esquire 
K&L Gates LLP 
200 South Biscayne Boulevard, Suite 3900 
Miami, Florida 33131 

SUBORDINATION AGREEMENT 

THIS SUBORDINATION AGREE11ENT (this "Subordination") is made and entered into as of 
· the __ day of , 20 __ , by and among N & P HOLDINGS LIMITED PARTNERSIDP, a 
Nevada limited partnership (the "Junior Mortgagee") having an address of200 South Biscayne Blvd., Suite 
4420, Miami, Florida 33131, Attn: Marcelo Claure, and MIAMI-DADE COUNTY, FLORIDA, a political 
subdivision of the State of Florida (the "Senior Mortgagee") having an address 11 1 N.W. First Street, 
Miami, FL 33128, Attn: Cotmty Manager, with a consent and joinder by 010 I MIAMI PROPERTIES, LLC, a 
Delaware limited liability company (the "Mortgagor"). 

RECITALS: 

A. The Junior Mortgagee is the owner and holder of that certain Mortgage, Assignment of 
Rents, Security Agreement and Fixture Filing dated March 23, 2016, and recorded in Official Records Book 
30011, Page 4254, in the Public Records of Miami-Dade County, Florida, which secures a promissory note 
dated March 23, 2016 in the original principal amount of $17,400,000.00 (the mortgage, note secured 
thereby, other documents executed in conjunction therewith and any modifications or additional documents 
thereafter executed concerning same are herein collectively refetTed to as the "Junior Mortgage") from 
Mortgagor, which encumbers certain real property situated in Miami-Dade County, Florida, as more 
particularly described therein ("Initial Real Property" and refeiTed to as Exhibit "A to the Junior Mortgage 
and Exhibit "B" to this Subordination Agreement). 

B. The Senior Mortgagee made a loan in the principal amount of FOUR MILLION AND 00/100 
DOLLARS ($4,000,000.00) (the "Senior Loan") on 20_, to the Mortgagor, secured by a 
Mortgage and Security Agreement and Assignment of Leases, Rents and Profits dated 20 ___, 
and recorded contemporaneously with this Subordination in the Public Records of Miami-Dade County, 
Florida (the "Senior Mortgage"). 

C. Several sections of the Junior Mortgage, including but not limited to Section 11.19, contain a 
provision which automatically spreads the lien of the Junior Mortgage to the real property more particularly 
described on Exhibit A attached hereto and made a part hereof (the ''Real Property" and referred to as 
Exhibit "B" - Description of Additional Parcels in the Junior Mortgage). Senior Mortgagee hereby consents 
to the lien of the Junior Mortgage on the Real Property. 

D. The Senior Mortgage encumbers the Real Property. The Mortgagor has requested the Junior 
Mortgagee to subordinate its interest in the Real Property to the Senior Loan and the Senior Mortgage; and 
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E. Junior Mortgagee is willing to subordinate the Junior Mortgage to the Senior Loan and the 
Senior Mortgage on the express terms and conditions set forth herein. 

NOW, THEREFORE, in consideration of the foregoing and the sum ofTen Dollars ($10.00), and 
further good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
and intending to be legally bound, the parties hereto hereby incorporate the foregoing recitals as though 
fully set forth herein, and covenant and agree as follows: 

l. Subordination ofJunior Mortgage. Pursuant to the terms and conditions of this Subordination, 
the Junior Mortgage and Junior Mortgagee's interest in the Real Property are hereby made unconditionally 
subordinate, inferior and jm1ior in every respect to the Senior Loan and the Senior Mortgage, and any and 
all amounts heretofore or hereafter advanced thereunder including but not limited to interest thereon, and 
disbursements made for payment of taxes, levies or insurance on the Real Prope1ty and other monies 
(including but not limited to reasonable attorney's fees and costs) expended to protect the security of the 
Senior Loan and the Senior Mortgage with interest on such disbursements. For purposes of this 
Subordination, the term "Senior Mortgagee11 shall mean the Senior Mortgagee named herein, and its 
successors and/or assigns. Such subordination also includes any interest in the roads bordering the Real 
Property in the event that there are future road closures, to the extent that a portion of such road would 
revert to the owner of the Real Property. 

2. Effect of Subordination. The effect of this Subordination shall be the same as if the Junior 
Mortgage, together with any and all modifications, amendments, supplements or restatements thereof at 
any time made or entered into were dated, executed, delivered and recorded after the dating, execution, 
delivery and recording of the Senior Mortgage, together with any and all modifications, amendments, 
supplements, restatements or assignments thereof at any time made or entered into, including all future 
advances thereunder. It is intended by the parties that this Subordination shall serve to subordinate the 
Junior Mortgage to the Senior Mortgage, and any and all modifications, amendments, supplements, 
restatements or assignments thereof for all purposes; however, the Junior Mortgagee hereby agrees to 
execute any further documents, including, but not Umited to, acknowledgments and/or subordinations, as 
may be reasonably requested by Senior Mortgagee, its successors and/or assigns, in order to effectuate the 
purpose hereof. 

3. Subordination is Irrevocable. The subordination effected by this Subordination is unconditional 
and irrevocable and may not be revoked or otherwise modified without the prior written consent of the 
Senior Mortgagee. 

4. No Marshaling of Assets. The Junior Mortgagee does hereby expressly waive any claim or 
defense which they may have to assert that the Senior Mortgagee marshal assets, and the Senior Mortgagee 
shall be free in its discretion in the event of a default under any of the foregoing obligations of the Mortgagor 
to it as to which the Senior Mortgage secures and which the Senior Mortgagee may wish to pursue for 
recovery of said obligations in its absolute discretion. 

5. Notice of Default and Opportunity to Cure. In exchange for Junior Mortgagee's agreement to 
subordinate the lien of the Junior Mortgage to the lien of the Senior Mortgage, the Senior Mortgagee will 
provide to the Junior Mortgagee a copy of any notice of defimlt delivered to Mortgagor and such notice 
shall be sent to the Junior Mortgagee by nationally recognized express courier service, with all charges 
prepaid or charged to the sender's account, or by United States Mail, certified or registered, return receipt 
requested, and with all postage and other charges prepaid, in either case addressed as follows: 

Junior Mortgagee: 

300799542 v2 
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With a copy to: 

Miami, Florida 3 3131 
Attn: Marcelo Claure 

William P. McCaughan, Esq. 
K&L Gates LLP 
200 South Biscayne Boulevard, Suite 3900 
Miami, Florida 33131 

Senior Mortgagee hereby agrees that in the event of any such default, the Junior Mortgagee shall have the 
same opportunity to cure as given to Mortgagor under the Senior Loan and the Senior Mortgage and Senior 
Mortgagee agrees to accept any such cure, including but limited to a payment in full of the Senior Loan, as 
if such cure had been performed by Mortgagor. Notwithstanding the foregoing, nothing herein shall be 
deemed to impose any obligation on Junior Mortgagee to cure a default by Mortgagor under the Senior 
Loan or the Senior Mortgage. 

6. Notwithstanding anything herein to the contrary, the lien and rights of the Junior Mortgage 
shall remain a first lien and shall be superior as to the Initial Real Property and nothing contained herein or 
in the Senior Mortgage or any other documents entered into between the Senior Mortgagee and the 
Mortgagor or any amendment thereto shall create any rights by the Senior Mortgagee in the Initial Real 
Property. 

7. Goveming Law. This Subordination shall be governed by and consttued according to the laws 
of the State of Florida. 

8. Modification. No provision of this Subordination may be changed, waived, discharged or 
terminated orally, by telephone or by any other means except by an instrument in writing signed by the 
party against whom enforcement of the change, waiver, discharge or termination is sought. 

9. WAIVER OF TRIAL BY JURY. ONLY TO THE EXTENT ALLOWED BY APPLICABLE 
LAW, THE JUNIOR MORTGAGEE HEREBY WAIVES THE RIGHT TO TRIAL BY JURY OF ANY 
MATTERS OR CLAIMS ARISING OUT OF THIS SUBORDINATION OR ANY LOAN DOCUMENT 
EXECUTED lN CONNECTION HEREWITH OR OUT OF THE CONDUCT OF THE RELATIONSHIP 
BETWEEN THE JUNIOR MORTGAGEE AND SENIOR MORTGAGEE. THIS PROVISION IS A 
MATERIAL INDUCEMENT FOR THE SENlOR MORTGAGEE ENTERING INTO THIS 
SUBORD1NATION. FURTHER, THE JUNIOR MORTGAGEE HEREBY CERTIFIES THAT NO 
REPRESENTATIVE OR AGENT OF THE SENIOR MORTGAGEE, NOR THE SENIOR 
MORTGAGEE'S COUNSEL, HAS REPRESENTED, EXPRESSLY OR OTiiERWISE, THAT SENIOR 
MORTGAGEE WOULD NOT SEEK TO ENFORCE THIS WAIVER OF TRlAL BY JURY PROVISION 
IN THE EVENT OF LIDGATION. NO REPRESENTATIVE OR AGENT OF SENIOR MORTGAGEE, 
NOR SENIOR MORTGAGEE'S COUNSEL, HAS THE AUTIIOR!TY TO WAIVE, CONDITION OR 
MODIFY THIS PROVISION. 

10. Successors and Assigns. This Subordination shall be binding upon and inure to the benefit of 
the Junior Mortgagee and the Senior Mortgagee and their respective successors and assigns. 

11. No Third Party Beneficjaries. Nothing contained in this Subordination shall be deemed to 
indicate that thjs Subordination has been entered into for the benefit of any person other than the Borrower, 
Senior Mortgagee and the Junior Mortgagee. 

12. Severability. Any provision of this Subordination which is prohibited or unenforceable in any 
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability 
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without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any 
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. 

13. No Waiver. No waiver shall be deemed to be made by the Senior Mortgagee of any of its rights 
hereunder, or under the Senior Loan and the Senior Mortgage, unless the same shall be in writing and signed 
by the Senior Mortgagee, and each waiver, if any, shall be a waiver only with respect to the specific 
instances involved and shall in no way impair the rights of the Senior Mortgagee in any other respect or at 
any other time. No waiver shall be deemed to be made by the Junior Mortgagee of any of its rights 
hereunder, or under the Junior Mortgage, unless the same shall be in writing and signed by the Junior 
Mortgagee, and each waiver, if any, shall be a waiver only with respect to the specific instances involved 
and shall in no way impair the rights of the Junior Mortgagee in any other respect or at any other time. 

14. Remedies. Each party hereto acknowledges that, to the extent that no adequate remedy at law 
exists for breach of its obligations under this Subordination, in the event either party fails to comply with 
its obligations hereunder, the other party shan have the right to obtain specific performance of the 
obligations of such defaulting party, injunctive relief, or such other equitable relief as may be available. 

15. Further Assurances. The parties shall cooperate fully with each other in order to promptly and 
fully carry out the terms and provisions of this Subordination. Each party hereto shall from time to time 
execute and deliver such other agreements, documents or instruments and take such other actions as may 
be reasonably necessary or desirable to effectuate the terms of this Subordination. 

16. Countex:pruts. This Subordination may be executed in any number of counterpruts and by the 
different parties hereto on separate counterparts, each of which when so executed and delivered shall be an 
original, but all of which shall together constitute one and the same instrument. 

[SIGNATURES APPEAR ON THE FOLLOWING PAGES] 
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IN WITNESS WHEREOF, the parties have executed and delivered this Subordination as of the 
day and year first above written. 

Signed, sealed and delivered 
in the presence of: 

PrmtName: ____________________ __ 

Print Name:. __________ __ 

STATE OF _________ _ 
COUNTY OF _____ _ 

N & P HOLDINGS LIMITED PAR1NERSHIP, a 
Nevada limited partnership 

By: ______ ___ ____ _ 
Name: _ ___________ _ _____ _ 
Title:. __________ ___ _______ __ _ 

The foregoing instrument was acknowledged before me this _ _ day of 20--> 
by , as of N N & P HOLDINGS 
LIMITED PARTNERSHIP, a Nevada limited partnership, on its behalf. 

(STAMP) 

Signature of Notary Public 

Name of Notary Public (Typed, 
Printed or stamped) 

Personally Known ________ OR Produced Identification, ______ _ _ 
Type of Identification Produced:. ________________ _ ______ _ __ 

300799542 v2 
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ATTEST: 

HARVEY RUVIN, CLERK 

MIAMI-DADE COUNTY, FLORIDA, a political 
subdivision of the State of Florida by its Board of 
County Commissioners 

By: _ ___ __________ _ 
Name: _________ ___ ___ _ 
Title: ______ _____ ____ _ 

By:. ____ ________ _ _ 

Deputy Clerk 

APPROVED FOR LEGAL SUFFICIENCY 

By: ________ ____ _ 
Niune: ___________ _ _ 
Title: Assistant County Attorney 

300799542 v2 
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Consent and Joinder of Mortgagor 

Signed, sealed and delivered 
in the presence of: 

Print Name: __________ _ 

Print Name: __________ _ 

STATE OF CALIFORNIA 
COUNTY OF ______ ~ 

0101 MIAMI PROPERTIES, LLC, a Delaware 
limited liability company 

By: ____________ _ 
Name: ______________ _ 
Title: _______________ _ 

On _ _______ _ __ beforeme, __________________ ___ 

(insert name and title of the officer) 
pe~onallyappeared _____________________ ______ ~~~__j 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed 
to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity 
upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and coJTect. 

WITNESS my hand and official seal. 

Signature _ ______ _____ (Seal) 

300799542 v2 
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Exhibit A 

LOTS 7 THROUGH 22 IN BLOCK 51 N A.L. KNOWLTON MAP OF :MIAMI, ACCORDlNG TO THE 
PLAT THEREOF RECORDED IN PLAT BOOK B AT PAGE 41 OF THE PUBLIC RECORDS OF 
.MIAMI-DADE COUNTY, FLORIDA. 

LESS AND EXCEPT TIIB WEST SEVEN AND ONE-HALF FEET (W. 7 1/2') OF LOTS 12 AND 13 
CONVEYED TO CITY OF MIAMI BY RIGHT OF WAY DEEDS DATED FEBRUARY 5, 1925 AND 
RECORDED IN DEED BOOK 607, PAGE 298; AND DATED JANUARY 27, 1925 AND RECORDED 
IN DEED BOOK 607, PAGE 299, AND DATED DECEMBER 10, 1925 AND RECORDED IN DEED 
BOOK 825, PAGE 379; AND DATED DECEJ\.1BER 10, 1925 AND RECORDED IN DEED BOOK 825, 
PAGE 381. 

ALSO LESS AND EXCEPT TilE FOLLOWlNG DESCRIBED PROPERTY CONVEYED TO CITY OF 
MIAMI BY COUNTY DEED DATED MARCH 15, 1982 RECORDED 1N OFFICIAL RECORDS BOOK 
11419 AT PAGE 1352: 

THE EAST 2.5 FEET OF THE WEST TEN (10') FEET OF LOT 12, BLOCK 51 NAND THAT 
EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADIDS OF 25' FEET AND 
CIRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE NORTH LINE OF SAID LOT 12 AND A 
LINE PARALLEL TO AND TEN (1 0') FEET EAST OF THE WEST LINE OF LOT 12, ALL LYING 
AND BEING lN BLOCK 51 N A.L. KNOWLTON MAP OF MIAMI, AS RECORDED IN PLAT BOOK 
"B" AT PAGE 41 OF THE PUBLIC RECORDS OF MIAMI DADE COUNTY, FLORIDA. 

A."ND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY CONVEYED TO 
CITY OF 1v.UAl\1l BY COUNTY DEED DATED MARCH 15, 1982 RECORDED IN OFFICIAL 
RECORDS BOOK 11419 AT PAGE 1352: 

THE EAST 2.5 FEET OF THE WEST TEN (10') FEET OF LOT 13, BLOCK 51 N AND THAT 
EXTERNAL AREA OF A CIRCULAR CURVE HAVlNG A RADIDS OF 25 FEET AND 
CIRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE SOUTH LINE OF SAID LOT 13 AND A 
LINE PARALLEL TO AND 10 (l 0') FEET EAST OF THE WEST LINE OF LOT 13, ALL LYING AND 
BEING IN BLOCK 51 N A.L. KNOWLTON MAP OF MIAMI, AS RECORDED 1N PLAT BOOK "B" 
AT PAGE 41 OF THE PUBLIC RECORDS OF MIA1v.U DADE COUNTY, FLORIDA. 

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY CONVEYED TO THE 
FLORIDA DEPARTMENT OF TRANSPORTATION BY COUNTY DEED DATED JULY 18,2006 
AND RECORDED IN OFFICIAL RECORDS BOOK 25246, PAGE 2852, OF THE PUBLIC RECORDS 
MIAMI DADE COUNTY, FLORIDA. 

PORTIONS OF LOTS 12 AND 13, BLOCK 51 N, OF MAP OF MIAMI, DADE CO. FLA., AS 
RECORDED TN PLAT BOOK B, AT PAGE 41, OF THE PUBLIC RECORDS OF MIAMI DADE 
COUNTY, FLORIDA, LYING IN THE NORTHWEST ONE-QUARTER (NW 1/4) OF SECTION 1 
(ALSO KNOWN AS SECTION 37- JAMES HAGAN DONATION), TOWNSHIP 54 SOUTH, RANGE 
41 EAST, MIAMI-DADE COUNTY, FLORIDA, BEING MORE PARTICULARLY AS FOLLOWS: 

COMMENCE AT THE S.E CORNER OF SAID LOT 13; THENCE SOUTII 87°45'49" WEST ALONG 
THE SOUTH LThTE OF SAID LOT 13, ALSO BEING THE NORTH RIGHT OF WAY LINE OF N.W. 
6TH STREET, A DISTANCE OF 26.09 FEET TO THE POINT OF BEGINNING; THENCE CONTINUE 
SOUTH 87°45'49" WEST, ALONG SAID NORm RIGHT OF WAY LINE, A DISTANCE OF 12.67 
FEET TO THE POINT OF CURVATURE OF A TANGENT CIRCULAR CURVE CONCA VB TO THE 
NORTHEAST, HAVING A RADIUS OF 25.00 FEET; THENCE WESTERLY, NORTHWESTERLY, 
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AND NORTHERLY, ALONG SAID CURVE TO THE RIGHT, AND ALONG SAID NORTH RIGHT 
OF WAY LINE, THROUGH A CENTRAL ANGLE OF 90°11'53", FORAN ARC LENGTH OF 39.36 
FEET TO THE POINT OF TANGENCY AND THE POINT OF INTERSECTION WITH THE EAST 
RIGHT OF WAY LINE OF N.W. 7TH. AVENUE, SAID EAST RlGHT OF WAY LINE LYING 
PARALLEL WITH AND 35.00 FEET EAST OF THE WEST LINE OF THE NORTHWEST ONE
QUARTER(NW 1/4) OF SAID SECTION 1; THENCE NORTH 02°02'18" WEST, ALONG SAID EAST 
RIGHT OF WAY LINE, A DISTANCE OF 250.46 FEET TO THE POINT OF CURVATURE OF A 
TANGENT CIRCULAR CURVE CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF 25.00 
FEET; THENCE NORTHERLY, ALONG SAID CURVE TO THE RlGHT, AND ALONG SAID EAST 
RIGHT OF WAY LINE, THROUGH A CENTRAL ANGLE OF 24°45'16", FOR AN ARC LENGTH OF 
10.80 FEET TO A NON-TANGENT LINE, THENCE SOUTH 04°05'35" EAST, ALONG SAID NON 
TANGENT LINE, A DISTANCE OF 21.41 FEET TO THE POINT OF CURVATURE OF A TANGENT 
CIRCULAR CURVE CONCAVE TO THE EAST, HA VJNG A RADIUS OF 2992.00 FEET; THENCE 
SOUTHERLY, ALONG SAID CURVE TO THE LEFT, Tfffi.OUGH A CENTRAL ANGLE OF 
02°52'33", FOR AN ARC LENGTH OF 150.18 FEET TO THE POlNT OF TANGENCY; THENCE 
SOUTH 06°58'08'' EAST, A DISTANCE OF 99.45 FEET; THENCE SOUTH 49°36'09" EAST, A 
DISTANCE OF 23.03 FEET TO THE POINT OF BEGINNING. 
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ExhibitB 

All that certain real property located in Miami Dade County, Florida, described as follows: 

Parcel 1: 

Real property in the City of Miami, County of Miami-Dade, State ofFlorida, described as follows: 
Lots 1 to 24, Block 50 North and the North 100 feet of Lots 9 and 10, Block 49 North, of "Map of Miami" 
according to the Plat thereof recorded in Plat Book B, Page 41, of the Public Records of Miami-Dade 
County, Florida. 

Less and except the West 10 feet of Lots 12 and 13, Block 50, North "Map ofMiami" according to the Plat 
thereof as recorded in Plat Book B, Page 41, of the Public Records of Miami-Dade County, Florida. 

And less and except thatpartvestedin State ofFloridaDepartmentofTransportation by the OrderofTaking 
filed in the Circuit Court of the 11th Judicial Circuit of Florida in and for Miami-Dade County, Civil Action 
No: 06-11424 CA 09 recorded in Official Records Book24895, Page 2318, Public Records ofMiami-Dade 
County, Florida, described as follows: 

A PORTION OF LOT 13, BLOCK SO North, OF MAP OF MLAMI, DADE CO. FLA., AS RECORDED 
IN PLAT BOOK B, AT PAGE 41, OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, 
FLORIDA, LYING IN Tiffi SOUTHWEST 0~ QUARTER (SW 1/4 ) OF SECTION 36 , (ALSO 
KNOWN AS SECTION 37-JAMES HAGAN DONATION), TOWNSHIP 53 SOUTH, RANGE 41 EAST, 
MIAMI-DADE COUNTY, FLORIDA BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

BEGIN AT THE POINT OF INTERSECTION OF THE SOUTH LINE OF SAID BLOCK 50 North, 
ALSO BEING THE NORTH RIGHT OF WAY LINE OF N.W. 7TH STREET, WITH THE EAST RIGHT 
OF WAY LINE OF N.W. 7TH AVENUE, SAID EAST RIGHT OF WAY LINE LYING PARALLEL 
WJ.THAND 35.00 FEETEASTOFTHE WESTLINE OF TilE SOUTHWEST ONE-QUARTER(SWI/4) 
OF SAID SECTION 36; THENCE NORTH 02°05'35" WEST, ALONG SAID EAST RIGHT OF WAY, 
A DISTANCE 17.05 FEET TO THE POINT OF CUSP OF A TANGENT CIRCULAR CURVE 
CONCAVE TO THE NORTHEAST, HAVING A RADIUS OF 17.00 FEET; THENCE SOUTHERLY 
AND SOUTHEASTERLY, ALONG SAID CURVE TO THE LEFT AND LEAVING SAID RlGHT OF 
WAY LINE, THROUGH A CENTRAL ANGLE OF 90°10'40" FOR AN ARC LENGTH OF 26.76 FEET 
TO THE POINT OFT ANGENCY AND THEPOJNT OF INTERSECTION WITH SAID NORTH RIGHT 
OF WAY LINE OF N.W. 7TH STREET; THENCE SOUTH 87°43' 45" WEST, ALONG SAID NORTH 
RIGHT OF WAY LINE, A DISTANCE OF 17.05 FEET TO THE POINT OF BEGINNING. 

Parcel2: 

The North 75 feet of Lot 1, and ALL ofLots 2 through 6, and 23 and 24, Block 51 North, ofMap ofMiami, 
according to the Plat thereof, as recorded in Plat Book "B't, Page 41, Public Records ofMiami-Dade County, 
Florida. 

AND 

The South 75 feet of Lot 1, Block 51 North, of Map of Miami according to the Plat thereof, as recorded in 
Plat Book "B", Page 41, Public Recorgs of Miami-Dade County, Florida. 

300799542 v2 



12

13. Community Benefits. Grantee acknowledges and agrees that this Project is meant 
to be an economic catalyst for the Area and for the residents residing within the Area. "Area" (as 
such term is used in this Declaration) is defined to mean the land, improvements, residents, and 
business located or residing within the geographic boundaries of the following zip codes: 33128, 
33130,33125,33127,33138,33161,33162,33179,33181,33142,33147,33150,33167,33168, 
33169, 33054, 33056, 33055, 33018, 33016, 33014, 33010, 33012, 33013, 33015. As such, 
Grantee agrees to: 

(a) 

(b) 

(c) 

(d) 

{37464525;14) 

Develop a curriculum and training program for workers seeking 
permanent skilled jobs related to the long-term operations of the 
Project once the Project is completed, including upper management 
training ("Training Program"). The Training Program shall take 
place at a physical location within the Area. Grantee shall submit 
the training curriculum and plan on such Training Program to SBD 
upon Grantee being issued a building permit for the Project, for 
SBD's evaluation, comments and approval of such Training 
Program, which approval shall not be unreasonably conditioned, 
withheld or delayed. Grantee shall commence such Training 
Program within one-hundred and eighty (180) days of SBD's 
approval of the Training Program, and Grantee shall aspire to 
prov}pe preference for entrance into such Training Program to 
persons residing within the Area that desire to participate in same. 
Grantee shall use reasonable, good faith efforts to: (i) hire persons 
for the permanent jobs required herein from participants in its 
Training Programs; and (ii) recruit residents of the Area to work in 
the Project once completed. 

Pay for and provide all of its employees who should so desire to 
utilize public transportation to travel to and from the Property with 
monthly transit passes at no cost to such employees. 

Include language in its construction contract(s) that the construction 
manager and/or the contractor, as applicable, will aspire to have as 
many local workers residing in and local fi.nns whose principal 
place of business is in the Area as reasonably practical and aspire 
to have at least 65% of the construction workers for Project be 
residents of the Area. 

Include language in its construction contract(s) that the construction 
manager and/or the contractor, as applicable, will aspire to give 
priority to SBE entities, including architects, whose principal place 
of business is in the Area of the Project, with a goal of hiring at 
least three local sub-contractors that will agree to hire and train 
residents residing in the Area, including architectural 
apprenticeship~. 

Attachment 2 
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(37464525;14} 

(e) Include language in its construction contract(s) that the construction 
manager and/or contractor, as applicable, will not disqualify a 
potential subcontractor or employee based solely on a prior 
incarceration. 

(f) Aspire to have at least 40% of the firms hired for construction 
services on the Demised Premises be frrms whose principal place 
of business is within the Area. 

(g) Develop a partnership with the Overtown Youth Coalition ("OYC") 
by providing OYC and its members with special opportunities for 
youth education and athletics such as training sessions, player 
interactions, and access to tickets for select stadium events, as well 
as support for OYC facilities and programs. 

(h) Develop a detailed security program for the immediate area 
sunounding the stadium site. Moreover, Grantee will work with full
time residents of the Spring Garden neighborhood to develop a plan 
for controlled access to, and enforcement of parking restrictions in 
the neighborhood during construction of the stadium. Grantee will 
also develop plan for restricted access to Spring Garden at specific 
times to be determined before, during and after ticketed stadium 
events (for example from 4 hours prior to stadium events to 2 hours 
after stadium evt?nts). Further, C'.rrantee shall explore. with all 
appropriate governmental entities, the potential for the installation 
of aclditional traffic signalization at the intersections of NW 71h 

A venue and NW 9th Street, NW 11th Street and_ NW 9111 Cqmi an.d 
NW 11 111 Street and NW 11th A venue. 

(i) Provide an access management plan which will encourage patrons 
to reach the stadium using public transportation such as metromover, 
metrorail, and water taxis, and in addition secure parking for at least 
2,000 vehicles for stadium event days in parking garages or other 
public parking lots located in the Civic Center or downtown Miami 
areas and a shuttle from the parking garages. 

G) Develop a partnership with the Miami Dade County School Board 
by providing public school students special opportunities for youth 
education and athletics such as training sessions, player interactions, 
and access to tickets for select stadium events, as well as support for 
Miami Dade County Public School facilities and programs. 

(k) Provide a detailed fiscal and economic impact study of the Project 
prior to the Closing Date. 

t[(:-)_ll)__ __ yv ork ·with the Mi~!1J.illl.tkillK.Auj:hgrity of the City of Miami to 

2 



14

{37464525;14} 

attempt to develop a residential parking permit plan in order to 
maintain the integrity of residential parking surro_tmding the 
stadimn.. 

_[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK] 

3 



 



Miami-Dade Legislative Item
File Number: 171443

Printable PDF Format

File Number: 171443 File Type: Supplement Status: Presented 
Version: 0 Reference: Control: County Commission 
File Name: SUPPLEMENTAL INFORMATION TO 8L3 Introduced: 6/2/2017 
Requester: NONE Cost: Final Action: 
Agenda Date: 6/3/2017 Agenda Item Number: 8L3SUPPLEMENT 

Notes: Title: SUPPLEMENTAL INFORMATION TO RESOLUTION APPROVING SALE OF 
COUNTY-OWNED PROPERTY LOCATED AT 678/84/90 NW 7TH STREET 
AND 566 NW 7TH AVENUE, MIAMI, TO 0101 MIAMI PROPERTIES, LLC 
FOR DEVELOPMENT OF MAJOR LEAGUE SOCCER STADIUM 
PURSUANT TO FLORIDA STATUTES, SECTION 125.045 

Indexes: NONE Sponsors: NONE 

Sunset Provision: No Effective Date: Expiration Date: 
Registered Lobbyist: None Listed 

Legislative History

Acting Body Date Agenda Item Action Sent To Due 
Date

Returned Pass/Fail

Board of County 
Commissioners

6/6/2017 8L3 
SUPPLEMENT

Presented

Office of the 
Chairperson

6/5/2017 Additions

Office of Agenda 
Coordination

6/5/2017 Assigned County Attorney

Jack Osterholt 6/5/2017 Assigned Office of Agenda 
Coordination

Legislative Text

HEADER
Date: 

Page 1 of 2Legislative Matter

7/13/2017http://www.miamidade.gov/govaction/matter.asp?matter=171443&file=true&yearFolder=...



To: Honorable Chairman Esteban L. Bovo, Jr. 
and Members, Board of County Commissioners 

From: Carlos A. Gimenez 
Mayor 

Subject: Supplemental Information to Resolution Approving Sale of County-Owned Property Located 
at 678/84/90 NW 7th Street and 566 NW 7th Avenue, Miami, to 0101 Miami Properties, LLC for 
Development of Major League Soccer Stadium Pursuant to Florida Statutes, Section 125.045 

STAFF RECOMMENDATION
This supplement incorporates two changes to the item as follows: 

The first change includes a form subordination agreement which needs to be attached to the original 
agenda item as Exhibit C to the County Mortgage, and is attached hereto as Attachment 1. The 
County Mortgage would be used to secure the County’s interests on the balance of the purchase price 
due after closing, and the attached form subordination agreement would be used to subordinate other 
interests in the Property so that the County Mortgage will have priority. It is recommended that the 
Board amend the original item to incorporate Exhibit C which should be inserted after handwritten 
page 104. 

The second change amends the Community Benefits section of the Declaration of Restrictions to add 
community benefits that the County and the Buyer agreed to as follows: 1) upper management 
training, 2) aspiring to give priority to SBE architects and providing architectural apprenticeships, 3) 
exploring the potential for installing additional traffic signalization at several intersections, 4) 
working with the Miami Parking Authority of the City of Miami to develop a residential parking 
permit plan. The redlined changes are attached hereto as Attachment 2 and would replace Paragraph 
13 of the Declaration on handwritten pages 45 through 47. 

Attachments 

_______________________________ 
Jack Osterholt 
Deputy Mayor 
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Appraisal Report 
 
 

Prepared by 
Quinlivan Appraisal, P.A. 

  























































































































































 
 
 

Appraisal Report 
 
 

Prepared by 
Armada Appraisal & Consulting Company 
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