
 

 

  
  

  

MIDTOWN MIAMI 
COMMUNITY DEVELOPMENT 

DISTRICT 

PUBLIC HEARING AND REGULAR 
MEETING AGENDA 

September 13, 2019 



Midtown Miami Community Development District 
OFFICE OF THE DISTRICT MANAGER 

2300 Glades Road, Suite 410W●Boca Raton, Florida 33431 
Phone: (561) 571-0010●Fax: (561) 571-0013●Toll-Free: (877) 276-0889 

September 6, 2019 

Board of Supervisors 
Midtown Miami Community Development District 

Dear Board Members: 

The Board of Supervisors of the Midtown Miami Community Development District will hold a 
Public Hearing and Regular Meeting on September 13, 2019 at 10:30 a.m., at the offices of the 
CDD, Shops at Midtown Miami, 3401 N. Miami Avenue, 2nd floor parking garage, Suite 132, 
Miami, Florida 33127.  The agenda is as follows: 

1. Call to Order/Roll Call 

2. Public Comments 

3. Discussion and Consideration of Amended and Restated Construction, Operation and 
Reciprocal Easement Agreement-Shoppes at Midtown Miami, South Block South  

4.  Update: M Park 

5. Update:  TIF (TIR) Suplus 

 A.  Second Amendment to the Interlocal Agreement, Interlocal Agreement, First 
 Amendment to the Interlocal Agreement 

 B. TIF Summary and Projection 

 C. FY2020 Budget Reflecting TIF Surplus Distribution 

 D. Correspondence with Bond Counsel 

  i. TIF Surplus Distribution Process 

  ii. Applicable Property Owners for TIF Surplus Distribution 

 E. Consideraton of Resolution 2019-07, Relating to the Credit of Tax Increment 
 Revenue Surplus Against Future Assessments Pursuant to the Interlocal 
 Agreement Dated May 28, 2004, as Amended on June 30, 2005, As Further 
 Amended on September 23, 2008 Between City of Miami, Miami-Dade County 
 and Midtown Miami  Development District; Providing for Severability; and 
 Providing for an Effective Date  

ATTENDEES: 
Please identify yourself each 
time you speak to facilitate 
accurate transcription of 
meeting minutes. 
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6. Consideration of Resolution 2019-08, Amending Resolution 2019-04, Rescheduling and 
Resetting the Date of the Public Hearing to Receive Public Comment on and to Consider 
the Adoption of the Fiscal Year 2019/2020 Budget 

7. Public Hearing on Adoption of Fiscal Year 2019/2020 Budget 

A. Proof/Affidavit of Publication 

B. Consideration of Resolution 2019-09, Relating to the Annual Appropriations and 
Adopting the Budget for the Fiscal Year Beginning October 1, 2019, and Ending 
September 30, 2020; Authorizing Budget Amendments; and Providing an 
Effective Date 

8. Consideration of Resolution 2019-10, Making a Determination of Benefit and Imposing 
Special Assessments for Fiscal Year 2019/2020; Providing for the Collection and 
Enforcement of Special Assessments; Including But Not Limited to Penalties and Interest 
Thereon; Certifying an Assessment Roll; Providing for Amendments to the Assessment 
Roll; Providing a Severability Clause; and Providing an Effective Date 

9. Acceptance of Unaudited Financial Statements as of July 31, 2019 

10. Approval of July 9, 2019 Regular Meeting Minutes 

11. Staff Reports 

 A. Operations Manager: Deborah Samuel 

  i. Monthly Report 

ii. Parking Information 

• Executive Summary 

• Transient Parking Year Over Year Comparison 

• Revenue By Lane Report 

iii. Update: Enterprise Fund Major Projects 

C. District Counsel: Billing, Cochran, Lyles, Mauro & Ramsey, P.A. 

• Consideration of Adjustment to District Counsel Fee Structure 

 C. District Engineer: Alvarez Engineers, Inc. 

D. District Manager: Wrathell, Hunt and Associates, LLC 

12. Audience Comments/Supervisors’ Requests 
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13. Adjournment 

Should you have any questions, please do not hesitate to contact me directly at 561-346-5294. 

Sincerely, 

Cindy Cerbone 
District Manager 

FOR BOARD MEMBERS AND STAFF TO ATTEND BY TELEPHONE 
CALL-IN NUMBER: 1-888-354-0094 

CONFERENCE ID: 8518503 
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This instrument was prepared by: 

Edwards Cohen 
200 W. Forsyth Street, Suite 1300 
Jacksonville, Florida 32202 
Attention: David J. Edwards, Esq. 
Email: dedwards@edcolaw .corn 

S ace reserved for Clerk of Court 

AMENDED AND RESTATED 
CONSTRUCTION, OPERATION AND RECIPROCAL 

EASEMENT AGREEMENT 

SHOPPES AT MIDTOWN MIAMI 
(Miami, Florida) 

SOUTH BLOCK SOUTH 

BOC1\REALES1\136356.6 
20351/0015 (South Block South) 



AMENDED AND RESTATED 
CONSTRUCTION, OPERATION AND RECIPROCAL 

EASEMENT AGREEMENT 
(Shoppes at Midtown Miami, South Block South) 

THIS AMENDED AND RESTATED CONSTRUCTION, OPERATION AND 
RECIPROCAL EASEMENT AGREEMENT (this "COREA") is made as of the "Effective 
Date" by and among (i) WAL-MART STORES EAST, LP, a Delaware limited partnership, as 
successor-in-interest to DDR Miami A venue, LLC ("Retail Tract Owner"), (ii) MIDTOWN 
OPPORTUNITIES IXB, LLC, a Delaware limited liability company, as successor-in-interest 
to South Liner Development, LLC ("South Liner Tract Owner"), (iii) MIDTOWN 
OPPORTUNITIES XIB, LLC, a Delaware limited liability company, as successor-in-interest 
to G Tract Development, LLC ("G Tract Owner"), (iv) MIDTOWN OPPORTUNITIES 
XIIB, LLC, a Delaware limited liability company, as successor-in-interest to H Tract 
Development, LLC ("H Tract Owner"), (v) MIDTOWN MIAMI COMMUNITY 
DEVELOPMENT DISTRICT, a local unit of special purpose government ("CDD Tract 
Owner") (each of the foregoing being an "Owner" and collectively the "Owners"), and (vi) 
MIDTOWN OPPORTUNITIES XB, LLC, a Delaware limited liability company, as 
successor-in-interest to Miami Air LLC ("Air Rights Tract Owner"). 

PREAMBLE: 

WHEREAS, the predecessors in interest to the Owners, CDD Tract Owner and Air 
Rights Tract Owner entered into that certain Constrnction, Operation and Reciprocal Easement 
Agreement dated as of April 29, 2004 and recorded in Official Records Book 22349, Pages 660-
757, of the Public Records of Miami-Dade County, Florida (the "Original COREA"); 

WHEREAS, DDR Miami A venue, LLC, a Delaware limited liability company ("DDR"), 
the original owner of the Retail Tract described hereinbelow, assigned its interest in the Original 
COREA to Retail Tract Owner pursuant to that certain Assignment and Assumption Agreement 
and Declaration of Restrictive Covenants dated January 3, 2014 and recorded in Official Records 
Book 28994, Page 4845, as amended by the First Amendment to Assignment and Assumption 
Agreement and Declaration of Restrictive Covenants dated August 6, 2019 and recorded in 
Official Records Book 31571, Page 314, all of the Public Records of Miami-Dade County, 
Florida ( as amended, the "Assignment and Assumption Agreement"); and 

WHEREAS, the parties have agreed to amend and restate the COREA in its entirety to 
allow for the development of the resulting South Liner Tract, to allow for the future development 
of the G Tract and the H Tract, and to provide for the integrated development, improvement, 
operation and maintenance of the Site (all such terms as defined herein). 

NOW, THEREFORE, the Owners and Air Rights Tract Owner, for good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, hereby amend and 
restate the COREA in its entirety as follows: 
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RECITALS: 

A. Retail Tract Owner owns fee title to the real property located in the City of 
Miami, County of Miami-Dade, State of Florida, that is more particularly described on Exhibit 
"A-1" and depicted as "Retail Tract" on the drawing on Exhibit "A-7" (the "Retail Tract"). 

B. South Liner Tract Owner owns fee title to the real property located in the City of 
Miami, County of Miami-Dade, State of Florida, that is more particularly described on Exhibit 
"A-2" and depicted as "South Liner Tract" on the drawing on Exhibit "A-7" (the "South Liner 
Tract"). 

C. G Tract Owner owns fee title to the real property located in the City of Miami, 
County of Miami-Dade, State of Florida, that is more particularly described on Exhibit "A-3" 
and depicted as "Tract G" on the drawing on Exhibit "A-7" (the "G Tract"). 

D. H Tract Owner owns fee title to the real property located in the City of Miami, 
County of Miami-Dade, State of Florida, that is more particularly described on Exhibit "A-4" 
and depicted as "Tract H" on the drawing on Exhibit "A-7" (the "H Tract"). 

E. CDD Tract Owner owns fee title to the real property located in the City of Miami, 
County of Miami-Dade, State of Florida, that is more particularly described on Exhibit "A-5" 
and depicted as "CDD" on the drawing on Exhibit "A-7" (the "CDD Tract"). 

F. Air Rights Tract Owner owns fee title to the real property located in the City of 
Miami, County of Miami-Dade, State of Florida, that is more particularly described on Exhibit 
"A-6" (the "Air Rights Tract"). 

G. Retail Tract Owner intends to develop and construct approximately 159,819 
square feet of retail commercial development on the Retail Tract. 

H. South Liner Tract Owner intends to hold South Liner Tract for the purpose of 
granting CDD Tract Owner an easement over Tract 2 to install and maintain sidewalks and 
landscaping for the use and enjoyment of the public. 

I. G Tract Owner intends to hold G Tract for the purpose of granting CDD Tract 
Owner an easement over G Tract to install and maintain sidewalks and landscaping for the use 
and enjoyment of the public, and may in the future develop the G Tract with certain uses as 
provided herein. 

J. H Tract Owner intends to hold H Tract for the purpose of granting CDD Tract 
Owner an easement over H Tract to install and maintain sidewalks and landscaping for the use 
and enjoyment of the public, and may in the future develop the H Tract with certain uses as 
provided herein. 

K. CDD intends to construct and maintain the CDD Improvements for the use and 
enjoyment of the public within the CDD Tract, South Liner Tract, G Tract and H Tract. 
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L. Retail Tract Owner, South Liner Tract Owner, G Tract Owner, H Tract Owner, 
CDD Tract Owner and Air Rights Tract Owner desire to subject the Site to the terms of this 
COREA to provide for (i) the integrated development and improvement of the Site, (ii) mutual 
covenants regarding the operation of the Improvements constructed on the Site, and (iii) certain 
other covenants and agreements, all as more particularly provided herein. 

NOW, THEREFORE, with reference to the foregoing, and for good and valuable 
consideration the receipt and sufficiency of which are hereby acknowledged, Retail Tract Owner, 
South Liner Tract Owner, G Tract Owner, H Tract Owner, CDD Tract Owner and Air Rights 
Tract Owner hereby declare that the Site shall be held, conveyed, mortgaged, encumbered, 
leased, rented, used, occupied, sold and improved subject to the following declarations, 
limitations, covenants, conditions, restrictions, liens, charges and easements: 

1. DEFINITIONS 

All initially capitalized te1ms used but not defined elsewhere in this COREA shall have 
the meanings given such terms in Exhibit "B". 

2. INITIAL CONSTRUCTION OF IMPROVEMENTS 

2.1 Construction. Subject to Section 8, each Owner, as to its respective 
Improvements, shall diligently prosecute or cause to be prosecuted the construction of such 
Improvements: (A) at its sole cost and expense ( except as otherwise provided below in this 
Section 2.1) and in a timely manner in accordance with the Development Schedule; (B) in strict 
accordance with the other requirements of this COREA and in substantial conformance with the 
Approved Plans; and (C) to Completion so that such Improvements shall Open by the Opening 
Date. Subject to any extensions under Section 8, if CDD Tract Owner fails to commence, 
construct or complete such Improvements in accordance with the Development Schedule, 
including satisfying the milestones set forth within the Development Schedule for the completion 
of portions thereof, then the Retail Tract Owner shall have the remedies provided under Section 
14.9. 

2.2 Plans. 

2.2.1 Modifications to Approved Plans. If the CDD Tract Owner desires to 
modify its Approved Plans, then the CDD Tract Owner shall submit the proposed modification 
to the Retail Tract Owner for review and approval or disapproval. Within the timeframes set 
forth in Section 2.8, the Retail Tract Owner shall review and approve or disapprove such 
proposed modifications. In no event shall any approval of any other Owner be required in 
connection with modifications to the Retail Tract Owner's Approved Plans or in connection with 
tenant improvement work performed for the benefit of Occupants of the Retail Improvements. 

2.2.2 Separate Ownership of Plans. Each Owner shall separately own 
(including, without liinitation, copyright and all intellectual property rights) all plans, 
specifications and other design documents related to such Owner's Improvements, and any other 
Improvements constructed or produced by or for such Owner by its design professionals. 
Notwithstanding the foregoing, Retail Tract Owner's plans, specifications and other design 
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documents shall include such portions of any other Owner's design documents as such comprise 
structural and building systems components benefiting the Retail Tract. 

2.3 Coordination and Cooperation. 

2.3.1 Site Access and Use. The Owners shall reasonably agree on a plan for 
coordinating the Initial Work, and shall accommodate and cooperate with each other concerning 
reasonable access to the Site by the Owners and their respective employees, agents and 
consultants, and the use of the Site by their contractors working at the Site, including, without 
limitation, such matters as staging and storage areas, construction noise and hours of 
construction operations, access to various areas of the Site, use and availability of temporary 
facilities and utilities, access or occupancy of commercial Occupants during the completion of 
the Initial Work and other matters impacting the progress of the Initial Work at the Site. 

2.3.2 Architects and Contractors. With respect to its own Initial Work, each 
Owner shall use all reasonable efforts to cause its architects and contractors to cooperate and 
coordinate such Owner's Initial Work with the architects, contractors and Initial Work of the 
other Owner to the extent reasonably practicable in order to achieve the maximum design and 
operating efficiencies for the Retail Improvements and the CDD Improvements and the other 
objectives set forth in this Section 2. In addition, each Owner shall reasonably cooperate with 
the other Owner and its design professionals and contractors in applying for, approving, 
executing, obtaining and maintaining in full force and effect (or causing this to be done by 
others) any and all governmental permits, licenses, ce11ificates and approvals required for such 
Owner's Initial Work or for the lawful construction and occupancy of the Improvements. Each 
Owner shall reasonably cooperate with the other Owner and its design professionals and 
contractors with respect to compliance with all applicable requirements, obligations, rules or 
regulations established by governmental authorities having jurisdiction over the Site or such 
Owner's Initial Work 

2.3.3 No Interference. Each Owner agrees that in performing any Initial 
Work, it will do so in a manner to avoid: (A) causing any increase in the cost of constructing the 
remainder of the Improvements located on the Site or any part thereof; (B) interfering 
umeasonably with any Initial Work being performed on the remainder of the Site or any part 
thereof; or (C) interfering umeasonably with the use, occupancy or enjoyment of the remain_der 
of the Site, or any part thereof, by any other Permittee. 

2.3.4 Development Schedule. The Development Schedule establishes the 
timeline for construction by the Owners. Nothing contained in this Section 2.3 shall relieve any 
Owner of its obligation to Complete its Improvements on or before the date specified therefor in 
the Development Schedule or its obligations to satisfy the milestones set forth with the 
Development Schedule, all in accordance with Section 2 .1. 

2.4 Workmanship. Each Owner agrees that the Initial Work performed by such 
Owner shall be done in a good and workmanlike manner, with first-class materials and in strict 
conformance and compliance with good construction and engineering practices, the requirements 
of any insurance policy concerning the Initial Work and all applicable Laws. All Initial Work 
shall be completed with due diligence and, except as otherwise expressly provided herein or 
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pursuant to separate agreement, each Owner shall pay all costs, expenses, liabilities and liens 
arising out of or in any way connected with its Initial Work. Upon completion of any such Initial 
Work, the Owner for whom the Initial Work is being done shall restore any portions of the 
Project which may have been damaged by such Initial Work promptly upon the occurrence of 
such damage, and shall at all times during the period of such Initial Work keep all portions of the 
Project free from and unobstructed by any loose dirt, debris, equipment or construction materials. 

2.5 Intentionally Deleted. 

2.6 Defective Initial Work. 

2.6.1 Defective Initial Work by CDD Tract Owner's Contractors. If Retail 
Tract Owner becomes aware of Initial Work installed by CDD Tract Owner's contractors that is 
not in accordance with the Approved Plans for the CDD Improvements and that will materially 
and adversely affect Retail Tract Owner's Approved Plans or the Retail Improvements, Retail 
Tract Owner shall promptly notify CDD Tract Owner in writing of the same. After providing 
such notice, Retail Tract Owner may (A) declare the Initial Work at issue defective and require 
CDD Tract Owner to con-ect the Initial Work, (B) accept compensation therefor from CDD Tract 
Owner, and/or (C) pursue any remedies it may have against CDD Tract Owner (including but not 
limited to the remedies set forth in Section 14.9). 

2.6.2 Defective Initial Work by Retail Tract Owner's Contractors. If CDD 
Tract Owner becomes aware of Initial Work installed by Retail Tract Owner's contractors that is 
not in accordance with the Approved Plans for the Retail Improvements and that will materially 
and adversely affect CDD Tract Owner's Approved Plans or the CDD Improvements, CDD 
Tract Owner shall promptly notify Retail Tract Owner in writing of the same. After providing 
such notice, CDD Tract Owner may (A) declare the Initial Work at issue defective and require 
Retail Tract Owner to correct the Initial Work, (B) accept compensation therefor from Retail 
Tract Owner, and/or (C) pursue any remedies it may have against Retail Tract Owner (including 
but not limited to the remedies set forth in Section 14.9). 

2.6.3 Disputes Regarding Defective Work. Any disputes with respect to 
Sections 2.6.1 and 2.6.2 shall be submitted to the Project Architect for resolution. The Owners 
agree that the Project Architect shall have the sole right to determine whether or not an Owner's 
Initial Work is in conformance with the Approved Plans for such Owner's Improvements and, if 
not, whether such nonconformance will materially and adversely affect any other Owner's 
Approved Plans or Improvements. The Project Architect's determination shall be final and 
binding on the Owners. 

2.7 Authorized Representative. Within ten (10) days after written request by either 
Owner, each Owner shall appoint two (2) authorized representatives ( either of whom is 
authorized to act alone) as its representatives for matters concerning the Initial Work (each 
referred to as an "Authorized Representative"). Each Authorized Representative may be 
assisted by additional personnel on day-to-day matters concerning the Initial Work, and may 
appoint designees in writing to act as an Owner's Authorized Representative with respect to any 
matters so designated in the written notice. The other Owner may rely on the instructions of an 
Autho1ized Representative ( or designee ); provided that, unless otherwise instructed in writing by 

6 
BOC1\REALEST\136356.6 
20351/0015 (South Block South) 



an Owner, the other Owner shall not rely on the written instrnctions of any Person other than an 
Authorized Representative ( or designee), or on the oral instrnctions of an Authorized 
Representative with respect to matters that would involve a change in an Owner's Approved 
Plans, or any change having a material impact on such Owner or its Improvements, all of which 
must be approved in writing. Each Owner reserves the right to hire independent consultants, 
engineers and constrnction managers to assist such Owner in the Initial Work, and such Owner 
shall confirm their responsibilities and authority to the other Owner. 

2.8 Response to Submittals. Notwithstanding anything to the contrary in Section 
14.6, whenever an Owner's consent, agreement or approval is required under this Section 2, and 
whenever information is required from an Owner in connection with the performance of the 
Initial Work, such Owner shall respond in a timely fashion so as not to delay the performance of 
any portion of the Initial Work. If no objection is specified by an Owner within ten (10) days of 
receipt of a submittal requiring its approval, the submittal shall be deemed approved by the 
Owner. Each Owner may reasonably request an expedited review of a submittal if circumstances 
require, and each Owner shall make every reasonable effort to comply with a request for an 
expedited review. 

2.9 Notice of Completion. At the request of any Owner after Completion, the other 
Owners, including South Liner Tract Owner, G Tract Owner and H Tract Owner, shall join in the 
execution of a notice of completion, in recordable form, which may be recorded by any Owner in 
the Official Records of Miami-Dade County, Florida. 

3. GRANT OF EASEMENTS 

3.1 Grant of Easements by Retail Tract Owner. 

3.1.1 Constrnction, Encroachment and Support. 

(A) Retail Tract Owner hereby grants to CDD Tract Owner non-
exclusive easements in, to, over, under and across the Retail Tract for the Initial Work, in 
accordance with the Approved Plans, of the CDD Improvements and the repair, maintenance, 
reconstrnction and/or restoration of the CDD Improvements; and for the constrnction, 
reconstrnction, repair, erection, removal and maintenance on, to, over, under and across the 
Retail Tract, of Components, provided each construction element is substantially in the location 
and dimensions depicted in the Approved Plans applicable thereto or, if not so depicted, is in a 
location and dimensions approved by Retail Tract Owner. The foregoing easements shall 
include easements for ingress, egress and access to said areas to perform such work. The rights 
refeffed to in this Section 3.1.l(A) shall be exercised in accordance with the provisions of 
Sections 2.3, 2.4 and 7.2 and, after Completion of the Initial Work, CDD Tract Owner shall give 
Retail Tract Owner at least twenty-four (24) hours written notice prior to exercising the access 
rights provided for herein and will schedule such access at such times and for such durations as 
are mutually agreed upon by the Owner. Upon completion of the constrnction elements refeffed 
to above, and upon the request of Retail Tract Owner, CDD Tract Owner shall join in the 
execution of an agreement, in recordable form, appropriately identifying the nature and location 
of each such constrnction element (but such agreement will not be a condition to the 
effectiveness of the easements granted in this Section), and thereafter such easements shall not 
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be relocated without the prior written consent of Retail Tract Owner, which may be granted or 
withheld in its sole and absolute discretion. 

(B) Retail Tract Owner hereby grants to CDD Tract Owner, for the 
benefit of the CDD Tract, exclusive easements for the CDD Improvements to encroach into 
portions of the Retail Tract located adjacent to the CDD Improvements to the extent necessary to 
permit the full use and enjoyment of the CDD Improvements in accordance with the intent of this 
COREA, including any necessity for such encroachment which arises by means of vertical or 
lateral displacement of said Improvements, provided that such easement shall not permit any 
encroachment which would materially interfere with the use and enjoyment of the Retail 
Improvements constructed within the Retail Tract and that the CDD Improvements are 
constructed substantially in accordance with the Approved Plans therefor. 

3.2 Grant of Easements by South Liner Tract Owner. 

3.2.1 Exclusive Retail Component and Required Retail Easements. South 
Liner Tract Owner hereby grants to Retail Tract Owner, for the benefit of Retail Tract and Retail 
Improvements, (i) an exclusive easement for each Exclusive Retail Component on, over, across 
and through each portion of the South Liner Tract in which such Exclusive Retail Component is 
now or hereafter located, and (ii) non-exclusive easements in, to, over, under and across the 
South Liner Tract for the construction, reconstruction, repair, erection, removal and maintenance 
on, to, over, under and across the South Liner Tract of all Required Retail Easements. The 
easements for each Exclusive Retail Component shall be used only for the purposes for which 
the Exclusive Retail Component was designed and intended, including, without limitation, for 
electrical wires and other utilities equipment, HV AC units (including air conditioning units) and 
related ductwork, satellite equipment and antennas and equipment, and for no other purposes. 

3.2.2 Construction and Encroachment. 

(A) South Liner Tract Owner hereby grants to Retail Tract Owner and 
to CDD Tract Owner, respectively, non-exclusive easements in, to, over, under and across South 
Liner Tract for the Initial Work, in accordance with the Approved Plans, of the Retail 
Improvements and the CDD Improvements and the repair, maintenance, reconstruction and/or 
restoration of the Retail Improvements and the CDD Improvements. The foregoing easements 
shall include easements for ingress, egress and access to said areas to perform such work. The 
exercise of the rights referred to in this Section 3.2.2(A) shall be exercised in accordance with 
the provisions of Sections 2.3, 2.4 and 7.2. 

(B) South Liner Tract Owner hereby grants to Retail Tract Owner, for 
the benefit of the Retail Tract, exclusive easements for the Retail Improvements to encroach into 
portions of the South Liner Tract adjacent to the Retail Improvements to the extent necessary to 
pem1it the full use and enjoyment of the Retail Improvements in accordance with the intent of 
this COREA, including any necessity for such encroachment which arises by means of vertical 
or lateral displacement of said Improvements. 

(C) South Liner Tract Owner hereby grants to CDD Tract Owner 
exclusive easements for the CDD Tract Owner to install and maintain CDD Improvements, 
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including, but not limited to, sidewalks and landscaping within South Tract Liner to the extent 
necessary to permit the full use and enjoyment of the CDD Improvements in accordance with the 
intent of this COREA. 

3.3 Grant of Easements by G Tract Owner. 

3.3.1 Exclusive Retail Component and Required Retail Easements. G Tract 
Owner hereby grants to Retail Tract Owner, for the benefit of Retail Tract and Retail 
Improvements, (i) an exclusive easement for each Exclusive Retail Component on, over, across 
and through each portion of the G Tract in which such Exclusive Retail Component is now or 
hereafter located, and (ii) non-exclusive easements in, to, over, under and across the G Tract for 
the construction, reconstruction, repair, erection, removal and maintenance on, to, over, under 
and across the G Tract of all Required Retail Easements. The easements for each Exclusive 
Retail Component shall be used only for the purposes for which the Exclusive Retail Component 
was designed and intended, including, without limitation, for electrical wires and other utilities 
equipment, HVAC units (including air conditioning units) and related ductwork, satellite 
equipment and antennas and equipment, and for no other purposes. 

3.3.2 Construction and Encroachment. 

(A) G Tract Owner hereby grants to Retail Tract Owner and to CDD 
Tract Owner, respectively, non-exclusive easements in, to, over, under and across G Tract for the 
Initial Work, in accordance with the Approved Plans, of the Retail Improvements and the CDD 
Improvements and the repair, maintenance, reconstruction· and/or restoration of the Retail 
Improvements and the CDD Improvements..The foregoing easements shall include easements 
for ingress, egress and access to said areas to perform such work. The exercise of the rights 
referred to in this Section 3.3.2(A) shall be exercised in accordance with the provisions of 
Sections 2.3, 2.4 and 7.2. 

(B) G Tract Owner hereby grants to Retail Tract Owner, for the benefit 
of the Retail Tract, exclusive easements for the Retail Improvements to encroach into portions of 
the G Tract adjacent to the Retail Improvements to the extent necessary to permit the full use and 
enjoyment of the Retail Improvements in accordance with the intent of this COREA, including 
any necessity for such encroachment which arises by means of vertical or lateral displacement of 
said Improvements. 

(C) G Tract Owner hereby grants to CDD Tract Owner exclusive 
easements for the CDD Tract Owner to install and maintain CDD Improvements, including, but 
not limited to, sidewalks and landscaping within G Tract to the extent necessaiy to permit the 
full use and enjoyment of the CDD Improvements in accordance with the intent of this COREA. 

3.4 Grant of Easements by H Tract Owner. 

3.4.1 Exclusive Retail Component and Required Retail Easements. H Tract 
Owner hereby grants to Retail Tract Owner, for the benefit of Retail Tract and Retail 
Improvements, (i) an exclusive easement for each Exclusive Retail Component on, over, across 
and through each portion of the H Tract in which such Exclusive Retail Component is now or 
hereafter located, and (ii) non-exclusive easements in, to, over, under and across the H Tract for 
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the construction, reconstruction, repair, erection, removal and maintenance on, to, over, under 
and across the H Tract of all Required Retail Easements. The easements for each Exclusive 
Retail Component shall be used only for the purposes for which the Exclusive Retail Component 
was designed and intended, including, without limitation, for electrical wires and other utilities 
equipment, HVAC units (including air conditioning units) and related ductwork, satellite 
equipment and antennas and equipment, and for no other purposes. 

3.4.2 Construction and Encroachment. 

(A) H Tract Owner hereby grants to Retail Tract Owner and to CDD 
Tract Owner, respectively, non-exclusive easements in, to, over, under and across H Tract for the 
Initial Work, in accordance with the Approved Plans, of the Retail Improvements and the CDD 
Improvements and the repair, maintenance, reconstruction and/or restoration of the Retail 
Improvements and the CDD Improvements. The foregoing easements shall include easements 
for ingress, egress and access to said areas to perform such work. The exercise of the rights 
refe1Ted to in this Section 3.4.2(A) shall be exercised in accordance with the provisions of 
Sections 2.3, 2.4 and 7.2. 

(B) H Tract Owner hereby grants to Retail Tract Owner, for the benefit 
of the Retail Tract, exclusive easements for the Retail Improvements to encroach into portions of 
the H Tract adjacent to the Retail Improvements to the extent necessary to permit the full use and 
enjoyment of the Retail Improvements in accordance with the intent of this COREA, including 
any necessity for such encroachment which arises by means of vertical or lateral displacement of 
said Improvements. 

(C) H Tract Owner hereby grants to CDD Tract Owner exclusive 
easements for the CDD Tract Owner to install and maintain CDD Improvements, including, but 
not limited to, sidewalks and landscaping within H Tract to the extent necessmy to permit the 
full use and enjoyment of the CDD Improvements in accordance with the intent of this COREA. 

3.5 Grant of Easements by CDD Tract Owner. 

3.5.1 Exclusive Retail Component and Required Retail Easements. CDD 
Tract Owner hereby grants to Retail Tract Owner, for the benefit of Retail Tract and Retail 
Improvements, (i) an exclusive easement for each Exclusive Retail Component on, over, across 
and through each portion of the CDD Tract in which such Exclusive Retail Component is now or 
hereafter located, and (ii) non-exclusive easements in, to, over, under and across the CDD Tract 
for the construction, reconstruction, repair, erection, removal and maintenance on, to, over, under 
and across the CDD Tract of all Required Retail Easements. The easements for each Exclusive 
Retail Component shall be used only for the purposes for which the Exclusive Retail Component 
was designed and intended, including, without limitation, for electrical wires and other utilities 
equipment, HVAC units (including air conditioning units) and related ductwork, satellite 
equipment and antennas and equipment, and for no other purposes. 

3.5.2 Construction and Encroachment. 

(A) CDD Tract Owner hereby grants to Retail Tract Owner non-
exclusive easements in, to, over, under and across the CDD Tract for the Initial Work, in 
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accordance with the Approved Plans, of the Retail Improvements and the repair, maintenance, 
reconstruction and/or restoration of the Retail Improvements. The foregoing easements shall 
include easements for ingress, egress and access to said areas to perform such work. The 
exercise of the rights referred to in this Section 3.5.2(A) shall be exercised in accordance with 
the provisions of Sections 2.3, 2.4 and 7.2. 

(B) CDD Tract Owner hereby grants to Retail Tract Owner, for the 
benefit of the Retail Tract, exclusive easements: (1) for the Retail Improvements to encroach into 
portions of the CDD Tract adjacent to the Retail Improvements to the extent necessary to permit 
the full use and enjoyment of the Retail Improvements in accordance with the intent of this 
COREA; and (2) to attach the Retail Improvements to and receive support from the CDD 
Improvements. 

3.6 Ingress, Egress and Public Uses. Owners acknowledge and agree that the CDD 
intends to own and operate the CDD Tract for public purposes in accordance with Section 190 of 
Florida Statutes, and more specifically as public sidewalks and open spaces. CDD Owner hereby 
grants to Retail Tract Owner and its respective Occupants and Permittees, a nonexclusive 
easement for ingress and egress in locations identified therefor throughout the CDD Tract, and 
the CDD Tract Owner hereby covenants and agrees to operate the CDD Tract in a manner 
customary for public purposes in the Greater Miami area and in accordance with the terms of 
Section 7 of this COREA. 

3.7 Dominant and Servient Estates. Each easement granted in this Section 3 is 
expressly and solely for the benefit of the Tract, as applicable, of the grantee of such easement; 
the Tract so benefited shall be the dominant estate and the Tract upon which such easement is 
located shall be the servient estate. All easements created by or pursuant to this Section 3 shall 
be appurtenant easements and not easements in gross. Any easement granted pursuant to the 
provisions of this Section 3 may be abandoned or terminated by execution of an agreement so 
abandoning or terminating the same by the Owners of the dominant and servient estates and 
consented to in writing by the Mortgagee, if any, of the dominant estate. Any relocation of any 
easement shall be made at the expense of the Owner requesting such relocation and shall be 
subject to the approval of the Owner of the servient estate. 

3.8 Prohibition Against Granting Easements. No Owner, including South Liner Tract 
Owner, G Tract Owner and H Tract Owner, shall grant any easements of the type set forth in this 
Section 3 for the benefit of any property not within the Site without the prior written approval of 
the other Owners and the Mortgagee(s), if any, of the servient estate. 

3.9 Duration of Easements. The easements granted in this Section 3 shall remain in 
effect for the term of the COREA, as the same may be extended in accordance with Section 12. 

4. USE AND OPERATION 

4.1 Permitted Uses and Parking. 

4.1.1 Pe1mitted Uses on Retail Tract, South Liner Tract, G Tract, H Tract, and 
Air Rights Tract. The Retail Tract, South Liner Tract, G Tract, H Tract, and Air Rights Tract 
shall be occupied, used and/or leased only for retail, entertainment and office uses, including but 

11 
BOC1\REALESn136356.6 
20351/0015 (South Block South) 



not limited to: (i) retail sales and merchandising, including, without limitation, kiosks, retail 
carts, carrels and outdoor sales; (ii) retail services; (iii) restaurants; (iv) movie theaters; (v) bars 
and liquor/package stores; (vi) interactive and other forms of entertainment venues; (vii) food 
markets; (viii) open space and landscaping; (ix) spa or health club; (x) offices; (xi) uses 
incidental to the foregoing, including storage of maintenance supplies and equipment; (xii) 
hotels; (xiii) multi-family residential apartments or condominiums, and (xiv) any other use 
permitted by law, except as specifically stated in this Section 4.1. Outdoor seating and service, if 
applicable, shall be permitted with the foregoing uses. Nothing herein shall be deemed to 
authorize any use that is not permitted by applicable zoning, land use and other Laws. 

4.1.2 CDD Tract. The CDD Tract shall be used and occupied only as a public 
space and as applicable, public sidewalks and entryways, subject to the easements granted herein, 
specifically including the Required Retail Easements. Nothing herein shall be deemed to authorize 
any use that is not permitted by applicable zoning, land use and other Laws. 

4.1.3 Prohibited Uses on Retail Tract, South Liner Tract, G Tract, H Tract, or 
Air Rights Tract. Notwithstanding anything set forth herein to the contrary, no space within the 
Retail Tract, South Liner Tract, G Tract, H Tract, or Air Rights Tract shall be occupied, used 
and/or leased by any party for any use described on Exhibit "E" (the "Prohibited Use"). 

4.1.4 Parking Reliance Restriction. Notwithstanding anything set forth herein 
to the contrary, any development on the Retail Tract, South Liner Tract, G Tract, H Tract, Air 
Rights Tract and CDD Tract shall satisfy all parking requirements of applicable Law and shall be 
located within the collective boundaries of such Tracts, and in no event may any such Tracts use 
or rely on any parking located on any property or parcels not otherwise subject to the COREA or 
otherwise located immediately to the north of NE 31 st Street to satisfy the parking requirements 
of applicable Law; provided, however, subject to complying with all Laws and obtaining all 
applicable consents and approvals from the CDD, the parking requirements for any retail 
improvements to be developed on the Tracts (but not for any office, hotel, residential or other 
permitted non-retail improvements as may be developed on the Tracts) may be satisfied by the 
Tracts relying upon parking spaces located outside the collective boundaries of the Tracts so long 
as (a) only a maximum of one hundred thousand (100,000) square feet of retail improvements 
rely on and use any property or parking structures, lots or facilities owned, leased or operated by 
the CDD or any affiliates or successors of the CDD, and (b) any reliance upon parking spaces 
located outside the collective boundaries of the Tracts as expressly provided for herein shall have 
no impact upon or otherwise reduce, diminish or lessen the amount of parking spaces allocated 
for use by DDR (or DDR's tenants, occupants, guests and invitees) within any such prope1ty or 
parking structures, lots or facilities owned, leased or operated by the CDD or any affiliates or 
successors of the CDD (the "Parking Restriction"). 

4.1.5 On-Street Parking Spaces. Notwithstanding anything set forth herein to the 
contrary, unless otherwise agreed upon by the CDD in w1iting, the Owners (excluding the CDD 
Tract Owner) may not eliminate any on-street parking spaces identified on Exhibit "F" (the 
"On-Street Parking"), except to the extent that the removal of such On-Street Parking is 
necessary to accommodate any curb cuts or ramps onto the Site, as set forth in any Approved 
Plans. 
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4.2 Compliance with Laws; Code Enforcement. 

4.2.1 Obligation to Comply. Each Owner, including the South Liner Tract 
Owner, G Tract Owner and H Tract Owner, shall have an independent obligation to the other 
Owners to comply, and to cause its Tract and Improvements, as applicable, to comply, with all 
applicable Laws where noncompliance could (A) create a lien on any other Owner's Tract, (B) 
render any other Owner's Tract, or any portion thereof, liable to forfeiture or involuntary sale, 
(C) result in involuntary closing of any business conducted on a Tract which is othe1wise 
permitted hereunder, (D) subject any other Owner or its Permittees to civil or criminal penalty or 
liability or their property to damage, (E) subject any part of any other Owner's Tract to being 
condemned, vacated or damaged, or (F) create an unsafe condition affecting any other Owner's 
Tract (each, a "Material Adverse Effect"). Each Owner shall be responsible for ensuring that 
any contractor or design professional hired by it with respect to such Owner's Initial Work or 
any Repair Work shall comply with the requirements of this Section. Notwithstanding the 
foregoing, each Owner shall have the right to contest, by appropriate legal or administrative 
proceedings diligently conducted in good faith, the validity or application of any Laws and may 
defer compliance therewith until a final decision has been rendered in such proceedings and 
appeal is no longer possible, unless such contest or deferral could have a Material Adverse 
Effect. In any such case the contesting Owner shall immediately take such steps as may be 
necessary to prevent the occurrence of a Material Adverse Effect, including posting bonds or 
security or complying with such Laws. In the case of a contest by an Owner, the contesting 
Owner shall indemnify the other Owners against any and all losses that the other Owners may 
suffer by reason of the contest and any noncompliance with such Laws. 

4.2.2 Code Enforcement. The Owners, including the South Liner Tract 
Owner, G Tract Owner and H Tract Owner, recognize the importance of avoiding any possible 
confusion that may arise for the City in determining which of the Owners hereunder shall be 
responsible for noncompliance with City's ordinances. In order to permit the City to enforce its 
zoning and building ordinances, the Owners hereby appoint the Retail Tract Owner as the Site's 
designee for purposes of City code enforcement. The Owners hereby agree that any notice of 
noncompliance from the City may be delivered to the Retail Tract Owner at the address set forth 
in the Notice provision of this COREA. Retail Tract Owner shall promptly deliver to South 
Liner Tract Owner, G Tract Owner, H Tract Owner and CDD Tract Owner copies of all 
enforcement notices that it receives from the City. 

4.2.3 Enforcement. No Owner, including the South Liner Tract Owner, G 
Tract Owner and H Tract Owner, shall be entitled to enforce any other Owner's noncompliance 
with any Laws unless such noncompliance has or is reasonably likely to have a Material Adverse 
Effect on the Tract of the Owner seeking to enforce such noncompliance. Notwithstanding the 
foregoing, Retail Tract Owner shall have the right to enforce any other Owner's noncompliance 
with any Laws in the event such other Owner fails to cure such noncompliance following Retail 
Tract Owner's receipt of any notice from City as a result of being designated code enforcement 
recipient in Section 4.2.2 above. 

4.3 Environmental Hazards. 
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4.3.1 Use of Hazardous Substances. No Owner, including the South Liner 
Tract Owner, G Tract Owner and H Tract Owner, shall use, or permit any Permittee or other 
Person to use, any portion of its Tract or the Project (whether in the use of its own Tract or in the 
exercise of any of the easements granted under Section 3 on any other Tract) to generate, 
manufacture, refine, transport, treat, store, use, sell, recycle, handle, dispose of, transfer, produce 
or process any Hazardous Substances, except for such Hazardous Substances, in such quantities, 
as are useful and appropriate for the operation or use of a Tract in accordance with this COREA, 
and in such event in a manner commensurate with the operation of a comparable, mixed-use 
project and in compliance with all applicable Environmental Laws. No Owner, including the 
South Liner Tract Owner, G Tract Owner and H Tract Owner, shall cause or permit the 
releasing, spilling, leaking, pumping, pouring, emitting, discharging, leaching, disposing or 
dumping of any Hazardous Substances on, in, under, about or from any portion of the Project, 
except for (i) those air emissions, waste water discharges and stmm water runoff discharges 
authorized by and in compliance with applicable Environmental Laws, (ii) de minimis spills and 
releases that do not require reporting or remediation under any applicable Environmental Laws, 
and (iii) disposal pursuant to any remediation plan approved by the Miami-Dade County 
Department of Environmental Resource Management ("DERM"). 

4.3.2 Notice. Each Owner, including the South Liner Tract Owner, G Tract 
Owner and H Tract Owner, shall promptly advise the other Owners of: (A) such Owner's 
discovery of the presence or release of any Hazardous Substances in, on, under, about or from 
any portion of the Project ( except for the presence or release of such Hazardous Substances 
described by Section 4.3.1); (B) any remediation required to be performed by such Owner 
pursuant to Section 4.3.3; and (C) such Owner's discovery of any occurrence or condition in, on, 
under, about or from any portion of the Project, or any real property adjoining or in the vicinity 
of the Project, that could cause the Project or any portion thereof to be subject to any additional 
regulation of or restrictions on the ownership, occupancy, transferability or use of the Project or 
any portion thereof under any Environmental Laws. Each Owner, including the South Liner 
Tract Owner, G Tract Owner and H Tract Owner, shall provide to the other Owners copies of 
any notice or other communication received by such Owner from any governmental authority 
relating to the environmental condition of, or activity on or about, any portion of the Project 
within ten (10) business days after such Owner's receipt of the same or earlier ifrequired by law. 

4.3.3 Remediation. Other than the remediation to be pursued by the CDD 
Tract Owner (the "Initial Remediation") each Owner shall, at its sole cost and expense, make 
any necessary submissions to, and provide any information required by, any governmental 
authority with respect to the presence of Hazardous Substances in, on, under or about the Project 
not otherwise a part of the Initial Remediation ("New Environmental Condition"). If any 
remediation is required to comply with any Environmental Law for such New Environmental 
Condition, the Owner of the Tract upon which such Hazardous Substances exist shall promptly 
perform or cause to be performed such remediation and provide any bonds or financial 
assurances required in connection therewith by any pertinent Environmental Laws. Remediation 
shall be conducted: (A) in a diligent, timely, and professional manner by licensed contractors 
acting under the supervision of a qualified consulting environmental engineer or other 
environn1ental professionals; (B) in accordance with all applicable Environmental Laws and 
first-class engineering/environmental science industry standards in the Miami area; (C) pursuant 
to a detailed written plan for the remediation approved, to the extent required, by all applicable 
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governmental authorities, including but not limited to DERM; and (D) in compliance with all 
requirements of Section 7. All costs and expenses of the remediation (including reasonable 
attorneys' fees, consultant and experts' fees, laboratory costs and taxes assessed in connection 
with the remediation, if any) shall, if not subject to the indemnity set f01ih in Section 5.2, be paid 
by the Owner of the affected Tract. 

4.4 Other Government Required Provisions. If Retail Tract Owner determines, in its sole 
and absolute discretion, that additional requirements will be imposed, including without limitation 
any restoration or repair obligations or required insurance coverages, against the Owners or the 
Tracts as a result of any of the funding sources for the construction of the CDD Improvements, or in 
connection with obtaining approvals from the City or County, then each Owner, including the South 
Liner Tract Owner, G Tract Owner and H Tract Owner, agrees to reasonably cooperate in the 
preparation and execution of an amendment to this COREA incorporating the terms of such 
additional requirements. 

4.5 Covenants Running with the Land. Each and all of the covenants of each Owner, 
including the South Liner Tract Owner, G Tract Owner and H Tract Owner, contained in this 
COREA shall bind such Owner's Tract and shall inure to the benefit of the other Owners and 
their Tracts and shall run with the land. 

4.6 Dominant and Servient Estates. With respect to the various covenants (whether 
affirmative or negative) on the part of each Owner, including the South Liner Tract Owner, G 
Tract Owner and H Tract Owner, contained in this COREA which affect or bind or are to be 
performed on portions of the Tract of such Owner during the term of this COREA, the Tract 
benefited by such covenant shall be the dominant estate, and the servient estate shall be the Tract 
burdened by such covenant. 

5. INDEMNIFICATION 

5.1 General Indemnification. Subject to the next sentence, (i) Retail Tract Owner 
shall Indemnify all other Indemnitees from all Claims occurring or arising in, on or about the 
Retail Tract; (ii) South Liner Tract Owner shall Indemnify all other Indemnitees from all Claims 
occuning or arising in, on or about South Liner Tract; (iii) G Tract Owner shall Indemnify all 
other Indemnitees from all claims occurring or arising in, on or about the G Tract; (iv) H Tract 
Owner shall Indemnify all other Indemnitees from all claims occurring or arising in, on or about 
the H Tract; and (v) CDD Tract Owner, to the extent authorized by Florida law, shall Indemnify 
all other Indemnitees from all claims occuning or arising in, on or about the CDD Tract. 
Notwithstanding the foregoing, no Owner shall be obligated to Indemnify another Person to the 
extent the Claim underlying the other Person's request to be Indemnified was caused by or 
directly resulted from (A) the gross negligence of the other Person, or the other Person's agents, 
employees or contractors, (B) the other Person's failure to perform or cause to be performed its 
obligations under this COREA or any other document to which such Owners are a party, (C) a 
willful, intentional or wanton act or omission of the other Person or its agents, servants or 
employees, (D) items covered by Sections 5.2 and 5.3, or (E) the exercise of easement rights 
granted to such other Person in performing any Initial Work or Repair Work. In addition, no 
Person shall be obligated to Indemnify another Person for any Claim to the extent such Claim is 
waived pursuant to Section 6.6. 
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5.2 Violations of Law and Hazardous Substances. Each Indemnitor shall Indemnify 
each Indemnitee against and in respect of any and all Claims by any other Person or Persons 
(including a governmental authority) arising out of or in connection with any breach of Section 
4.2 or any remediation required in connection with such breach by the Indemnitor; provided, 
however, that no Owner shall be obligated to indemnify, defend or hold harmless another Person 
pursuant to this Section 5.2 (or cause another Person to do the same) to the extent the Claim is 
waived pursuant to Section 6.6. 

5.3 Liens. Each Owner, including South Liner Tract Owner, G Tract Owner, and H 
Tract Owner, shall pay all claims relating to the Initial Work or any Repair Work performed on 
or for the benefit of its Tract when and as the same become due, and no Owner, including S 
Liner Tract Owner, G Tract Owner and H Tract Owner, shall permit any construction, 
mechanics', materialmen's and/or laborers' liens to be filed against its Tract or the Site. In 
connection with any Initial Work or Repair Work performed hereunder, each Owner performing 
such Work agrees to provide to its contractor the con-ect legal description for its Tract. Each 
Owner, including South Liner Tract Owner, G Tract Owner, and H Tract Owner, shall Indemnify 
the other Owners from and against any construction, mechanics', materialmen's and/or laborers' 
liens, and all costs, expenses and liabilities in connection therewith, including attorneys' fees, 
arising out of work undertaken, whether on the Indemnitor's Tract or on another Tract pursuant 
to any easement granted under Section 3, by or at the direction of such Person or any lessee, 
licensee, concessionaire or other Person whose interest in the Project derives from such 
Indemnitor. If the Tract of any Indemnitee shall become subject to any such lien, the Indemnitor 
will promptly cause such lien to be released and discharged of record, either by. paying the 
indebtedness which gave rise to such lien or by posting such bond or other security as shall be 
required by Law to obtain such release and discharge; provided, however, that any such payment 
by the responsible Indemnitor shall not be deemed to constitute a waiver by the Indemnitor of 
any right of reimbursement under this COREA or otherwise that the Indemnitor may have 
against any other Person relating to such work. In addition, no Person shall be obligated to 
indemnify, defend or hold harmless another Person pursuant to this Section 5.3 (or cause another 
Person to do the same) to the extent the Claim is waived pursuant to Section 6.6. 

5.4 Limit on Indemnity Obligations. An Indemnitor's obligation to Indemnify an 
Indemnitee shall be reduced to the extent that failure of the Indemnitee to give the Indemnitor 
prompt notice of a Claim or to reasonably cooperate with the Indemnitor in the defense of the 
Claim impedes or impairs the lndemnitor's performance of its obligations or the Indemnitor's 
ability to confirm its obligations, or increases the cost to Indemnitor of performing its 
obligations. Without limiting the generality of the foregoing, Indemnitor shall have the right to 
control the defense and settlement of all Claims for which such Indemnitor has an obligation to 
Indemnify, and the Indemnitee with respect to such Claim shall not settle or compromise such 
Claim without the express, prior written consent of such Indemnitor. 

6. INSURANCE 

6.1 Pre-construction and Construction Period. Prior to commencement of the 
construction on a Tract (including the Initial Work) and continuing until such construction is 
Completed, the Retail Tract Owner in connection with the Retail Tract and CDD Tract Owner in 
connection with the CDD Tract, South Liner Tract, G Tract and H Tract shall obtain and 
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maintain in full force and effect, or cause its general contractor to obtain and maintain in full 
force and effect ( and to satisfy the other applicable provisions of the Insurance Schedule), each 
of the following insurance policies with respect thereto: Liability Insurance, Worker's 
Compensation Insurance, Builder's Risk Insurance, Professional Liability Insurance, Owner's 
Protective Insurance and Automobile Liability (as those terms are defined in the Insurance 
Schedule). In addition, each Owner or, if Owner's general contractor or construction manager is 
maintaining some or all of the insurance as provided in the first sentence of this Section 6.1, 
Owner's general contractor or construction manager, shall cause each of the contractors, 
subcontractors and consultants involved in the construction of its Improvements to maintain the 
insurance policies required by Section II(F) of the Insurance Schedule. Some or all of the 
foregoing insurance policies may be provided pursuant to an OCIP (as defined in the Insurance 
Schedule) maintained by such Owner independently or together with the other Owner in 
connection with such other Owner's construction on its Tract and others, if applicable, so long as 
such policy does not reduce the amount of coverage available with respect to the Project to less 
than the amounts required under the Insurance Schedule. Additionally, some or all of the 
foregoing insurance policies may be provided pursuant to a blanket policy so long as such policy 
provides for not less than the minimum liability or coverage amounts for such Owner's Tract 
and/or Improvements, as applicable. When each Owner has Completed the construction of its 
Improvements, the provisions of Section 6.2 shall apply to such Tract. Each Owner shall satisfy 
and comply with the terms and provisions of Section II of the Insurance Schedule with respect 
to, and the provisions of Section II shall apply to, the insurance maintained pursuant to this 
Section 6.1. 

6.2 Post-Construction Period. 

6.2.1 Separate Policies. Subject to Section 6.3, at all times during the term of 
this COREA from and after Completion of the Improvements on each of the Retail Tract 
( excluding the tenant improvements of the Occupants of the Retail Tract unless Retail Tract 
Owner elects otherwise), South Liner Tract, G Tract, H Tract and the CDD Tract, each Owner 
shall purchase or cause to be purchased and maintained in full force and effect with respect to its 
respective Tract and/or Improvements, as applicable, separate and individual Liability Insurance, 
Property Insurance and Worker's Compensation Insurance, provided that such policies 
purchased by or on behalf of each such Owner shall comply with requirements contained in 
Section II of the Insurance Schedule with respect to each such Owner's Tract and/or 
Improvements, as applicable, and provided further that some or all of such coverages may be 
provided pursuant to a blanket policy so long as such policy provides for not less than the 
minimum liability or coverage amounts for such Owner's Tract and/or Improvements, as 
applicable. Notwithstanding the foregoing or any other provisions of this Section 6, no Owner 
shall be required to obtain the consent or approval of the other Owner to obtain insurance 
coverage for its own benefit which is in excess of or in addition to the insurance such Owner is 
required to maintain under this Section 6 and the Insurance Schedule. 

6.2.2 Other Insurance Agreement Required. If the Owners do not elect to 
obtain a policy of Master Insurance as provided in Section 6.3, such that the Owners purchase 
separate and individual policies pursuant to this Section 6.2, each such policy of Liability 
Insurance and each other policy shall include an "other insurance provision" by the insurance 
company providing coverage under such policy to the effect that if there are two or more 
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separate and individual policies potentially covering any claim or loss and there is any dispute 
between the insurance companies providing coverage under such policies over which policy or 
policies should pay any claim or loss, such insurance companies shall pay such claim or loss 
according to common insurance industry practice as provided in the "other insurance clauses" of 
such policies, and such coverage shall be in excess of any other insurance maintained with 
respect to such claim or loss. 

6.3 Master Insurance. Notwithstanding Section 6.2, the Owners may mutually elect, 
at any time after the Completion of the Improvements, to cause the Retail Improvements and the 
CDD Improvements to be insured by a policy of Master Insurance with respect to property and 
property-related coverages only. In such event: 

6.3.1 Master Insurance Policy Requirements. Retail Tract Owner shall, after 
following the procedures in Section 6.3.2, obtain and maintain in full force and effect the Master 
Insurance and shall satisfy in all respects the provisions of Section II of the Insurance Schedule 
with respect thereto, and the provisions of Section II shall apply to the insurance maintained 
pursuant to this Section 6.3. The premium for and any deductibles under the Master Insurance 
shall be allocated between the Owners as provided in the Insurance Schedule. Each Owner shall 
require any contractors or subcontractors performing work on such Owner's Tract or other 
Tracts, as applicable, after the Completion of the Improvements thereon to maintain the 
insurance required pursuant to Section II(F) of the Insurance Schedule to the extent that such 
work meets the minimum threshold set forth in Section II(F) for maintaining such insurance. 

6.3 .2 Procedures for Approval of Master Insurance. Unless otherwise agreed 
by the Owners, at least ninety (90) days prior to the desired effective date of a new policy of 
Master Insurance or the expiration of an existing Master Insurance policy, as applicable (as 
applicable, the "Insurance Date"), the Owners shall meet to discuss and agree upon potential 
changes to the insurance requirements and potential changes to the coverages or policy limits 
required by the Insurance Schedule, which changes shall require the agreement of the Owners. 
In the case of the expiration of an existing Master Insurance policy, the Owners may elect by 
agreement to renew the existing insurance with the incumbent insurer rather than seek bids for 
such insurance. In the case of a new policy of Master Insurance or, with respect to an expiring 
policy of Master Insurance, if the Owners do not agree to renew the existing insurance with the 
incumbent insurer, then: (A) at least sixty (60) days prior to the Insurance Date, Retail Tract 
Owner shall cause its insurance broker to provide CDD Tract Owner with a draft copy of the 
insurance bid specifications, and CDD Tract Owner shall provide any comments it may have 
thereto (if at all) within ten (10) days after receipt thereof; and (B) at least thirty (30) days prior 
to the Insurance Date, Retail Tract Owner shall cause its insurance broker to obtain and provide 
to CDD Tract Owner at least three (3) quotes (including all rating and underwriting worksheets, 
specimen insurance policies, and financial agreements to the extent such materials are reasonably 
made available to Retail Tract Owner) for insurance satisfying the agreed upon insurance 
requirements from insurance companies satisfying the requirements set forth in the Insurance 
Schedule (including any qualified insurance company from which Retail Tract Owner is 
specifically requested by CDD Tract Owner to obtain a quote) (unless less than three (3) such 
qualified insurance companies exist, in which case Retail Tract Owner shall obtain quotes from 
all qualified insurance companies). The Owners shall meet or confer by telephone within ten 
(10) days after the required quotes are obtained, on a date reasonably determined by Retail Tract 
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Owner, but in no event less than twenty (20) days prior to the Insurance Date, or as promptly 
thereafter as is practical, to agree upon the quote to be accepted by Retail Tract Owner. In no 
event shall CDD Tract Owner solicit or accept any quote or pricing for the Master Insurance; 
provided, however, that if Retail Tract Owner fails to obtain any such quotes at least twenty-five 
(25) days prior to the Insurance Date, then CDD Tract Owner may solicit such quotes from 
insurance companies satisfying the requirements set forth in the Insurance Schedule, and the 
Owners shall meet or confer by telephone not less than twenty (20) days prior to the Insurance 
Date, to agree upon the quote to be accepted. Subject to the foregoing, Retail Tract Owner shall 
deliver or cause to be delivered to CDD Tract Owner a binder of insurance for the Master 
Insurance policy at least ten (10) days prior to the Insurance Date and, as soon as reasonably 
practicable thereafter, duplicate originals of the original Master Insurance policy. IfRetail Tract 
Owner has satisfied its obligations under this Section 6.3 .2 and for reasons outside of Retail 
Tract Owner's control the Master Insurance cannot be obtained, or cannot be obtained at 
commercially reasonable rates, the Owners shall insure their respective Tracts and Improvements 
as set forth in Section 6.2. 

6.4 Use of Insurance Proceeds. 

6.4.1 Insurance Trustee. Notwithstanding anything to the contrary contained 
herein, all proceeds of Builder's Risk Insurance and Property Insurance ( excluding the proceeds 
of any rental value or use and occupancy insurance) with respect to the Improvements shall be 
used and distributed in accordance with and to satisfy each Owner's respective obligations under 
this Section 6 and Section 7. To the extent any insured casualty exceeds Five Hundred Thousand 
Dollars ($500,000) (the "Insurance Trust Threshold Amount"), all such Builder's Risk 
Insurance and Property Insurance ( excluding the proceeds of any rent loss or business 
interruption) proceeds shall be paid in trust to an Insurance Trustee. 

6.4.2 Allocation of Proceeds Under Master Insurance. If the damaged 
Improvements are insured by the Master Insurance, then the insurance proceeds payable 
thereunder shall be allocated among the Tracts insured thereby (A) in the manner provided under 
the policy or policies of Master Insurance, including taking into consideration the respective 
declared values of the Improvements, and (B) in a fair and equitable manner taking into 
consideration the relative proportion of loss suffered by each Owner thereof as compared to the 
loss by all of the Owners, as reasonably determined by the insurance company issuing such 
Master Insurance. 

6.4.3 Reconstruction Disbursements. If a casualty occurs and an Owner is 
obligated to restore its Improvements pursuant to Section 7 or otherwise elects to do so and 
Builder's Risk Insurance or Property Insurance proceeds with respect thereto are held by the 
Insurance Trustee, then the Insurance Trustee shall pay the insurance proceeds attributable ( or 
otherwise allocated pursuant to Section 6.4.2) to such Improvements to such Owner, or to its 
contractor or contractors, or to the other Owner if it is entitled to use such proceeds pursuant to 
Section 7.5 in the discretion of the Insurance Trustee, as follows: 

(A) If an Owner elects or is obligated to restore any Improvements that 
have suffered a casualty in excess of the Insurance Trust Threshold Amount and the insurance 
proceeds therefore, less any deductibles, are insufficient to pay the entire cost of such Repair 
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Work, as reasonably determined by the Insurance Trustee, then such Owner shall deposit with 
the Insurance Trustee an amount reasonably determined by the Insurance Trustee to cover any 
such shortfall. Such amount shall be the first funds disbursed by the Insurance Trustee, m 
accordance with the foregoing provisions, toward payment for such Repair Work. 

(B) All disbursements by the Insurance Trustee for restoration 
purposes will be governed by the draw procedures typical of large construction loans made by 
institutional lenders at the time of the damage or destruction in question, as reasonably 
determined and uniformly enforced upon the Owners by the Insurance Trustee, including, 
without limitation, the following: at the end of each month or from time to time as may be 
determined by the Insurance Trustee, in reliance upon a certificate from the Project Architect 
(which shall be obtained at such Owner's expense), the Insurance Trustee shall disburse an 
amount equal to the payments to be made to the contractors or materialmen for work done, 
material supplied and services rendered during each month or other relevant period, less any 
retainage required under the construction contract with the general contractor performing such 
work; provided, however, that as a condition precedent to such disbursement, such Owner shall 
first have expended for restoration an amount equal to the deductible attributable to such 
Improvements under the property insurance policy. 

(C) At the Completion of the Repair Work, the balance of such 
proceeds required to complete the payment of such Repair Work shall be paid to such Owner, or 
to its contractor or contractors, as the Insurance Trustee deems appropriate; provided, however, 
that at the time of such payment (1) there are no construction or mechanics' liens against all or 
any part of the Site by reason of such Repair Work and the time period within which a 
construction or mechanics' lien may be filed has expired, or proof has been submitted that all 
costs of work theretofore incurred have been paid to, and accepted by, all potential lien 
claimants, and (2) the Project Architect, working at such Owner's expense, shall certify that all 
required Repair Work has been completed in accordance with the approved plans and 
specifications and is of the same or equivalent quality and class as the original Improvements. 
The Insurance Trustee shall pay any funds not required for restoration, razing and/or clearing to 
the Owner, or its Mortgagee, as their interests may appear. 

6.4.4 Non-reconstruction Disbursements. If the Retail Tract Owner is not 
obligated to restore its Improvements pursuant to Section 7 and does not otherwise elect to do so, 
then the Insurance Trustee shall pay the insurance proceeds attributable to such Improvements as 
follows: 

(A) first, if the damaged Improvements are insured by the Master 
Insurance, to the Mortgagee of the Retail Tract to the extent it is entitled to insurance proceeds 
under its respective Manuscript Endorsements, as provided in the Insurance Schedule; 

(B) next, to the satisfaction of the affected Owner's obligations under 
Sections 7.4 and 7.5, in that order, with the proceeds to be distributed in accordance with the 
provisions of Section 6.4.2; and 

(C) next, to the Owner of such Improvements. 
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6.5 Compliance with Insurance Requirements. Each Owner shall comply with all 
rules, regulations and requirements of any insurance rating bureau having jurisdiction over its 
Tract and/or its Improvements or any portion thereof or the requirements of any insurance policy 
affecting insurance coverage on the other Owner's Tract if noncompliance by such Owner with 
respect to its Tract or any portion thereof would: (A) increase the premiums of any policy of 
insurance maintained by the other Owner; (B) render the other Owner's Tract uninsurable; or (C) 
create a valid defense to the other Owner's right to collect insurance proceeds under policies 
insuring such other Owner's Tract; provided, however, that if such compliance is hereafter 
required solely because of the nature of the use, possession or management of or activities in the 
other Owner's Tract, such other Owner shall be liable for the cost and expense of such 
compliance. If an Owner fails to obtain, maintain or cause to be maintained any insurance policy 
required to be obtained or maintained by such Owner as provided hereunder or, with respect to 
the Master Insurance or any joint OCIP, fails to pay such Owner's share of the premium therefor 
on or before the date which is fifteen (15) days prior to the date the same is due, then such 
Owner shall be in default under this COREA, and the other Owner may, at its election, after 
giving the defaulting Owner written notice and ten (10) days to obtain such insurance, procure 
the same and the defaulting Owner shall, upon demand, reimburse the Owner acquiring such 
insurance for all costs in connection therewith, together with interest thereon at the Default Rate 
from the date of payment, and the Owner acquiring such insurance shall have the rights and 
remedies provided under this COREA. 

6.6 Mutual Release; Waiver of Subrogation. Each Owner hereby releases and waives 
for itself, and to the extent legally possible for it to do so, on behalf of its insurer, the other 
Owner and its officers, directors, agents, partners, members, servants and employees, from 
liability for any loss or damage to any or all property (including any liability for such releasing 
Owner's or any of its Occupants' loss of rents or profits) located on the Site, which loss or 
damage the releasing Owner is required to insure against by this Section 6, irrespective of any 
negligence on the part of the released Person which may have contributed to or caused such loss 
or damage. Each Owner covenants that it will, if generally available in the insurance indust1y, 
obtain for the benefit of the other Owner a waiver of any right of subrogation which the insurer 
of such releasing Owner may acquire against the other Owner by virtue of the payment of any 
such loss covered by such insurance. 

If, despite using commercially reasonable efforts, an Owner is unable to obtain a waiver 
of the right of subrogation from its insurer( s) for the benefit of the other Owner, then such Owner 
shall promptly give written notice to the other Owner of such fact and during any period when 
such waiver is unobtainable said Owner shall not have been deemed to have released any 
subrogated claim of its insurance carrier against the other Owner, and during the same period the 
other Owner shall be deemed not to have released the Owner who has been unable to obtain such 
waiver from any claims it or its insurance carrier may assert which otherwise would have been 
released pursuant to this Section 6.6. 

6. 7 Miscellaneous. Unless otherwise agreed by the Owners, an insurance appraisal of 
the Retail Tract and the CDD Tract shall be undertaken eve1y fifth (5th) year during the term of 
this COREA for purposes of valuing such Tracts for Property Insurance. In addition, once every 
five (5) years, or other longer period as may be agreed by such Owners, the coverage amounts 
required to be maintained under the Liability Insurance and the Insurance Trust Threshold 
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Amount shall be adjusted to reflect the dollar amounts that then would be at least equivalent, in 
Year 2004 Constant Dollars, to the dollar coverage amount of the Liability Insurance referenced 
in the Insurance Schedule and the amount of the Insurance Trust Threshold Amount. In addition, 
from time to time during the term of this COREA, but no less often than every fifth (5th) year, 
the Owners shall review the policy limits (as the same may have been adjusted as provided 
above) and coverages set forth in this Section 6 and the Insurance Schedule to determine 
whether, in light of changing practices or circumstances in the real estate business, the insurance 
business, or the general climate of legal liability and exposure, it is in such Owners' interests to 
change the limits of coverage or any other insurance required under this COREA, provided that: 
(A) any such change shall require the approval of the Retail Tract Owner; and (B) nothing 
contained in this Section 6 shall restrict any Owner from obtaining, for its own benefit, insurance 
coverage which is in addition to or in excess of the insurance such Owner is required to maintain 
under this Section 6 and the Insurance Schedule. 

7. REPAIR, MAINTENANCE, OPERATION AND RESTORATION 

7.1 Obligation to Maintain and Repair. Subject to the provisions of Section 7.3, (A) 
each Owner shall, at all times during the term of this COREA from and after the Completion of 
its Improvements, keep, maintain and repair all Completed portions of its Improvements, 
including all buildings, lighting, signage, landscaping, irrigation and architectural elements 
comprising such Improvements, or cause all Completed portions of the same to be kept, 
maintained and repaired in good order, condition and repair, and in a manner consistent with 
comparable mixed-use projects located in the greater Miami area, in compliance with the 
operation and maintenance standards attached hereto as Exhibit "D" (the "O & M Standards") 
and in compliance with all other covenants, conditions and restrictions recorded against its Tract; 
and (B) Retail Tract Owner shall keep, maintain and repair all Exclusive Retail Components in 
compliance with the terms and standards of this Section 7. 

7.2 Standards for Maintenance and Repair Work. Each Owner may restore, repair, 
rebuild, maintain, alter, add to or improve the Improvements located on its Tract or any other 
Tract or within the Exclusive Retail Component after the Completion and Opening thereof 
pursuant to Section 2.1 (collectively, "Repair Work") so long as such Owner complies with the 
following provisions: 

7.2.1 Required Approvals. 

(A) The approval of the other Owner shall not be required for the 
restoration or reconstruction of an Owner's Improvements if such Improvements are to be 
restored and reconstructed in substantial accordance with the Approved Plans, as confirmed in 
writing by the Project Architect. Additionally, the approval of South Liner Tract Owner, G Tract 
Owner, H Tract Owner or CDD Tract Owner shall not be required in connection with any 
alterations made to the Retail Tract or the Retail Improvements in connection with the initial 
leasing or any re-leasing of space within the Retail Improvements, including, without limitation, 
interior and/or exterior design work and signage. 

(B) Subject to Section 7.2.l(A), if CDD Tract Owner desires to restore 
or reconstruct its Improvements in a manner not substantially in accordance with the Approved 
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Plans, or if such Owner desires to alter or add to its existing Improvements, then the prior written 
approval of the Retail Tract Owner shall be required for such restoration, reconstruction, 
alterations or additions to the extent such Repair Work affects or involves the following elements 
or aspects of such Improvements (collectively, "Major Design Items"): 

(1) the fa;ade or exterior appearance of the Improvements in 
question, including architectural features, vertical transportation, designs, colors or materials; 

(2) with respect to the CDD Improvements, the appearance, 
quality and features of public spaces; 

(3) the structural integrity of the Improvements in question, 
including any structural support for the Improvements of the Owner from whom approval is 
sought; or 

(4) the size, height, width or exterior dimensions of the 
Improvements in question relative to the size, height, width or exterior dimensions of such 
Improvements as shown in the Approved Plans therefor. 

(C) If following the Completion and Opening of its Improvements, the 
CDD Tract Owner desires to modify a Major Design Item then, at least thirty (30) days prior to 
the commencement of any Repair Work related thereto, such Owner shall deliver its plans and 
specifications relating to such Major Design Item to the Retail Tract Owner for its review and 
approval. The Retail Tract ·Owner shall not act unreasonably, impose any unreasonable 
condition or unreasonably withhold its consent to such request for review and approval of such 
modification of a Major Design Item. Notwithstanding anything to the contrary contained in this 
Section 7.2, Retail Tract Owner may alter, modify, construct, reconstruct or restore any Retail 
Improvements on the CDD Tract. 

7.2.2 Conformity to Existing Plans. Except to the extent otherwise permitted 
under this Section 7, to the extent that any Repair Work consists of the restoration or rebuilding 
of an Owner's Improvements, such Repair Work shall be performed according to and shall 
substantially conform to and comply with the Approved Plans for such Improvements, as such 
Improvements existed immediately prior to the casualty ( or, in the case of Repair Work not 
arising out of a casualty, immediately prior to the commencement of such Repair Work). 

7.2.3 Approval by Project Architect. The Repair Work shall be performed 
according to and substantially conform to and comply with plans and specifications therefor 
approved by the Project Architect, which approval shall not be unreasonably withheld if in the 
reasonable judgment of the Project Architect the Repair Work is compatible with the exterior 
appearance of all other Improvements located in the Project. 

7.2.4 Limitation on Construction Activities. Each Owner agrees that in 
perfo1ming any Repair Work, it will do so in a manner to avoid: (A) causing any increase in the 
cost of constructing, reconstructing or restoring the remainder of the Improvements located on 
the Site or any part thereof; (B) interfering unreasonably with any Initial Work or Repair Work 
being performed on the remainder of the Site or any part thereof; or (C) interfering unreasonably 
with the use, occupancy or enjoyment of the remainder of the Site, or any part thereof, by any 
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other Permittee. Additionally, no such Repair Work shall materially interfere with the use by the 
grantee of the easements granted pursuant to Section 3. If the Owners are performing Repair 
Work simultaneously, the Owners shall comply with provisions of Section 2.3. 

7.2.5 Workmanship. Each Owner agrees that any Repair Work performed by 
such Owner shall be done in a good and workmanlike manner, with first-class materials and in 
strict conformance and compliance with good construction and engineering practices, the 
requirements of any insurance policy concerning such Repair Work and all applicable Laws. All 
Repair Work shall be completed with due diligence and, except as otherwise expressly provided 
herein, each Owner shall pay all costs, expenses, liabilities and liens arising out of or in any way 
connected with any Repair Work performed on its Tract and/or any other Tract, as applicable. 
Upon completion of any Repair Work, the Owner for whom the Repair Work is being done shall 
restore any portions of the Project which may have been damaged by such Repair Work 
promptly upon the occurrence of such damage, and shall at all times during the period of such 
Repair Work keep all portions of the Project free from and unobstructed by any loose dirt, debris, 
equipment or construction materials. 

7.2.6 No Disturbance. The Owner performing such Repair Work shall use 
commercially reasonable efforts to conduct such Repair Work in a manner so as to minimize any 
noise, vibration, particulates and dust infiltration or other disturbance which would disturb the 
Owner or Occupant of any other Tract, taking into account the time of day and pattern of use of 
each Tract, but such Owner shall not be liable to the other Owner or any Occupant in any event 
for damages as a result of any such disturbance. 

7.2.7 Environmental Conditions. If either Owner discovers, through testing 
or otherwise, any Hazardous Substance on the Site in connection with any Repair Work in an 
amount that may violate any applicable Environmental Law or may trigger a duty to report, 
investigate or remediate the Hazardous Substance, then it shall promptly notify the other Owner, 
in writing, of such discovery. If any remediation is required to comply with any Environmental 
Law, the Owner of the affected Tract shall promptly perform or cause to be performed such 
remediation in accordance with the provisions of Section 4.2 and 4.3. The provisions of this 
Section 7.2.7 shall in no way limit, restrict or affect the obligations of the Owners under Sections 
4.3 and 5.2, which shall apply to all matters involving Hazardous Substances. 

7.2.8 Defective Repair Work. IfRetail Tract Owner becomes aware of Repair 
Work performed by CDD Tract Owner's contractors that is not in accordance with the Approved 
Plans for the CDD Improvements and that will materially and adversely affect the Retail Tract 
Owner's Approved Plans or Improvements, Retail Tract Owner will notify the CDD Tract 
Owner in writing and shall have the rights and remedies provided in Section 2.6.1. 

7.2.9 No Limitation on Other Requirements. All Repair Work shall be 
performed in accordance with and shall comply with Section 2 and all other applicable 
provisions of this COREA, including, without limitation, Section 7.5. 

7.3 Restoration. 
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7.3.1 Obligation to Restore. Except as otherwise provided in this COREA, 
including, without limitation, the provisions of Section 7.3.2, in the event of any casualty (which 
shall include acts of God, fire, earthquake, explosion or similar occurrences) which results in 
damage or destruction to the Retail Improvements and/or the CDD Improvements, Retail Tract 
Owner shall restore, repair or rebuild the Retail Improvements and CDD Tract Owner shall 
restore, repair or rebuild the CDD Improvements, in each case with all due diligence in 
accordance with the applicable requirements of Section 7.2; provided, however, that the 
obligation of the Retail Tract Owner to restore, repair and rebuild its respective Improvements 
shall be subject to and only to the extent of the greater of (A) available insurance proceeds, and 
(B) the proceeds which would have been available if the Property Insurance required to be 
maintained under this COREA had been so maintained. For purposes of this Section 7.3, all 
costs attributable to and to be paid from the deductible under the Property Insurance required to 
be maintained pursuant to Section 6 shall be deemed to be payable from available insurance 
proceeds, and the failure of any Owner to pay the deductible under such Property Insurance shall 
be a default by such Owner under this COREA. Notwithstanding anything to the contrary 
contained herein, Retail Tract Owner shall not have the obligation to restore the tenant 
improvements of any Occupant of the Retail Tract unless such Occupant is obligated pursuant to 
the terms of its lease to restore such tenant improvements, and then only to the extent such 
Occupant actually restores such tenant improvements. If any such Occupant or Retail Tract 
Owner does not restore such tenant improvements, then, to the extent Retail Tract Owner has 
possession of such Occupant's premises or other legal right to do so, Retail Tract Owner shall 
decorate the storefronts of the vacant premises in a tasteful manner. 

7.3.2 No Obligation to Restore. Notwithstanding anything to the contrary in 
Section 7.3.1, but subject at all times to Section 4.4: 

(A) To the extent that the restoration of the Retail Improvements is 
dependent upon the restoration or reconstruction of the CDD Improvements, then the Retail 
Tract Owner shall be relieved from their respective restoration and reconstruction obligations 
contained herein until the CDD Tract Owner has engaged a contractor for such restoration or 
reconstruction. 

(B) If during the period commencing on the thirtieth (30th
) anniversary 

date of the Effective Date and ending on fortieth ( 40th
) anniversary of the Effective Date. ( the 

"Initial Conditional Reconstruction Period"), the Retail Improvements shall have been 
damaged or destroyed to an extent such that the cost to rebuild or restore the same equals or 
exceeds eighty percent (80%) of the replacement cost thereof (the "Initial Conditional 
Reconstruction Period Damage Threshold"), then Retail Tract Owner shall not be obligated to 
repair, rebuild or restore its Improvements. 

(C) If after the Initial Conditional Reconstruction Period the 
Improvements on the Retail Tract shall have been damaged or destroyed and the cost to rebuild 
or restore the hnprovements equals or exceeds sixty percent (60%) of the replacement cost 
thereof (the "Later Period Damage Threshold"), then Retail Tract Owner shall not be obligated 
to repair, rebuild or restore such Improvements. (The Initial Reconstruction Period Damage 
Threshold or the Later Period Damage Threshold, as applicable, is hereinafter refe1Ted to as the 
"Applicable Damage Threshold.") 
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7.3.3 Determination of Restoration Obligations. In the event of any damage 
to or destruction of the Retail Improvements which the Retail Tract Owner believes in good faith 
may exceed the Applicable Damage Threshold, such Owner shall give notice (the "Casualty 
Assessment Notice") to the CDD Tract Owner to such effect. The determination of whether the 
Applicable Damage Threshold has been exceeded shall be made by a general contractor or other 
construction consultant (the "Reconstruction Appraiser") selected by the Mortgagee of the 
Retail Tract ( or if there is no Mortgage on the Retail Tract, by Retail Tract Owner) within thirty 
(30) days after the date of the Casualty Assessment Notice. The determination by the 
Reconstruction Appraiser shall be binding upon the Owners. The Reconstruction Appraiser shall 
provide its written determination within forty-five (45) days after the selection thereof and its 
acceptance of such appointment. Pending resolution of whether the damage or destruction 
exceeds the Applicable Damage Threshold, all Property Insurance and Builder's Risk Insurance 
proceeds payable as a result of such casualty by the insurer( s) of the Improvements on the Retail 
Tract and the CDD Tract (excluding the proceeds of any rental value or use and occupancy 
insurance) shall be paid to and held by the Insurance Trustee, in trust, for application as provided 
in Section 6.3 and this Section 7 to rebuilding, repair and restoration, or, if not required to be 
applied to such rebuilding, repair and restoration, to the Persons entitled thereto as provided in 
such Sections. Nothing in this Section 7.3 shall preclude the Retail Tract Owner (subject to the 
approval, if required, of any Mortgagee holding a Mortgage on either of their respective Tracts) 
from agreeing, as provided in Section 7.3.5, to repair, rebuild and restore even if the Applicable 
Damage Threshold is exceeded. 

7.3.4 Modified Restoration Obligation. Notwithstanding the foregoing 
prov1s1ons of this Section 7.3, if there is any damage to or destruction of the Retail 
Improvements prior to the expiration of the Initial Reconstruction Period and the Retail Tract 
Owner believes in good faith that the cost to rebuild or restore the Improvements on its Tract 
equals or exceeds sixty percent (60%) of the replacement cost thereof (the "Modified 
Reconstruction Damage Threshold"), but the Initial Reconstruction Period Damage Threshold 
is not exceeded, such Owner shall give notice thereof (the "Modified Reconstruction 
Assessment Notice") to the CDD Tract Owner. The determination of whether the Modified 
Reconstruction Damage Threshold has been exceeded shall be made by a Reconstruction 
Appraiser selected as provided in, and within the period set forth in, Section 7.3.3. If the 
Reconstruction Appraiser determines that the Modified Reconstruction Damage Threshold has 
been exceeded, then within thi1iy (30) days after the later of the date of such casualty or the date 
the Reconstruction Appraiser provides its dete1mination of whether the damage or destruction 
exceeds the Modified Reconstruction Damage Threshold, the Retail Tract Owner shall detennine 
and notify the CDD Tract Owner whether the damaged or destroyed Improvements are to be 
restored in accordance with the Approved Plans for such Improvements as they existed 
immediately prior to such casualty or whether modifications to such Improvements, including 
design alterations, additions or changes in permitted uses, are to be made by the Retail Tract 
Owner. 

7.3.5 Obligation to Meet and Confer When No Obligation to Restore. If (A) a 
casualty occurs that results in damage or destruction to any of the Retail Improvements or the 
CDD Improvements during the te1m of this COREA, and (B) Retail Tract Owner is not obligated 
to restore any of its Improvements pursuant to this Section 7, then, within thirty (30) days after 
the later of the date of such casualty or the date the Reconstruction Appraiser provides its 
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determination of whether the damage or destruction exceeds the Applicable Damage Threshold, 
the Retail Tract Owner shall determine whether the damaged or destroyed Improvements are to 
be restored. 

7.4 Clearing of Premises. Subject to this Section 7, whenever Retail Tract Owner is 
not obligated by the terms of this COREA to repair, rebuild or restore any Improvements that 
have been damaged or destroyed and such Owner elects not to do so, then such Owner, at its sole 
cost and expense (but without limiting Section 6.4.4(B)) and with all due diligence, shall raze 
such Improvements or such part thereof as has been so damaged or destroyed and clear the 
premises of all debris, and fill, level and clear all areas not restored. Notwithstanding the 
foregoing provisions of this Section 7.4, such Owner shall, as to the Retail Tract, leave and cause 
to be left in place all Components, or portions thereof, on such Tract for so long as the 
Improvements benefited thereby are in existence, including any period of restoration or 
reconstruction of the same. 

7.5 Repair, Maintenance and Replacement of Components. Except as may be 
otherwise expressly provided in this COREA or any applicable Approved Plans, the following 
provisions shall apply to the repair, maintenance or replacement of Components: 

7.5.1 Allocation of Responsibility and Cost. The responsibility of repairing, 
maintaining and replacing Components, and paying the costs thereof, shall be allocated between 
the Owners as follows: 

(A) Retail Tract Owner shall, at its sole and cost and expense, repair, 
maintain and replace the Exclusive Retail Components, including, without limitation, the 
mechanical equipment, utility and sewer lines, mains, conduits, piping, finished surfaces of all 
walls, floors, ceilings, windows, doors and frames within or enclosing the Exclusive Retail 
Components. 

(B) Each Owner whose Improvements contain any other Component 
shall repair, maintain and replace such Component so that it shall continue to have its pre
existing capacity to be so used with the benefited Improvement in question. Except as otherwise 
agreed in writing by the Owners, the cost of such repairs, maintenance and replacements shall be 
shared by the Owners in proportion to the benefit derived by each Owner ( or their respective 
Permittees) from the existence of such Component, as detennined by the Project Architect. 

7.5.2 Pe1mitted Work. Each Owner whose Improvements contain a 
Component or whose Tract contains any benefited Improvement which utilizes any Component, 
as the case may be, may do any Repair Work with respect to such Improvements, 
notwithstanding that during the course of performing such Repair Work a condition otherwise 
prohibited by the provisions of this Section 7 .5 may result, if: 

(A) During the course of performance of such Repair Work, the Owner 
by whom or on whose behalf such Repair Work is being done shall, at its own cost and expense, 
provide such temporary facilities as may be necessary and applicable: 

( 1) to perform the function performed by the Component, if 
such Repair Work is performed with respect to the Improvement containing the same; or 
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(2) to increase the capacity of, or supplement, the Component 
to the extent necessary so that the benefited Improvement shall not, during the performance of 
such Repair Work, either place on such Component a burden in excess of its capacity or 
otherwise prevent the use of the Improvement containing the Component for its intended 
purposes, if such Repair Work is performed with respect to the benefited Improvement m 
question; and 

(B) At the conclusion of such Repair Work there is compliance with 
the provisions of this Section 7.5. 

7.5.3 Limited Liability. Notwithstanding the provisions of Sections 7.5.1 or 
7.5.2, the Owner performing such Repair Work shall not be liable to the other Owner for any 
inconvenience, annoyance, disturbance or loss of business caused by the performance of such 
Repair Work, except that the Owner performing such Repair Work shall be liable if it or its 
agents or contractors are negligent or otherwise do not comply with the provisions of this Section 
1, if applicable. The Owner performing such Repair Work shall make all reasonable efforts to 
keep any such inconvenience, annoyance, disturbance or loss of business to a minimum. 

7.5.4 Casualties. In the event of damage or destruction to a Component, 
Sections 7 .2 and 7 .3 shall govern the obligations with respect to restoration, repair or rebuilding 
the same; provided, however, that any uninsured portion of the costs of such restoration 
(including amounts applied to the deductible under the applicable property insurance) shall be 
allocated between the Owners as provided in Section 7.5.1, provided that the Owner on whose 
Tract such Component is located has satisfied its insurance obligations under this COREA. 

7.5.5 Nature of Obligations. Anything in this Section 7.5 to the contrary 
notwithstanding, but subject to cost allocation as provided in this Section 7, the obligations of an 
Owner set forth in Sections 7.1, 7.2 and 7.3 shall at all times remain its obligations. 

8. FORCE MAJEURE 

Each Owner shall be excused from performing any obligation or undertaking provided in 
this COREA, except any obligation to pay any sums of money under the provisions hereof, if and 
for so long as the performance of such obligation is prevented or delayed, retarded or hindered 
by act of God, fire, earthquake, flood, explosion, actions of the elements, war, acts of te1Torism, 
invasion, insurrection, riot, mob violence, sabotage, inability to procure or general shortage of 
labor, equipment, facilities, materials or supplies in the open market, failure of transportation, 
strikes, lockouts, action of labor unions, condemnation, requisition, laws, orders of governmental 
or civil or military or naval authorities, or any other cause, whether similar or dissimilar to the 
foregoing, not within the reasonable control of such Owner; provided, however, that the 
unavailability of sufficient funds, regardless of the cause, shall under no circumstances excuse 
any Owner from performing its obligations or undertakings pursuant to this COREA. An Owner 
seeking to be temporarily excused from performing an obligation on account of one of the 
foregoing events must notify the other Owner of the delay within twenty (20) days after the 
occurrence of the applicable event. In such event, the time for performing the applicable 
obligation shall be extended by a period of time equal to the duration of the event that excused 
timely performance. 
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9. CONDEMNATION 

9.1 Determination of Award. Whenever a public, quasi-governmental or military 
authority shall have taken, on a permanent, temporary or emergency basis, a Tract within the Site 
or any portion thereof by exercise of the powers of eminent domain, condemnation or 
requisition, the resultant damages to be awarded to each Owner, including South Liner Tract 
Owner, G Tract Owner and H Tract Owner, with respect to such Owner's interest in the Site 
(collectively the "Awards" and individually an "Award") shall be determined either by 
agreement between the condemning authority and the Owner or Owners suffering such taking or 
by judicial judgment, verdict or order in a condemnation action or proceeding. Notwithstanding 
the provisions of such agreement, judgment, verdict or order to the contrary, the Awards shall be 
applied in accordance with the balance of this Section 9. 

9.2 Distribution. Notwithstanding anything to the contrary contained herein, the 
entire Award attributable to a condemnation of an Owner's, including South Liner Tract Owner, 
G Tract Owner and H Tract Owner, interest in a Tract ( excluding any portion thereof which is 
required to be paid to a tenant), including, without limitation, any easements or other real 
property rights appurtenant thereto, shall be used and distributed in accordance with and to 
satisfy such Owner's obligations under Section 9.4. 

9.3 Rights of Mortgagees. Nothing herein contained shall be deemed to prohibit any 
Mortgagee from participating in any eminent domain proceedings on behalf of or in conjunction 
with the Owner on whose Tract it has a Mortgage, provided such participation does not reduce 
the Award to the other Owners, including South Liner Tract Owner, G Tract Owner and H Tract 
Owner, or alter the application thereof as provided in Section 9.4. 

9.4 Reconstruction on Condemnation. 

9.4.1 Reconstruction Obligation. Subject to the provisions of Section 8 and 
this Section 9, and to the extent practicable based upon the extent of the condemnation, each 
Owner shall be obligated to reconstruct the Improvements on its respective Tract and CDD Tract 
Owner shall be obligated to reconstruct the Improvements on its respective Tract, South Liner 
Tract, G Tract and H Tract, in the event of a condemnation if and to the same extent and same 
standard it would be required to reconstruct pursuant to Section 7 if the condemnation was a 
casualty and the Award was insurance proceeds. 

9.4.2 Reconstruction Election. Notwithstanding the foregoing, if Retail Tract 
Owner is required under this Section 9 to restore or rebuild its Improvements or any portion 
thereof not taken by eminent domain, then the provisions of Section 7.3.4 shall apply as if the 
condemnation was a casualty and the Award was insurance proceeds. Subject to the foregoing 
(including the provisions of Sections 7.3.4 and 7.4 incorporated herein by reference), if Retail 
Tract Owner is not required to, and does not elect to, reconstruct in accordance with the 
standards set forth in Section 9.4.1 all or any portion of the Improvements on its Tract, such 
Owner shall clear such Improvements or the affected portion thereof as provided in Section 7.4. 
Any Award shall be applied to the restoration or razing required pursuant to this Section 9.4. 
The provisions of this Section 9.4.2 shall survive the termination of this COREA. 
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9.5 Inverse Condemnation. Should any inverse condemnation result by reason of 
actions of a public authority, and a judgment of a competent court of jurisdiction shall so 
determine, then the rights of the Owners shall be the same as though condemnation had taken 
place. 

10. TAXES AND ASSESSMENTS 

10.1 Payment. Each Owner, including South Liner Tract Owner, G Tract Owner and 
H Tract Owner, shall pay, or cause to be paid, prior to delinquency, all taxes and assessments 
upon its Tract, and the Improvements and personal property owned or leased by such Owner 
located in the Project, provided that if taxes or assessments, or any portion thereof, may be paid 
in installments, the Owner shall pay or cause to be paid each such installment prior to 
delinquency. Each Owner shall, upon the request of any other Owner, provide to such other 
Owner for examination, receipts for all taxes and assessments required to be paid by such Owner 
pursuant to this Section 10. 

10.2 Contest. If an Owner deems the taxes and/or assessments, or any part thereof, to 
be paid by such Owner to be excessive or illegal, such Owner shall have the right to contest the 
same at its own cost and expense, and shall have the fmther right to defer payment thereof so 
long as the validity or the amount thereof is contested in good faith; provided, however, that (A) 
if at any time payment of the whole or any pai1 thereof shall be necessary to prevent the sale of 
the property subject to a lien for any such unpaid tax or assessment, then the contesting Owner 
shall pay or cause the same to be paid in time to prevent such sale; and (B) no Owner shall have 
the right to contest taxes and assessments established as pursuant to documentation evidencing 
the Midtown Miami Community Development District bonds, and the Interlocal Agreement 
entered into by and among the City, Miami-Dade County, and the CDD Tract Owner on May 28, 
2004, as subsequently amended. Any such payments may be made under protest, except as set 
forth herein. 

10.3 Non-Payment of Taxes. If an Owner, including South Liner Tract Owner, G 
Tract Owner and H Tract Owner, fails to timely comply with its covenant as set f011h in this 
Section 10, then any other Owner may pay such taxes and penalties and interest thereon, and 
shall be entitled to prompt reimbursement from the defaulting Owner for the sums so expended, 
with interest thereon as provided in Section 14.13. 

11. NOTICES 

11.1 Notice to Owners. All approvals, notices or other communications required or 
permitted hereunder to be given to an Owner shall be in writing, and shall be personally 
delivered or delivered by overnight commercial carrier, sent by registered or certified mail, 
postage prepaid, return receipt requested or sent by facsimile to the facsimile numbers set fo1th 
herein (provided that notice is also simultaneously sent by registered or certified mail or by 
overnight courier). Notice shall be deemed effective upon actual receipt or first rejection, as 
applicable, in each case as shown on the carrier's delivery receipt or other records; provided 
however, if any delivery is received after 5:00 p.m. (local time for the recipient's address) on a 
business day or at any time on a non-business day, notice will be deemed given on the next 
business day. For purposes of this Section 11.1, a business day is Monday through Friday, 
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excluding holidays observed by the United States Postal Service. The addresses for the Owners 
are set forth below: 

Retail Tract Owner: Wal-Mart Stores East, LP 
2001 S.E. 10th Street 
Bentonville, Arkansas 72712-5525 
Attention: Christopher Obenshain 
Email: christopher.obenshain@walrnart.com 

with a copy to: Wal-Mart Stores East, LP 
2001 S.E. 10th Street 
Bentonville, Arkansas 72712-5525 
Attention: Richard Martin, Esq. 
Email: Richard.Martin@walrnaiilegal.com 

with a copy to: Edwards Cohen 
200 W. Forsyth Street, Suite 1300 
Jacksonville, Florida 32202 
Attention: David J. Edwards, Esq. 
Email: dedwards@edcolaw .corn 

South Liner Tract Owner: 
H Tract Owner: 
G Tract Owner: 
Air Rights Tract Owner: 

Address: 

Midtown Opportunities IXB, LLC 
Midtown Opportunities XIB, LLC 
Midtown Opportunities XIIB, LLC 
Midtown Opportunities XB, LLC 

3301 N.E. 1st Avenue, Suite 701 
Miami, Florida 3 313 7 
Telephone: (305) 
Facsimile: (305) 
Attn: Alejandro Vadia 
Email: alex@vadia.com 

with a copy to: Holland & Knight LLP 
701 Brickell Avenue, Suite 3000 
Miami, Florida 33131 
Attn: Richard A. Perez Esq. 
Telephone: (305) 789-7630 
Facsimile: (305) 789-7799 
Email: richard. perez@hklaw. corn 

CDD Tract Owner: Midtown Miami Community Development District 
c/o District Manager 
Wrathell, Hunt & Associates 
2300 Glades Road, Suite 410W 
Boca Raton, Florida 33431 
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Telephone: (561) 571-0010 
Facsimile: (561) 571-0013 

with a copy to: Billing, Cochran, Lyles, Mauro & Ramsey, P.A. 
515 E. Las Olas Blvd., 6th Floor 
Fort Lauderdale, Florida 33301 
Attn: Dennis Lyles, Esq. 
Telephone: (954) 764-7150 
Facsimile: (954) 764-7279 

Upon the conveyance of a Tract to a new Owner, such new Owner shall provide the other 
Owners, in the manner set forth in this Section 11.1, with written notice of such new Owner's 
address to which all requests for approval, notices or other communications required or permitted 
under this COREA should be sent. Notice of change of address shall be given by written notice 
in the manner detailed in this Section 11.1. The inability to deliver because of changed address 
of which no notice was given shall be deemed to constitute receipt of the notice, demand, request 
or communication sent. 

11.2 Notice to a Mo1tgagee. The M01tgagee under any Mortgage encumbering any 
Tract shall be entitled to receive a copy of any notice of a default hereunder given or required to 
be given to the Owner of the encumbered Tract by any Owner whose Tract is not encumbered by 
such Mortgagee's Mortgage provided that such Mortgagee shall have delivered a copy of a 
notice in substantially the form herein provided to such Owner. The form of such notice shall be 
as follows: 

The undersigned, whose address is _______, does hereby certify that it 
is the Mortgagee (as defined in the Construction, Operation and Reciprocal 
Easement Agreement) of the Retail Tract (as defined in the Construction, 
Operation and Reciprocal Easement Agreement) as described on Exhibit "A-1" 
attached hereto and made a part hereof, in the Shoppes at Midtown Miami, South 
Block South, located in Miami, Florida. Ifany notice shall be given of the default 
of _____, a copy thereof shall be delivered to the undersigned, which shall 
have all rights of _____ to cure such default. Failure to deliver a copy of 
such notice to the undersigned shall affect in no way the validity of the notice of 
default as it respects ________, but shall make the same invalid as it 
respects the interest of the undersigned and its Mortgage upon the Retail Tract. 

Any such notice to a Mortgagee shall be given in the same manner as provided in Section 11.1. 
The giving of any notice of default or the failure to deliver a copy to any Mortgagee shall in no 
event create any liability on the part of the Person so declaring a default. 

If any notice shall be given of the default of an Owner and such Owner has failed to cure 
or commence to cure such default as provided in this COREA, then, in such event, the 
Mortgagee under any Mortgage affecting such Owner's Tract shall be entitled to receive an 
additional notice given in the manner provided in Section 11.1 stating that such Owner has failed 
to cure such default and that such Mo1tgagee shall have thirty (30) days after the receipt of said 
additional notice to cure any such default; provided, however, if the continued existence of the 

32 
BOC1\REALEST\136356.6 
20351/0015 (South Block South) 



default constitutes or will constitute an emergency, then the non-defaulting Owner may specify a 
shorter cure period that is reasonable under the circumstances in its notice to such Mortgagee. 
So long as such Mortgagee cures such default within the applicable cure period, or if such 
default cannot be cured within the applicable cure period and does not constitute an emergency, 
has diligently commenced curing such default within such time and diligently cures such default 
within a reasonable time thereafter, a non-defaulting Person shall refrain from exercising the 
right it may have hereunder to cure such default or to obtain an injunction. In no event shall the 
rights of any Mortgagee be affected or impaired unless such initial notice and additional notice 
have been given and such Mortgagee has failed to cure the default as provided in the preceding 
sentence. 

12. TERMINATION 

This COREA and the easements created hereby shall continue in full force for a term of 
ninety-nine (99) years from the Effective Date, at which time the same shall automatically be 
extended for successive periods of ten ( 10) years unless an instrument executed by the Owners 
and consented to by the Mortgagee of the Retail Tract, if any, if such Mortgagee complies with 
Section 4.1 hereof, terminating this COREA and the easements created hereby is recorded in the 
Official Records. 

13. CORRECTION OF SITE DESCRIPTION 

Each Owner recognizes that by reason of construction, engineering or design errors 
within normal tolerances, an Owner's Improvements may not be precisely constructed within 
such Owner's Tract. As soon as reasonably possible after Completion of the construction of 
Improvements on the Retail Tract, the Retail Tract Owner shall cause, at no cost to the other Owner, 
an "as-built" survey to be made of its Tract showing all building perimeters (including overhangs and 
encroachments), and other Improvements and the Tract boundaries. If such survey discloses that the 
Retail Improvements have not been precisely constructed within such Owner's Tract, then the CDD 
Tract Owner, South Liner Tract Owner, G Tract Owner and/or H Tract Owner, as applicable, shall 
grant an easement over that portion of their Tracts, respectively, subject to the encroachment or 
convey satisfactory fee title thereto to the Retail Tract Owner. Nothing herein contained shall be 
deemed to relieve or excuse each Owner from exercising all due diligence to construct or cause the 
construction of all Improvements within its Tract and/or other Tracts, as applicable, as described in 
Exhibits "A-1" through Exhibit "A-6", as applicable. In the event there is a conflict between the 
legal descriptions contained in Exhibits "A-1" through "A-6" and the depictions shown on the 
drawing on Exhibit "A-7", the depictions shown on the drawing on Exhibit "A-7" shall control. 

14. MISCELLANEOUS 

14.1 Amendments. The provisions of this COREA may be modified or amended, in 
whole or in part, only by a written instrument, executed and acknowledged by the Owners 
(excluding the CDD Tract Owner), and duly recorded in the Official Records of Miami-Dade 
County, Florida; provided, however, that: (i) to the extent such modification or amendment 
purpo1is to create any obligation for, or modify any rights of, the CDD Tract Owner or seeks to 
amend or modify the obligations of the Owners as it relates to Section 3.1, Section 3.2.2(A), 
Section 3.2.2(C), Section 3.3.2(A), Section 3.3.2(C), Section 3.4.2(A), Section 3.4.2(C), Section 
4.1.5 or Section 7.1 ( and Exhibit "D" referenced therein) herein, any such modification or 
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amendment to the COREA shall require the consent of the CDD Tract Owner as it pertains to 
those issues only; and (ii) any such modification or amendment shall be subject to the provisions 
of the Assignment and Assumption Agreement. Except as provided below, any amendment or 
modification hereof (including any extension and renewal hereof), whenever made, shall be 
superior to any and all liens to the same extent as if such amendment or modification had been 
executed concurrently with this COREA. If a Mortgage prohibits an Owner from agreeing to 
any amendment of this COREA without the Mortgagee's consent, and such Mortgagee has given 
notice of the existence of such Mortgage in accordance with Section 11.2, the Mortgagee's 
written consent to the proposed amendment must be obtained in order for such amendment to be 
effective as against such Mortgagee. 

14.2 No Third Party Beneficiaries. The provisions of this Declarant are for the 
exclusive benefit of the Owners and of their respective successors and assigns, and are not for 
the benefit of any third person, nor shall this COREA be deemed to have conferred any rights, 
express or implied, upon any third person, except for provisions expressly for the respective 
benefit of a Mortgagee or any Occupant. No modification or amendment, in whole or in part, of 
this COREA shall require any consent or approval on the part of any Occupant or Permittee. 

14.3 Breach Shall Not Defeat Mortgage. A breach of any of the terms, conditions, 
covenants or restrictions of this COREA shall not defeat, render invalid or impair the lien of any 
Mortgage or any other Encumbrance made in good faith and for value, but such term, condition, 
covenant or restriction shall be binding upon and effective against any Owner whose title to a 
Tract or any portion thereof is acquired by foreclosure, trustee's sale or otherwise. 

14.4 Breach Shall Not Permit Termination. No breach of this COREA shall entitle an 
Owner, including South Liner Tract Owner, G Tract Owner and H Tract Owner to cancel, 
rescind or otherwise terminate this COREA or any portion hereof, but such limitation shall not 
affect, in any manner, any other right or remedies which any Owner may have hereunder by 
reason of any breach of this COREA. 

14.5 Interpretation. The language in all parts of this COREA shall be in all cases 
construed simply according to its fair meaning and not strictly for or against any Owner. The 
captions of the Sections of this COREA are for convenience only and shall not be considered or 
referred to in resolving questions of interpretation and construction. References to "Sections" 
are to sections ofthis COREA unless otherwise indicated. 

14.6 Consent; Time for Approval. In any instance in which an Owner is requested to 
consent to or approve any matter with respect to which such consent or approval is required by 
any of the provisions of this COREA, such consent or approval shall be given in writing, and 
shall not be unreasonably withheld, conditioned or delayed, unless the provisions of this COREA 
with respect to a particular consent or approval shall expressly provide that the same shall be 
given or refused in the sole and absolute judgment or discretion of such Owner or is otherwise 
qualified. Wherever in this COREA approval of an Owner is required, then, unless a different 
time limit is provided in this COREA, such approval or disapproval shall be given within thirty 
(30) days following the receipt of the item to be so approved or disapproved, or, unless 
specifically provided to the contrary in this COREA, and provided such notice complies with this 
Section 14.6, the same shall be conclusively deemed to have been approved by such Owner. 
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Any disapproval shall specify with particularity the reasons therefor; provided, however, that 
wherever in this COREA an Owner is given the right to approve or disapprove in its sole and 
absolute discretion, it may disapprove without specifying a reason therefor. Any document 
submitted for consent or approval shall contain a cover page prominently listing the date mailed, 
and if applicable, a statement to the effect that the document or the facts contained within such 
document shall be deemed approved or consented to by the recipient unless the recipient makes 
objection thereto within the time specified in such notice. 

14.7 Estoppel Certificate. Each Owner shall, upon written request of the other Owner, 
issue thereto or to any Mortgagee, or to any other Person specified by such requesting Owner, an 
estoppel certificate stating: (A) whether the Owner to whom the request has been directed 
knows of any default under this COREA, and if there are known defaults, specifying the nature 
thereof; (B) whether to its knowledge this COREA has been assigned, modified or amended in 
any way (and if it has, then stating the nature thereof); (C) that to the Owner's knowledge this 
COREA as of that date is in full force and effect; and (D) such other matters as may be 
reasonably requested by the Owner or other Person requesting the estoppel certificate. Such 
statement shall act as a waiver of any claim by the Owner furnishing it to the extent such claim is 
asserted against a bona fide Mortgagee or purchaser for value without knowledge of facts to the 
contrary of those contained in the statement and who has acted in reasonable reliance upon the 
statement. However, such statement shall in no event subject the Owner furnishing it to any 
liability whatsoever, notwithstanding the negligent or otherwise inadvertent failure of such 
Owner to disclose correct and/or relevant information. 

14.8 Governing Laws. This COREA shall be governed by and construed in 
accordance with the laws of the State of Florida without regard to its conflicts of law principles. 

14.9 Remedies. 

14.9.1 Injunctive Relief. Upon any violation or threatened violation by any 
Owner or Occupant of any part of the Tracts of any of the terms, restrictions, covenants and 
conditions contained herein, any Owner shall have the right to enjoin such violation or 
threatened violation in a court of competent jurisdiction. Prior to the commencement of any such 
action, at least five (5) days written notice of such violation shall be given to the Owner or other 
Occupant responsible therefor. 

14.9.2 Self-Help Rights. If CDD Tract Owner is in material default of any of 
its construction, maintenance, reconstruction, repair or restoration obligations under this 
COREA, which obligations include, without limitation, the obligation to construct the 
Improvements for which such Owner is responsible for constructing in accordance with the 
Development Schedule and meeting the milestones set forth therein, the Retail Tract Owner (the 
"Curing Owner") shall have the right, but not the obligation, in addition to its other rights and 
remedies provided hereunder, upon giving the defaulting Owner at least thirty (3Q) days' prior 
written notice of its election to do so (but in the event of emergency, only such notice as is 
reasonable under the circumstances shall be required), to perform such obligations on behalf of 
and for the account of the defaulting Owner, unless the defaulting Owner ( or its Mortgagee) 
within said period cures the default in question. The Owners hereby acknowledge and agree that 
design-related defaults shall not constitute material defaults for purposes of this Section 14.9.2 so 
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long as all Major Design Items are materially consistent with the Approved Plans. IfRetail Tract 
Owner exercises the self-help cure rights granted pursuant to this Section 14.9.2, the reasonable 
costs and expenses of the Curing Owner, plus interest thereon at the Default Rate from the date 
of performance until the date of payment, shall be paid to the Curing Owner by the defaulting 
Owner forthwith upon demand. If payment shall not be made within ten (10) days after such 
demand is made ( or is not made on behalf of such defaulting Owner by its Mortgagee within 
twenty (20) days after a copy of such demand is received by such Mortgagee), then: (A) the 
Curing Owner shall have the right to deduct the aforesaid amount, without liability or forfeiture, 
from any sums then due or thereafter becoming due from it to the defaulting Owner under this 
COREA; and (B) the amount due the Curing Owner shall constitute a lien and charge upon the 
fee interest in defaulting Owner's Tract, and the Curing Owner shall have the right to record a 
notice (the "Delinquency Notice") against the defaulting Owner's Tract, which states the 
amount due from the defaulting Owner. The aforesaid lien shall attach immediately upon 
recordation of the Delinquency Notice. A copy of the Delinquency Notice shall be delivered to 
the defaulting Owner pursuant to Section 11. The lien may be foreclosed by appropriate action 
in court or in the manner prescribed by law, but no such foreclosure shall serve to defeat the lien 
of any Mortgagee. Upon such sale, the defaulting Owner shall be required to pay the reasonable 
attorneys' fees and costs and expenses of the Curing Owner in connection with the preparation, 
recordation and foreclosure of such lien. Any such lien shall be prior to all encumbrances, liens 
or charges on the defaulting Owner's Tract except: (i) taxes which are by law prior thereto; (ii) 
assessments lawfully levied by the Midtown Miami Community Development District, (iii) the 
rights of Occupants pursuant to bona fide leases; and (iv) any Encumbrance (and advances 
thereunder) made in good faith and for value and recorded prior to the Delinquency.Notice. No 
Asset Transfer shall affect the aforesaid lien on such affected Tract. 

14.9.3 All Other Rights and Remedies. Each Owner acknowledges that a 
default by such Owner hereunder could cause a delay in the construction of the non-defaulting 
Owner's Improvements, which delay could cause material loss and damage to the non-defaulting 
Owner. Except as otherwise expressly provided herein, the non-defaulting Owner shall have all 
rights and remedies at law or in equity if an Owner fails to cure any default or breach hereunder 
within any applicable notice and cure period. If no notice and cure period is provided hereunder 
for a paiticular default, then the defaulting Owner shall have thirty (30) days after receipt of 
written notice of any such default to cure such default. 

14.9.4 Limitation on Liability. Notwithstanding anything to the contrary 
provided in this COREA, it is specifically understood and agreed, such agreement being a 
primary consideration for the execution of this COREA by each Owner, that if any Owner, 
including South Liner Tract Owner, G Tract Owner and H Tract Owner, fails to perfonn any 
covenant to be performed by it under this COREA and, as a consequence of such default, the 
other Owner obtains a money judgment against the defaulting Owner, such judgment shall be 
satisfied only out of the proceeds of sale received upon execution of such judgment and levy 
thereon against the right, title and interest of the defaulting Owner in its Tract, as the same may 
then be encumbered, and neither the defaulting Owner nor any of its members, partners, 
shareholder, officers or managers shall be liable for any deficiency. In no event shall an Owner 
that obtains a judgment against a defaulting Owner have any right to levy execution against any 
prope1ty of the defaulting Owner other than its interest in its Tract as hereinbefore expressly 
provided. 
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14.10 No Partnership. Nothing in this COREA nor any acts of any Owner shall be 
deemed or construed by any Person to create the relationship of principal and agent or of 
partners, or ofjoint venturers, or of any association between the Owners. 

14.11 Not a Public Dedication. Except with respect to the public purpose of the 
sidewalks and every portion of the CDD Tract, nothing in this COREA shall be deemed to be a 
gift or dedication of any portion of the Project to the general public or for the general public or 
for any public purposes whatsoever, it being the intention of the Owners that this COREA shall 
be strictly limited to and for the purposes herein expressed. 

14.12 Payment on Default. If pursuant to this COREA an Owner or any other Person 
who has the express authority hereunder to do so is compelled or elects to pay any sum of money 
or do any acts which require the payment of money by reason of the failure or inability by any 
other Person to perform any of the terms and provisions in this COREA to be performed by such 
other Person, the defaulting Person shall promptly upon demand, reimburse the paying Person 
for such sums, and all such sums payable by an Owner to another Owner pursuant to this 
COREA that shall not be paid when due shall bear interest at the Default Rate (but in no event 
exceeding the maximum rate permitted by law) from the date of expenditure until the date of 
such reimbursement. Any other sums payable by an Owner to another Owner pursuant to this 
COREA that are not be paid when due shall bear interest at the Default Rate (but in no event 
exceeding the maximum rate permitted by law) from the due date to the date of payment. 

If repayment is not made within ten (10) days after such demand is made, the Person 
having so paid shall have the right to deduct the amount thereof, together with interest as 
aforesaid, without liability or forfeiture, from any sums then due or thereafter becoming due 
from it to the defaulting Person hereunder. 

Any deduction made by any Person pursuant to this Section 14.12 from any sums due or 
payable by it hereunder shall not constitute a default in the payment thereof unless such 
deducting Person fails to pay the amount of such deduction the Person to whom the sum is owing 
within thiliy (30) days after final adjudication that such amount is owing. The option given in 
this Section 14.12 is for the sole protection of the Person so deducting and this option shall not 
release a defaulting Person from the obligation to perform the terms, provisions, covenants and 
~onditions herein provided to be performed thereby or deprive the Person so _paying of any legal 
rights which it may have by reason of any such default. 

14.13 Transfers. 

14.13.1 Restrictions on Transfer. Subject to Section 14.13.2, but 
notwithstanding any other provision of this COREA to the contrary CDD Tract Owner shall not 
engage in, nor be the subject of, any Transfer. In order for an Asset Transfer to be effective 
hereunder, the Transferee must expressly assume, by a duly executed and acknowledged written 
instrument in recordable form served on and in form and substance acceptable to the remaining 
Owner, all of such Transferor's covenants, duties and obligations under this COREA arising 
from and after the date of the Asset Transfer, and no Transferee shall be entitled to the rights, 
benefits, privileges and easements under this COREA until such instrument is so executed, 
delivered and recorded in the Official Records. Any Asset Transfer by a Transferor shall be 
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deemed to include all of the Transferor's rights under the COREA. Subject to the foregoing, a 
Person shall be an Owner until such time as such Person subsequently engages in an Asset 
Transfer. 

14.13.2 Permitted Transfers. The Retail Tract Owner, without obtaining any 
other Person's prior consent, shall have the right to engage in, and may be the subject of, a 
Transfer provided that the Transferee pursuant to an Asset Transfer assumes the covenants, 
duties and obligations of the Transferor as provided above, and the other Owners are notified of 
such Transfer as provided in Section 14.13.1. Except as provided in this Section 14.13 or as 
otherwise expressly provided elsewhere in this COREA, there shall be no other restrictions on 
Transfers. 

14.13.3 Release. Subject to compliance with the provisions of this Section 
14.13, if an Owner shall engage in an Asset Transfer, it shall, except as provided in this Section 
14.13, be released from all unaccrued obligations hereunder as of the date of such Asset Transfer 
to the extent of the interest which it transfers. It shall be a condition precedent to the release and 
discharge of any Transferor pursuant to an Asset Transfer that any and all amounts which shall 
then be due and payable, and that any and all other obligations then accrued and theretofore 
owing by such Transferor to any other Owner, shall have been paid and performed to such 
Owner and that such Transferor shall give notice to the other Owners in accordance with Section 
ll of any such Asset Transfer concurrently with the recordation in the Official Records of the 
instruments effecting the same; provided, however, that nothing in this COREA shall preclude or 
constitute a condition precedent to the release from all unaccrued obligations under this COREA 
of any Involuntary Transferee upon its engaging in an Asset Transfer. Upon any Involuntary 
Transfer under a Sale and Leaseback, the Involuntary Transferee and its Transferees shall 
(notwithstanding any language in the leaseback document or any other instrument, or in any 
instrument of smTender) be liable for the performance of the thereafter-accruing obligations 
under and pertaining to the terms of this COREA. 

14.14 Severability. If any term, provision or condition contained in this COREA shall, 
to any extent, be invalid or unenforceable, the remainder of this COREA ( or the application of 
such term, provision or condition to persons or circumstances other than those in respect of 
which it is invalid or unenforceable) shall not be affected thereby, and each term, provision and 
condition of this COREA shall be valid and enforceable to the fullest extent permitted by law. 

14.15 Number and Gender. The use of the singular herein includes the plural and the 
use of the neuter herein includes the masculine and/or feminine, as the context may require. 

14.16 Successors. This COREA shall, except as otherwise provided herein, be binding 
upon and inure to the benefit of the successors and assigns of the Owners. Without limiting the 
generality of the foregoing, any notice received by an Owner from a Mortgagee pursuant to 
Section 11.2 shall be binding on the successors and assigns of such Owner and such Mortgagee 
shall have no obligation to provide any further notice to the successors and assigns of such 
Owner in order to be entitled to the rights under Section 11.2. 

14.17 Time of Essence. Time is of the essence with respect to the performance of each 
of the covenants and agreements contained in this COREA. 
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14.18 Waiver of Default. No waiver of any default by an Owner shall be implied from 
any failure by the non-defaulting Owner to take any action in respect of such default if such 
default continues or is repeated. No express waiver of any default shall affect any default or 
cover any period other than the default and period specified in such express waiver. One or more 
waivers of any default in the performance of any term, provision or covenant contained in this 
COREA shall not be deemed to be a waiver of any subsequent default in the performance of the 
same term, provision or covenant or any other term, provision or covenant contained in this 
COREA. The consent or approval by an Owner to or of any act or request by the other Owner 
requiring consent or approval shall not be deemed to waive or render unnecessary the consent or 
approval to or of any subsequent similar acts or requests. The rights and remedies given to an 
Owner by this COREA shall be deemed to be cumulative and no one of such rights and remedies 
shall be exclusive of any of the others, or of any other right or remedy at law or in equity which 
such Owner might otherwise have by virtue of a default under this COREA, and the exercise of 
one such right or remedy by such Owner shall not impair such Owner's standing to exercise any 
other right or remedy. 

14.19 Air Rights Tract. For the avoidance of doubt, the Owners hereby acknowledge 
that the development restrictions set forth in the Original COREA with respect to the Air Rights 
Tract are hereby terminated. 

14.20 Exhibits. Exhibits "A-1" through "F" attached hereto are incorporated into this 
COREA by this reference. 
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-------------

-------------

SIGNATURE PAGE TO 
AMENDED AND RESTATED 

CONSTRUCTION, OPERATION AND RECIPROCAL 
EASEMENT AGREEMENT 

(Shoppes at Midtown Miami, South Block South) 

IN WITNESS WHEREOF, this COREA has been executed by the parties as of the day 
and year first above written. 

RETAIL TRACT OWNER: WAL-MART STORES EAST, LP, 
a Delaware limited partnership 

By: 
Name: ___________ 

Name: 
Its Manager 

Name: ___________ Date: -------~2019 

STATE OF FLORIDA 
COUNTY OF MIAMI-DADE 

The foregoing instrument was acknowledged before me this __ day of______, 
2019, by ____________~ as ________ of Wal-Mart Stores 
East, LP, a Delaware limited partnership, on behalf of the company. He/She_ is personally 
known to me or_ has produced ____________ as identification. 

Notary Public - State of Florida 

Name: 

Commis s ion No.: __________ 

[Notary Seal] My Commission Expires: _______ 
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-------------

-------------

SIGNATURE PAGE TO 
AMENDED AND RESTATED 

CONSTRUCTION, OPERATION AND RECIPROCAL 
EASEMENT AGREEMENT 

(Shoppes at Midtown Miami, South Block South) 

SOUTH LINER TRACT OWNER: MIDTOWN OPPORTUNITIES IXB, LLC, 
a Delaware limited liability company 

By: 
Name: ___________ 

Name: 
Its Manager 

Name: ___________ Date: ________,2019 

STATE OF FLORIDA 
COUNTY OF MIAMI-DADE 

The foregoing instrument was acknowledged before me this __ day of____~ 
2019, by _____________, as Manager of Midtown Opportunities IXB, LLC, 
a Delaware limited liability company, on behalf of the company. He/She _ is personally 
known to me or_ has produced ____________ as identification. 

Notmy Public - State of Florida 

Name: 

Commis s ion No.: ----------
[Notary Seal] My Commission Expires: _______ 
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SIGNATURE PAGE TO 
AMENDED AND RESTATED 

CONSTRUCTION, OPERATION AND RECIPROCAL 
EASEMENT AGREEMENT 

(Shoppes at Midtown Miami, South Block South) 

G TRACT OWNER: MIDTOWN OPPORTUNITIES XIB, LLC, 
a Delaware limited liability company 

By: 
Name: ___________ 

Name: _____________ 
Its Manager 

Name: Date:----------- ------~2019 

STATE OF FLORIDA 
COUNTY OF MIAMI-DADE 

The foregoing instrument was acknowledged before me this __ day of_____~ 
2019, by _____________, as Manager of Midtown Opportunities XIB, LLC, 
a Delaware limited liability company, on behalf of the company. He/She _ is personally 
known to me or_ has produced ____________ as identification. 

Notary Public - State of Florida 

Name: _____________ 

Commission No.: ----------
[Notary Seal] My Commission Expires: _______ 
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-------------
---------

SIGNATURE PAGE TO 
AMENDED AND RESTATED 

CONSTRUCTION, OPERATION AND RECIPROCAL 
EASEMENT AGREEMENT 

(Shoppes at Midtown Miami, South Block South) 

H TRACT OWNER: MIDTOWN OPPORTUNITIES XIIB, LLC, 
a Delaware limited liability company 

By: 
Name: ___________ 

Name: _____________ 

Its Manager 

Name: Date:---------- -------~2019 

STATE OF FLORIDA 
COUNTY OF MIAMI-DADE 

The foregoing instrument was acknowledged before me this __ day of_____, 
2019, by ____________, as Manager of Midtown Opportunities XIIB, LLC, 
a Delaware limited liability company, on behalf of the company. He/She _ is personally 
known to me or_ has produced ____________ as identification. 

Notary Public- State of Florida 

Name: 

Commis s ion No.: 

[Notary Seal] My Commission Expires: _______ 
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-------------

----

SIGNATURE PAGE TO 
AMENDED AND RESTATED 

CONSTRUCTION, OPERATION AND RECIPROCAL 
EASEMENT AGREEMENT 

(Shoppes at Midtown Miami, South Block South) 

CDD TRACT OWNER: 
Attest: MIDTOWN MIAMI COMMUNITY 

DEVELOPMENT DISTRICT 

By: 
Secretary/ Assistant Secretary Ch a i rp er son 

STATE OF FLORIDA } 
COUNTY OF MIAMI-DADE } 

The foregoing instrument was acknowledged before me this __ day of 
______, 2019, by ______, as Chairperson of the Board of Supervisors for 
MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT, who is personally known 
and/or produced __________ as identification and who being duly sworn, deposes 
and says that the aforementioned is true and correct to the best of his knowledge. 

Notary Public 

Print Name 
Commission 
Expires: _______ 

STATE OF FLORIDA } 
COUNTY OF } 

The foregoing· instrument was acknowledged before me this __ day of 
_______, 2019, by _______, as Secretary/Assistant Secretary of the Board 
of Supervisors for MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT, who is 
personally known and/or produced __________ as identification and who being 
duly sworn, deposes and says that the aforementioned is true and correct to the best of his 
knowledge. 

Notary Public 

Print Name 
Commission 
Expires: _______ 
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---------

SIGNATURE PAGE TO 
AMENDED AND RESTATED 

CONSTRUCTION, OPERATION AND RECIPROCAL 
EASEMENT AGREEMENT 

(Shoppes at Midtown Miami, South Block South) 

AIR RIGHTS TRACT OWNER: MIDTOWN OPPORTUNITIES XB, LLC, 
a Delaware limited liability company 

By: 
Name: __________ 

Name: _____________ 

Its Manager 

Name: Date:---------- ------~2019 

STATE OF FLORIDA 
COUNTY OF MIAMI-DADE 

The foregoing instrument was acknowledged before me this __ day of___~~ 
2019, by ____________, as Manager of Midtown Opportunities XB, LLC, a 
Delaware limited liability company, on behalf of the company. He/She _ is personally known 
to me or_ has produced ____________ as identification. 

Notmy Public - State of Florida 

Name: _____________ 

Commission No.: 

[Notary Seal] My Commission Expires: _______ 
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EXHIBIT "A-1" 

Legal Description of Property- Retail Tract 
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EXHIBIT "A-2" 

Legal Description of Property -South Liner Tract 
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EXHIBIT "A-3" 

Legal Description of Property - G Tract 
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EXHIBIT "A-4" 

Legal Description of Property - H Tract 
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EXHIBIT "A-5" 

Legal Description of Property- CDD Tract 
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EXHIBIT "A-6" 

Description of Property-Air Rights Tract 
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EXHIBIT "A-7" 

Drawing ofProperty- Retail Tract, South Liner Tract, G Tract, H Tract and CDD Tract 
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EXHIBIT "B" 

Defined Te1ms 

The following terms shall have the following respective meanings: 

1. "Affiliate" means with respect to any Person: (i) another Person in which such Person 
owns 10% or more of the ownership interests in the aggregate; or (ii) another Person who 
Controls, is Controlled by, or is under common Control with, such Person. 

2. "Air Rights Tract" is defined in Recital F of the COREA. 

3. "Air Rights Tract Owner" means, as of any date, the Owner of the Air Rights Tract. 

4. "Applicable Damage Threshold" is defined in Section 7.3.2(C) of the COREA. 

5. "Approved Plans" means (i) with respect to the Retail Improvements, Retail Tract 
Owner's construction plans upon which the City bases its permitting process and issues a 
building permit for the Retail Improvements, and (ii) with respect to the CDD Improvements, 
CDD Tract Owner's construction plans upon which the City bases its permitting process and 
issues a building permit for the CDD Improvements and approved by Retail Tract Owner 
pursuant to a separate written agreement. 

6. "Asset Transfer" means a voluntary transaction in which a Transferor sells, transfers, 
grants or conveys any portion of its real property interest in its Tract to a Transferee, other than 
(i) a Mortgage or (ii) a lease to an Occupant of such Transferor's Tract. 

7. "Authorized Representative" is defined in Section 2.7 of the COREA. 

8. "Award(s)" is defined in Section 9.1 of the Declaration. 

9. "Casualty Assessment Notice" is defined in Section 7.3.3 of the COREA. 

10. "CDD Improvements" means all improvements situated upon or within the CDD Tract, 
South Liner Tract, G Tract and.H Tract for the benefit of the public and customary to a first-class 
public plaza, as the same may exist from time to time, including any alterations, additions or 
replacements thereto or thereof. 

11. "CDD Tract" is defined in Recital E of the COREA. 

12. "CDD Tract Owner" means, as of any date, the Owner of the CDD Tract. 

13. "City" means the City of Miami, Florida. 

14. "Claim" means any loss, claim, action, proceeding, liability, damage, injury, penalty, 
cost or expense (including an Indemnitee's reasonable attorneys' fees) including, without 
limitation, those arising from the death of any Person or the injury or damage to any Person or 
any property or from a lien or a breach of contract. 
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15. "Complete", "Completed" or "Completion" means, as to any Improvements, the 
issuance of a certificate of occupancy ( or its reasonable equivalent) for the shell thereof (as 
opposed to a final certificate of occupancy for actual occupancy); provided, however, that the 
CDD Improvements shall be "Complete" at such time as the Project Architect has certified 
completion and any additional requirements imposed by the City as a condition on the CDD 
Tract of final certificates of occupancy for the Retail Improvements, have been satisfied. 

16. "Component" means (i) any wall, column, floor, ceiling, footing, foundation or other 
vertical or horizontal Improvement that separates a Tract from another Tract or separates any 
Improvement which is located on one Tract, but which an Owner or Occupant of another Tract 
has the right to use pursuant to the COREA, from the remainder of the Tract on which such 
Improvement is located; (ii) all or any portion of any elevator shaft, stairway, trash chute, 
dumpster pad, vault, loading dock, air shaft, mechanical shaft, duct, pipe, line, main, conduit, 
flue or other equipment, fixture or apparatus (whether exclusive or non-exclusive), to the extent 
that the same is located on one Tract, but which is intended for the use or benefit of the Owner or 
Occupant of another Tract or which the Owner or Occupant of another Tract has the right to use 
(whether exclusively or non-exclusively) pursuant to the COREA. 

17. "Control", "Controls" and "Controlled" means the possession, directly or indirectly or 
as trustee, personal representative or executor, of the power to direct or cause the direction of the 
affairs or management of a Person, whether through the ownership of voting securities, as 
trustee, personal representative or executor, by contract or otherwise, including, without 
limitation, the ownership, directly or indirectly, of securities having the power to elect a majority 
of the board of directors or similar body governing the affairs of such Person. 

18. "Curing Owner" is defined in Section 14.9.2 of the COREA. 

19. "Default Rate" means an annual interest rate equal to two percent (2%) plus the so called 
"prime" interest rate charged from time to time by Bank of America; provided, however, that in 
no event shall the Default Rate exceed the maximum rate permitted by Law. 

20. "DDR" means DDR Miami Avenue, LLC, a Delaware limited liability company. 

21. "Delinquency Notice" is defined in Section 14.9.2 of the COREA. 

22. "DERM" is defined in Section 4.3.1 of the COREA. 

23. "Development Schedule" means that certain Development Schedule entitled 
"Development Schedule for South Block South" dated April 27, 2004, as initially agreed to and 
as the same may be amended by the Retail Tract Owner in writing from time to time. 

24. "Effective Date" means the date on which this COREA is recorded in the Official 
Records. 

25. "Encumbrance" means and includes any Mortgage or other financing lien encumbering 
all or any portion of an Owner's interest in the Site. 
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26. "Environmental Law" means any Law regulating, relating to or imposing liability or 
standards of conduct concerning any Hazardous Substance, or pertaining to occupational health 
or industrial hygiene (but only to the extent that the occupational health or industrial hygiene 
Law relates to any Hazardous Substance on, under or about the Site), occupational or 
environmental conditions on, under or about the Site, including, without limitation, the 
Comprehensive Environmental Response, Compensation and Liability Act of 1980 (CERCLA) 
[42 USCS §§ 9601 et seq.]; the Resource Conservation and Recovery Act of 1976 (RCRA) [42 
USCS §§ 6901 et seq.]; the Clean Water Act, also known as the Federal Water Pollution Control 
Act (FWPCA) [33 USCS §§ 1251 et seq.]; the Toxic Substances Control Act (TSCA) [15 USCS 
§§ 2601 et seq.]; the Hazardous Materials Transportation Act (HMTA) [49 USCS §§ 1801 et 
seq.]; the Insecticide, Fungicide, Rodenticide Act [7 USCS §§ 136 et seq.]; the Superfund 
Amendments and Reauthorization Act [42 USCS §§ 6901 et seq.]; the Clean Air Act [42 USCS 
§§ 7401 et seq.]; the Safe Drinking Water Act [42 USCS §§ 300f et seq.]; the Solid Waste 
Disposal Act [42 USCS §§ 6901 et seq.]; the Surface Mining Control and Reclamation Act [30 
USCS §§ 1201 et seq.]; the Emergency Planning and Community Right to Know Act [42 USCS 
§§ 11001 et seq.]; the Occupational Safety and Health Act [29 USCS §§ 655 and 657]; Laws 
promulgated by the State of Florida regulating or protecting the environment, together with any 
amendments of or regulations promulgated under the Laws cited above, and any other Laws 
regulating or protecting the environment, including ambient air, soil, soil vapor,. groundwater, 
surface water or land use. 

27. "Exclusive Retail Component" means any Component to be used exclusively by the 
Retail Tract Owner, in substantially the location depicted in the Approved Plans applicable 
thereto or, if not so depicted, in a location reasonably determined by Retail Tract Owner, 
provided that such location will not materially interfere with the use and enjoyment of the CDD 
Improvements constructed within the CDD Tract, South Liner Tract, G Tract or H Tract, as 
applicable. The Exclusive Retail Components include, but are not limited to, the electrical wires 
and other utilities equipment, signage, HV AC units and related duct work and satellite 
equipment and rooftop antennas and equipment serving the Retail Improvements which are to be 
located in or on the CDD Tract, South Liner Tract, G Tract or H Tract as shown on the Approved 
Plans. 

28. "Exercise Notice" is defined in Section 7.3.6 of the COREA. 

29. "G Tract" is defined in Recital C of the COREA. 

30. "G Tract Owner" means, as of any date, the Owner of the G Tract. 

31. "H Tract" is defined in Recital D of the COREA. 

32. "H Tract Owner" means, as of any date, the Owner of the H Tract. 

33. "Hazardous Substance" means any chemical, substance, material, object, condition, 
waste or combination thereof: (i) the presence of which requires investigation or remediation 
under any applicable Environmental Law; (ii) that is defined as a "hazardous waste", "hazardous 
substance", "hazardous material", "toxic substance", "solid waste", "pollutant" or "contaminant" 
under any Law; (iii) that is toxic, explosive, con-osive, flammable, infectious, radioactive, 
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carcinogenic, mutagenic, or otherwise hazardous and is regulated under any Environmental Law; 
or (iv) the presence of which on the Project causes or threatens to cause a nuisance or injury 
upon the Project, to adjacent properties or to the environment or poses or threatens to pose a 
hazard to the health or safety of persons on or about the Project. Hazardous Substances shall 
include, without limitation, petroleum or refined petroleum products, flammable explosives, 
radioactive materials, asbestos, polychlorinated biphenyls, and chemicals known to cause cancer 
or reproductive toxicity. 

34. "Improvements" means the Retail Improvements and the CDD Improvements, 
individually or collectively, as the context requires. 

35. "Indemnify" means indemnify, protect, defend and hold harmless an Indemnitee and the 
Indemnitee's Tract and Improvements against all Claims. 

36. "Indemnitee" means each Owner and its officers, directors, members, managers and 
partners. 

37. "Indemnitor" means the Owner responsible for Indemnifying an Indemnitee. 

38. "Index" means the consumer Price Index - All Urban Consumers (CPI-U); 1982-
84=100. 

39. "Initial Conditional Reconstruction Period" is defined m Section 7.3.2(B) of the 
COREA. 

40. "Initial Conditional Reconstruction Period Damage Threshold" is defined in Section 
7.3.2(B) of the COREA. 

41. "Initial Remediation" is defined in Section 4.3.3 of the COREA. 

42. "Initial Work" means the construction by the Retail Tract Owner and CDD Tract 
Owner, respectively, of the Retail Improvements and the CDD Improvements. 

43. "Insurance Date" is defined in Section 6.3.2 of the COREA. 

44. "Insurance Schedule" means that certain Insurance Schedule attached as Exhibit "C" to 
the COREA. 

45. "Insurance Trust Threshold Amount" is defined in Section 6.3.1 of the COREA. 

46. "Insurance Trustee" means a bank or title insurance company qualified under the laws 
of the State of Florida and reasonably approved by the Owners and all Mortgagees to take 
custody and handle disposition of the insurance proceeds pursuant to the terms of Section 6.3 or 
Section 7 of the COREA and any separate agreement between the Owners with respect to such 
proceeds. 

47. "Involuntary Transfer" means the conveyance or reversion of a Mortgagor's real 
property interest in a Tract ( or portion thereof) from a Mortgagor ("Involuntary Transferor") to 
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a Mortgagee ("Involuntary Transferee") resulting from any of the following: the judicial or 
nonjudicial foreclosure of the Mortgage, an assignment or a deed in lieu of foreclosure, the 
expiration, termination or surrender of a leaseback in a Sale and Leaseback or termination of a 
lease due to the tenant's default thereunder; provided, however, in the event of such an 
Involuntary Transfer, the Involuntary Transferor shall be deemed to have assigned all of its 
rights, powers, title and interest in its Tract and the COREA to the Involuntaiy Transferee, who 
shall be deemed to have assumed all of the Involuntary Transferor's covenants and obligations 
thereunder accruing from and after such Involuntary Transfer and who shall not be liable for 
such covenants and obligations accruing prior to such Involuntaiy Transfer. 

48. "Later Period Damage Threshold" is defined in Section 7.3.2(C) of the COREA. 

49. "Law" means any present or future law, statute, code, rule, regulation, ordinance, writ, 
injunction, order, decree, ruling, court decision, condition of approval or authorization, or other 
legally binding condition or requirement of any governmental authority (including but not 
limited to federal, state and local authorities) or quasi-governmental body having or exercising 
jurisdiction or control over an Owner or its Tract or any portion thereof. 

50. "Major Design Items" is designed in Section 7.2.l(B) of the COREA. 

51. "Master Insurance" is defined in the Insurance Schedule. 

52. "Material Adverse Effect" is defined in Section 4.2.1 of the COREA. 

53. "Modified Reconstruction Assessment Notice" is defined in Section 7.3.4 of the 
COREA. 

54. "Modified Reconstruction Damage Threshold" 1s defined m Section 7.3.4 of the 
COREA. 

55. "Mortgage" means any first mortgage, indenture of first mortgage, first deed of trust, 
whether fee or leasehold, or Sale and Leaseback or other similar security interest, with respect to 
the entire interest of an Owner ("Mortgagor") in and to any Tract. 

56. "Mortgagee" means and shall include a mortgagee, trustee, beneficiary or other holder 
under a Mortgage and, to the extent applicable, a fee owner, lessor or sublessor, as applicable, of 
a Tract following a Sale and Leaseback, provided such Persons are not in possession of the Tract. 
A Mo11gagee shall not be deemed to be the Owner with respect to a Tract until the Mortgagee 
acquires title pursuant to an Asset Transfer or Involuntary Transfer. 

57. "New Environmental Condition" is defined in Section 4.3.3 of the COREA. 

58. "Occupant" means any Person from time to time entitled to the exclusive use and 
occupancy of the Improvements on the Site, or a portion thereof, under any lease, deed or other 
instrument or arrangement whereunder such Person has acquired exclusive rights with respect to 
the use and occupancy of any such Improvements. 

59. "OCIP" is defined in the Insurance Schedule. 
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60. "0 & M Standards" is defined in Section 7.1 of the COREA. 

61. "Official Records" means the Official Records of Miami-Dade County, Florida. 

62. "Open" and "Opening", as applicable to any Tract, means the date that the 
Improvements on that Tract are Complete, a final certificate of occupancy therefor ( or its 
reasonable equivalent) has been issued and such Improvements are open to the public. 

63. "Opening Date" means the date, as provided in the Development Schedule, that each 
Owner's Improvements are scheduled to open for business to the public. 

64. "Owner" means the Person who then holds the fee interest of the Retail Tract or the 
CDD Tract, as such Person may change from time to time. The South Liner Tract Owner, G 
Tract Owner, H Tract Owner and Air Rights Tract Owner shall be specifically referred to as the 
South Liner Tract Owner, G Tract Owner, H Tract Owner and Air Rights Tract Owner 
respectively, and shall not be deemed to be an Owner when such term is used in the COREA. 

65. "Ownership Transfer" means a change, whether in a single transaction or a series of 
transactions, in Control of a Owner; provided, however, that an Ownership Transfer shall not be 
deemed to have occuned upon the occurrence of (i) the transfer or issuance of any shares or 
other securities of an Owner or any direct or indirect owner of beneficial interests in an Owner 
pursuant to an offering of securities registered under the Securities Act of 1933 or a distribution 
of securities of a class registered under the Securities Exchange Act of 1934, or (ii) any sale or 
transfer of shares or other securities of an Owner or any direct or indirect owner of beneficial 
interests in an Owner which are listed on any national securities exchange. 

66. "Permittees" means each Owner and its respective Occupants and both the Owner's and 
such Occupant's respective officers, directors, employees, agents, contractors, customers, 
visitors, invitees, licensees, tenants, subtenants and concessionaires. 

67. "Person" means and shall include an individual or a corporation, partnership, limited 
liability company, joint venture, firm, trust, association or any other form of business, or 
government entity, or quasi-governmental entity. 

68. "Project" means the Retail Improvements and the CDD Improvements, collectively. 

69. "Project Architect" means GSI Architects, Inc., or such other architect or architects duly 
licensed to practice in the State of Florida as may from time to time be mutually agreed upon by 
the Owners. 

70. "Property Insurance" is defined in the Insurance Schedule. 

71. "Reconstruction Appraiser" is defined in Section 7.3.3 of the Declaration. 

72. "Repair Work" is defined in Section 7.2 of the COREA. 

73. "Required Retail Easements" means easements granted by an Owner to the Retail Tract 
Owner for access to and the use of such Owner's Tract by Retail Tract Owner and its Permittees 
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for uses consistent with the operation of a first class shopping center, including, but not limited 
to (1) Components, (2) awnings attached to the Retail Improvements, (3) signage attached to the 
any Tract, ( 4) light fixtures and auxiliary equipment, ( 5) vending machines, (6) kiosks, retail 
carts and outdoor sales, (7) public telephones and ancillary devices, and (8) other fixtures, 
equipment and improvements used in. the operation of the Retail Tract, provided each such 
element is substantially in the location and dimensions depicted in the Approved Plans 
applicable thereto, or, if not so depicted, in a location and dimensions reasonably determined by 
Retail Tract Owner, provided that such location will not materially interfere with the use and 
enjoyment of the CDD Improvements as to the CDD Tract, South Liner Tract, G Tract and H 
Tract. 

74. "Retail Improvements" means all buildings and other improvements situated upon or in 
the Retail Tract, as the same may exist from time to time, including any alterations, additions or 
replacements thereto and thereof. 

75. "Retail Tract" is defined in Recital A of the COREA. 

76. "Retail Tract Owner" means, as of any date, the Owner of the Retail Tract. 

77. "Sale and Leaseback" means a transaction in which an Owner conveys the fee or a 
leasehold estate in its Tract and immediately thereafter that Person or an affiliated entity leases 
or subleases the Tract. 

78. "Site" means that certain real property described on ·Exhibits "A-1" through "A-6" to 
the COREA, collectively. 

79. "South Liner Tract" is defined in Recital B of the COREA. 

80. "South Liner Tract Owner" means, as of any date, the Owner ofTract 2. 

81. "Tract" and "Tracts" mean one or more, as applicable, of the Retail Tract, the South 
Liner Tract, the G Tract, the H Tract, the CDD Tract and the Air Rights Tract. 

82. "Transfer" means an Asset Transfer or an Ownership Transfer, as applicable. 

83. "Transferee" means the Person to whom a Transfer is made. 

84. "Transferor" means the Person, including an Involuntary Transferee, making the 
Transfer. 

85. "Year 2004 Constant Dollars" means, when associated with an amount of money and an 
event, means the amount of money on the date of the event which would be equivalent to the 
stated amount inflated in proportion to the increase in the Index from Januaiy 2004 to the second 
calendar month preceding the date of the event; for example, $100,000 in Year 2004 Constant 
Dollars for an event occurring on July 10, 2014, would be calculated by multiplying $100,000 by 
a fraction, the numerator of which is the Index for the month of May, 2014, and the denominator 
of which is the Index for the month of January, 2004. 
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EXHIBIT "C" 

Insurance Schedule 

I. INSURANCE POLICY REQUIREMENTS AND DEFINITIONS 

A. Liability Insurance. "Liability Insurance" means Insurance Services Office 
("ISO") commercial general liability insurance (most recent edition of ISO form 
or equivalent) having a combined single limit of not less than Twenty Million 
Dollars ($20,000,000) per occurrence, with a deductible of not more than 
$250,000 providing coverage for bodily injury, property damage, personal injury, 
product liability, and completed operations. Such limit may be reached by a 
combination of a primary liability policy of at least One Million Dollars 
($1,000,000) and following form excess and/or umbrella liability insurance; shall 
drop down as layers below are exhausted; provided, however, that such drop 
down or following form coverage shall otherwise comply with all other 
provisions contained in this Section I. Such liability policy shall include a 
deletion of the exclusion for explosion, collapse or underground hazard, if 
applicable, and contain a blanket written contractual liability clause and shall 
cover contractual liability of the insured Person under written agreements. 

B. Property Insurance. "Property Insurance" means a policy of property insurance 
commonly known as an "all risks" or "special form" policy (including boiler & 
machinery comprehensive form, if applicable), covering the Improvements 
located on a Tract (but excluding the tenant improvements of the Occupants of the 
Retail Tract unless Retail Tract Owner elects otherwise) in an amount equal to the 
full replacement cost thereof, including costs attributable to a change in laws and 
(but excluding the cost of excavations, footings and foundations below the lowest 
floor) without deduction for depreciation, with such reasonable deductible 
amounts as may be customary from time to time in other comparable mixed use 
projects in the greater Miami area and othe1wise satisfying any other reasonable 
requirements of any Mortgagee of any Tract. Such policy of property insurance 
shall insure against all risks, including but not limited to, fire, windstorm, impact 
by aircraft or vehicle, smoke damage; water damage, flood, sprinkler leakage, 
riot, civil commotion, and terrorists acts. 

C. Worker's Compensation Insurance. "Worker's Compensation Insurance" 
means worker's compensation insurance having limits not less than those required 
by state statute and federal statute, if applicable, and covering all persons 
employed by the insuring Person in connection with its Tract (including the "all 
states" and volunteers endorsements, if applicable), together with employer's 
liability insurance coverage in the amount of at least One Million Dollars 
($1,000,000) per accident for bodily injury or disease, with $500,000 under 
Worker's Compensation plus additional required coverage under an umbrella or 
excess policy. 
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D. 

E. 

F. 

G. 

H. 

Automobile Liability Insurance. "Automobile Liability Insurance" means a 
policy of Insurance Services Office (most recent edition of ISO form or 
equivalent) covering automobile liability, if available symbol 1 (any auto), or if 
unavailable, either symbols 2 ( owned auto), 8 (hired auto) and 9 (non-owned 
auto) or symbols 7 (scheduled auto), 8 (hired auto) and 9 (non-owned auto) with 
coverage in the amount of $1,000,000 per accident for bodily injury and property 
damage and if there is valet service provided, then garagekeepers legal liability. 
Such insurance may be provided by a combination of a primary policy and 
following form excess and/or umbrella liability insurance; provided, however, 
that such following form or umbrella coverage shall otherwise comply with all 
other provisions contained in this Schedule. 

Builder's Risk Insurance. "Builder's Risk Insurance" means a policy of 
Builder's Risk Insurance written on a completed value form. Such insurance shall 
be "All Risk" (including flood and wind storm); provide inland-intransit 
coverage, including loading and unloading, off-site storage and loss of rents; and 
all exclusions therein for Boiler and Machinery, if any, shall be deleted. The 
forms should include "soft costs" (professional fees, interest charges, 
development costs, contingent rents or loss of income), as appropriate. Policy 
shall include the interest of the Owners and general contractor as their interests 
may appear. 

Professional Liability Insurance. "Professional Liability Insurance" means 
professional liability insurance for persons or entities providing engineering, 
environmental, architectural or legal services, with a limit of at least $2,000,000 
for each claim and in the aggregate policy limits. No contracts involving 
Professional Liability Insurance shall contain provisions limiting the liability of 
such professionals. 

Owners Protective Liability Insurance. "Owners Protective Liability 
Insurance" means excess Professional Liability Insurance over the Professional 
Liability Insurance limits shown in I.F. above for persons or entities providing 
engineering, environmental, architectural or legal services with limits to be 
mutually agreed by the Owners.. The Owners Protective Liability Insurance shall 
inure strictly for the benefit of the Owners. 

OCIP. "OCIP" means an Owner Controlled Insurance Program through which 
one or all Owners maintain Liability Insurance, Workers' Compensation 
Insurance, and/or Builder's Risk Insurance covering all Tract Owners and 
contractors and subcontractors enrolled in the OCIP. Those Owners, contractors 
and subcontractors not enrolled in the OCIP must provide coverage as per the 
insurance policies described in Section II(F) below. If the Owners collectively 
elect to provide the required Liability Insurance, Workers Compensation 
Insurance and/or Builder's Risk Insurance policies under a combined OCIP, the 
premiums therefor will be allocated as follows: (i) Liability Insurance (including 
umbrella/excess coverage) and Workers Compensation Insurance premiums will 
be prorated among the Owners participating in the OCIP based on the ratio of the 
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payroll with respect to construction operations on a respective Owner's Tract (or 
on another Owner's Tract for which an Owner is responsible) as compared to the 
total payroll for all construction operations on all Tracts; and (ii) the Builder's 
Risk Insurance premium, including delayed rental income insurance, will be 
prorated based on the declared values of each Owner's respective Improvements. 

I. Master Insurance. "Master Insurance" means policies of insurance: (i) covering 
the Improvements located on the Retail Tract, South Liner Tract, G Tract, H Tract 
and the CDD Tract and otherwise satisfying the requirements set forth above for 
Property Insurance; and (ii) covering the Retail Tract, South Liner Tract, G Tract, 
H Tract and the CDD Tract and otherwise satisfying the requirements set forth 
above for Liability Insurance. The Master Insurance also shall include at all times 
a "constructive total loss endorsement" that provides that, in the event of a loss in 
which there is eighty percent (80%) or more physical loss or damage in the 
aggregate to the Retail Improvements and the CDD Improvements, that such 
Improvements will be considered a constructive total loss. In such event, the 
policy will then pay out one hundred percent ( 100%) of the declared replacement 
value set forth in the policy for each such Improvement. In addition, the Master 
Insurance shall include at all times "manuscript" loss payee endorsements 
("Manuscript Endorsements") providing that, in the event that restoration of 
any Improvements on any such Tract( s) does not occur as provided in the 
preceding sentence, that the Mortgagee of the Retail Tract shall be the loss payees 
with respect to proceeds equal to the full indebtedness under their respective 
Mortgages, up to the outstanding balance thereof at the time of such casualty. No 
Owner shall in any event have any interest in the proceeds payable to the 
Mortgagee of the Retail Tract under the Manuscript Endorsements. If the Owners 
collectively are obligated or elect to provide the Master Insurance as outlined in 
this Section I(I), the insurance costs (i.e., the premiums and any deductible or 
self-insured retention costs incun-ed by Retail Tract Owner in connection with any 
loss) will be allocated as follows: (i) Liability Insurance (including 
umbrella/excess liability) will be based on the actual rates and premiums for the 
Retail Tract and CDD Tract used by the insurer in determining the overall liability 
premium for the Master Insurance policy; and (ii) Property Insurance (including 
boiler and machinery and earthquake insurance) and rental income inte1TUption 
insurance will be prorated based on each Owner's declared value for its respective 
Improvements and based on the actual rates used by the insurer in dete1mining the 
overall Property Insurance premium. 

J. Ten-orism Insurance. If one of the Owners desires to obtain ten-orism insurance, 
the other Owners will reasonably cooperate in dete1mining whether to obtain such 
coverage and in securing such coverage. 

II. GENERAL PROVISIONS 

A. Insurance Companies. The insurance described above shall be written by 
companies having a "General Policyholders Rating" of at least A-VIII (or such 
higher rating as may be required by a Mortgagee) as set forth in the most cmTent 
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issue of "Best's Insurance Guide" or an equivalent rating from another industry
accepted rating agency, unless otherwise agreed by the Owners. 

B. Additional Insureds. All Insurance policies required by this Insurance Schedule 
(except for Worker's Compensation, Professional Liability, Owners Protective, 
Automotive Liability and Property Insurance coverages) shall name as additional 
insureds ("Additional Insureds") all Owners, all Mortgagees and such other 
persons as an Owner reasonably requests be named as an Additional Insured 
solely with respect to the operations of the first-named insured at the Project. All 
Master Insurance policies shall name all Owners as named insureds. All Property 
Insurance policies required by this Insurance Schedule to be maintained with 
respect to a Tract (whether the Property Insurance or under the Master Insurance) 
shall name all Owners of other Tracts as additional named insureds and shall 
name, as applicable, the Mortgagee of such Tract as mortgagee under a standard 
mortgage clause or lender's loss payable endorsement (most recent editions of 
ISO form or equivalent) as a loss payee; provided, however, that the Person 
obtaining such Insurance shall be the sole agent with respect to receiving notice 
and the Owner of the Tract on which the casualty occurs shall be the sole Person 
to whom the payment shall be made in settlement of claims, subject to the 
Insurance Trustee provisions of the COREA or unless otherwise agreed in writing 
by such Person. 

C. Policies of Insurance. Each Person required to maintain the insurance described 
above shall del1ver to each Owner and any other Additional Insureds original, 
signed insurance certificates for all coverages required as provided above on or 
before the date upon which such insurance obligation commences. The 
certificates for each insurance policy shall be signed by a person authorized by the 
insurer to sign on its behalf, and shall be on forms reasonably acceptable to the 
Owners and other Additional Insureds. Each Person required to maintain the 
insurance shall furnish each Owner and any other Additional Insureds with 
certificates of renewal or "binders" thereof at least ten (10) days prior to 
expiration of each policy required to be maintained by such Person, but in all 
events prior to expiration. Each certificate shall expressly provide that such 
policy shall not .be cancelled except after thirty (30) days' prior written notice to 
each Owner and any other Additional Insureds ( except in the case of cancellation 
for nonpayment of premium, in which the case cancellation shall not take effect 
until at least ten (10) days' written notice has been given to each Owner and any 
other Additional Insureds); provided, however, that if the insurance company 
objects to deleting "endeavor to" on the certificate, Owners will use their best 
efforts to cause them to delete "endeavor to." 

D. Excess Coverage. Any umbrella liability policy or excess liability shall be in 
"following form" and shall contain a provision to the effect that, if the underlying 
aggregate is exhausted, the excess coverage will drop down as primary insurance. 

E. Primacy Coverage. Each insurance policy shall expressly provide that for any 
claims which are an insuring Person's responsibility as provided above, such 
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F. 

Person's insurance coverage shall constitute primary insurance with respect to the 
Owners and any other Additional Insureds and their respective directors, officers 
and employees. 

Insurance Requirements of Contractors. All contractors and subcontractors shall 
be required to maintain the following insurance coverages: 

(1) Commercial General Liability Insurance. A policy of commercial general 
liability coverage (most recent edition of ISO occurrence form or 
equivalent) having a combined single limit of not less than Twenty-Five 
Million Dollars ($25,000,000) per occurrence and. in the aggregate 
combined single limit for bodily injury property damage, personal injury, 
product liability and completed operations. Such limit may be reached by 
a combination of a primaiy liability policy of at least One Million Dollars 
($1,000,000) and following form excess and/or umbrella liability 
insurance such excess and umbrella shall drop down as layers below are 
exhausted; provided, however, that such drop down or following form 
coverage shall otherwise comply with all other provisions contained in this 
Schedule. This policy shall contain a severability of interest clause for all 
Additional Insureds with no cross suits liability exclusion. Products and 
completed operations coverage must be maintained for a period of 2 to 5 
years after final completion of the work 

(2) Automobile Liability. A policy of the most recent edition of Insurance 
Services Office form or equivalent covering Automobile Liability, if 
available symbol 1 (i.e., owned, not owned and hired) (any auto), or if 
unavailable, either symbols 2, 8 and 9 or symbols 7, 8 and 9 with coverage 
in the amount of $1,000,000 per accident for bodily injury and property 
damage and if there is valet service provided, then garagekeepers legal 
liability. 

(3) Workers' Compensation and Employer's Liability Insurance. A policy of 
worker's compensation insurance having limits not less than those 
required by state statute and federal statute, if applicable, and covering all 
persons employed by such Person in the construction of the Improvements 
on such Tract (including the "all states" and volunteers endorsements, if 
applicable), together with employer's liability insurance coverage in the 
amount of at least One Million Dollars ($1,000,000) per accident for 
bodily injury or disease, with $500,000 under Worker's Compensation 
Plus coverage under an umbrella or excess policy. 

(4) If a contractor or subcontractor is performing design work in connection 
with such construction project, such contractor or subcontractor shall 
maintain Professional Liability Insurance in amounts required by Owners. 

If the aggregate cost of such work is less than $500,000, then all such contractors 
and subcontractors shall maintain the insurance described above, except that the 
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combined single limit of the commercial general liability coverage shall be not 
less than One Million Dollars ($1,000,000). Each separate policy maintained by a 
contractor or subcontractor pursuant to this Section II(F) shall comply with each 
of the requirements set forth in this Section II. 

G. Allocation of Deductibles for Master Insurance. Deductible amounts with respect 
to the Property Insurance portions of the Master Insurance shall be allocated, in 
the event of a loss within the coverage afforded by such Property Insurance 
portions of the Master Insurance, to the Tract(s) suffering the loss based upon the 
relative proportion of insured loss suffered on each such Tract as compared to the 
insured loss suffered on all such Tracts, as detennined by the insurance company 
providing the Master Insurance. Deductible amounts with respect to the Liability 
Insurance portions of the Master Insurance shall be allocated, in the event of a 
loss within the coverage afforded by such Liability Insurance portions of the 
Master Insurance, as follows: (i) if the Owners determine reasonably and in good 
faith that one of such Owners is solely liable for any claim, then the deductible 
shall be fully borne by such liable Owner; and (ii) if the Owners cannot 
reasonably and in good faith allocate such liability to an Owner, then the 
deductible with respect to such Claim shall be allocated between the Owners 
based upon the ratio of the premium paid by each such Owner in comparison to 
the total premium paid by both Owners for the Liability Insurance portions of the 
Master Insurance. 
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EXHIBIT "D" 

Operation and Maintenance Standards 

PART I - EXTERIOR LANDSCAPE MAINTENANCE - GENERAL 

A: Scope 

1. The work for this Exterior Landscape maintenance is to include the furnishing of 
all labor, materials, equipment, accessories and services necessary or incidental to 
sustain all turf and plant materials in a healthy, vigorous growing condition. All 
associated planted areas are to be kept in a continuous neat, clean and debris free 
condition for the entire life of the contract. 

2. The maintenance period will commence with the acceptance of bid submission 
and subsequent Contractor's signature on Owner's Purchase Agreement. The 
maintenance period will be a continuous 365 days a year, regardless of National 
holidays, weekends or company holidays. The Contractor will be expected to 
spend additional effo1i during the peak- growing season and to keep the property 
neat and clean during heavy shopping periods and/or at isolated locations to 
control debris, damage or replacement. 

3. Work will include, but not limited to, in-igation, fertilizing, fungicidal and pest 
(insect, disease and weed) control, mowing, edging, pruning, shearing, turf repair, 
debris removal, replacement remulching and inspection. 

B. General Performance 

1. The Owner acknowledges that excellent Exterior Landscape maintenance requires 
performance well beyond the pure scientific disciplines of horticulture. The 
Contractor shall be recognized as an expert having unique methods of 
maintenance, which have been polished by experience. It will be the Contractors 
responsibility to keep the exterior landscape in a freshly planted, mowed, edged 
and trimmed appearance at all times. THE CONTRACTOR IS REQUIRED TO 
HAVE A STATE LICENSED COMMERCIAL PESTICIDE APPLICATOR ON 
STALL. 

2. Following these specifications is a work sheet of work items plotted against 
variable time intervals. The chart shall be construed as a guideline for the 
Contractor's minimum perf01mance required by the Owner. At the time of bid, 
the Contractor shall list the various chemicals and application rates he proposes to 
use for fertilization and pest control, for approval prior to contract execution. 

C. Policing, Debris Collection 

1. All debris generated by normal maintenance operations, litter, etc., should be 
routinely collected and removed from the property by staff maintenance 
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personnel. Debris should not be allowed to collect along roadways, walks, 
parking areas, lawn areas, natural areas, etc., and should not be allowed to build 
up at storm drains, swales, culverts, etc., due to the possible obstruction of proper 
water flow. 

D. Intentionally Omitted 

E. Safety 

1. All materials and performance of work shall meet all current Federal Health and 
Safety Laws. Material Safety Data Sheets of all supplies and chemicals used 
should be posted. 

2. The Owner should require the wearing of protective clothing, i.e., shoes, masks, 
gloves, eye protection, etc., during any operation as required or directed by 
applicable laws, regulations or ordinances and/or directions of manufacturers of 
material or equipment. 

3. All equipment should be properly maintained and should be inspected for defect 
prior to their use. Any deemed inoperable or unsafe should be promptly repaired. 
All equipment should meet both the American Standard Safety Specifications and 
OSHA requirements. 

F. Inspection, Observations and Reports 

1. All maintenance personnel should be instructed to continually look for problems 
and, if observed, to quickly notify the proper person. Problems and means to 
correct them should be noted. Follow-up inspection reports to ensure success of 
corrective measures should be required. 

PART 2 - CALENDAR 

Throughout the year, weekly operations such as weeding, watering, cleanup, etc., should be 
ongoing. Mowing and edging of all lawn areas should be performed as specified during the 
growing season. Due to weather patterns, the growing season may vary from year to year. Lawn 
areas should be maintained as needed to present a neat appearance at all times. The calendar 
below outlines specific tasks to be accomplished during each month. 

JANUARY-FEBRUARY 

1. Inspect entire irrigation system and make necessary adjustments and/or repairs. 
Look for dry spots and signs of wilting. 

2. Mow and edge lawns as needed to present a neat appearance. 

3. Inspect all plantings and lawns for pest and disease. 

4. Annual mulching of entire property. 
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MARCH 

1. Inspect entire irrigation system and make necessary adjustments and/or repairs. 
Look for dry spots and signs of wilting. 

2. Mow and edge lawns a minimum of once per week or as needed to present a neat 
appearance. 

3. Inspect all plantings and lawns for pest and disease. 

4. Annual mulching of entire property. 

5. Major pruning should be done in March. 

NOTE: Please refer to the Plant List section for specific pruning directions for 
each plant. 

APRIL-MAY 

1. Inspect entire irrigation system each week and make necessary adjustments and/or 
repairs. Look for dry spots and signs of wilting. 

2. Mow and edge lawns a minimum of once per week. 

3. Inspect all plantings and lawns for pest and disease. 

1. Inspect entire irrigation system each week and make necessary adjustments and/or 
repairs. Look for dry spots and signs of wilting. 

2. Mow and edge lawns a minimum of once per week. 

3. Fertilize the following plantings. (Refer to Fertilizer section for additional 
information.) Shrubs and Ground covers, Lawns, Azaleas, 

4. Inspect all plantings and lawns for pest and disease. 

JULY-AUGUST 

1. Inspect entire irrigation system each week and make necessary adjustments and/or 
repairs. Look for dry spots and signs of wilting. 

2. Mow and edge lawns a minimum of once per week. 

3. Inspect all plantings and lawns for pest and disease. 
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SEPTEMBER 

1. Inspect entire irrigation system each week and make necessmy adjustments and/or 
repairs. Look for dry spots and signs of wilting. 

2. Mow and edge lawns a minimum of once per week. 

3. Fertilize the following plantings. (Refer to Fertilizer section for additional 
information.) Shrubs and Ground covers, Lawns, Azaleas 

4. Inspect all plantings and lawns for pest and disease. 

OCTOBER-NOVEMBER 

1. Inspect entire irrigation system each week and make necessary adjustments and/or 
repairs. Look for dry spots and signs of wilting. 

2. Mow and edge lawns a minimum of once per week or as needed to present a neat 
appearance. 

3. Inspect all plantings and lawns for pest and disease. 

DECEMBER 

1. Inspect entire irrigation system each week and make necessary adjustments and/or 
repairs. Look for dry spots and signs of wilting. 

2. Mow and edge lawns as needed to present a neat appearance. 

4. Inspect all plantings and lawns for pest and disease. 

PART 3 - PRUNING 

A. General Care 

1. Remove dead limbs and branches from trees, shrubs and ground covers promptly 
as these can attract pests and diseases. No pruning should be performed that 
alters the shape, height and fullness with respects to the intended character of the 
planting. DO NOT PRUNE CENTRAL LEADERS ON TREES. 

NOTE: Please refer to the Plant List section for pruning directions for each 
plant type. 

B. Tree Pruning 

1. Remove all sucker growth as needed to maintain a neat appearance ( sucker 
growth refers to shoots that sprout upward from the base and lower trunk). 
Remove any limbs that may interfere with normal pedestrian traffic. Cuts should 
be made close to the trunk or major branch; stubs are unsightly and may attract 
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pests and diseases. Major pruning should take place once per year in the spring. 
(February/March). 

2. Remove all dead fronds from palm trees on an as needed basis. The frond 
removal should be done on the aesthetic effect desired by the Owner. Remove all 
seedpods as needed prior to their bloom. 

3. A certified arborist, to the greatest extent allowed by code, will thin shade trees 
annually. 

C. Shrub and Ground Cover Pruning 

Prune shrubs and ground covers to their natural habit and growth: Use hand 
clippers to remove odd or long undesirable branches, keeping the shape natural 
uniform. Remove branching, which may interfere with normal pedestrian traffic. 

D. Shearing 

1. Tools used are manual or power oriented hedge shears. There may also be a need 
for pruning saws and small hand pruning shears. All shrubs are to be pruned at 
the base, then at the top, and no more than one-third the plant height should be cut 
back at any one time. Always attempt to encourage hedge and shrub masses to 
grow together; do not prune plants individually. On pampas grass, prune dead 
leaves at the base. 

2. Shearing or clipping is practiced on shrubs hedges to give them a neat, uniform, 
symmetrical appearance. This is done .to encourage them to fill out, and to ensure 
safety of all pedestrians and vehicular traffic. 

PART 4 - PESTICIDES AND FUNGICIDES 

A. General Care 

1. A thorough inspection of all plantings and lawn areas should be performed at least 
once a week by the Contractor's personnel to detect any fungi or insect 
infestation. All infestation should be immediately treated with insecticides or 
fungicides as necessary to provide effective control. 

2. The Contractor's personnel should be knowledgeable and well trained and able to 
detect infestation. Personnel shall follow manufacturer's instructions for all 
pesticide and fungicide applications and carry any necessary qualifications or 
licensure required by law. All chemicals shall be used in strict accordance with 
the federal, state and county directives on environmental control and carry an 
EPA approved number. 

NOTE: Most pests and fungi problems detected early are much easier to control. 
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3. Pest control is done on an "as needed" and preventative basis. The Contractor's 
personnel should be able to recognize plant material decline due to disease or 
insect infestation and control pest before it becomes a major problem. Ants are 
considered a "pest" and will be treated accordingly to prevent infestation. 

4. If a problem is recognized, immediate action should be taken to eradicate the 
problem. If a problem is unknown, contact the County Agricultural Agent for 
advice. 

PART 5 - MULCHING 

1. All beds will be mulched to a 3" minimum depth and this will be done annually in 
the Spring before herbicides application. Shredded cypress mulch is 
recommended. This activity is included in the contract cost. Additional mulching 
as directed by management will be invoiced by cubic yard installed. 

2. Planting beds and tree rings wil 1 require supplemental mulching as needed to 
present a neat appearance. Evenly distribute mulch in these areas. Do not allow 
mulch to build up at the base of trees and shrubs. Remulching of all planting beds 
and tree rings should be performed during non-growing seasons, evenly 
distributed approximately 3" of shredded cypress mulch to these areas. 

PART 6 - WEEDING 

1. All areas should be kept weed free by hand pulling (ground cover and annual 
beds) and spray with an approved herbicide, shrub plantings, mulched tree rings, 
sidewalks, around parking lot light poles and sign posts, etc., during weekly 
maintenance operation. It is the Contractor's responsibility to ensure that total 
weed control is maintained in all planting and non-planting areas. Weeds should 
no be allowed to mature to the point of regeneration, as this will only add to the 
Contractor's labor burden. 

PART 7-MOWING 

1. Mowing probably requires more time than all other operations necessary to grow 
quality turf grass and is one of the most important factors in maintaining a 
desirable turf. Mowing frequency should coincide with shoot growth rate, which 
is at its peak during the summer months. All turf should be owed at least once per 
week during peak growing periods. During the winter months, mowing is done 
on an "as needed" basis at least every two weeks. 

2. Turf should be mowed high at approximately 3" and not less than 2-1/2" (St. 
Augustine 3-1/2" - 4"). Remember, no more than 30% - 40% of leaf height 
should be cut back at any one time. 
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PART 8 - EDGING 

1. In this operation all lawn areas shall be kept neatly edged and all grass invasions 
eliminated from bed areas and tree collars. This will give the site a "crisp" look 
and will also make mowing a less time consuming operation. 

2. Edging will be done in conjunction with mowing. Use edger to cut beds under 
hedges or under trees with low branching habits and curb lines. Keep all bed 
areas sharply edged and restrain ground cover from growing into turf areas. 

3. When edges are kept sharp, and there's a definite delineation between bed and 
turf areas, it not only looks good, it makes mowing a lot easier. 

PART 9-IRRIGATION 

A. General Care 

1. Application of irrigation water should take place during the night and early 
morning hours. This allows the soil and plants to absorb the maximum amount of 
moisture available. This also reduces the amount of moisture evaporation and 
wind drift. 

2. The proper scheduling and monitoring of the irrigation system should be 
performed on an as needed basis. Frequent monitoring will allow for changes in 
weather patterns. 

3. The Contractor will be responsible for maintaining the irrigation system in proper 
working condition at all times. 

4. Damage to the irrigation system is to be promptly reported to the property 
manager and repairs are to be corrected in a timely manner. 

B. Turf 

1. During certain months, all plant materials need more water than there is 
prec1p1tation. During these months, it is most essential to have adequate 
1mgation. Irrigation should be scheduled year round on a regular basis, but 
during these deficient months, the time span should be shortened. 

2. When irrigating, be sure turf is soaked thoroughly up to a depth of 8". Avoid 
frequent and shallow watering. It is the Contractor's responsibility to ensure the 
Owner's irrigation system is set accordingly. 

C. Plant Material 

1. All trees, shrubs, and palms need ample water throughout the year, not only for 
growth but for vital processed. As living processes speed up ( activity directly 
proportional to temperature), more water is needed. 
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PART 10 - SOIL TESTING 

All areas of the property are to have soil testing at least once during each year of the contract 
period. This could be during the initial six (6) months of the contract and then every year after 
during the contract period. 

This is really the only way to know the proper amount of fertilizer to add to the soil and if there 
are any minor element deficiencies to be corrected. Once the results of the testing are obtained, a 
meeting with the Property Manager will be scheduled to discuss corrective actions to be taken by 
the Contractor. Copies of the test results will be given to the Property Manager. 

Additional testing can and should be scheduled, if any problems arise that need correction. 

Remember; use your County Agricultural Extension Agent for any landscape related problems. 

PART 11 - FERTILIZER 

A. General Procedures 

1. Fertilizer should be applied under dry conditions. Do not fertilize when plantings 
or lawn are wet. 

2. Fe1iilizer should be applied in planting beds by hand. In lawn areas and ground 
cover beds, spreaders should be used for proper coverage ensuring that spreads 
are overlapped to avoid streaking. Fertilizer should be applied and calibrated to 
ensure even greening and proper coverage. 

3. Immediately following fertilizer application, thoroughly water with the irrigation 
system. 

B. Fertilization of Annuals 

1. Prior to annual replacement, apply Lesco 14-26-6, 100% sulfur coated urea slow 
release fertilizer ( or equal) at the rate of 1 point complete fertilizer per 100 square 
feet of bed area. Refer to MANAGEMENT AND REPLACEMENT OF 
ANNUAL section of this manual for additional information. 

C. Fertilization of Lawns 

1. In lawn areas, fertilizer should be applied 3 times per year, Spring Feeding: 
March, Summer Feeding: June and Fall Feeding: September. Apply Lesco 24-5-
11, 25% sulfur coated urea slow release fertilizer ( or equal) at the rate of 6 pounds 
complete fertilizer per 1,000 square feet. 

D. Fertilization of Shrubs and Ground covers 

1. In shrub and ground cover beds, fertilizer should be applied 3 times per year, 
Spring Feeding: March, Summer Feeding: June and Fall Feeding: September. 
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Apply Lesco 8-10-10, 50% sulfur coated urea slow release fertilizer at the rate of 
1 pound complete fertilizer per 100 square feet, (when hand broadcasting, evenly 
apply 1/4 cup fertilizer beneath each plant 

2. AZALEAS - Should be fertilized with Lesco 8-6-6, 25% sulfur coated urea slow 
release acid forming fertilizer ( or equal) at a rate of 1 pound Complete fertilizer 
per 100 square feet or 1/4 cup evenly spread beneath each plant. 

E. Fertilization of Trees 

1. Fertilizer should be applied in the form of tree spikes one time per year: March. 
Apply Lesco 16-109 tree spikes (or equal) at a rate ofl spike per every 2" of trunk 
caliper. 

F. Fertilization of Palms 

1. All palms should receive fertilization three (3) times per year, with first 
application being in Spring (February/March). Use the surface application 
method in beds areas, and where palms are standing in turf areas, use the drill 
hole/punch bar method previously described. 

2. Using a palm mix fertilizer; apply 1 pound per inch of trunk diameter. 

3. Manganese is a minor element, which is deficient in most Florida palms. To 
make up for the deficiency, you must apply 5 pounds of manganese sulfate once 
per year in the Spring (February/March). For palms under 10" in trunk diameter, 
apply 112 pound per inch; 

PART12-PLANTREPLACEMENT 

1. The main purpose of this operation is to replace all dead or dying plant material. This 
will keep our center from becoming void ofplant material. 

2. Remove dead or dying material, properly dispose of off site and replace with new 
material. 

3. The most ideal times for plant replacement are in early Spring and late Fall as shown on 
the E.L.M. Chart. 

PART 13 - MANAGEMENT AND REPLACEMENT OF ANNUALS 

Annual beds (seasonal color) as originally designed will not be allowed to change as it 
relates to size and average plant count. Should drought conditions occur thereby reducing 
the allowed watering of these beds perennial plants may be substituted for annuals. The 
intent of these beds is to provide impact color at selected areas of the site. 
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A. Seasonal Extremes 

Spring (March, April, May) - The spring is generally very dry. The irrigation system 
should be scheduled to operate as needed to maintain annuals in a healthy vigorous 
condition. Annuals should be monitored frequently for insects, disease and wilt. 

Summer (June, July, August) - Generally, the summer is the rainy season in Florida. 
However, there are occasional periods of drought. The irrigation system should be 
scheduled accordingly. Due to the amount of heavy rain during the summer, annuals are 
placed under stress making them more susceptible to insect and disease. 

Fall (September, October, November) - Rain generally decrease during the fall months. 
The temperature during the day may continue to stay warm. As in summer, continue to 
schedule the irrigation system as needed, and monitor annuals for insect and disease. 

Winter (December, January, Februmy) - Normally, winters are mild but occasionally the 
south will have a hard freeze. If a hard freeze is forecast, annuals should be protected 
until the threat has passed. Continue to schedule the irrigation system and monitor 
annuals for insect and disease. 

Summary 

The south's seasons are not well defined. They vmy from year to year. The above
mentioned seasons and months are sufficient for practical purposes only. They do not 
necessarily dete1mine the date or which annuals are planted nor when their life cycle ends 
(generally 90 days after installation). 

Annual replacement is usually determined by seasonal change and the condition of the 
previous plants. Annuals planted in the spring should be installed only after the threat of 
the last freeze has passed. Summer annuals should be installed after the spring plantings 
show signs of decline (spring plantings may extend past 90 days). Annuals planted for 
the summer face the worst conditions with their life cycle possibly shortened. Fall 
annuals should be planted after the summer plantings show signs of decline and should 
extend until the first freeze which detennined the time for winter change-out. The life 
cycle ofwinter annuals may be extended if weather conditions are favorable. 

B. Annual Bed Preparation Prior to Installation 

1. Test soil pH (6-7 acceptable), adjust, if necessary, according to local County 
agricultural recommendations. 

2. Remove stones, roots, grasses, weeds, debris and any other similar unsuitable 
material. 

3. Spread 2-3" of sterilized peat over the entire planting bed. 

4. Apply Lesco 14-26-6, 100% sulfur coated urea slow release fertilizer (or equal) at 
the rate of 1-pound complete fertilizer per 100 square feet. 
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5. Ro to-till ( or tum by hand) the soil, sterilized peat and fertilizer to a depth of 6-8". 

6. Drench planting areas with 8 ounces of Truban and 8 ounces of Fungicide per I 00 
gallons of water for every 1,000 square feet and fine grade all areas disturbed. 

7. Install annuals selected from local nurseries specializing in the growing of 
bedding plants (annuals). 

8. Do not employ any materials toxic to adjacent landscape plant material or 
preserved natural area. 

Summary 

Inspect annual beds frequently for insects, disease and wilt. Direct questions regarding 
specific requirements and problems with the supplier, when selecting your plants. Ensure 
positive drainage and water percolation in planting beds. 

SWEEPING: 

All work to be performed a minimum of one hour after closing of tenant stores or one hour prior 
to opening of tenant stores unless local ordinance prohibits this activity during these hours. 
Service will be based on 7 day per week service. Area to include all common area walks, 
roadways and parking fields within the boundaries of the Mid Town Miami Community 
Development District. 

1. Service to be seven (7) nights per week, 52 weeks per year. 
2. All common area walks to be power blown or vacuumed to remove all debris. Care to be 

taken using blowers to prevent debris from entering planter beds. 
3. All common area trash containers to be emptied nightly. Rigid liners to be emptied of 

any debris or liquid. New bag liners to be installed nightly at contractor's expense. Bags 
should be installed in such a manner as not to show. 

4. Common area parking areas and CDD maintained roadways to be power swept or vacuumed 
to remove all debris. 

COMMON AREA WALKS- CLEANING: 

The contractor shall provide all labor, materials and equipment to complete the project described 
below in a first class, professional, workmanlike manner. 

I. EQUIPMENT /MATERIALS 

A. The pressure-washing unit used to complete the project shall provide, at mm1mum, 
3,500.PSI of pressure with a water temperature of not less than 225 degrees: The unit 
must be fully self-contained, including a water tank to clean areas where water is 
inaccessible. Cleaning attachments shall include a spray wand, capable of maintaining 
pressure as outlined above and a flat surface scrubber/cleaner with a, minimum diameter 
of 18 inches. The unit will also have a water meter installed on the incoming line side. 
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The contractor will be responsible for providing meter readings from start to finish for 
each center. 

B. The contractor may use mild detergents and chemicals to complete the project, but under 
no circumstances shall contractor use any chemicals or detergents that may etch the 
concrete, damage landscaping or other materials/surfaces adjacent to the project area. 
The cost to repair damage caused during the completion of the project will be borne 
solely by the Contractor. 

II. SCOPE OF WORK 

SIDEWALKS (Quarterly) - All sidewalks within the project shall be first treated with a mild 
detergent to loosen dirt, followed by a flat surface scrubber/cleaner to remove all dirt and stains. 
The wand shall be used to remove and debris not removed by the flat surface scrubber/cleaner 
(i.e., gum, around edges, under benches, etc.). Contractor understands that the flat surface 
scrubber/cleaner is used to obtain consistency in the cleanliness of the sidewalks. If landscape 
beds are contained within the sidewalk area, Contractor shall take care not to remove soil or 
mulch or damage the plant material during the course of the project. Once all dirt and debris is 
removed, a final rinse using clean water will be done to insure all suspended dirt will be 
removed. All tenant and common area glass and frames will also be wiped down to remove 
debris and water marks. 

ROADWAYS 

All common streets and parking surfaces within the District shall be maintained in compliance 
with FDOT specifications and standards, to include asphalt surfaces, curbing and pavement 
markings. Pavement markings will be painted a minimum once every two years or when 
markings become faded. 

LIGHTING 

All CDD maintained lighting will be inspected monthly to insure proper operation. At no time 
will more than ten percent (10%) of the lighting fixtures be non-operational. 

Monthly inspections will include repairs to any fixtures that are not functional, and checking of 
contactors and timing devices to insure proper operation. The Mid Town Miami Board of 
Directors will determine hours of operation, but not less than dusk to l" hours after the majority 
of the tenants close. Any tenants requiring lighting past the "normal" hours of operation will pay 
additional electric fees for this service. Cost for additional lighting will be set by the Mid Town 
Miami Board of Directors by calculating the number of fixtures times the wattage of those 
fixtures divided by 1,000 to achieve a base kilowatt hour rate. The charge per kilowatt-hour will 
not exceed the rate being charged by the utility company, plus 15%. 

SIGNAGE 

All common area signage maintained by the CDD will be inspected once per month for physical 
damage or vandalism. Any signs in need of replacement will be replaced with FDOT approved 
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signs, of material not less .080 aluminum stock. No temporary signs (yard signs, sale signs, etc.) 
will be allowed unless first approved by the Midtown Miami Board of Directors. 
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EXHIBIT "E" 

Prohibited Use 

1. Pawn shop 
2. Gun shop or shooting gallery 
3. Flea market 
4. Adult video store, adult entertainment store, or other facility for the sale or display of 

pornographic material 
5. Lingerie bar, "go-go" bar or other similar establishment 
6. Off-track betting facility or other gambling facility 
7. Day care facility 
8. Night club, disco, or music hall 
9. Business or facility used in growing, delivering, transferring, supplying, dispensing, 

dispersing, distributing, or selling marijuana ( or related paraphernalia), whether by 
prescription, medical recommendation or otherwise, and whether consisting of live plants, 
seeds, seedlings, or processed or harvested portions of the marijuana plant, unless any of the 
foregoing is permitted under U.S. Federal Law. 

10. Bowling alley, billiard, pool or bingo parlor 
11. Facility for the sale or rental of used goods (including thrift shops, secondhand or 

consignment stores) 
12. Training or educational facility (including, without limitation, a beauty school, barber 

college, reading room, driving. school, or other facility catering primarily to students or 
trainees rather than customers) 

13. Massage parlor 
14. Funeral home 
15. Laundromat or dry cleaners 
16. Carnival, amusement park or circus 
17. Gas station, car wash or auto repair or body shop (including, without limitation, any quick 

lube oil change service, tire center or gasoline facility) 
18. Facility for the sale of new or used motor vehicles, motorcycles, trailers or mobile homes 
19. Skating rink 
20. Banquet hall, auditorium or other place of public assembly 
21. Veterinary office or hospital or animal raising or boarding facilities 
22. Industrial, distilling, refining, smelting, or mining operation 
23. Mobile home park or trailer court 
24. Junk yard or stock yard 
25. Dumping, disposing, incinerating, or reducing of garbage (exclusive of dumpsters for the 

temporary storage of garbage and any garbage compactors, in each case which are regularly 
emptied so as to minimize offensive odors) 

26. Any use which emits or results in strong, unusual or offensive odors, fumes, dust or vapors, 
is a public or private nuisance, emits noise or sounds which are objectionable due to 
intermittence, beat, frequency, shrillness or loudness, or creates a hazardous condition 
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Exhibit "F" 

On-Street Parking 
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SECOND AMENDMENT TO 
INTERLOCAL AGREEMENT 

among 

THE CITY OF MIAMI, FLORIDA 

and 

MIAMI-DADE COUNTY, FLORIDA 

and 

MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT 

and 

MIDTOWN MIAMI COMMUNITY REDEVELOPMENT AGENCY 

,;)?:> dated ~s of ?/: f-, ,2008 



SECOND AMENDMENT TO 
INTERLOCALAGREEMENT 

THIS SECOND AMENDMENT TO INTERLOCAL AGREEMENT, dated as of 
2008 (this "Second Amendment"), is being entered into by and among The City of----~ 

Miami, Florida (the "City"), Miami-Dade County, Florida (the "County"), the Midtown Miami 
Community Development District (the "District"), and the Midtown Miami Community 
Redevelopment Agency (the "Agency"). Capitalized terms used but not otherwise defined herein 
shaU have the respective meanings set forth in the Interlocal Agreement (defined below). 

WHEREAS, the City, the County, and the District entered into an Interlocal Agreement 
dated as of May 28, 2004 (the "Interlocal Agreement"), a copy of which is attached hereto as 
Exhibit "A;" and 

WHEREAS, pursuant to Section 6.8 of the Interlocal Agreement, the Interlocal 
Agreement may be otherwise amended in writing as mutually agreed to by the District, the City 
Manager, and the County Manager; and 

WHEREAS, the Midtown Miami Redevelopment Plan included construction of Public 
Parking Garages, a retail shopping center, condominiums, a mixed-use building, and Public 
Plaza Improvements; and 

WHEREAS, pursuant to Article III of the fnterlocal Agreement, the City and the County 
agreed to contribute Economic Incentive Payments to the District to pay the debt service 
obligations on the Parking Garage Bonds; and 

WHEREAS, the City, the County, the District, and the Agency executed a First 
Amendment to the Interlocal Agreement on June 30, 2005, a copy of which is attached hereto as 
Exhibit "B," which added the Agency as a party to the Interlocal Agreement, released the City's 
and the County's obligation to contribute Economic Incentive Payments to the District, and 
amended certain related provisions ofthe Interlocal Agreement; and 

WHEREAS, pursuant to Section 2 of the First Amendment to the lnterlocal Agreement, 
.the Ag~ncy has coll~~te.d Tax IncremeI).t Revenues and has not contributed that .Tax Increment 
Reventieto ,the District; and 

WEIEREAS, the City, the County, the District and the Agency now desire to ~rnerid'the 
Interlocal Agreement and certain related provisions, so tl;lat the Tax Increment Revenues can be 
released to the District and to otherwise make the changes hereinafter set forth; and 

NOW THEREFORE, in consideration of the premises and intending to be legally 
bound, the City, the County, the District, and the Agency agree as follows: 

Section 1. The matters contained in the foregoing recitals are incorporated into the 
body ofthis Second Amendment by reference as if set forth herein. 

Section 2. The Interlocal Agreement is hereby further amended as follows: 

(a) Section 2.4.1 is deleted in its entirety and is replaced with the following; 
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2.4.l The County and the City established the Community Redevelopment 
•. Agency.and Community Redevelopment Area prior to June 30, 2005. 

(b) Section 3.2 is deleted in its entirety and is reserved. 

•(c) Section 3.3. l of the Inter local Agreement is hereby deleted and replaced in 
its entirety with the following: 

3.3.1 The parties agree that all conditions for the payment of Tax Increment 
Revenues by the Agency to the District., including the completion of the Parking Garage 
Component (the "Parking Garage") of the Redevelopment Plan and the Public Plaza 
Improvements (the "Public Plaza'') to the Mid Block portion of the Project, along with 

. 466,867 square feet of retail space and two (2) condominium buildings and a mixed use 
building with a total of 2,406,592 square feet, have been satisfied. The Agency shall pay 
Tax Increment Revenues actually received to the District from the Redevelopment Trust 
Fund annually in an amount, subject to the final. valuation adjustment from the prior 
fiscal years, not to exceed the Annual Debt Service on the Bonds as set forth in the Debt 
Service Schedule, attached hereto as Exhibit "C," and any Debt Service Shortfall ( defined . 
below), until the Bonds are no longer outstanding and any Debt Service Shortfall is paid 
in full. The Agency shall include such Tax Increment Revenue payments .in its annual 
budget, and shall transfer such Tax Increment Revenues received by the Community 
Redevelopment Agency by January 1 of each year t<;> the District no later than January 15 
of the same year, commencing on January 15, 2010. The Agency's obligation to make 
such payment timely is contingent upon the Agency receiving the Tax Increment 

. Revenues from the Tax Collector. 

The Tax Increment Revenues being held by the Agency for the years 2005, 2006 
and 2007, less $80,000 to be paid to the City of Miami for costs related to the 

. establishment of the CRA within thirty days (30) of the execution of this Amendment, 
sha.11 be paid to .the District, along with the Tax Increment Revenues received by the 
Agency on January 1, 2009, on or before January 15, 2009. Such payment shall be used 

· to pay the Annual Debt Service on the Bonds as set forth in the Debt Service Schedule 
attached hereto as Exhibit "C." .. -._, 

,~~~~ttl1liilll!Wi!lll1!~!!tl~!!fl!!ft~°a!f 
.. seryice' 0~th~ llo~ds for iuch year (the "TIR Surpl~s"), . the amount of the Tax Increment 
• Revenues.to be contributed to the District shall not exceed the .Annual Debt Service on 
the B.9nds for. such year, together with any Debt Service Shortfall for which Tax 

· Increm~nt llevenues have not been contributed to the District. 

In any year in which the Tax Increment Revenues exceed the debt service on the 
Bonds for sucfi year, the TIR Surplus, up to the amount of the Debt Service Shortfall, that 
is contributed to the District shall be paid to the property owners of record within the 
District at the time the Tax Increment Revenues are contributed to the District. The 
District shall distribute the TIR Surplus to all property owners in proportion to the 

·property owner's responsibility for District assessments and may, in the District's 
· discretion, be credited against any future assessment . due from the District's property 
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owners. The District shall present written evidence acceptable to the County and the City 
that the TIR Surplus was distributed to the property owners. 

The Agency shall be annually compensated · for all administrative services 
rendered by the Agency, subject to the availability of revenue in the Redevelopment 
Trust fund. Such administrative expenses payable out of the Redevelopment Trust Fund 
shall be capped at an amount not to exceed one percent (1%) of the TIR Surplus. For 

. purposes of the administrative one percent (1%), this amount will be calculated by tal<lng 
the midtown tax increment revenue at ninety-five percent (95%) and multiplying that 
amount by one percent (1%) which will produce the capped amount the Agency may 
spend on administrative expenses. In the event that .the City advances funds for the 
support of the Agency's administrative expenses, the City shall receive reimbursement 
prior to the disbursement to the District provided that the County's approval of the 
Agency's administrative expenses does not affect the timely release of the disbursement 
to the District. 

(d) Section 3.3.2 is deleted in its entirety and is reserved. 

(e) Section 3.3.4 is amended as follows: 

3.3.4 In no event shall the amount of payments of Tax Increment Revenues 
contributed to the District exceed the Annual Debt Service on the Bonds and any Debt Service 
Shortfall. The obligation to transfer Tax Increment Revenue shall cease when the Bonds are no 
longer outstanding and anv Debt Service Shortfall is paid in full. 

(f) Section 3.4.1 is deleted and replaced in its entirety with the following: 

3.4.1 The obligation of the County and City to contribute Economic Incentive 
Payments to the District was extinguished by the First Amendment to the Interlocal attached as 
Exhibit "B." .. 

(g) Article IV is deleted in its entirety and is reserved. 

(h) Schedule I to the int~rlocal Agreement is deleted in its entirety . . 

: ·Section,3: - -This s ~'c~~d-'Aiti~~diri6nt' ~a; 'be'executed in any ·nuirib~r' of :count~rl)arts' 
eacp.' of-which shall be 'aii--~rjgja~f;' b~f~uq6 c;~nt~rparts sh~ll 't og~the~ co~stitµte: btit-'~n~-~ d\ h~ 
same inst11,1ment. · ' · ·· · ·.. - · 

Section 4. Except as amended and supplemented by this Second Amendment, the 
remaining terms and provisions of the Interlocal Agreement is in all respects hereby ratified and 
confirmed and. remains in full force and effect. · · 
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IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment to be 
duly executed and delivered by their respective officers hereunto duly authorized as of the date 
first above written. 

MIAMI-DADE COUNTY, FLORIDA 

(SEAL) 

ATTEST: 

APPROVED AS TO FORM AND 
CORRECTNESS: 

~ -C-it_y..,..,,A'-tt-o_m_e_y_.---------'/)~ 
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(SEAL) MIDTOWN MIAMI COMMUNITY 
DEVELOPMENT DISTRICT 

(SEAL) MIDTOWN MIAMI COMMUNITY 
REDEVELOPMENT AGENCY 

APPROVED 4S TO FORM AND 
CORRJ.1:(::TNESS 

0 
:-MI-D-TO_WN_~-,-.C-RA---,------·-,----P~ 
.• GENERAL COmTSEi, 
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EXHIBIT A 

lnterlocal Agreement 
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INTEIU.,OCALAGREEMENT 

AMONG 

THE CITY OF MIAMI, FLORIDA··· 

AND 

MIAMI-DADE COUNTY, FLORIDA 

AND 

MIDTOWN M:JAM.I COM;MUNITY DEVELOPMENT DISTRICT 

DATED May ___.;t1,__:____,, 2004 · · 

·..... 

I~ 



INTERLOCALAGREEMENT 

THIS INTERLOCAL AGREEMENT (the "Agreement") is made and executed this ~ 
day of May , 2004 among The City of Miami, Florida, a municipal corporation (the "City"), 
Miami-Dade County, Florida, a political subdivision of the State of Florida (the "County"), and 
the Midtown Miami Community Development District (the "District"), a local unit of special 
purpose government established pursuant to Section 1.0l(A)(21) of the County's Home Rule 
Charter (the "Charter") and Chapter 190, Florida Statutes, as amended, known as the Unifonn 
Community Development District Act of 1980 (the "Act"). 

W lTN ES SETH':· 

WHEREAS, it is the purpose and intent of this Agreement to permit and authorize the 
City, the Countyand the District to make the most efficient use of their respective powers, 
resources, authority and capabiHties by enabling them to cooperate on the basis of mutual 
advantage and to achieve the results provided for in this Agreement pursuant to Section 163.01, 
Florida Statutes, known as the Florida Iriterlocal Cooperation Act ·of 1969 (the "Cooperation 
Act"); and 

WHEREAS, it is the purpose of the Cooperation·Act to provide a means by which the 
City, the County and the District'tria'y exercise theii-"respectivepowers, privileges, and authority 
which they may have separately, but which pursuant to this Agreement and the Cooperation Act 
they may exercise'collectively; and 

WHEREAS;' .Section ·-163.01(5)(£) of the Cooperation :Act provides that an inter!ocal 
agreement may contain a method or formula for equitably providing for and allocating and 
financing capital and operating costs for capital projects and for the payment of debt service, 
including establishment ofreserves on bonds, on the basis of the amount of benefits received or 
conferred by each participating govenune:n,t; anq · 

WHEREAS, all of the lands contained within the boundaries of the District are located 
entirely within the boundaries.of the City; and 

·WJIE:REAs, 'tlie ·Miruni ··City Commission aclopt~d ··R~so.lution l'i'o:. R~03~135 on 
November l~/2003, 'Wlifoh. s11ppoited the. petition suppiitt_ed to.· the. Cqunty 'by. Biscayne 
Developmeni: Partners LLC for:the creation ofthe District; and . . 

.WHEREAS, the Di~trict was ·created.by the County pur~uant' to ·ordin~ce No. 03-271 
adopted by the Board of County Commissioner.s of the County on- December 16, 2003 and 
effective on December 26, 2003, for the purpose of delivering certain community development 
services and facilities within and outside the boundaries of the District; and , 

WHEREAS, the District.has decided to undertake the construction of.certain roadways 
(within and outside the boundaries of the District), water and sewer facilities, a stonnwater 
management system, streetscape and landscape of parking garages pursuant to the Act as- more 
fully described in Exhibit A- Part 1 attached to this Agreement (the "Project"); and 

i 
! 

i 
I 
I,. 
! 
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.

. WHEREAS, in connection with the construction of the Project, Biscayne Development 
Partners LLC, •a Florida limited liability company and previous owner of all the lands within the 
boundaries of the District, or one or more of its affiliates, expects to develop a portion of a 
mixed-use development within the boundaries of the District to be known as Midtown Miami 
(the "Development") and has sold a portion of the lands· within the District to Developers 
Diversified Realty Corporation, an Ohio corporation, .or one or more of its affiliates, which is 
expected to develop the remaining portion of the Development (Biscayne Development Partners 
LLC anq Developers Diversified Realty Corporation and any applicable affiliate being · 
collectively referred to as the "Developer"}; and 

·WHEREAS, without constn1ction of the Project the Development cannot be built;·and 

WHEREAS, upon completion, the Development is expected to contain a retail shopping 
center, residential condominium units with retail areas, an office tower with retail areas, rental 
apartments, a hotel, an entertainment facility which will include retail areas and a spa, public ·, 

plazas, and parking facilities; and . . · · · · ~ 

WHEREAS, the Development is expected to stimulate economic development and · 
growth within the City and the County benefiting their citizens and to generate significant 
revenues for the City and the County, including without limitation, increased ad valorem tax 
revenue, sales .tax revenu~, gas.tax revenue, tourist or convention development tax:Tevenue ·and 
other fees and charges related to the DevelopII?ent;·and •· · · 

. . . 

WHEREAS, in ·light of these si-gnificant material benefits to be received and enjoyed by 
the County ,and the City and their respective residents and the fiscal benefit anticipated to ·be 
received·by the Cou.nty .and the Citf~ ·a result of tlie development of the Development; and h{ 
consideration fox:- the perfonnance •by the District of its obligations described in thi~ Agreement, 
the Gounty and tbe.City ,have agreed, to participate in the·development of the ·Project by making· · 
annual Economic Incentive Payments (defmed herein) .to the District to help defrai a .portion of .j 

the costs of the Project and as an additional source of security for the Bonds (defined ~e.rtjn), all · 
.< 

j 
. in a~~~d,.yice with, th~.terms.ofthis.Agreement; and '· · ' ··· ~ 

.f 
·i. :.:::·:.~lw~~' ;~w~µ~~.' :.~~·::Gh~;t~..163, .-;~ _:~; Flo~;;a _- ~::tu~e~:' : a~ . $eµded . :(the .. ._: . . . .. ·. -~ 

: ·.. : -. ·. . ·• ::~._: . ."Rep.f1;el9pµ1{#:lt )~er ):.the·_City:~d the ·Coupty,:desirC?·-19 :caus~ ¢~ J '.:ommunity Red.~velopmenC .,
Agency:(q~fined ·her.<tin) 'to 'establish 1he Community Redevelopment Area '(defined herein), and 

.. a community redevelopmeIJt .plan, to enable the Community Redevelopment Agency to reniove 
Blumand.~li~!wi.tlliuthe b:oun.daries ofthe.Community Redevel_op~ent Area; and . . . . 

. . :; . 

WHEREAS, the ·Redevelopment Act transfers redevelopmevt powers to counties with 
home.rule charte~.sush .~s the,County, which is authorized to delegate certain of those powers to 
a muni~ipality s~cb as .the.City; and 

WHEREAS, in the event that the Community Redevelopment Area is established, the 
County and the City shalJ cause the Community Redevelopment Agency to contribute Tax 

. Increment Revenues (defined herein) to the District, and the County and the City shall reduce the 
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amount ofEconomic Incentive Payments to be paid to the District in proportion to the amount of 
Tax Increment Revenues .paid to the District and .shall, under certain circumstances; tenninate 
their obligations to pay Economic Incentive Payments entirely, all in accordance with·Article Ill 
of this .A,gr~ement; and. 

WHERE.A,$, th; -District intenos to finance a.portion of the costs of the Project as set 
forth in ~ore detail in Exhibit A --Part 2 (the "Parking Garage Project"), from the proceeds of 
one or more series ofBonds, and-a poi;tion of the costs ofthe Project as set forth in- more detail•in, 
Exhibit A - Part 3 (the "General Infrastructure Project"), from the proceeds ofthe County Loan 
(defined herein); and 

WHEREAS, in the event that the County·Loan is not provided to the District, the District 
intends to finance the General Infrastructure Project from the proceeds of General Infrastructure 
Project B~nds (defined herein); and· . · 

WHEREAS, the District intends to se(::ure payment of the County Loan through the levy . 
ofnon-ad valorem special assessments (the "Special Assessments") and to secure payment' of the · 
Bonds through Special Assessments, Economic Incentive Payments and Tax Increment 
Revenues received .under this Agr~ment, · as provided in the Indenture and the Loan Documents; 
and . ' 

WHEREAS, the parties have executed this Agreement for'the purpose ofsetting forth (i) . 
the obligations of the District in providing the Project; (ii) the conditions under which the County .. 
and the City shall be required to make Econoi;nic Incentive Payments to the District; (iii). the 
condjtions under which the County ;m<;l. the City shall cause the Community Redevelopment 
Agency to pay..Tax Increment Revenues to the District;··(iv) the amounts to be paid by the 
Co:unty and th~ City and the sources from·which the County and· the City may, and may n_ot;' 
make such_ payments; (v) the Qbligation of the City and the County to cause the Community 
Redevelopment.Agency to .est!!1;>1ish the Community Redevelopment-Area; and· (vi) other specific 
provisions ).'elating to the payment of funds by the Collllty and tlie•Cityto the District; and · -. · . . .· .. 

WHEREAS, i.n order to equitably appertion . the bwden of the· costs of the Parking · 
. _Gara,se P:r<;>j~ttJhe District shall u~e the Economic Inc'entive Payments received from theCity . 

and ~-§;mW ~d th.~ :'t~-J'.nqreqi~Bt. Revenu(}S:Je9eivedf1:9lri,:the·Co~nw,ty Re~~elpPin.f~t · ·. 
Age~~;YJ?.: i:_~du9e the .-an,l!)lJJ;lt. ofSpecial A_ssessments ·actµally collected on each-parcel of land · · 
.specialJy· t?"en~fit~d by.. tbe Parking-,Oar;ige. Project in proportion -to the amount of Eccinoritlci" · 
Incentiy~_Payrp.en"t$.~d/or:'.fax Jncrem~t Revenues generated by each such benefited parcel; a11 · · 

·in accordance with .the. tenns· and--conditions of the .Indenture (defi.ned,herein) and the Spetial · · 
Assessment proceedings ofthe District; and . . . . 

.. ,·. :.·':'•_.;, 

· WHEREAS; the acquisitl,t;>n, . construction, equipping and ·financing of the Project 
constitutes a public purpose in accordance with Section 166.Q21, Florida Statutes, and·Sectiori 
125.045, Florida Statutes, and is in the best interests of all of the parties and their respective 
residents and ci~i.z_ens; • · 
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NOW TilEREFORE, for and in consideration of the mutual premises set forth above 
and the covenants, obligations, duties and benefits set forth in this Agreement, the District, the 
City and the County agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.1 Definitions. In addition to terms defined withln the text of this 
Agreement and in the Indenture, t~e capitalized tenns set forth below shall have the foll(?Wing 
meanings, unless the context requires a different meaning: · · 

"Annual Debt Service" shall mean level payments ofprincipal and interest on.the Bonds 
each year in accordance with the debt service schedule detennined at the t~ the 'Bonds are 
issued. · 

"Bonds" shall mean the Midtown Miami Community Development District · Special 
Assessment Bonds issued initially in one or more series pursuant to the provisions of the 
Indenture to finance the Parking Garage Project: ·"Bonds" shall not include· the General 
Infrastructure.Project Bonds. ·· · · 

"Certificate of Occupancy" sha11 mean a certificate of occupancy issued by ·-the City 
pursuant to Section 106.1 ofthe Florida Building Code. 

'~Community Redevelopment Agency" shall mean a community redevelopment agency · 
established by the City pursuant to the Redevelopment Act, with such powers delegated to it by 
the County pursuant to the Redevelopment Act. 

"Community Rede.velopment Area" shall mean the community redevelopment area 
establis_h~d by the County' and the City pursuant to the Redevelopment Act 'that has· the .same 
boundaries as·the District and.ftom-which=Tax lnprernent Revenues· shall be·derived. · · ,. · 

"CompJeted ·Development Component" shall mean a-Development Comp-◊-neni·. with· 
resp~,~{ !~: w~ch:?<Certificate ofOccupancy has ~e~n is.sued. . ..•. · ·· 

... ··· . . . ·..· t : .•:. ~ ',; : · ... •.·; ~1: .. . . :. . .... ··.... 
'~Gounty :toan''· shall.mean the loan 'byth:e C~)Unty" toJhe Districfderiyed· fr()m Jhe· 

proceeds ofthe Section 108 Loan and se·cured by a pledge of Special Assessments in accordance . 
with~~ Lpan D<?cuments. , ' · ·· 

·. > : . #'. • ' 

·"Development Component" shaU mean each of the development components listed in . 
Schedule 1. · · · · 

"Economic Incentive Payment" shall mean annual payments to be made by the City
md the County, respectively, from· legally available Non-A<} Valorem Revenues,. payable in 
accorqanc_e vyith S9hedule 1 and Article I1I ofthis Agreement·· 
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"Event of Impossibility'' shall . mean any official governmental action,· whether 
Iegislaµve, executive or judicial, with regard to environmental contamination or adverse zoning 
changes fuat renders construction of the office component ofPhase II impossible. 

"Financial Advisor" shall mean an indep.endent financial advisor engaged by the 
District, the City and the County for the purpose of delivering the certification in Section 
3.4.l(B)(4) of this Agreement; provided, however, that the fees and expenses of the Financial 
Advisor shall be paid by the District. · · · 

"Fiscal Year" shall mean October 1 through September 30 ofeach year. 

"General Jnfr~structure Project Bonds" shall mean one or more series of bonds issued . 
under the Indenture to. finan~e the General Infrastructure Project, and- any additional bonds issued 
to refund an or a portion of the General Infrastructure Project Bonds or to complete the General 
Infrastructure Project. Neither Economic incentive Payments nor Tax Increment Revenues shall 
be pledged to any such bontj.1,. 

."Indenture" shall me?Jl the Master Trust Indenture, as amended and supplemented from 
time to time, to be entered into by and between the District and Wachovia Bank, National 
Association; as Trustee, in connection with the issuance of the Bonds and the General 
Infrastructure Project Bonds, if any. 

"Loan Documents" shall mean the note, loan agreement and other related documents 
with respect. to.the Coµnty Loan. 

"Maximuni Annual Debt Service" shall mean, as of any particular date .of calculation, 
the greatest amount ofAnnual Debt Service for the then current or any future bond year. 

"Nop-Afi V.aloreiµ Re:venues" shaJI ·mean, with respect to. the City and the County, as 
applicable, all revem,ies qf the City a11d the (;ounty derived from any source.whatsoever, other 
than ad valorem taxation on real or personal property, which is legally available to mal.i:e the 
Econ,<l:rpiC Inc~P.,_tjye Payments required .herein; but only. after provision has been maae by the 
City oi th~ County to pay for service~ ~nd programs.. which:.are·,necessary for .essential public • . 

· ·.pnrposes:affecting fh~Jh~'1:ltll, vrelfare a11dsefety of.the.i~ab~tants of the Gity or the: County or· .. 
whl~~~J~gal)§~d~ted.J,Yl?-PPli,cableJaw. ·· .. . ·. '. ' ; : ' ' . . 

. {· 

. '•:·;-T~~~s·R~.~~.; shall mean the progress report required to.be delivered by the District: . 
· to the City pursuanf to Section 3.2.2 which shall include a description of the Development · 

Component· ~ff a. ~opy of tl:ie- Certificate. of .Occupancy for• the· described Development. · 
· Component:· . · · · · · · · 

";Redevelopment Trust . Fund". shall · mean the r,edevelopment trust fund to be 
established pursuant to Section 163.387 of the Redevelopment Act in which all Tax Increment 
Revenues shall be deposHed by-the Community Redevelopment Agency. 
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' 
1Section I 08 Loan'' shall mean a loan by the U.S. Department of Housing and Urban 

Development to the County under Section 108 of the Housing and Community Development Act 
of 1974 for approximately $20,600,000. 

"Tax Increment Revenuesu shall mean the tax increment revenues generated within the 
Community Redevelopment Area and deposit.e4.in the Redevel9pment Trust Fund pursuant to 
the Redevelopment Act. . 

A.RTICLEII 
REPRESENTATIONS; FINDINGS 

Section 2.1 The. Coupty represents and warrants p.S follow$: 

2.1.1 The County is duly organized and validly existing as a political subdivision of the 
State ofFlorida. 

2.1.2 The County has fl~ll. power and· a1,1thority to enter into the transactions 
contemplated by this Agreement and to carry out its obligations under this Agreement. 

.2.1.3 · The County·has duly. authorized the. •execution and delivery of this · Agreement,· · 
and asSUiniijg its due authorizatio:1,1, ·execution and. delivery by the City and· the District, this 
Agreement constitutes a valid and l~gally binding obligation of the County, enforceable in. 
accordance with its tenns, except to the extent that its enforceability may be limited by any 
applfo:ab1e bankruptcy, insolvency, moratorium, reorganization or other similar laws affecting 
creditors' ti-ghts. generally, or by tp.e exercise of judicial. discretion· in accordanc:e with general 
principles of eq~ty. 

Sectfon 2.2 The City represents and wrurap.ts as follows: . 

2.2.1 · The City-is du(y.qrgani~_ed and vruidly existing as municipal corporation under the 
laws of the State ofFlorida. 

·2.2.?_·:· The· City..J)?,S JµIJ pi;>~er.:~~l.authority:~o :.~t~r into ~e:.transacti~ns conte~lated 
_by thl.~·Ag(ieiniii~~:io·:c.aiiY. o~t iJ~-qbt,ig~tions und~-thisAgree.rpent. . . . . '..· ;·. ; . 

• ··:. _, ·-_ ._,' .·, - ._:. ~' - • • • : •• -._-- - '. '_ - ·-... ' ' ; : • ·.·:. ,' •• - •• , - - - - : - - - : > •• 

·.'·.·.; 
'•- . , .- ' _• . ·-, ·,- ·. -. . • I. • -•-: --: "• 

·2.2.3 . The City has duly authorized the execution ani delivery oflh.is Agreement, and.. 
assuw,Jng its.. du~ authorizaHon, exec.ution and, deUvery .by the County and the.Distric~ .this 
Agree:ITieyit constitµtes a :vfl]iq and, legally : bµidfug: obligation of ·the City, enforceable ·in · · 
accordaiic,e with it~- t~fID:s; ex;cept .y:,. the· exfent ·Ui~t. its· ~nf.orce~biJity may be jimited .·by any, 

·.appJicable.·b~ptcy. i~solv~cy; mor;:ttorium, reorgim,ization or other similar laws:·affecting 
creditors' rights gen<;:n111y, 9r ?Y. th~ .ejcercise,:o.f juclici;i.l ·discret.ion in accordance. with-general 
principles. o(equ,jty. · ·· · .. ·· . · · • ;·· : 

•,,'l • 

~ec.ti~n·2.3 The Dis~.ct repre1>erits anci ;¥f811tii as follows:. 
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2.3.1 The·District is duly organized and validly existing as a local unit of special 
purpose government UI1der the Act and the Charter and as an independent special district under 
Chapter I 89, Florida Statutes. 

2.3.2 . The District has full power and authority to enter into the transactions 
contemplated by this Agreement and to carry out its obligations under this Agreement and to 
issue the Bonds and the General Infrastructure Project Bonds, if any, pursuant to the Act. 

2.3.3 The District has duly authorized the execution and delivery of this Agreement, 
and assuming its due authorization, execution and delivery by the County and the City, this 
Agreement constitutes a valid and legally binding obligation of the District, enforceable in 
accordance with its tenns, except to the extent that its enforceability may be limited by any 
applicable bankruptcy, insolvency, moratorium, reorganization or other similar laws affecting 
creditors' rights generally, or by the exercise of judicial discretion in accordance with general 
principles ofequity. . 

Section 2.4 The City and the Cotmty agree as follows: 

2.4.l The County and City shall take all action necessary to cause the Community 
Redevelopment Agency to establish the Community Redevelopment Area as soon as practicable, 
and to amend this Agreement to include the Com:b:iunity Redevelopment Agency as· a· party~· if 

. . ': , . 

necessary. ·. 

2.4.2 · The County and the"· City ··shaU- ·cause the annual budget for the Community 
Redevelopment Agency·tq require the Community Redevelopment Agency to pay Tax_Ihcrement 
Revenues from the Community Redevelopment Area to the rlistrict annually, in accordance with 
Article Ill of this Agreement. Excess· Tax Increment Revenues shall be retained by the 
Community Redevelopment Agency in the Redevelopment Trust Fund and refunded to the City 
and the County at the end of each fiscal year of the Community Redevelopment Ag~cy on a 
pro-rata basis in accordance with the annual budget and the Redevelopment Act. 

2.4.3 The County and the City sha11 cause the Community Re4evelopIJ]ent Area anq the 
.Commlliri,ty Redevelopment -Agency to, remahdn existence·- and' the Tai Incre,meni Revenues ~ 
, reII1ain un~nc:lllllb~red (elcepfas: con_leinpl~ted_ by ~his. Agreenient}for ·so long ·as_$e Bonds are 
_outstanding under theJndentur_e. · · · · ' · · · · 

.. =\·2.4:~·- ....~/ ~~urity- ~d ·~e :·City -s~~,:-ent~'-~to. ·such· agree~e~t~. and: cause tlie . 
Commurtity•.:Redevelopment Agency to:enter in~o such agre~ments, arid _.provide Stich annual ·.,_ 

. information;.-·-and .cause the·. Community. -Redevelopment Agericy·:·to· provide such annual .. 
"info:qnation,. as- shall be necessary-·to comply-with -Securities· and Exchange. Comniis"s1on -R~l~ _ · · 
15c2,-l2· with respect to ·the Bonds. ·The County ;and the City shaff prdvide, and cause the' . 
Community Redevelopment Agency to provide, information to the District necessary for . 
inclu~ion in the Prel:irriinary Limited Offering Memorandum and the Limited Offering 
Memorandum relating to the Bondi, and shall ·execute such closing ·certificates at the=time of 
issuance of the Bonds as shall be reasonably requested by the District and the underwriter of the 
Bonds as to the accuracy of the information provided by each for inclusion therein. 
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Section 2.5 The District agrees as follows: 

. 2.5.1 The Indenture shall provide that the· holders of the Bonds wm be o~ a parity with 
the.County Lpan and the General Infrastructure•Project Bonds, if any, with respect to tne Special· 
Assessments. The•.Pistrict shall not pledge, permit a lien to be- filed against or encumber in any 
manner the Special A$Se$sments, other than ·as provided in this Agreement, the Indenture and the 
Lo;3n Docume;nts. 

. 2.5.2 The District approves the establishment of a Community Redevelopmept Area 
and the Community Redevelopment Agency ·by the County and the City to· fund the Tax 
Increment Revenues and agrees to -amend this Agree.inentto add the Community Redevelopment 
Agency as a party, ifnecessary. 

,•: 
i 

.2.5.3. The District shall not-dissolve or expand or contract its boundaries for so long as i 
the County Loan is out~tanding u~der the Loan Documents and the Bonds are outstanding under 
the µidenture. · · 

Section 2.6 It is found and declare;d that: 

2.q.1 · Expending publi~ fund,s 'to f_inance the construction of the Project is in .the. best 
interests ofthe City, the County and the District and their respective citizens and residents. 

2.62 Expending public funds to finance the construction of the Project '-'Viii serve the 
valid and important pub)i_c purpose of economic development ru:id redevelopment .by improving 
the local i~frastructure of the City ap.d ·the County and facilitating the development of the 
Development. 

2.6.3 The construction of the Project and the development of the Development will 
serve ~e valid and ,important_public purpose ofprotecting the healih and welfare of the citizens 
of the City, th~ Cpµnty and. the District by fostering economic growth within the District and 
elimin?,t~g blight by attra~ting, ci;eatipg i.µl~_ retai~{ngJ~tajl and cpmmercial ,btisiness entexprises · 
andf~$i4~!i~~ 4e~_e.J9p!P~~Li~ -~y;·cfry'..~~-~~ :9?Hllo/· ' . ·. .;. . ._ ., .. : . •; ;• . ; ' . . ' . . -

.>'!,.:r1i·: x~ :J4l ~:(g~_-d~~~Jop~.~Iif ·.0i'._i~~.. ·~i~je;t. iands withhi th~ ·;i~trict:·wiil be 
desigtja:f~d 'as· a ''~rownfieid 'sit~" and 'Wil}be ~bject to remediation of enviropmental hazards 
. :/:°:·}: :·= .. /•• ,,- <' • '·· • • .' • • • • • • • • .. .. •• • • 

. . .:• 

'·•· / ....~TICLE)U ...· 
. : :. . . ~ -

FlNANCING PLAN · ... -~ : . ' : . . 

:··: S~c~i~n ~·;i'_ ·Gerier~ny. 
.' ,•, ' :{ ,' 

·· 3,1.1 PQrSl.l!ID{t~ the· ten.ns .of the Ind~ntµre, the District shall issue the Bonds:to pay a 
portion· of"the. costs of the Project, and shall_ levy Special As~es~ments pursuant to the Act and 
Chapt~r· 170,' Florid~::siatutys~ to the extent and in ·the p:mowit necessary to pay outstanding debt 
service. on_ the Bonds, the County Loan ~d the General Infrastructure Project Bonds, if any:· As 
provided ·in the Indentur~, for each qond year; the District shall evidence and certify to the tax 
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collector or cause the property appraiser to certify to the tax collector for collection pursuant to 
Chapter 197, Florida Statutes, or any successor statutes, as applicable, an amount equal to the 
Special Assessments levied by the District less the amount of Economic Incentive Payments and 
Tax Increment Revenues received by the District" and available for payment in such bond 'year. 
In accordance with Section 3.2.3 below, the amount ofEconomic Incentive Payments to be paid 
by the County and the City each year shall be reduced by the amount of Tax Increment Revenues 
paid by the Coinnn;mity Redevelopment Agency.in /'JUch· year, and in the ·event the conditions set 
forth in Section 3.4 below are satisfied, the obligations of the County and the City to contribute 
Economic Incentive Payments shall be released. As provided in the Indenture, all Economic 
Incentive Paym~nts and Tax Increment Revenues received by the District will be held by the 
Trust~ in the · funds. and accounts established under the Indenture-· and disbursed by the 
Trustee in accordance with the tenns and· conditions ofthe Indenture;·· · 

3.1.2 In the event that the County Loan is no~vided to the District, tbe District may 
issue the·Geneial Infrastructure Project Bonds or make alternate arrangements satisfactory to the 

· County and the City to finance the costs of the General Infrastructure Project, as set forth in more 
detail in Section 3.2.4 below. The General Infrastructure Project Bonds shall be secured by 
Special Assessments on a parity with the Bonds. 

3.1.3 The County and City are not responsible for any other costs or exp~nses of any 
kind with respect to the Parking Garage Project qther than debt service· on Jhe· Bonds a~ expressly 
provided for in this Agreement. · · · 

3.1.4 Jn the event Economic Incentive Payments and/or Tax Increment ·Revenues are 
insufficient to meet the Annual Debt Service on the Bonds, the District shall be responsible [Qr 
the deficiency, and the District may collect Special Assessments to pay for such deficfel)C)'.. 

Sectioµ 3.2 Economic Incentive Payments. 

3·.2.1 Subject to Subsection 3.2.4 arid 3.2.5, and Section 3.4. below, the City and th~ 
County shall each pay the Economic Incentive P~yment¢ to the Distri~t in th<::. amount~. s.et fQ:rt,h. 
in Schedule' I for each Completed Development 9omponeni::proyided· that .such Xico!).q:m.ic 

. Incentive Paym_e~ts do .1;ot e}(c_eed the. corresponding ·Amifaal Debt Service/equiieme11ts ·on. the .' 
Bond$. :Tlle Eec>l'.l9mfo In~entivt!fa)'lllents f.or each C'.oillpleted·Development .. Coinponent .~. set 
'.forth in Schedule· hhairbecome payab!e:to tlfo._.Diittjct arui#a1Iy as:de~_cnb_ed.in'S11bsec#on.}..,2.2 
below; commencing : as follows: (i) Economic. Incentive Payments for the Completed 
Development Components for Phase I shall commep.ce in the calendar year following the 
calendar year in which ·Certificates of Occup~cy ha".e·1=!een issued for at least ninety percent 

. (90%) ofthe Development Components for Phase I, which shall include the retail c·omponent, as 
described in Schedule I of this Agreement, continuing each an4; ..l?.~ery year ;Q.lereajter 
(irrespective of Certificates of Occupancy for Development Components· ·m future phases) 
through the tenn of this Agreement, subj_ect to reduction in accord;mce wifl;l Subsection 3.2.3 · 
below and elimination pursuant to ·Section· 3A below, (ii) Economic !ncentjve PayrrJ.ents f9r 
Completed Development Components· for Ph'ase 11 sha:11 commeQce · jn tpe c~e~dar .year .. 
following the calendar year iri which Certificates of Occupancy pave been issued for at least 

. ninety pewent (90%) of the Development Components foi: Phise TI, which sh~l include the 
. . . . . . . . . -. . . . . . ' , . : ; : . . . -~ . ../· . 
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office component ~less development of the office component is subject to the occurrence of.an 
Event of Impossibility (such an Event of Impossibility shall not reduce the foregoing 90% 
requirement), continuing each and every year thereafter (irrespective of Certificates of 
Occup;mcy for D~_velopment Components in future phases) through the term of this Agreement, 
sµbj~ct to .reduction in accordance with Subsection 3.2.3 below and elimination pursuant tci · 
Section 3.4 below. 

3.2.2 No later than January 31st of each year during the teqn of this Agreement, the 
District shall submit a progress report (the "Progress Report") to the City, the County and the 
Community Redevel~pment Agency setting forth the Comp1eted Development Components, 1f 
any, ~ ~fJanuary 1 _of that ye~. For each Completed Development Component identified in 
su9h :progress RepQrt, the City shall verify that a Certificate of Occupancy was issued for each. 
No lat~r: tti~~~:qiber 3 ~ st of that same year, the City and the County shall pay to the District, 
subject .to reduction in, accordap.ce. with Subsection 3,2J · below, the. Economic -Incentive 
Payments.set fo.rth in SchequleJ due for each CompJeti::d Development Component described in 
the. fi:ogress Report, as well a~ fo! iµl .Completed Development Components described in all 
prior Progress Reports. The District shall use the Economic Incentive Payments received from 
the City and the CoW1ty solely to pay corresponding Annual Debt Service on the Bonds. 

.~_,Z.3 In the ev~t that the C~mmunity Redevelopment Area and the Redevelopment 
Trust Fu.n,d 1:1re established on or..befo_re June. ~O, 2005, and the eonditions set forth in Section 
3.4.l(A) are s~tjs,6ed, or in the, evint that the Community Redevelopment Area and the 
Redevelopment Trust Fund are established after June 30, 2005 and the conditions set forth in 
Section· 3.4.l(B) ar~ satisfied, _the obligation.of the County and the City to contribute·Economic 
Incentive Pa~ents. tp. the District shall -be extinguished. In the event that the Community: 
Redevelopment Area and the Redevelopmi;:nt Trust Fund are established after June 30, 2005,. and 
Tax fuqrem~IJt Revenues are paid to the.District pursuant to Section 3.3 below, the County and 
the City shall not be. i;equired to c~mtribute Economic Incentive Payments to the District in any 
year i:q. wlj.ich _the Tax In_crement )~;~venues contributed. to the District are at least· equal to the 
debt service due on the Bonds for..that year. SubjeGt to Section 3.3.1. below, if the amount of 
Tax Incr~ent ·Revenues contril:/uted to the Dist:i;:ict in any year. is less than the Annual Debt 
Serv:ice on fl}e..B,on./!.s· fo:r:. Ul!:it Y~?I' .~d. the Economic; Incentive Payments have not -heeri releasid 
.punmant ~o.S.:~~fi,on .3AJei'.9,w.,.fu.~.Co).l!ltyand th~ City:shaHmake-Econon1ic !1;1centive P,~yrnents'. 

.. . : . ·to t~f_pi$.tri~(il).,,1n:(aniomit.'1q~al to)h\'l-.!iiffer_t:?11ce between the Ann~{JJ'Debt Seivice oh ·tlie · 
·...... ·.. · ·Bonas ·for that year>an.d the TaJI'. Increpi~nt_ +tev~lies rec~iyed gy the I>is.trict Jn)hat ye~; 
. . : . ·. ·provided that the sum of the Tax Increment Revenues and the Economic Incentive Payments 

· contribut.~\1 to_.tJJ.e.Dis~9t in any ye~. shall not ex;c;eed the total Economic Incentive Payments· 
.. · due to..th~ Pi.$t?:l<;:t in .t~ai ye~_p.ursuiu:rt t<> Schedµle I.attached to this Agreement.··.:·., · 

,. ·: . . . . . . 

· .· .3:_2.4.. As a p~c9nditi9n to..'.the obligation o:t: the County- and the City to pay Economic 
Incentive Payments W1der. this SC9tion 3.2, the County shall have received approval from the .. 
U':S. J?epanment ofB;ousing·and Urban Development .for the .Se,ction 108 Loan, or (i) the Districf . 
or the Developer shall have made al~e~ate arrang~n:i.ents satisfactory. to: the County and the City 
to finance the General· Infrastructure Project, which m?y include~ without limitation, a loan from 
a thi~ party lender or the issuance of General Infrastructure Project Bonds, notes. bond 
anticipation notes or other indebtedness under the Indenture secured by Special Assessments on 
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a p~ty basis wi_tb'.the Bonds; and. (ii) the Developer shall have delivered a letter of intent to the 
Qmnty and tjl~ City regarding certain community incentives. 

3.2.5. Notwithstanding anything contained in this Agreement to the contrary, the 
amount of Economic.Incentive Payments contributed by the County and the City tp the District 
in each year shall not exceed Annual Debt Service for that year. · · 

Section 3.3 Tax Increment Revenues. 

3.3.1 The City and the County desire to establish the Community Redevelopment Area 
and. to cause. the Community Redevelopment Agency to contribute Tax IncrementRev~nue.s to 
the District from ·the Redeyelopment Trust Fund annual1y· in an· amoJ.mt riot to exceed ,Annual 
Debt Service.on the Bonds. The County and the City_shall cause the CommunitfR.edevfl~pm~t . 
Agency·to include such Tax Increment Revenue paymerits in 1he Community Redevelopment 
Agency's annual budget, and to ·require that: such Tax Increment :Revenues r~ceived t;·y the 
Community Redevelopment-Agency by January 1 of .each year be transferred to· tlie Distri.ct no 
later than January 15 ofthe same year. · · · ' · 

Notwithstanding anything to the contrary herein, the Community Redevelopment Agency 
shall npt be obligated to contribute Tax Increment Revenue~ to the District ~til such. ~-ine as 
Certificates of Occupancy. have been issued for at least-trinety percent (90%) of the·Develoj,ment 
Compo:1_1ents for Phase I,. including the retail component;"'as described· in · Sch~ult? I. o:f this 
Agreement. Upon the issuance· of such Certificates of Occupancy, · the Corom~ty· 
Redevelopment Agency shall contribute Tax Increment·Revenues to tpe'District ih accordan9e 
with this Section 3.3 in each and every year until the tennination of tbs Agreement; pr9~ded, 
howev.er, in the event that the issuance of Certificates ofOccupan9y for at least ninety percent 
(90%) of the total:Development Components for Phase'U-is·not achieved by December 31, 2007, 
which shall include the office component, unless the development of the ·office component is 
subject to the occurrence of an Event of Impo~ibility, the Community Redevelopmeri(.Agency 
shall contribute Tax Increment Revenues in: accordance WJth Section 3.3 only for those 
Development Components for which a Certificate of Occup~cy has been is_su~d by D.~~mb.er ' 
31,.?006. Upon the issuance of:Certificates-of Occupancy for at 'least ninety p_ejcent (90%).<>f 
the to,tal pevelO})Jl'l.ent:CpmJ)Onents ..for·;P-hase•n; the·Conmnmity Redevelopment Ag~cy:shall 
~on_trjl>µt~.T~J11cr~~eJ1tJl~yen:u~s to: .fhe pisJrict)il • ac~ordanc;e .'Yith thii-:$ection:J.~· _in. ea_c~ . 
. and eyery ye~nmtiHheJennination ofthi_sAgreement. ··• ·· · . -: _-,:··· . . . 

.. 
... ···. ,3.3.2 In the event that the -amount· of Tax Increment R~venues ·<;lepcisit~d·. in the . 

Redevelopment Trust Fund are- insufficient" to pay debt service on the Bonds' and the obligatloi:is .. 
· of. the City and the County to contribute Economic· Incentive Payments have not. :been 
. extinguished pursuant to Sectian ·3:4;· ·all of the Tax· Increment ReVC!}Ues' on deposit in .the 

. Redevelopmerit Trust ·Fund shall be -contributed to the District provided the conditions for sµch· . 
contribµtion set forth in Section 3.3.1 above have been satisfied and the County and the City . 
shall provide Econ~mic Incentive.Payments to the District in an .amount necessary to satisfy ,such 

· deficiency in accordance with Section3.2 ab.ove. · · · · · · · · 
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..3.3.3 Any"Tax Increment Revenues on deposit in the Redevelopment Trust Fund in any ' 
calendar year in excess of the amounts· due and transferred to the District under this Agreement 
in such year shall be refunded to the County and the City at the end of each fiscal year of the 
Community Redevelopment Agency on a pro-rata basis in accordance with the annual budget 
and the Redevelopment Act. · · · · 

3.3.4 In no event.shall the amount ofpayments of Tax Incr~ment R~venues contributed 
to the District. exceed the Annual Debt Service requirement on the Bonds. The obligation to 
transfer Tax Increment Revenues shall cease when the Bonds are no longer outstanding.'· 

Section 3.4 Release of Economic Incentive Payment Obligations. 

3.4.1 The obligations of the County and City to contribute Economic Incentive 
Payments to the Dfatrictpursuant to Section 3.2 above shall be extinguished and rep\aced 1}y me 
Community Redevelopment Agency's obligation to contribute Tax Increment Revenues pursuant 
to Section 3.3 above, if: 

(A) In the event that the Community --Redevelopment Area and the 
Redevelopment Trust Fund are established no later than JW1e 30, 2005 and each of the following 
cond;tipns i~ $atis.fied: · · · · · 

(1)- . this Agreement is amended to add the Community Redevelopment 
Agency 115 a party; and. 

(2) the District, the County and the City agree that the percentagefof · 
Tax In~rement Revenues to be contributed- to the Redevelopment Trust Fund by the County and · 
the City.in each calendar year while the.·Bonds are outstanding under the Indenture;·shall be 
equal to the lesser of (i) the maximum ·percentage authorized by Section 163.38-7' of the 
Redevelopment Act, which currently is 95% (the, "Maximum Percentage"), oi"'(ii) a percentag~ 
less than the Maximum Percentage but sufficient to enable the Community Redevelopment 
Agency to pay to the Djstpct in_ eac~ cal~ndar year-Tax Increment Revenues equal to the. debt . 
serv!ce,.9~. th~ B,:ond~ in ~~~ll~ucfr year for. tl?e remaining .term of tlle.B_on~~'. · · : .. · 

•..':'• ,:.. , .... 
:·.• (B) In 'th~· event · that the . Conµnuirity }sedeyelopµienf Area and tlle 

Rede.v~~o.pm,y11t., .':t!;Qst J:1:1pd ~e ·established .·~er-June. 30, ·2005 and each bf th~ fo'ilowing
conditions is ~atis4ed;. .. · . .· .. ·. · 

. . , ,·. · • (I) •·the County and the City are current :on .all Economic Incentive 
Payments q.ue under ):his Agreement; · ·. , ~ · 

.• f;• + 

(2) fuis Agreement is amended to add the _Co:mmuruty Redevelopment 
Agency as a party; 

(3) the District, the County and the City agree that the percentage of 
Tax Increment Revenues to be contributed to the Redevelopment Trust Fund by the County and 
the City in each calendar year while the Bonds are outstanding under the Indenture, shal1 be 
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equal to. the lesser .of,(i) the.maximum percentage authorized by Section 163.387 of the 
Redevelop_me~t :Act, wp.ich currentJy is 95%. (the "Maximum Percentage''), or (ii). a percentage 
less. than the Maximum ·.Percent?-ge· but sufficient to enable the Community Redevelopment 
Agency to NY to the .District in each calendar year Tax Increment Revenues equal to the··debt 
service on the Bonds in each such year for the remaining tenn of the Bonds; and · 

(4) the financial Advisor certifies in -writing to· the District and the 
Trustee f<?r the Bonds, -that-funds on deposit in the Redevelopment Trust Fund in the current 
calendar year are sufficient to enable the Community Redevelopment Agency to pay to the 
District Tax Increment Revenues equal to the Maximum Annual Debt Service on the Bonds. · 

. Up~n satisfaction of.the conditions under paragraph (A):.or (B) above, the County's and 
the· City's obligc,1.tions to contribute Economic Incentive Payments under this Agreement shall 
terminate. 

Section 3.5 Issuance (!{Bqnds . . ·. 

3.5.1 The District may issue Bonds ip one or more series to pay the capital costs of the 
Parking Garage Project including all costs and expenses related to the issuance of the Bonds; 
proyiqed, h9wyver,. the County and the· City have an opportunity to p_articipate in discussions 
relating to the structuring and pricing of the Bonds and have an opportunity to review and· 
discuss costs and expenses related to the issuance of the Bonds. The obligations of the County 
and the City to contribute Economic Incentive Payments and the obligation- of the Community 
Redevelopment Agency to contribute Tax Increment Revenues shall not exceed the.Annual Debt 
Service on the Bonds in_ any year. •The District. may_ also issue General -Infrastructure Projecf 
Bonds to finance the cost of the Gener,i.1 Infrastructure Project and all costs and experuies related_ 
thereto in thy event.that the-CoW1ty Loan is not provided to the District. 

3.5.2 The District may issue additional refunding Bonds provided the maturity on the · 
refunding Bonds does not .exceed· the maturity on the refunded Bonds and the aggreg~te· debt · 
service on the refunding B.onds.is equB;I to, or less than, the debt service on the refunded Bonds. · · 

.,•. :~~ .• ·;·--·: -,~~·-: .. _- .. ··.,:·:;·:~·:':... -~---··: ·.!··,• ·-··· . 

.. ·:\,).}i- .Tne Di~trief 111~)'~ ',s?bJeit :to: Sub~ection J'.5.tapove; isiue com,pletlon -h~~d~ 
under the Indenture to pay costs-that -exceed $51,204,019, the estimated cost':of the Parking··. 

. ·. Garage Project to be :financed through_ the-issuance of the Bonds. The County arid the City shall 
. : . · not be,Qbligated-.to. ccmtrib:i..rte Bconomic Iricentive Payments and the Community Redevelopment 

-Agency shall not be obligated to co~tribute Tax Increment Revenues to:pay·debt service on siich .: 
completion bonds. · 

·..·• ,· 
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ARTICLE IV 
COVENANT TO BUDGET AND APPROPRIATE 

Section 4.1. The City and the County each covenant and agree to appropriate in their 
respective- annual---budgets, by amendment, if necessary; from Non-Ad Valorem· Revenu~s 
lawfully available in· each Fiscal Year, amounts· sufficient- to pay the· Economic Incentive 
Payments when- due pursuant to · this Agreement;· provided, ·that such· Economic·. Inc-eritive 
Payments shall not exceed the debt service on the Bonds in any Fiscal Year, less the amount 9f 
Ta.X:· Increment.Revenu~s paid to the District in such year. Such covenan~ and agreement on the 
part of. the City and the County to budget and appropriate such amounts ·of Non-Ad Valorerii 
Revenues shall be cumuiative ·to the extent Economic Incentive Payments pursuant to this 
Agreement remain unpaid, and shall continue-until such Economic Incentive Payments are paid, 
prQvided, however, such covenant and agreement shall tenninate once the obligations of the 
County-and the City to make Economic Incentive Payments are extingu1shed pursuant to Section 
3.4; Notwithstanding the foregoing covenant of the City and the County, the City and the 
County do not covenant to maintain any services or programs, now provided or maintained by 
either the City or the County, which generate Non-Ad Valorem Revenues. 

Section.4.2. · Such covenant to budget and appropriate does not create· any lien upon· or· · 
pledge ofNon-Ad V~1orem Revenues, nor does-it preclude the County or the City from pledging·· 
in the .future their Non-Ad Valorem- Revenues, nor does it require-:the City or the. County· to· levy· 
and coJiect any particulat Non-Ad..Yalorerrr Revenues, nor does it give· the District a prior' claim. 
on the Ncm-Ad. Valorem- Revenues of the City and the County ·as_ (?pposed· ·to' claitps of general_ 
creqitors ·of the City or the County. Such- covenant of the· City and ·tne ·county to ·appropriate 
Non~Ad Valorem Revenues. is subject in all respects to the' payment of any obligations s~cured 
by a pledge ofNon~Ad Valorem Revenues prior to or subsequent to the date· of this Agreement 
(including the payment of debt service on bonds· and other debt instruments).·. However, the 
covenant to budget and appropriate in the City's and the County's general annual pudget for the 
purpeses.and· in:t}1e· manner- stated in this Agreement shall have the effec:t of making availabie in 
the manner described in this Agreement, Non-Ad Valorem Revenues and placing on the City and· 
the County a positive duty to appropriate and budget, by amendment, if necessary, amounts 
sufficient to meet their respective obligations of making the ~onoinic Incentive Payi,nen~, to 
the .e~t.en.t- r~qyired by-·this: Agreement;:, subject,·.however, :m a!Prespects _· to· the·. restrictfo~i. of 
Sectiol,l.:;l-fi9:f4l, Flor.ipa,-~ta~tes,:-,arid·,s~fti?~ '129J)7; florida· statues; w~tch. giqvii:l~,)n· pai:t,
.tha.t ihe go,.,e,ining body_ofea.chsuchmunicip~lity-anci county, respectively, Inake appr,eprlatjons 
for ~?.~h fi~Q.a], Yeiµ-w.hich;:in any· one fisc~l year; shall not"exceed·-the amount to :be received 
from.,t_IDl'.?)._ti<:m.,or other;.revenue ·some-es, and' subject' ·further, to·.-paymerits fof•services and· 
programs-._:wh.iph are' essential-.public purposes- affecting the health; welfare and·'.safety of th~ · 
.inh_abitan~ o..ftP.t:? County and the City. or which: are legally,mandated oy-applicabfo law; · · 

:.·_:S~ct.;~ l.iJ'.:, .iiie:~~nds·s~ll:·not·~onsUtute'ageneral o~lig~ti~~--~ffu~ ~ity; the County · 
or the Di~µict:within the meaning of-any' cqnstitutional or statutory provision or limitation.or a 
pledge-of_ the City'.s, the Countfs or the District's·full faith. and credit,-but sh.all be secured by 
and payable as to principal1 premium, if any, and interest solely from the "Pledged· Revenues" as 
defined in the Indenture, including primarily the Speciar Assessments, the Economic Incentive 
Payments, and the Tax Increment Revenues in the manner described in the Indenture. 
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ARTICLEV 
PUBLIC INFRASTRUCTURE IMPROVEMENTS 

.Section S.1.~ Roadways and.Traffic Signals. As part of the Project, and pursuant 
to the Act, the. District .shall fund and construct new roadways within the boundaries of the 
District and fund and, improve certain existing roadways outside the boundaries of the District. 
In particular, the District shall fund and construct certain new roadways within the boundaries of 
the District They are East Coast Avenue (NE 35th Street to NE 30th Street); Midtown Boulevard 
(NE 36th Street to NE 29th Street); NE 32nd Street (East Coast Avenue to North Miami Avenue); 
NE 34th Stre.et (East Coast Avenue to North Miami. Avenue); NE 31'1 Street (Midtown Boulevard 
to North Miami Avenue);.Buena Vista Avenue (NE 3t5!h Street to NE 32nd Street); NE 35t1! Street 
(East Coast Avenue to Midtown Boulevard); NE 301h. Street (East Coast Avenue to ·Midtown 
Boulevard} (collectively, tp.e "New Roadways!'). Except for .East .Coast Avenue, which sha11 be 
owned .and maintained by:the _Dismct, the New Roadways shalJ ,be constructed within public 
rights ofway. 

The District shall also fund and improve certain roadways, which are located outside the 
boundaries of th.e District. They are NE 29th Street (between East Coast Avenue and North 
Miami Avenue} and~ 34111 Street (between the District's eastern boundary line and NE 2nd 

Avenue) both of which are owned and op.crated by the City (the '~Improved .City Roadways!'); 
and·North fy!1arpi Avenqe (betwe~ NE 29th Avenue and NE ·36th Street)-and NE 2nd Avenue 
(approximately so•:north and ,south of the intersection), both.of which are owned and operated 
by the County (the ·.'hnpi:oved County Roadways"); The improvements to the Improved County 
Roadways and .the Improved C.ity Ro.adways shall be within public.rights of way of the County 
and the City, respectively. See Exhibit..B prepared by the District's' Consulting Engineer for a 
more complete descriptio.n_.of the roadway improvements. · · · 

. The Djstric::t shall · also fund ~d construct three new traffic signals at ·North· Miami 
. Avenue & NE 34th Street; NE 2~d A.venue and-NB 34th Street; and Buena Vista Avenue and'NE 

36th Street. 

· .. .,_: Jlie, .J:)j~µi~t .5.hill .a&rs.e'.tq;fru.ld Jh.~:.c_gsts ,pf;.ell.lian,~ed n:iaii;iteJ:18:JlCe. for tli<noa~.vay 

·•.•· i~pr.~rftt1~s.:if!~µ~;}~:f;tfts~~~(~~#emt:1;~0•:1>.~•9:tef }~~9·~f ~\?~t{.W~ttfB~~~&f ·•··· .· 
,. Se~tio,n.5.2. :Public Spaces.. As part of the Project; and p:ursuant to the Act, the District' . 

shati:~so ~q im,d consti:uct P.Ub_li,¢ spa~es,-which,wiH b.e owned arulmaintainecl'by the District. 
The spac~ ar~ g~ne~~lly d~ciibe$'l il$ ·three public plazas oil the east edge ofMidtown Boulevard···· i 

. located.at the .interse<rti9ns.of.contiguoµs•Aevelopment par~ls; one public. space Jo-cated·on the · 
· west side of Buena ·vista Avenue between NE 32nd Street and NE 34th Street; one.- public ·space 
with a founupn .located iq the block .abutting NE 361h Street between BU:en·a Vista Avenue and 
Midtown Boulevclrd; and tw.o or three line?r parks along the west side of Miqtown Bouievard. 
The public spaces. may co.rµ;ist of landscaping, fountains, benches, parking, decorative lighting,' 
pave~ .anci othe_r. app1:U't~nances. 
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ARTICLE VI 
GENERAL PROVISIONS 

Section 6.1 Tenn of Agreement. The tenn of this Agreement shall expire on the date 
that the Bonds are no longer outstanding under the Indenture and the County Loan has been 
satisfied (the "Term"). The obligation of the City and the County to make Economic Incentive 
Payments and the obligation of the Coinmunity Redevelopment Agency to· make transfers ofTax 
Increment Revenues shall cease on the date the Bonds are no longer outstanding under the 
Indenture, even if such date is earlier than the end of the Tenn, provided, however, that the 
obligations of the County and the City to make Economic Incentive Payments may cease earlier 
pursuant to Section 3.4. 

Section 6.2. Execution In Counterparts~ This Agreement may be simultaneously 
executed in several counterparts, each · of which shall be an original and all of which shall 
constitute but one and tbe same instrument. 

Section 6.3. Limitation on Governmental Liability. Nothing in this Agreement shall be 
deemed a waiver of immunity limits of liability of either the City, the County or· the District 
beyond any statutory limited waiver of immunity or limits of liability contained in Section 
768.28; Florida Statutes, as amended, or other statute. Nothing in this Agreement shall inure to 
the benefit of any third party for the purpose of allowing any claim, which would otheiwise be 
barred under the Doctrine of Sovereign hnmunity or by operation oflaw. · 

No covenant, stipulation, obligation or agreement contained in this Agreement shall be 
deemed to be a covenant, stipulation, obligation or agreement ofany present or future member of 
the goveming body or agent or employee of the County, the City or the District in its, his or their 
individual capacity, and neither the members of the governing body of the County, tbe City or 
the District nor any official executing this Agreement shall be liable personally or shall be 
subject to any accountability for reason of the execution by the County, the City or the District of 
this Agreement or any related act. 

Section 6.4; · Default. Each of the parties shall give the other.parties written-notice of 
any qefa~t llilp~tlli~·4gi:eemenf~d sllall a!lo'\V the·def~ultingpap.y 3.0 d~ys:fr~rri ~eJate.of its 

·•·•lf~0Iit;t ,t:f.il!l,ti#r~;f~m~}t;§i~:t~ij1i;1:~·.~~ft~t~,tftt~;_...•.•. 
such cure and to thereafter.notify theotherpart1es ofthe actual cure ofany such defariJt'. .' . ·· · · ·· 

Se~tfon :6~5 ..·.·Notices. All notices, requests, consents· and other communicatio~s ·shall 
be in writing and shall be delivered, mailed by First Class Mail, pos·tage prepaid, or ovemight 

· delivery service, to'thepafties, as follows. · 

If to the City: The City ofMiami, Florida 
3500 Pan American Drive 
Miami, Florida 33133 . 
Attention: City Manager 
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Witb Copy to: City Attorney's Office 
The City ofMiami, Florida 
444 S.W. 2nd Avenue, Suite 945 
Miami, Florida 33130 
Attention: City Attorney 

Ifto tqe County: Miami-Dade County, Florida 
Stephen P. Clark Center 
111 N.W. 1s1 Street, Suite 2910 
Miami, Florida 33128 
Attention: County Manager 

With a Copy to: Office ofth,e County Attorney 
Miami-Dade County, Florida 
Stephen P. Clark Center 
111 N.W. 1st Street, Suit~ 2810 
Miami, Florida 33128 
Attention: County Attorney 

If to the District: Midtown Miami Community Development District 
c/o Severn Trent Services Inc. 
210 N. University Drive, Suite 802 
Coral Springs, Florida 33071 
Attention: District Manager 

With a Copy to:. Billing, Cochran,.Heath, Lyles, Mauro & 
Anderson, P.A. 
888 S.E. 3rd Avenue, Suite 301 
Fort Lauderdale, Florida 33316 
Attn: Dennis Lyles 

Section.6~6. .Assignment or Transfer. Except with,respect to the District's pledge of 
. E<:o~omi.c)nc_egtjve ~_aym~~!~ ~d ':f~x Il1,cremen,t Revemies:toJhe Trust~ tinder the_ hl~entµre t() 

·. ,.;~~i~tz~t~i11zt~~~il!~~~p8f1itr::~;1~tJi0~ff!ltritt~r~1f-~!!t·~r¥Wi!::• ' .
without the pn1;>r,W11ttenconsent of the.other party or to a pnvate party or entity.· ·. ~ 

S.ection 6.7. . .. · ·Bindin~ Effect. This Agreement ~hall' be binding ,up·on and shall inure to 
the benefit or'the City, tlie County! the District; and their respective successors .•. 

Section 6.8. Amendment and Waivers. · Any amendment to· or waiver of any 
provision of this Agreement must be in writing and mutually ~greed to by the District, the City 
Manager and the County Manager; provided, however, that any amendment or waiver that is 
material or results in a substantive change in the County's or the City's obligations under this 
Agreement shall be subject to the approval of the County CommissiQn or the City Commission, 
as the case may be. For the purpose of this Section 6.8, "material" and "substantive change" 

17 



shall refer to amendrnents or modifications to this Agreement that affect the a.mount or duration 
of any Economic Incentive Payments, the term of this Agreement, or an increase in the size or 
scope ofthe Parking Garage Project. 

S&'.tion 6.9. Filing. After approval of this Agreement by the respective governing 
· bodies of the City, the County, and the District and its execution by the duly qualified . and 

authorized officers of each of the parties, the District shall cause this Agreement to be filed with 
the Clerk of the Circuit ·court of Miami-Dade County, Florida, in accordance with the 
requirements of Section 163.01(11), Florida Statutes. 

. Section 6.10. Applicable Law and Venue, This Agreement and its provisions shall be. 
governed by and construed inaccordan,ce with the laws of the State ofFlorida. In any action, in 

. equity or law, with respect to ·the enforcement or ~rpretation of this Agreement, venue shall. be 
in the County. 

Section 6.11. Severability. If any part of this Agreement is held by a co1,1rt of . · 
competent jurisdiction to · be invalid, illegal or unenforceable, such invalid, illeg!ll : or 
unenforceable part s1:iall be deemed severable and the remaining parts of this Agreement shall 
continue in full force and effect provided that the rights and obligations of the parties are not 
materially prejudiced and the.intentions of the parties can continue to be effected. 

Section 6.12. Entire .Agreement. This instrument and all the attached exhiblts and 
schedu]es constitute the entire agreement between the parties and supersedes all previous 
discussions, .understandings.and agreements between the parties relating to the subject matter of 
this Agreement. 

(Remainder ofPage Intentionally Left Blank] 

.. . • · 
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. IN WITNESS WHEREOF, the City, the County, and the District have·each caused this 
Agreement t9 be execµtecl-!ind delivered as of the date indicated above: 

(SEAL) MIAMI-DADE COUNTY, FL0:/1IDA 

. · Corpora · n of e-State. ofFlori · 

.~ .· . : . 

APPROVED AS TO FORM AND LEGAL 
S CENCY: 

b, 

CITY. OF MIAMI. WRJDA, ·a Municipal· 

19 ~-
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(SEAL) MIDTOWN MIAMI COMMUNITY 
DEVELOPMENT DISTRICT 

~~-

·;: ·_. 

I,:.'.,'••• 
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EXHIBIT A 

The following table lists. the improvements and the estimated cost of the Project: 

Improvements Estimated Cost 
Roadways $5,597,737 · 
Water/Sewer 2,290,822 

· Drainage 2,791,2~6 
Streetscape/Landscape 6;387,~68 
Irrigation 510,0!3 
Plaza #Pl 3,617,019 

· Overall Improvements 5,136_!66 
Parking Garages . 45,337,889 
Midblock Plaza & Misc. Public Improvements 5,866.130 

Total $77.534.730 

The following table lists the improvements and the estimated cost of the Parking Garage 
Project: 

Improvements Estimated Cost 
Parking Garages $45,337,889 
Midblock Plaza & Misc. Public Improvements 5,866,[30 

Total $51.204.019 

. ·Th~ following table lists the improvements and the .estimated .cost of the General .. 
···. :h.i{r~~ fA¥9_:f:f,9j~~t: · · · · · · ·. · · ·· · · 

·Improvem~nts .. ·itsiiriiat~ci cost 
Roadways . . $5,597,737 

· Wa'rer/Sewer . · .:·... .. 2,290,822 
Drainage ' .. 2,791,286 
Streetscape/Landscape 6,387,668 
Irrigation. •. 510,013 
Pla2.a 'I/Pl ' 3,617,019C 

Overall Improvements 5,136.166 
Total $26.330,711 * 

* The District expects to finance a portion of the General Infrastructure Project Vlith certain grant monies 
contributed by various govemroental entities. 
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EXHIBITB 

Roadway Improvements 

Roadway Improvements. _All roads will be designed and constructed in accordance with all 

applicable jurisdictional agency standards. (i.e. Miami-Dade County, City of Miami or Florida 

Dep~ent of Transportation (FDOT). Roadway constrµction will include sub-grade base, 

curbing, sidewalks, signage and striping. Roadway lighting wilJ be constructed along the roads 

withiri the District. 

Roadways outside the Boundary of the District (Off-site) 

N. Miami Ave. The improvements consist ofreconstructing approximately 2,350 fl. of existing, 

4-lane urban roadway. · The proposed· center medians w_ill be located between NE 32 street and 

NE 34 street. There will be sections ofon-road, municipal parallel parking on the East side of the 

right-of-way located: between NE 3zth St. and NE 35st St. with a clearance of approximately 50. 

ft. from each respective intersection. There will be dedicated left turn lanes where feasible .from 

NE 29th street to NE 36th street. 

NE 36th St. This is a state road. The improvements consist of reconstructing approximately 

2,100 ft. of existing, 4-lane urban roadway. The proposed center medians will be located 

between where feasible . 

.•. 
"f 

. NE. 29~·'-St.. (West of R/R).. ·The-improveroents. consist of reconstructing approximately 875 ft .. 

:. ·of ~~~ti~g.AAcm:e urban road~ay.; \Vh.ere:fe~ible·. there ~ll be· municip.al para11el parking o~ 

both sides of the road; ··· 

Roadways insiµ~ the Boundary of the District.(On-site) I 

Bue~a Vista Ave~ The improv~me~ts co~sist of co~structing approximately 1400 ft. ~f ~ew 2-
Iane, urb·an roadway. The road, which runs fr~~ NE 32nd St. to NE 36th St., will have ·on-road, 

I 

municipal para11el parking on both its East and-West sides. The parallel parking on both sides 

. will tun Oll the en_tii:ety of th~ street, but 'Yill provide appro_ximately 50-100. ft. of c;learance µ.s 

Exhibi{B.-:.1 
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. 
needed at the intersections: North side of NE 32nd St, both the north and south sides ofNE 34 St. 

and the Soutp side ofNE 36lli St., respectively. 

Midtown Blvd. The improvements consist of constructing approximately 2,450 ft. of new 2-

lane, urban roadway from NE 29 th St. to NE 361h St. The roadway will have on,-road, mu~icipa1 

parallel parking on both its east and west sides excluding approximately 50-100 fl. of cle~ance 

as needed on both sides of eacli ofthe respective intersections as needed: NE 29th St. {North side 

oniy), NE 31 st St., NE 32nd St., NE 34th St. and NE 36th St. (S.outh side only). 

· East Coast Ave. The jmprovements consist of constructing approximately 1,800 ft. of.2-lane 

30th 35thurban, roadway from NE St. to NE St. The road~ay will l~c!ude on-road, 

private/loading paralJeI parking on the Westside only. The parallel parking will run along the 

entire length o~ the avenue, and wm provi~e approximately 50-100 ft. of clearance as needed on 

both sides of each respective street as needed: NE 30th St. (North side only), NE 32nd St., NE 34th 

St. and NB. 35th St. (South side only). 

NE 301
h St. The improve~ents will consist of constructing approximately 350 ft. of urban, 2-

lane roadway from NE l st P1. to E. Coast Ave. The roadway will include on-road, municipal 

parallel parking on both its north and south sides, providing approximately 75-100 ft. of' 

clearance as needed at each ofthe respective intersections: NE 1st Pl and E. Coast Ave. 

NE 31st St. The improvements will consist of constructing approximately 600 ft. of urban, 2-

~aner~adlh'.<}.y. fro_m N.- Miami Ave. to NE ·1 st :Pl.· The.roadway will include on-road, mun1dpal 
.. :Pa:i:J1~1;.:p~kinlon bothits ,nor:th· ~d south· sides, ·providirlg approximately 50.,100 n.'·_of' 

cle~ance ~ need_ed at each of the respective intersections:_ N. Miami Ave. and NE 1st Pl: 

NE. ~5th St The fa1pr6vements will consist of·constructing ·approximately 375 ft. of urban~ ·2- · • :_ 

·1ane roadway from NE 1st Pl._ .t::i. ~! Go$t Ave. .The !Oadway will ip.cl_ude on-road, municipal
' . . . . ... . . 

parallel parking on both ·its north.and south sides. providing approximately ·75 ft. of.cle~ce at 

each ofthe.re~pecti~e intersectfons: NE 1st Pl and E. Coast ,A.v~. · .· . 
.. : . . ' . 

NE 32nd St. The improvements will consist ofconstructing approximately 1,050 ft. ofurban, 2-

Jane roadway from N. Miami Ave. to E. Coast Ave. The roadway wilI include on-road, 

38 @; 
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. ,. 
municipal parallel parking on both its north and south sides, provjding approximately 50-100 ft. 

of clearance as needed at each of the respective intersecti_ons: East sjde ofN. Miami Ave., East 

and West sides ofMarket St. and NE 1st Pl., and West side ofE. Coast Ave. 

,,..: 

NE 34th St. The improvements will consist of constructing approximately 1,175 ft. of urban, 2-

lane roadway from N. Miami Av~. to E. Coast Ave. The roadway will include on-road, 

municipal parallel parking on both· its north and south sides along its length, providing 

approximately 50-100 ft. ofclearance _as needed at each of the respective intersections; East side 

ofN. Miami Ave., East and West sides ofMarket St. and NE 1st Pl., and West side ofE. Coast 

Ave. In the center of the right-of-way there will be medians along the length of the roadway, 

providing approximately 50-75 ft. of clearance as needed at each of the respective intersections: 

East side ofN. Miami Ave., East and West sides ofMarket St. and NE 1st Pl., and West side of 

E. Coast Ave. 

·..·. 

.·. 
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SCHEDULE I 

Economic. Incentive Pay111ents 

See attached . 
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Schedule I 
Economic Incentive Payments (E,1:P .) 

Development Compononts By Phas!s 

Phase I Components mus( be Issued;, Ct:rt.11lc:a.ta cf 
Occupancy no l•ter !han Dotomb<t 31, 2006 

Refill! 
ln\egtaled ?ari<inll & 
Mid!O'MI Plaza (Pu!lllc) 
Condo T,,<111 wl Rest-Bar (3T4,500Sq, FL) 

90% co bs<Jed'-----~~-»..__,~ 
Ph1H ! Components must bt ts•u•d • CorttOcalt ol 
Oceupall<)' no l>ter than Dtctmber 31, 2007 
Hoie!/Spa {235,000 SQ. R.) 
Aparlmenls (292,000 SQ. Fl.) 
Office 
Condo Tw,-#2 wt Re•t.-!lar (395,500 sq, n.J 
To!al Phase 11 
Cum,Jallv• Phuoe II 
SO% CO-1...,.,.S-

Sq.FUUnlls 
600,000.00 

2,914.01) 

Oevp. 
Onll 

600.00 
250.55 

E.1:P. per 
Onvp.Unlt 
Phasec.o. 

HP,
Po.,c.o.. 

Devp.Component 0.btServ!ca 

374,500.00 324.50 
1,233,06 
1,109.76 

$2',075,87 
$2,306.62 

S2,SS9,680.00 
$2,559,680.00 

S2 ,SS9,G80.00 

235,000.00 235.00 
292,000.00 292.00 
150,000.DD 150.0D 
395,500.00 395.60 

1,072.50 
2,305.56 52,602.12 $5,999,360.00 $5,999,360.00 
2,075.01 $2,891.25 ~.999,350.00 

Condi> TM 113 w/Rest.-Bar (395,SOO sq. It.) 395,000.00 395.00 
Comic Twr 114 w/Rest.-l'lar (395,500 sq. ft.) 395,000.00 ----:;:::o:::5~::.00;...
Tol>!Phase ni 
CUfl>,llaUv, Pliase m 3,095.56 Sl,937.Sl $5,997,760.00 SS.897.760.00 

~~~ 
Phase IV Components · • 

Condo Twr #5 w/ResL-Sar (395,500 sq. rt.) 395,000.00 ___-..:;l:.::S;,5.00;:c.. 
Tola! Ph..e IV 395.00 
Cvm.>la!Ne Pr.ase fV 3,450.56 $1,718.05 

Condo Tiw 116 w/Re'1.•B• (3!15,500 sq. n.) 395,000.00 385.00 
Condo Twr ~7 w/Resl.-!3ar (395,500 SQ, ti) 395,000.00 ----..:;3;::95:::.','00:... 
To!al Ph3$9 V 790,00 
Ctu'l'th!ive Pnase V 4,.280.55 $1,400.89 $5,996,610.00 $5,996,610.00 

Phase VI Comporuml.l 

Cor.do Twr #8 v.lResL-8ar (395.500 sq. R.) 
Toi$! Phase VI 
CulllllaUw Phase VI 
Total CurrulaUve ElP 
Total CumilaUYe Deb! Sorvlte 

~- .;. ·, 
Upon Construction 
Comp!ellon of Phases 

·Y•ar 

~0OS-2013 
20il! 

. 2015 
2016 
2017 
:><IIR 

395,ooo.oo -----;3;::95,,."'oo,._ 
385.00 

4,675.56 $1.,82,49 ___...;S:.:5::.:,996=•"'-36e,De.,,OO::,:_____,SS,::.,::,9;!:!96;;;,3::,SOo,.e,OO,,__ 
$32,&4~.730.00 

$32,546,730.00 

Dovp. Unit E.1,P.-por 
O.-Vp,Comp, 

., 
4675.56 · $1,2BZ,30 
4675.56 $1,263.22 
4675.56 $1~2.70 
467~~s $1,262.98.... .,__,, 
,Ut~~~ 

Tct>IE.I.P 
pNyr. 

$32,546,730,00 
$5,995,860.00 
$5,999,760.00 
$5,99T,3SO.OO 
$5,998,860.00
•---!'<,_n.__.,. 

Tobi Dobt S<>rvlc~ 
J>•~yr.
.$32,54:6,r.iO.OO ,, ;: ' 

$5,995,860.00 
· $5,9ll9,760.00.. 

$5,997,36000

::.998.~!~-?~ .. -

https://5,9ll9,760.00
https://5,995,860.00
https://32,54:6,r.iO
https://5,998,860.00
https://5,99T,3SO.OO
https://5,999,760.00
https://5,995,860.00
https://1,262.98
https://1,263.22
https://32,546,730.00
https://32,&4~.730.00
https://4,675.56
https://395,ooo.oo
https://SS.897.760.00
https://5,997,760.00
https://Sl,937.Sl
https://3,095.56
https://o:::5~::.00
https://395,000.00
https://395,000.00
https://Ct:rt.11lc:a.ta
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FIRST AMENDMENT '!., 
.1 
; 

TOTHE ' ' 
INTERLOCALAGREEMENT 

AMONG 

THE CITY OF MIAMI, FLORIDA 

AND 

MIAMI-DADE COUNTY, FLORIDA 

A.NP 

MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT 

AND 

MIDTOWN COMMUNITY REDEVELOPMENT AGENCY 

DATED JUNE ';;,i7 , 2005 
. 

•,!
:j 
·1 



FIRST AMENDMENT TO THE 
INTERLOCAL AGREEMENT 

THIS FIRST AMENDMENT TO 'lliE TNTERLOCAL AGREEMENT, dated as 0£ June 
~'v , 2005 (this "First Amendment"), is by and among The City of Miami, Florida (the "City"), 
Miami-Dade County, Florida (the "County"), the Midtown Miami Community Development 
District (the "District"), and the Midtown Community Redevelopment Agency (the "Agency"). 
Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the 
Interlocal Agreement (de.fined below). 

WHEREAS, the City, the County, and the District entered into an Interlocal Agreement 
dated as ofMay 28, 2004 (the "Interlocal Agreement"); ·and 

WHEREAS, on July 28, 2004; the.District issued '$73,580,000 aggregate principal amount 
ofits Midtown Miami Community Development-District, Special Assessment and Revenue Bonds, 
Series 2004A (Parking Garage Project) (the "Parking Garage Bonds"), to finance the costs -of the 
Parking Garage Project; and 

WHEREAS, on March 24, 2005, pursuant to Resolution No. 05-0194, the City·created the 
Agency with the authority to transact busi.Qess and exercise powers under and pursuant to Florida's 
Community Redevelopment Act of 1969, Chapter '163, Part m, Florida Statutes (the 
"Redevelopment Act"); and 

WHEREAS, on April 14, 2005, pursuant to Midtown CRA Resolution No. R-05-002, and 
.City Resolution No. R-05-0241, the Agency and the City adopted the Midtown _Redevelopment 
Plan dated March, 2005 (the "Redevelopment Plan"); and 

WHEREAS., on June 7, 2005, pursuant to Resolution No. R-626-05, the County approved 
the Redevelopment Plan, and · 

WHEREAS, on June 7, 2005, pursuant to Ordinance No. 05- / Of? • the County authorized 
¢9 creation. and. funding of a Re<ievelopment. Trust Fund.in _accordan~e..w:ith the Redevelopment 

. Act; ana . . . . 
. . . '· . 

WHEREAS, each component of the Parking Garage Project is a component of the 
Redevelopment Plan; and 

WHEREAS, pursuant to Article III of the Inierlocal Agreement, the City and the County 
µave agreed to contribute Economic Incentive Payments to the District to pay the .debt service 
obligations on the Parking Gan~ge Bonds;- and 

' . 

WHEREAS, pursuant to Section 3.4 of the InterlocaJ Agreement, the City, the County and 
the District may amend the Interloc~· Agreement to release the City's and the Com1ty's obligation 
to- contribute Economic lncentive Payments to the District if, among other things, the Agency and 
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the Redev~lopment Trust Fund are established prior to June 30, 2005, the Agency becomes a party 
to the Interlocal Agreement, ;md the Agency agrees to contribute tax increment revenues to· the 
District to pay the debt service obligations on the Parking Garage Bonds; and 

WHEREAS, the City, the County, the District, and the Agency now desire to so amend the 
Interlocal Agreement; 

NOW, THEREFORE, in consideration of the premises and intending to be legally bound, 
· the City, the County, the pistrict, and the Agency agree as follows: .1 

' 
Section 1. The matters contained in the foregoing recitals are incorporated in this First 

Amendment by reference. 

Section 2. The Agency agrees to become a party to, and be bound by the terms and 
conditions of, the Interloca! Agreement. The Agency shall contribute tax increment revenues from 
the Redevelopment Trust Fund to the District in accordance with Article III of the Interlocal 
Agreement. The Agency shall also enter into such agreements and provide such information as 
shall be necessary to comply with Securities and Exchange Commission Rule l 5c2-12 with respect 
to the Parking Garage Bonds. 

Section 3. Pursuant to Section 3.4.l{A) of the lnterlocal Agreement, the City's and f4e 
County's obligati'on to contribute Economic Incentive Payments to the District is hereby released. 

Section-4. The City, the County, and the Agency agree as follows: 

(a) The effective dates for the creation of the Agency and the Redevelopment Trust. Fupd ·. 
were March 24, 2005 and June 7, 2005, respectively. 

(b) The annual budget for the Agency shall provide for the payment of tax increment 
reven1:1es from the Redevelopment Trust Fund to the District annua!Jy in accordance with Article III 
of the Interlqcal Agreement. In addition, the Agency and the Redevelopment Trµst Fund shall 
remain in existence- .and .the tax increment revenues shall remain uneacumbered (except as 
contemplated by the Interlocal Agreement) for so long as th~ Parldp:g Garage Bonds are 
?utsta,nd.ing, Pr,ovjded, ho\Wever, th~t-allobligations ofthe Agency l.ll1~er theinterlocalA:gr~ement 
a.rid this Amendm~nt sha:Jl .~e~e :a.fter.May 1, 2_D?7.: .. · . . . . . . 

: •• . • •• .·: • ; ·: • { • • ; ,t •• ~ • .; •• ~ 

(c).1)1e per:centage of tax increment reyenµes· to be contributed. to the Redevelopment Trust 
Fund hy·th.~. Cq-qnty i;¼Ild.the Cjty in each.calend<!T ye.¥ through May I, 2037 in which the Parking 
Qarage Bonds··aie outstanding shall be ...equal to the lesser ·of (i) th~ maxfrnum percentage 
authorized by Section 163.387 ·ofthe Redevelopment Act, which currently is 95% (the "Maximwn 
Percentage"), or {ii) a percentage less than ·the Maximum Percentage but sµfficient to enable the 

.Agency to pay to the District in each ~alendar y~ar tax increment revenu~s eq~al. to the debt service 
· on the Parking Garage Bonds in each . such year for the reµ-iaimng term of the Parking Garage . 
Bonds, but in no event bey~md May I, 2037. · · 

jhv:v2 Page3 of5 
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Section 5. Th.i's First Amendment may be executed in any number of counterparts each of 
which shall be an original; but such counterparts shall together constitute but one and the same 
instrument. 

Section 6. As amended and supplemented by · this First Amendment, ·the InterlocaI 
Agreement is in all respects hereby ratified and confirmed. 

IN WITNESS WHEREOF, the parties hereto have caused this First Amendment to be duly 
executed and delivered by tpeir respective officers hereunto duly authorized as of the date first 
above written. · 

(SEAL)·. l\1IDTOWN MIAMI COMMUNITY 
DEVELOPMENT DISTRICT, an_ 
independent special district created pursuant to 
Chapter 190, Florida St~tutes · 
("District") .. 

Bruce Cutright, Chairman 
Board of Supervisors 

• •• _; • ~ • •I 

(SEAL) MIDTOWN·C()MMIJNI'fY 
REDEVELOPM'ENT AGENCY ofthe City 
ofMiami, a public agency and body ·corporate 

. = ;: create<fpursuantto Section 163.356; Florida_ 
. . ··ATTEST: ' · · · Statutei(!'Agef!-CY") .. . . . 

@~.~-IL ad!_;
·pnsc~fa.!\. Thompson~ .. · · ~ 
ClerJ,t ofllie Boa,rd 

jhv:v2 Page4 of5~. 



\ 

,.-

ATTEST: 

~ 

(SEAL) 

ATII;:ST: 

·:. :-

MlAMI-DADE COUNTY, FLORIDA, a 
political subdivision of the State of 
Florida ("County") 

APPROVED AS TO FORM AND LEGAL 
SUE CIENCY: 

THE CITY OF MIAMI, FLORIDA, a 
municipal corpo~e State ofFlorida 

(''Ci . ) \SJ; 
.·..~ · ·.. . 

Jc¥A .)~.City Jl.1,atjager 

APPROVED AS TO FORM AND 
CORREC1NESS: 

/'r,~::;~·.. ,-.V:Fe:l·. :::~z;;;:;::;e:;;;tty;:::;KrJiff6~o£::e:-;-y~~ 

·.... 

~ 
j 
·; 

! 
.l 

>1 1 ·.· 
·! 
.j 
1 
..! 
.,
; 
; 
.; 

~j 
i 
; 

•, --. ~ 
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Midtown Miami 
Community Development District 

SERIE:S 2004A Special Assessment and Revenue Bonds 
Parking Garage Project 

DEBT SERVICE SCHEDULE - COMBINED 

Updated 1/08108 

DATE BALANCE RATE PRINCIPAL INTEREST TOTAL 

. 11/01/04 $73,580,000.00 $0.00 $1,171,800.00 
05/01/05 $73,580,000.00 $0.00 $2,268,000.00 . $3,439,800.00 
11/01/05 $73,580,000.00 $0.00 $2,268,000.00 
05/01/06 $73,580,000.00 $0.00 $2,268,000.00 $4,536,000.00 
11/01/06 $73,580,000.00 $0.00 $2,268,000.00 
05/01/07 $73,580,000.00 $0.00 $2,268,000.00 $4,536,000.00 
11/01/07 $73,580,000.00 $0.00 $2,268,000.00 
05/01/08 $73,580,000.00 $250,000.00 $2,268,000.00 $4,786,000.00 
1 i/01/08 $73,330,000.00 $0.00 $2,260,500.00 
05/01/09 $73,330,000.00 $955,000.00 $2,260,500.00 $5,476,000.00 
i 1/01/09 $72,375,000.00 $0.00 $2,23 I ,850.00 
05/01/10 $72,375,000.00 $1,015,000.00 $2,231,850.00 $5,478,700.00 
11/01/10 $71,360,000.00 $0.00 $2,201,400.00 
05/01/11 $71,360,000.00 $1,075,000.00 $2,201,400.00 $5,477,800.00 
ii/01/11 $70,285,000.00 $0.00 $2,169,150.00 
05/01/12 $70,285,000.00 $1,140,000.00 $2,169,150.00 $5,478,300.00 
11/0i/12 $69,145,000.00 $0.00 $2,134,950.00 
05/01/13 $69,145,000.00 $1,215,000.00 $2,134,950.00 $5,484,900.00 
11/01/13 $67,930,000.00 $0.00 $2,098,500.00 
05/01/14 $67,930,000.00 $1,285,000.00 $2,098,500.0D $5,482,000.00 
11/01/14 $66,645,000.00 $0.00 $2,059,950.00 
05/01/15 $66,645,000.00 $1,365,000.00 $2,059,950.00 $5,484,900.00 
11/01/15 $65,280,000.00 $0.00 $2,019,000.00 
05/01 /16 $65,280,000.00 $1,450,000.00 $2,019,000.00 $5,488,000.00 
11/01/16 $63,830,000.00 $0.00 $1 ,975,500.00 
05/01 /17 $63,830,000.00 $1,540,000.00 $1,975,500.00 $5,491,000.00 
11/01/17 $62,290,000.00 $0.00 $1,929,300.00 
05/01 /1 B $62,290,000.00 $1,635,000.00 $1,929,300.00 $5,493,600.00 
11/01/18 $60,655,000.00 $0.00 $1,880,250.00 

. 05/01/19 $60,655,000.00 $1,735,000.00 $1,880,250.00 $5A95,50Q.OD 
$se,e2o;obo:oo . $1 ;828,200.00•..·.·.. i~m·~is . sf;~iQ;'~.Q'.Q:o,o.·: ·... . $5,so:1 Aoo:oo .. 

,. ·-.··.'.·; .•.· ··.··.··:.,.''. .. . . . .· •i :1fio1i2q · f!1:~~i1~§g:~K>· ••·. . $1~a1?iY!i~~f <··•.. $L772.85MO .• ·. 
" 

. 05/01/21 $57,0zs:ooo.bo · . $1 ;960,000.00 . $1,112,stfoj;io $5,505,700.00 
11 /01/21 $55, 115,000.00 $0.00 $1,714,050.00 
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Midtown Miami 
Community Development District 

SERIES 2004A Special Assessment and Revenue Bonds 
Parking Garage Project 

DEBT SERVICE SCHEDULE· COMBINED 
Updated 1108/08 

DATE BALANCE RATE PRINCIPAL INTEREST TOTAL 
05/01/22 $55, 115,000,00 $2,080,000.00 $1,714,050.00 $5,508,100.00 
11/01/22 $53,035,000.00 $0.00 $1,651,650.00 
05/01/23 $53,035,000.00 $2,210,000.00 $1,651,650.00 $5,513,300.00 
11 /01/23 $50,825,000.00 $0.00 $1,585,350.00 
05/01/24 $50,825,000.00 $2,345,000.00 $1,585,350.00 $5,515,700.00 
11/01/2.4 $48.480,000.00 $0.00 $1,515,000.00 
05/01/25 $48,480,000.00 $2,495,000.00 $1,515,000.00 $5,525,000.00 
11/01/25 $45,9as;ooo.oo $0.00 $1,437,031.25 
05/01/26 $45,985,000.00 $2,655,000.00 $1,437,031.25 $5,529,062.50 
11/01/26 $43,330,000.00 $0.00 $1,354,062.50 
05/01/27 $43,330,000,00 $2,825,000.00 $1,354,062.50 $5,533,125.00 
11/01/27 $40,505,000.00 $0,00 $1,265,781.25 
05/01/28 $40,505,000.00 $3,010,000.00 $1,265,781.25 $5,541,562.50 
11/01/28 $37,495,000.00 $0.00 $1,171,718.75 
05/01/29 $37,495,000.00 $3,200,000.00 $1,171,718.75 $5,543,437.50 
11/01/29 $34,295,000.00 $0.00 $1,071,718.75 
05/01/30 $34,295,000.00 $3,410,000.00 $1,071,718.75 $5,553,437.50 
11/01/30 $30,885,000.00 $0,00 $965,156.25 
05/01/31 $30,885,000.00 $3,630,000.00 $965, 156.25 $5,560,312.50 
11/01/31 $27,255,000.00 $0.00 $851,718.75 
05/01/32 $27,255,000.00 $3,865,000.00 $851,718.75 $5,568,437.50 
11/01/32 $23,390,000.00 $0,00 $730,937.50 
05/01/33 $23,390,000.00 $4,110,000.00 $730,937.50 $5,571,875.00 
i 1/01/33 $19,280,000.00 $0.00 $602,500.00 
05/01/34 $19,280,000,00 $4,380,000.00 $602,500.00 $5,585,000.00 
11/01/34 $14,900,000,00 $0.00 $465,625.00 
05/01/35 $14,900,000.00 $4,660,000.00 $465,625.00 $5,591,250.00 
11/01/35 $10,240,000.00 $0.00 $320,000.00 
05/01/36 $10,240,000.00 $4,960,000.00 $320,000.00 $5,600,000.00 
11/01/36 $5,280,000.00 ·$0.00 $165,000.00 
05/01/37 $5,280,000.00 $5,280,000.00 $165,000.00 $5,610,000.00 

$73,580,000,00 
.. ... ........ .. ······ •.••·· .. ...... 

CERTIFICATION 
I CE:RT1FY THlS TO BB A TRUE & CORRECT 
COPY OF TBE ORIGINAL DOCUMENT ON 
Hlli . 

Wr.:'NES-S MY HAND AND OFFfCIAL SEAL OF 

IN 'I'HE coi)~iTY OF _'7:b..Q.1,,.,_,{A'f.=..,.:;..i,j,____~;;:;J« ~OF m'!J< 

-- ~~~--
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MIDTOWN MIAMI - TIF SUMMARY AND PROJECTION 

2004A/2014A 

Fiscal 2004A/2014A 2004A/2014A Total Debt TIF 

Year TIF DS - Principal DS - Interest Service Surplus/(Shortage) 

2004 $ - $ - $ - $ - $ -
2005 $ - $ - $ - $ - $ -

2006 $ - $ - $ - $ - $ -

2007 $ - $ - $ - $ - $ -
2008 $ - $ 250,000 $ 4,624,371 $ 4,874,371 $ (4,874,371) 

2009 $ 4,501,464 $ 955,000 $ 4,596,555 $ 5,551,555 $ (1,050,091) 

2010 $ 3,862,462 $ 1,015,000 $ 4,542,230 $ 5,557,230 $ (1,694,768) 

2011 $ 1,576,072 $ 1,075,000 $ 4,478,108 $ 5,553,108 $ (3,977,036) 

2012 $ 1,620,360 $ 1,140,000 $ 4,391,149 $ 5,531,149 $ (3,910,789) 

2013 $ 2,793,222 $ 1,215,000 $ 4,282,860 $ . 5,497,860 $ (2,704,638) 

2014 $ 3,332,159 $ 1,285,000 $ 5,076,535 $ 6,361,535 $ (3,029,376) 

2015 $ 4,321,546 $ 1,890,000 $ 3,092,859 $ 4,982,859 $ (661,313) 

2016 $ 4,655,237 $ 1,740,000 $ 3,040,746 $ 4,780,746 $ (125,509) 

2017 $ 5,091,763 $ 1,815,000 $ 2,937,081 $ 4,752,081 $ 339,682 

2018 $ 6,561,919 $ 1,900,000 $ 2,859,631 $ 4,759,631 $ 1,802,288 

2019 $ 6,750,273 $ 1,965,000 $ 2,779,106 $ 4,744,106 $ 2,006,167 

2020 $ 6,750,273 $ 2,020,000 $ 2,652,750 $ 4,672,750 $ 2,077,523 

2021 $ 6,750,273 $ 2,105,000 $ 2,565,094 $ 4,670,094 $ 2,080,180 

2022 $ 6,750,273 $ 2,195,000 $ 2,473,719 $ 4,668,719 $ 2,081,555 

2023 $ 6,750,273 $ 2,295,000 $ 2,378,306 $ 4,673,306 $ 2,076,967 

2024 $ 6,750,273 $ 2,395,000 $ 2,278,644 $ 4,673,644 $ 2,076,630 

2025 $ 6,750,273 $ 2,505,000 $ 2,165,125 $ 4,670,125 $ 2,080,148 

2026 $ 6,750,273 $ 2,635,000 $ 2,036,625 $ 4,671,625 $ 2,078,648 

2027 $ 6,750,273 $ 2,770,000 $ 1,901,500 $ 4,671,500 $ 2,078,773 

2028 $ 5,918,829 $ 2,910,000 $ 1,759,500 $ 4,669,500 $ 1,249,329 

2029 $ 3,060,000 $ 1,610,250 $ 4,670,250 $ -
2030 $ 3,200,000 $ 1,453,750 $ 4,653,750 $ -
2031 $ 3,360,000 $ 1,289,750 $ 4,649,750 $ -

2032 $ 3,535,000 $ 1,117,375 $ 4,652,375 $ -

2033 $ 3,715,000 $ 936,125 $ 4,651,125 $ -

2034 $ 3,905,000 $ 745,625 $ 4,650,625 $ -
2035 $ 4,105,000 $ 545,375 $ 4,650,375 $ -
2036 $ 4,315,000 $ 334,875 $ 4,649,875 $ -
2037 $ 4,540,000 $ 113,500 $ 4,653,500 $ -

$ 

TIF Cumulative 

Surplus/(Shortage) - $ of Reduced TIF Cumulative 

Prior to any Assessement re: Surplus/(Shortage) -

Distribution of distribution of After Distribution of 

Surplus TIF Surplus Surplus 

$ - $ - $ -
$ - $ - $ -
$ - $ - $ -

$ - $ - $ -

$ (4,874,371) $ - $ (4,874,371) 

$ (5,924,462} $ - $ (5,924,462) 

$ (7,619,230) $ - $ (7,619,230) 

$ (11,596,266) $ - $ (11,596,266) 

$ (15,507,055) $ - $ (15,507,055) 

$ (18,211,693 ) $ - $ (18,211,693) 

$ (21,241,069) $ - $ (21,241,069) 

$ (21,902,382) $ - $ (21,902,382) 

$ (22,027,891) $ - $ (22,027,891) 

$ (21,688,209) $ - $ (22,027,891) 

$ (19,885,921) $ - $ (22;027,891) 

$ (17,879,754) $ - $ (22,027,891) 

$ (15,802,231) $ (1,223,772) $ (20,804,119) 

$ (13,722,051) $ (1,223,772) $ (19,580,348) 

$ (11,640,496) $ (1,223,772) $ (18,356,576) 

$ (9,563,529) $ (1,223,772) $ (17,132,804) 

$ (7,486,899) $ {1,223,772) $ (15,909,032) 

$ (5,406,751) $ (1,223,772) $ (14,685,261) 

$ (3,328,103) $ {1,223,772) $ (13,461,489) 

$ (1,249,329) $ {1,223,772) $ (12,237,717) 

$ - $ {1,223,772) $ (11,013,946) 

$ - $ (1,223,772) $ (9,790,174) 

$ - $ (1,223,772) $ (8,566,402) 

$ - $ (1,223,772) $ (7,342,630) 

$ - $ (1,223,772) $ (6,118,859) 

$ - $ {1,223,772) $ (4,895,087) 

$ - $ {1,223,772) $ (3,671,315) 

$ - $ {1,223,772) $ (2,447,543) 

$ - $ (1,223,772) $ (1,223,772) 

$ - $ (1,223,772) $ 0 
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Amended

Budget

FY 2019

Actual 

Through 

03/31/19

Projected 

Through 

09/30/19

 Total Actual 

& Projected 

Revenues & 

Expenditures 

Proposed

Budget

FY 2020

REVENUES

Assessment levy: on-roll - gross 358,914$    354,343$    

Allowable discounts (4%) (14,357)       (14,174)       

Assessments: on-roll (net of discounts) 344,557      $282,725 $61,832 $344,557 340,169      

Assessments: off-roll 2,333,114   1,718,687   614,427      2,333,114     2,298,739   

Interest & miscellaneous 708             1,572          -                  1,572            708             

FEMA/ state reimbursement -                  55,659        -                  55,659          -                  

Total revenues $2,678,379 $2,058,643 676,259      2,679,243     2,639,616   

EXPENDITURES

Administrative

Supervisors 12,000        2,800          9,200          12,000          12,000        

FICA 918             214             704             918               918             

Engineering 12,500        -                  12,500        12,500          12,500        

Consulting services 7,500          -                  7,500          7,500            7,500          

Legal 60,000        8,975          51,025        60,000          60,000        

Management 57,418        28,709        28,709        57,418          58,566        

Assessment roll preparation 4,312          2,156          2,156          4,312            4,398          

Audit 8,100          -                  8,100          8,100            8,100          

Postage 600             495             105             600               600             

Insurance 47,000        46,816        -                  46,816          48,000        

Worker's compensation 3,900          269             -                  269               3,900          

Printing and binding 600             300             300             600               600             

Legal advertising 1,250          107             1,143          1,250            1,250          

Bank charges 960             190             770             960               960             

Property taxes 200             9                 191             200               200             

Tax collector 3,589          2,825          764             3,589            3,543          

Assessment collection -                  139             -                  139               -                  

Web hosting 1,500          754             -                  754               705             

Website ADA compliance -                  -                  199             199               200             

Annual filing fee 175             175             -                  175               175             

Total administrative 222,522      94,933        123,366      218,299        224,115      

Field

Salaries 101,283      57,211        44,072        101,283        105,931      

Contracts:

Fountain 4,000          1,820          2,180          4,000            4,000          

Janitorial 370,000      129,620      240,380      370,000        370,000      

Security services 679,000      242,147      436,853      679,000        679,000      

Street sweeping 52,000        20,162        31,838        52,000          52,000        

Landscape 325,000      105,444      219,556      325,000        325,000      

Road cleaning 17,000        8,100          8,900          17,000          17,000        

Air conditioning 4,500          238             4,262          4,500            4,500          

Pest control 4,000          1,050          2,950          4,000            4,000          

Other services 720             -                  720             720               720             

Waste removal 10,000        4,243          5,757          10,000          10,000        

COMMUNITY DEVELOPMENT DISTRICT

MIDTOWN MIAMI

GENERAL FUND BUDGET

FISCAL YEAR 2020

Fiscal Year 2019

1



Amended

Budget

FY 2019

Actual 

Through 

03/31/19

Projected 

Through 

09/30/19

 Total Actual 

& Projected 

Revenues & 

Expenditures 

Proposed

Budget

FY 2020

COMMUNITY DEVELOPMENT DISTRICT

MIDTOWN MIAMI

GENERAL FUND BUDGET

FISCAL YEAR 2020

Fiscal Year 2019

Utilities:

Telephone 18,000        1,410          16,590        18,000          18,000        

Electricity 68,000        13,029        54,971        68,000          68,000        

Irrigation 72,000        51,074        20,926        72,000          72,000        

Rentals: general 10,000        -                  10,000        10,000          10,000        

Repairs & maintenance:

General 60,000        11,949        48,051        60,000          60,000        

Air conditioning 4,000          -                  4,000          4,000            4,000          

Buildings 25,000        7,650          17,350        25,000          25,000        

Electrical 60,000        41,756        38,244        80,000          80,000        

Grounds 60,000        47,890        32,110        80,000          80,000        

Irrigation 25,000        4,764          20,236        25,000          25,000        

Plant replacement 80,000        18,210        61,790        80,000          80,000        

Signage 2,000          -                  2,000          2,000            2,000          

Printing and binding 600             -                  600             600               600             

Holiday decorations 80,000        68,733        11,267        80,000          80,000        

Radio 2,000          1,438          1,562          3,000            3,000          

Licenses & permits 750             -                  750             750               750             

Security 25,000        9,439          15,561        25,000          25,000        

Office & operating supplies 18,000        9,297          8,703          18,000          18,000        

Office equipment 2,000          -                  2,000          2,000            2,000          

General capital outlay 50,000        4,397          45,603        50,000          50,000        

Midtown community park 640,000      29,319        610,681      640,000        100,000      

Contingencies 40,000        -                  40,000        40,000          40,000        

Total field operations 2,909,853   890,390      2,060,463   2,950,853     2,415,501   
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Amended

Budget

FY 2019

Actual 

Through 

03/31/19

Projected 

Through 

09/30/19

 Total Actual 

& Projected 

Revenues & 

Expenditures 

Proposed

Budget

FY 2020

COMMUNITY DEVELOPMENT DISTRICT

MIDTOWN MIAMI

GENERAL FUND BUDGET

FISCAL YEAR 2020

Fiscal Year 2019

Total expenditures 3,132,375   985,323      2,183,829   3,169,152     2,639,616   

Excess/(deficiency) of revenues

over/(under) expenditures (453,996)     1,073,320   (1,507,570)  (489,909)       -                  

Fund balances - beginning 1,435,678   1,586,712   2,660,032   1,586,712     1,096,803   

Committed

Assigned

3 months working capital 669,594      612,464      612,464      612,464        659,904      

Disaster recovery 150,000      150,000      150,000      150,000        150,000      

Unassigned 616,083      1,897,568   389,998      334,339        286,899      

Fund balance - ending 981,682$    2,660,032$ 1,152,462$ 1,096,803$   1,096,803$ 

3



Expenditures

Administrative

Supervisors 12,000$        

Statutorily set at $200 (plus applicable taxes) for each meeting of the Board of Supervisors

not to exceed $4,800 for each fiscal year. The District anticipates 12 meetings during the

fiscal year.

FICA 918               

Engineering 12,500          

Consulting services 7,500            

Legal 60,000          

Billing, Cochran, provides on-going general counsel and legal representation. Attorneys attend

the noticed Board meetings in order to anticipate and deal with possible legal issues as they

may arise and to respond to questions. In this capacity, as local government lawyers, realize

that this type of local government is very limited in its scope - providing infrastructure and

service to development.

Management 58,566          

Wrathell, Hunt and Associates, LLC, specializes in managing community development

districts in the State of Florida by combining the knowledge, skills and experience of a team of

professionals to ensure compliance with all governmental requirements of the Districts,

develop financing programs, administer the issuance of tax exempt bond financings, and

finally operate and maintain the assets of the community.

Assessment roll preparation 4,398            

Wrathell, Hunt and Associates, LLC, provides services including preparing, maintaining and

transmitting the annual lien roll with annual special assessment amounts for capital and

operating and maintenance assessments.  

Audit 8,100            

The Districts are required by Florida State Statute to undertake an independent examination

of its books, records and accounting procedures on an annual basis. 

Postage 600               

Mailing of agenda packages, overnight deliveries, correspondence, etc. 

Insurance 48,000          

The District's General Liability & Public Officials Liability Insurance is with Egis Insurance &

Risk Advisors.

Worker's compensation 3,900            

Insurance for the district employees.

Printing and binding 600               

Letterhead, envelopes, copies, etc.

Legal advertising 1,250            

The District advertises for monthly meetings, special meetings, public hearings, public bids,

etc. 

Bank charges 960               

Monthly bank charges incurred during the year.

Property taxes 200               

Billing from Miami-Dade Tax Collector for property and tangible property taxes.

Tax collector 3,543            

Web hosting 705               

This is to comply with state Statutes for posting information on the internet.

Website ADA compliance 200               

Accounting and administrative supplies.

Annual filing fee 175               

Annual fee paid to the Florida Department of Economic Opportunity.

MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

DEFINITION OF GENERAL FUND EXPENDITURES
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MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

DEFINITION OF GENERAL FUND EXPENDITURES

Expenditures (continued)

Field

Salaries 105,931        

Payroll for District employees. This split is 40/60% between General and Enterprise Funds.

Contracts

Fountain 4,000            

Fountain maintenance.

Janitorial 370,000        

Janitorial services for the District are provided by Interstate Cleaning Corporation. The

monthly invoices are segregated between fixed and variable costs, which are split 70/30%

between General and Enterprise Funds. Miscellaneous janitorial expenses are included in this

category

Security services 679,000        

Security for the District grounds.  This split is 70/30% between General and Enterprise Funds.

Street sweeping 52,000          

Side Sweeping

Landscape 325,000        

Maintenance of District property.

Road cleaning 17,000          

Street sweeping.

Air conditioning 4,500            

Maintenance of the HVAC.  This split is 70/30% between General and Enterprise Funds.

Pest control 4,000            

Other services 720               

Waste removal 10,000          

Telephone 18,000          

Telephone and fax machine connections with AT&T. 

Electricity 68,000          

Electrical usage for the District property from FPL.

Utilities

Irrigation 72,000          

Water usage for the District.

Rentals: general 10,000          

Equipment rental throughout the year.

Repairs and Maintenance:

General 60,000          

General expenditures needed for repairs and maintenance of the District area.

Air conditioning 4,000            

Air conditioning repairs not covered under Contracts-Air Conditioning.

Buildings 25,000          

The District will incur required structural repairs & maintenance of the District buildings and

property, such as painting, locksmith services, concrete repairs, pressure washing etc.

Electrical 80,000          

Supplies & labor for electrical expenditures.

Grounds 80,000          

Expenditures for ground maintenance not covered under the landscaping contract.

Irrigation 25,000          

Irrigation repairs.

Plant replacement 80,000          

Planting and replacement of trees.
5



MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

DEFINITION OF GENERAL FUND EXPENDITURES

Expenditures (continued)

Signage 2,000            

Signs for District property.

Printing and binding 600               

Holiday decorations 80,000          

Staging and storage of seasonal decorations.

Radio 3,000            

Service & supplies for the District remote frequency radios.

Licenses & permits 750               

Security 25,000          

Office & operating supplies 18,000          

Office supplies for on-site District office.

Office equipment 2,000            

Cleaning and maintenance supplies.

Capital projects

General capital outlay 50,000          

Midtown community park 100,000        

Contingencies 40,000          

Total expenditures 2,639,616$   
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Adopted 

Budget FY 

2019

Actual 

Through 

03/31/19

Projected 

Through 

09/30/19

 Total Actual 

& Projected 

Revenues & 

Expenditures 

Proposed

Budget

FY 2020

REVENUES

Assessment levy: on-roll - gross $261,083 $93,477

Allowable discounts (4%) (10,443)       (3,739)         

Assessments: on-roll (net of discounts) 250,640      205,658$    44,982$      250,640$     89,738         

Assessments: off-roll 1,308,527   76,116        1,232,411   1,308,527    468,344       

Assessment prepayments -                  -                  3,594          3,594           -                  

Interest and miscellaneous -                  38,690        -                  38,690         -                  

Total revenues $1,559,167 320,464      1,280,987   1,562,761    558,082       

Debt service

Principal 800,000      -                  800,000      800,000       835,000       

Principal prepayment -                  20,000        15,000        35,000         -                  

Interest 1,152,300   576,150      576,150      1,152,300    1,116,663    

Total debt service 1,952,300   596,150      1,391,150   1,987,300    1,951,663    

Administration

Trustee fees 3,163          -                  3,163          3,163           3,163           

Special assessment 4,993          2,496          2,497          4,993           4,993           

Arbitrage calculation 600             -                  600             600              600              

Dissemination agent 500             -                  500             500              500              

Tax collector 2,611          2,056          555             2,611           935              

Total administration 11,867        4,552          7,315          11,867         10,191         

Total expenditures 1,964,167   600,702      1,398,465   1,999,167    1,961,854    

Excess/(deficiency) of revenues

over/(under) expenditures (405,000)     (280,238)     (117,478)     (436,406)      (1,403,772)  

OTHER FINANCING SOURCES/(USES)

Transfers in 405,000      -                  405,000      405,000       1,403,772    

Total other financing sources/(uses) 405,000      -                  405,000      405,000       1,403,772    

Net change in fund balances -                  (280,238)     287,522      (31,406)        -                  

Fund balance - beginning 1,633,425   1,626,031   1,345,793   1,626,031    1,594,625    

Fund balance - ending 1,633,425$ 1,345,793$ 1,633,315$ 1,594,625$  1,594,625    

Use of fund balance

Debt service reserve account balance (required) (971,219)$   

Interest expense - November 1, 2020 (540,588)     

Projected fund balance surplus/(deficit) as of September 30, 2020 82,818$       

MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

DEBT SERVICE FUND SERIES 2014B

FISCAL YEAR 2020

Fiscal Year 2019
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MIDTOWN MIAMI

Community Development District 

Series 2014B

Debt Service Schedule 

Date Principal Coupon Interest Total P+I

11/01/2019 - 558,331.25 558,331.25

05/01/2020 835,000.00 4.250% 558,331.25 1,393,331.25

11/01/2020 - 540,587.50 540,587.50

05/01/2021 870,000.00 4.250% 540,587.50 1,410,587.50

11/01/2021 - 522,100.00 522,100.00

05/01/2022 905,000.00 4.250% 522,100.00 1,427,100.00

11/01/2022 - 502,868.75 502,868.75

05/01/2023 945,000.00 4.250% 502,868.75 1,447,868.75

11/01/2023 - 482,787.50 482,787.50

05/01/2024 990,000.00 4.250% 482,787.50 1,472,787.50

11/01/2024 - 461,750.00 461,750.00

05/01/2025 1,035,000.00 5.000% 461,750.00 1,496,750.00

11/01/2025 - 435,875.00 435,875.00

05/01/2026 1,090,000.00 5.000% 435,875.00 1,525,875.00

11/01/2026 - 408,625.00 408,625.00

05/01/2027 1,145,000.00 5.000% 408,625.00 1,553,625.00

11/01/2027 - 380,000.00 380,000.00

05/01/2028 1,205,000.00 5.000% 380,000.00 1,585,000.00

11/01/2028 - 349,875.00 349,875.00

05/01/2029 1,265,000.00 5.000% 349,875.00 1,614,875.00

11/01/2029 - 318,250.00 318,250.00

05/01/2030 1,330,000.00 5.000% 318,250.00 1,648,250.00

11/01/2030 - 285,000.00 285,000.00

05/01/2031 1,395,000.00 5.000% 285,000.00 1,680,000.00

11/01/2031 - 250,125.00 250,125.00

05/01/2032 1,465,000.00 5.000% 250,125.00 1,715,125.00

11/01/2032 - 213,500.00 213,500.00

05/01/2033 1,540,000.00 5.000% 213,500.00 1,753,500.00

11/01/2033 - 175,000.00 175,000.00

05/01/2034 1,620,000.00 5.000% 175,000.00 1,795,000.00

11/01/2034 - 134,500.00 134,500.00

05/01/2035 1,705,000.00 5.000% 134,500.00 1,839,500.00

11/01/2035 - 91,875.00 91,875.00

05/01/2036 1,790,000.00 5.000% 91,875.00 1,881,875.00

11/01/2036 - 47,125.00 47,125.00

05/01/2037 1,885,000.00 5.000% 47,125.00 1,932,125.00

Total $23,015,000.00 - $12,316,350.00 $35,331,350.00

$26,970,000
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Adopted 

Budget FY 

2019

Actual 

Through 

03/31/19

Projected 

Through 

09/30/19

 Total

Actual & 

Projected 

Proposed

Budget

FY 2020

OPERATING REVENUES

Parking fees 3,700,000$      1,990,284$    1,709,716      3,700,000$    3,700,000$    

Off-street parking 11,000             4,997             6,003             11,000           11,000           

Total revenues 3,711,000        1,995,281      1,715,719      3,711,000      3,711,000      

OPERATING EXPENSES

Administrative

Engineering 30,000             300                29,700           30,000           30,000           

Consulting services 8,500               -                     8,500             8,500             8,500             

Arbitrage rebate 750                  -                     750                750                750                

Dissemination agent 1,000               -                     1,000             1,000             1,000             

Bank charges 7,000               194                6,806             7,000             7,000             

Mgmt and accounting 18,838             9,419             9,419             18,838           19,215           

Trustee fees 12,650             -                     12,650           12,650           12,650           

Credit card fees 255,000           176,052         78,948           255,000         255,000         

Total administrative 333,738           185,965         147,773         333,738         334,115         

Parking facilities

Payroll 151,925           85,815           66,110           151,925         158,897         

Contracts:

Janitorial 415,000           182,824         232,176         415,000         415,000         

Parking 1,300,000        591,019         708,981         1,300,000      1,300,000      

Security services 291,000           103,777         187,223         291,000         291,000         

Elevator 90,000             27,855           62,145           90,000           90,000           

Air conditioning 1,929               322                1,607             1,929             1,929             

Waste removal 2,700               1,197             1,503             2,700             2,700             

Telephone 22,000             15,662           6,338             22,000           22,000           

Electricity 135,000           49,894           85,106           135,000         135,000         

Rentals 2,000               -                     2,000             2,000             2,000             

Insurance:

Property 296,620           256,773         39,847           296,620         296,620         

General liability 22,000             31,255           -                     31,255           32,000           

Worker's compensation 5,850               403                5,447             5,850             5,850             

Repairs and maintenance:

General 40,000             26,318           13,682           40,000           40,000           

Air conditioning 3,000               1,663             1,337             3,000             3,000             

Buildings 30,000             25,288           14,712           40,000           40,000           

Electrical 40,000             3,324             36,676           40,000           40,000           

Equipment 25,000             2,233             22,767           25,000           25,000           

Signage 6,000               900                5,100             6,000             6,000             

Fiscal Year 2019

MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

ENTERPRISE FUND BUDGET

FISCAL YEAR 2020
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Adopted 

Budget FY 

2019

Actual 

Through 

03/31/19

Projected 

Through 

09/30/19

 Total

Actual & 

Projected 

Proposed

Budget

FY 2020

Fiscal Year 2019

MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

ENTERPRISE FUND BUDGET

FISCAL YEAR 2020

Elevators (repairs and maintenance) 15,000             3,090             11,910           15,000           15,000           

Elevators (graphics,flooring, ceiling & lgt cvs) 26,000             -                     26,000           26,000           20,000           

South block: exterior façade painting 60,000             58,775           1,225             60,000           -                     

North block: interior walls painting 150,000           -                     150,000         150,000         -                     

Balcony repairs and rebar (3rd and 4th floor) 30,000             29,814           186                30,000           -                     

Licenses & permits 3,500               1,071             2,429             3,500             3,500             

Legal advertising 700                  -                     700                700                700                

Contingency 20,000             -                     20,000           20,000           20,000           

Security enhancements 10,000             -                     10,000           10,000           10,000           

Signage, directories, banner & beautification 50,000             500                49,500           50,000           50,000           

Capital projects 40,000             -                     40,000           40,000           40,000           

Office & operating supplies 10,000             8,304             6,696             15,000           15,000           

Capital outlay - NB roof LED retrofit -                      -                     -                     -                     59,000           

Capital outlay - SB roof LED retrofit -                      -                     -                     -                     26,000           

Capital outlay - vehicles 19,750             -                     19,750           19,750           19,750           

Total parking facilities 3,314,974        1,508,076      1,831,153      3,339,229      3,185,946      
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Adopted 

Budget FY 

2019

Actual 

Through 

03/31/19

Projected 

Through 

09/30/19

 Total

Actual & 

Projected 

Proposed

Budget

FY 2020

Fiscal Year 2019

MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

ENTERPRISE FUND BUDGET

FISCAL YEAR 2020

Total operating expenses 3,648,712        1,694,041      1,978,926      3,672,967      3,520,061      

Operating income/(loss) 62,288             301,240         (263,207)        38,033           190,939         

NONOPERATING REVENUES (EXPENSES)

Interlocal agreement 6,561,920        6,750,273      -                     6,750,273      6,750,273      

Interest and miscellaneous (8,000)             70,850           -                     70,850           (8,000)            

Interest expense: Series 2014A (2,779,338)      (1,390,247)     (1,389,438)     (2,779,685)     (2,695,675)     

Transfers out (405,000)         -                     (405,000)        (405,000)        (1,403,772)     

Depreciation (2,118,501)      (1,059,251)     (1,059,250)     (2,118,501)     (2,118,501)     

Total non operating revenues/(expenses) 1,251,081        4,371,625      (2,853,688)     1,517,937      524,325         

Change in net position 1,313,369        4,672,865      (3,116,895)     1,555,970      715,264         

Total net position - beginning (11,626,009)    (11,051,652)   (6,378,787)     (11,051,652)   (9,495,682)     

Net position - ending

Invested in capital assets, net of related debt* (16,401,878)    (16,401,878)   (16,401,878)   (16,401,878)   (16,740,379)   

Restricted for debt service 1,389,669        1,430,100      1,430,100      1,430,100      1,304,913      

Assigned

Parking garage improvements** 600,000           600,000         600,000         600,000         600,000         

Disaster recovery** 150,000           150,000         150,000         150,000         150,000         

Working capital** 200,000           200,000         100,000         100,000         200,000         

Unrestricted* 3,749,569        7,642,991      4,626,096      4,626,096      5,705,048      

Total net position - ending (10,312,640)$  (6,378,787)$   (9,495,682)$   (9,495,682)$   (8,780,418)$   

*These amounts are affected by estimates and non-cash transactions (such as depreciation) and will change pursuant to the annual audits.

**The following amounts are held in cash; however, working capital may fluctuate below budget to cover current obligations.

ADDITIONAL SOURCES/(USES) - BALANCE SHEET ITEMS

Principal expense: Series 2014A (1,935,000)      -                     (2,020,000)     (2,020,000)     (2,020,000)     

Prepayments (10,000)           (10,000)          -                     (10,000)          -                     

Total additional sources/(uses) (1,945,000)      (10,000)          (2,020,000)     (2,030,000)     (2,020,000)     

Total budgeted sources 10,253,920      8,811,407      1,709,716      10,521,123    9,218,501      

Total budgeted uses 10,896,551      4,153,539      6,852,614      11,006,153    10,534,237    

Net sources/uses (642,631)         4,657,868      (5,142,898)     (485,030)        (1,315,736)     
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Expenditures

Administration

Engineering 30,000$        

Consulting services 8,500            

Arbitrage rebate 750               

To ensure the District's compliance with all tax regulations, annual computations are

necessary to calculate the arbitrage rebate liability.

Dissemination agent 1,000            

The District must annually disseminate financial information in order to comply with the

requirements of Rule 15c2-12 under the Securities & Exchange Act of 1934.

Bank charges 7,000            

Monthly bank charges incurred during the year.

Mgmt and accounting 19,215          

Wrathell, Hunt and Associates, LLC, provides services including preparing, maintaining and

transmitting the annual lien roll with annual special assessment amounts for capital and

operating and maintenance assessments.  

Trustee fees 12,650          

Services as trustee, paying agent and registrar.

Credit card fees 255,000        

Fees for credit card transactions at garage pay stations.

Total administrative 334,115        

Parking facilities

Payroll 158,897        

Payroll for District employees. This split is 40/60% between General and Enterprise Funds.

Contracts:

Janitorial 415,000        

Janitorial services for the District. This split is 70/30% between General and Enterprise

Funds.

Parking 1,300,000     

Management of the parking garages.

Security services 291,000        

Security for the District grounds.  This split is 70/30% between General and Entrprise Funds.

Elevator 90,000          

Maintenance of elevators.

Air conditioning 1,929            

Maintenance of the HVAC.  This split is 70/30% between General and Enterprise Funds.

Waste removal 2,700            

Maintenance of pay stations at the parking garages.

Telephone 22,000          

Telephone connections with AT&T.

Electricity 135,000        

Electrical usage for the District property from FPL.

Rentals 2,000            

Equipment rental throughout the year.

MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

DEFINITIONS OF ENTERPRISE FUND EXPENDITURES
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MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

DEFINITIONS OF ENTERPRISE FUND EXPENDITURES

Expenditures (continued)

Insurance:

Property 296,620        

Worker's compensation 5,850            

Insurance for the district employees.

Repairs and maintenance:

General 40,000          

General expenditures needed for repairs and maintenance of the District area.

Air conditioning 3,000            

Air conditioning repairs not covered under Contracts-Air Conditioning.

Buildings 40,000          

The District will incur required structural repairs & maintenance of the District buildings and

property, such as painting, locksmith services, concrete repairs, pressure washing etc.

Electrical 40,000          

Supplies & labor for electrical expenditures.

Equipment 25,000          

Unforeseen repairs of equipment such as the elevators and pay stations.

Signage 6,000            

Signs for District property.

Elevators (repairs and maintenance) 15,000          

Elevators (graphics,flooring, ceiling & lgt cvs) 20,000          

South block: exterior façade painting -                    

North block: interior walls painting -                    

Balcony repairs and rebar (3rd and 4th floor) -                    

Licenses & permits 3,500            

Legal advertising 700               

Contingency 20,000          

Security enhancements 10,000          

Signage, directories, banner & beautification 50,000          

Capital projects 40,000          

Office & operating suppliesCapital outlay - NB roof LED retrofit 59,000          

Capital outlay - SB roof LED retrofit 26,000          

Office & operating supplies 15,000          

Capital outlay - vehicles 19,750          

Total parking facilities 3,185,946     

Nonoperating Expenses

Interest and miscellaneous 8,000            

Interest expense: Series 2014A 2,695,675     

Transfers out 1,403,772     

Depreciation 2,118,501     

Total non operating expenses 6,225,948     

Additional uses - balance sheet items

Principal expense: Series 2014A 2,020,000     

Total additional uses - balance sheet items 2,020,000     

Total budgeted uses 11,766,009$ 
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MIDTOWN MIAMI

Community Development District 

Series 2014A

Debt Service Schedule 

Date Principal Coupon Interest Total P+I

11/01/2019 - 1,347,837.50 1,347,837.50

05/01/2020 2,020,000.00 4.250% 1,347,837.50 3,367,837.50

11/01/2020 - 1,304,912.50 1,304,912.50

05/01/2021 2,105,000.00 4.250% 1,304,912.50 3,409,912.50

11/01/2021 - 1,260,181.25 1,260,181.25

05/01/2022 2,195,000.00 4.250% 1,260,181.25 3,455,181.25

11/01/2022 - 1,213,537.50 1,213,537.50

05/01/2023 2,295,000.00 4.250% 1,213,537.50 3,508,537.50

11/01/2023 - 1,164,768.75 1,164,768.75

05/01/2024 2,395,000.00 4.250% 1,164,768.75 3,559,768.75

11/01/2024 - 1,113,875.00 1,113,875.00

05/01/2025 2,505,000.00 5.000% 1,113,875.00 3,618,875.00

11/01/2025 - 1,051,250.00 1,051,250.00

05/01/2026 2,635,000.00 5.000% 1,051,250.00 3,686,250.00

11/01/2026 - 985,375.00 985,375.00

05/01/2027 2,770,000.00 5.000% 985,375.00 3,755,375.00

11/01/2027 - 916,125.00 916,125.00

05/01/2028 2,910,000.00 5.000% 916,125.00 3,826,125.00

11/01/2028 - 843,375.00 843,375.00

05/01/2029 3,060,000.00 5.000% 843,375.00 3,903,375.00

11/01/2029 - 766,875.00 766,875.00

05/01/2030 3,200,000.00 5.000% 766,875.00 3,966,875.00

11/01/2030 - 686,875.00 686,875.00

05/01/2031 3,360,000.00 5.000% 686,875.00 4,046,875.00

11/01/2031 - 602,875.00 602,875.00

05/01/2032 3,535,000.00 5.000% 602,875.00 4,137,875.00

11/01/2032 - 514,500.00 514,500.00

05/01/2033 3,715,000.00 5.000% 514,500.00 4,229,500.00

11/01/2033 - 421,625.00 421,625.00

05/01/2034 3,905,000.00 5.000% 421,625.00 4,326,625.00

11/01/2034 - 324,000.00 324,000.00

05/01/2035 4,105,000.00 5.000% 324,000.00 4,429,000.00

11/01/2035 - 221,375.00 221,375.00

05/01/2036 4,315,000.00 5.000% 221,375.00 4,536,375.00

11/01/2036 - 113,500.00 113,500.00

05/01/2037 4,540,000.00 5.000% 113,500.00 4,653,500.00

Total $55,565,000.00 - $29,705,725.00 $85,270,725.00

$64,875,000
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Midtown Miami CDD

Assessment Summary

FY 2019-2020

Category Units

2014A

Assessment

(Gross)*

2014B

Assessment

(Gross)

O&M

Assessment

(Gross)

2014A

Assessment

(Gross)

2014B

Assessment

(Gross)

O&M 

Assessment 

(Gross)

2014A

Assessment

(Gross)

2014B

Assessment

(Gross)

O&M

Assessment

(Gross)

Overall

Increase or

Decrease

Biscayne Partners

Apartments (units) - Midblock 173 ($107.91) $224.94 $137.53 $0.00 $196.64 $139.30 ($107.91) $28.30 ($1.77) ($81.38)

Offices (square feet) 10,019 ($0.14) $0.14 $0.18 $0.00 $0.13 $0.19 ($0.14) $0.01 ($0.01) ($0.14)

Other Retail or Grocery (square feet) 24,467 ($0.17) $0.17 $0.22 $0.00 $0.15 $0.22 ($0.17) $0.02 $0.00 ($0.15)

Hotel 60 ($64.82) $64.95 $82.61 $0.00 $56.75 $83.67 ($64.82) $8.20 ($1.06) ($57.68)

Condominiums Over 1,750 square feet 35 ($323.72) $324.38 $412.58 $0.00 $283.41 $417.91 ($323.72) $40.97 ($5.33) ($288.09)

Condominiums 1,750 square feet or Less 1,105 ($215.81) $216.25 $275.05 $0.00 $188.94 $278.60 ($215.81) $27.31 ($3.55) ($192.05)

Category Units

2014A

Assessment

(Gross)*

2014B

Assessment

(Gross)

O&M

Assessment

(Gross)

2014A

Assessment

(Gross)

2014B

Assessment

(Gross)

O&M 

Assessment 

(Gross)

2014A

Assessment

(Gross)

2014B

Assessment

(Gross)

O&M

Assessment

(Gross)

Overall

Increase or

Decrease

DDR/Wal-Mart

Retail Shopping Center (square feet) 600,000 ($0.83) $1.73 $2.86 $0.00 $1.51 $2.91 ($0.83) $0.22 ($0.05) ($0.66)

Biscayne Partners

Apartments (units) - East 163 ($207.18) $207.60 $261.41 $0.00 $181.38 $264.68 ($207.18) $26.22 ($3.27) ($184.23)

Offices (square feet) 219,620 ($0.14) $0.14 $0.17 $0.00 $0.12 $0.18 ($0.14) $0.02 ($0.01) ($0.13)

Mixed Use Building 92,970 ($0.14) $0.14 $0.17 $0.00 $0.12 $0.18 ($0.14) $0.02 ($0.01) ($0.13)

Other Retail or Grocery (square feet) 148,273 ($0.17) $0.17 $0.21 $0.00 $0.15 $0.21 ($0.17) $0.02 ($0.00) ($0.15)

Restaurant, Bar, Entertainment (square feet) 96,347 ($0.28) $0.28 $0.35 $0.00 $0.24 $0.35 ($0.28) $0.04 ($0.00) ($0.24)

Condominiums Over 1,750 square feet 120 ($310.77) $311.40 $392.12 $0.00 $272.07 $397.02 ($310.77) $39.33 ($4.90) ($276.35)

Condominiums 1,750 square feet or Less 1,420 ($207.18) $207.60 $261.41 $0.00 $181.38 $264.67 ($207.18) $26.22 ($3.26) ($184.22)

* Negative 2014A Assessment represents a credit/refund of excess Tax Increment Funding (TIF) revenues to property owners subject to Series 2014A Bonds (which funded the CDD owned parking garage bonds); such credit is applied in

direct proportion to the credited property's apportionment of Series 2014A Assessments; such credit/refund is in accordance with the Interlocal Agreement dated May 28, 2004 among the City of Miami, Miami-Dade County, and the District,

and as amended by the 1st Amendment dated June 30, 2005 and the 2nd Amendment dated September 23, 2008.

* Negative 2014A Assessment represents a credit/refund of excess Tax Increment Funding (TIF) revenues to property owners subject to Series 2014A Bonds (which funded the CDD owned parking garage bonds); such credit is applied in

direct proportion to the credited property's apportionment of Series 2014A Assessments; such credit/refund is in accordance with the Interlocal Agreement dated May 28, 2004 among the City of Miami, Miami-Dade County, and the District,

and as amended by the 1st Amendment dated June 30, 2005 and the 2nd Amendment dated September 23, 2008.

Note:  The numbers of units assessed on-roll and off-roll are based on 2019 data from the Miami-Dade County Property Appraiser.

PER Unit

FY 2020 FY 2019 Difference

Off-Roll

On-Roll

Note:  The numbers of units assessed on-roll and off-roll are based on 2019 data from the Miami-Dade County Property Appraiser.

PER Unit

FY 2020 FY 2019 Difference
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Cindy Cerbone 

From: GangR@gtlaw.com 
Sent: Wednesday, August 28, 2019 4:14 PM 
To: Cindy Cerbone 
Cc: gwald@bclmr.com ; Craig Wrathell ; Jeffrey Pinder; Michal Szymonowicz; Lisa Dao 
Subject: RE: Midtown Miami CDD - TIF surplus and interlocal language 

Confirming my concurrence with your proposed actions described below. 

Robert C. Gang 
Shareholder 

Greenberg Traurig , P.A. 
333 S.E. 2nd Avenue I Miami , FL 33131 
T +1 305.579.0886 I F +1 305.961 .5886 I C +1 305. 778.8996 
GangR@gtlaw.com I www.gtlaw.com I View GT Biography 

II GreenbergTraurig 
From: Cindy Cerbone [mailto:cerbonec@whhassociates.com] 
Sent: Wednesday, August 28, 2019 2:55 PM 
To: Gang, Robert (Shld-Mia-BD) <GangR@gtlaw.com> 
Cc: Ginger E. Wald <gwald@bclmr.com>; Craig Wrathell <wrathellc@whhassociates.com>; Jeffrey Pinder 
<pinderj@whhassociates.com>; Michal Szymonowicz <szymonowiczm@whhassociates.com>; Lisa Dao 
<daol@whhassociates.com> 
Subject: RE : Midtown Miami COD - TIF surplus and interlocal language 

*EXTERNAL TO GT* 

Bob, 

Just checking in on this - thank you! 

Cindy Cerbone 
District Manager 
E-Mail: cerbonec@whhassociates.com 
Wrathell, Hunt and Associates, LLC 
2300 Glades Road #410W 
Boca Raton, FL 33431 
Toll-free: (877)276-0889 
Phone: (561)571-0010 
Cell : (561)346-5294 
Fax: (561)571-0013 
www.whhassociates.com 
Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released in response to a public-records request, do not send electronic mail to th is office. 
Instead, contact this office by phone or in writing . 
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Wrathcll, Hunt and As.'to<:iatcs~ LLC •Ma 111 
B AS SOCIA I I S 

From: Cindy Cerbone 
Sent: Friday, August 23, 2019 4:16 PM 
To: GangR@gtlaw.com 
Cc: Ginger E. Wald; Craig Wrathell; Jeffrey Pinder; Michal Szymonowicz; Lisa Dao 
Subject: FW: Midtown Miami CDD - TIF surplus and interlocal language 

Bob, 

Thanks for tal king to Craig, Jeff, Michal and me today re: the TIR surplus distribution . 

Based on our discussion (and the email I sent previously which is below), we will plan on walking the board through this 
at our September meeting. We did update the assessment page (last 2 pages of the Proposed Budget) to reference the 
lnterlocal Agreement and the amendments. Please see the last attachment to this email labeled Midtown Proposed 
Budget FY2020 Updated Assessment footnote . 

Would you confirm we are good to proceed? 

Cindy Cerbone 
District Manager 
E-Mail : cerbonec@whhassociates.com 
Wrathell, Hunt and Associates, LLC 

2300 Glades Road #410W 
Boca Raton, FL 33431 
Toll -free : (877)276-0889 
Phone: (561)571-0010 
Cell: (561)346-5294 
Fa x: (561)571-0013 
www.whhassociates.com 
Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released in response to a public-records request, do not send electronic mail to this office. 
Instead, contact this office by phone or in writing . 

Ill Wrad,d/2 Hunt" ad Assoc·fatcs. LLC 

/\SSOCI/\ I I <; 

From: Cindy Cerbone 
Sent: Monday, August 12, 2019 5:22 PM 
To: GangR@gtlaw.com 
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Cc: Craig Wrathell; Lisa Dao; Michal Szymonowicz; Jeffrey Pinder 
Subject: RE: Midtown Miami CDD - TIF surplus and interlocal language 

Bob, 

We are glad you took a deeper dive into this and in turn we reviewed your feedback and I wanted to address a few 
points and then see if you would be available for a call tomorrow (Tuesday) or Wednesday morning. 

• We do not participate in the calculation of the 95% TIR -we are just the recipient 
• We are not proposing any effect on the General Infrastructure Bonds or on O&M - see last 2 pages of the draft 

budget attached this might better demonstrate the " how" of the distribution 
o TIR distribution under the columns labeled 2014A for both On Roll and Off Roll 
o 2014B and O&M proposed FY2020 assessment amounts fairly comparable to FY2019 
o In order to do a distribution via assessments, a credit has to exist and we have applied the credit to 

2014A which are the Garage Bonds 
• Last but not least, the TIR schedule outlines: 

o TIR will end after 2028 
o Shortfall distributions will continue until 2037 at which time the bond debt will be extinguished 

Thank you, 

Cindy Cerbone 
District Manager 
E-Mail: cerbonec@whhassociates.com 
Wrathell, Hunt and Associates, LLC 
2300 Glades Road #410W 
Boca Raton, FL 33431 
Toll-free: (877)276-0889 
Phone: (561)571-0010 
Cell : (561)346-5294 
Fax: (561)571-0013 
www.whhassociates.com 
Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released in response to a public-records request. do not send electronic mail to this office. 
Instead , contact th is office by phone or in writing . 

Ill Wnulu:11, H11111 and A.ssodaic,, LLC 

/\SSC )Cl/\11 S 

From: GangR@gtlaw.com [mailto:GangR@gtlaw.com] 
Sent: Thursday, August 08, 2019 1:14 PM 
To: Cindy Cerbone; GangR@gtlaw.com 
Cc: Craig Wrathell; Lisa Dao 
Subject: RE: Midtown Miami CDD - TIF surplus and interlocal language 

Cindy et al: I've gone back and re-read the Interlocal Agreement, and then re-examined your 
proposed solution. I apologize for not doing a deeper dive sooner. The amount of increment the 
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District gets in any year is the lesser of 95% of the tax increment or the debt service on the 
Garage Bonds, together with any "Debt Service Shortfall", which relates only to a deficiency in 
TIR to pay debt service on the Garage Bonds. The definition of "Bonds" specifically excludes 
General Infrastructure Bonds. In the context of page 2 of the Second Amendment, the reference 
to application of TIR Surplus against future assessments can only mean assessments relating to 
the Garage Bonds, and not to the General Infrastructure Bonds. And nowhere in the body of the 
Interlocal Agreement is there a reference to O&M assessments. With that in mind, it looks like 
your proposed use of Surplus TIR for FY 2020 would use the annual surplus as a credit either 
against the combined General Infrastructure Bond and O&M Assessments, or against the 
General Infrastructure Bonds. Either way, the use of the surplus TIR is limited to credits 
against the Garage Bonds. As Section 3.3.4 states: "In no event shall the amount of payments 
of Tax Increment Revenues contributed to the District exceed the Annual Debt Service on the 
Bonds and any Debt Service Shortfall". 

Robert C. Gang 
Shareholder 

Greenberg Traurig, P.A. 
333 S.E. 2nd Avenue I Miami, FL 33131 
T +1 305.579.0886 I F +1 305.961.5886 I C +1 305. 778.8996 
GangR@gtlaw.com I www.gtlaw.com I View GT Biography 

II GreenbergTraurig 
From: Cindy Cerbone [mailto :cerbonec@whha ssociates .com] 
Sent: Thursday, August 1, 2019 9:57 AM 
To: Gang, Robert (Shld-Mia-BD) <Ga ngR@gtlaw.com > 
Cc: Craig Wrathell <wrathellc@whhassocia tes.com>; Lisa Dao <daol@whhassociates.com > 
Subject: RE: Midtown Miami CDD - TIF surplus and interlocal language 

Bob, 

The answer to both questions is yes. To support this and what we are currently thinking about providing to the City and 
County as some (but not all) of our evidence of distribution is attached. 

The first attachment is the TIR history, projection and information on the shortage, surplus and distribution of the 
surplus. 

The second attachment is a summa ry of the assessments broken out by type with a cred it column included representing 
the distribution . 

Thank you, 

Cindy Cerbone 

District Manager 
E-Mail: cerbonec@whhassociates.com 

Wrathell, Hunt and Associates, LLC 
2300 Glades Road #410W 
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Boca Raton, FL 33431 
Toll -free: (877)276-0889 
Phone : (561)571-0010 
Cell: (561)346-5294 
Fax: (561)571-0013 
www.whhassociates.com 
Under Florida law, e-mail addresses are public records. If you do not want your e-mai l address released in response to a public-records request, do not send electron ic mail to this office. 
Instead, contact this office by phone or in writing . 

Ill W'mtl1cl11 Hum and A.,so<i>1lcs. LLC 

/\SSC )Cl/\ 11 S 

From: GangR@gtlaw.com [mailto:GangR@gtlaw.com] 
Sent: Wednesday, July 31, 2019 5:40 PM 
To: Cindy Cerbone 
Cc: Craig Wrathell; Lisa Dao 
Subject: RE: Midtown Miami CDD - TIF surplus and interlocal language 

By "distribution" I presume you mean a dollar for dollar credit against CDD debt service 
assessments otherwise due and payable by property owners. Correct? 
And I assume your tax roll includes all assessments, debt service and O&M. 

Robert C. Gang 
Shareholder 

Greenberg Traurig , P.A. 
333 S.E. 2nd Avenue I Miami , FL 33131 
T +1 305.579.0886 I F +1 305.961.5886 I C +1 305. 778.8996 
GangR@gtlaw.com I www.gtlaw.com I View GT Biography 

II GreenbergTraurig 
From: Cindy Cerbone [mailto :cerbonec@whhassociates.com ] 
Sent: Tuesday, July 30, 2019 2:40 PM 
To: Gang, Robert (Shld-Mia-BD) <GangR@gtlaw.com > 
Cc: Craig Wrathell <wrathellc@whhassociates .com>; Lisa Dao <daol@whhassociates.com> 
Subject: RE : M idtown Miami CDD - TIF surplus and interlocal language 

Bob, 

Thanks for making time for a quick chat before you headed out. 

Just to confirm and have you confirm - based on the word ing we discussed in the 2nd amendment to the interlocal 
agreement, with the board's approval, the district is going to move fo rward w ith distributing the TIR su rplus to the 
property owners starting with the FY2020 assessment. 

Once we submit the FY2020 Tax Roll to the County (which w ill incl ude the distribution) , the district will send a letter to 
both the City and the County referencing the lnterlocal Agreement and related amendments and specifically the TIR 
surplus. The letter will provide reference to the project, bond issuance (and refinancing), and TIR distribution when 
there is a surplus. The letter will also include a table t hat reflects the FY2020 distribution and the intended distribution in 
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future yea rs as well. Last but not least, we will include t he support ing docume nt which reflects the distribution and how 
it factored into the Tax Roll provided to the County and the Tax Roll will also be attached as support ing evidence. 

If the re are any questions or conce rns based on this, please let me know. 

Cindy Cerbone 
District Manager 
E-Mail: cerbonec@whhassociates.com 
Wrathell, Hunt and Associates, LLC 
2300 Glades Road #410W 
Boca Raton, FL 33431 
Toll -free : (877)276-0889 
Phone: (561)571-0010 
Cell: (561)346-5294 
Fax: (561)571-0013 
www.whhassociates.com 
Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released in response to a public-records request, do not send electronic mail to this office. 
Instead, contact this office by phone or in writing. 

l\1111 Wrathdl, Hunt and Asso,·iutcs, LLC 

fa AS SOCIA I I S 

From: Cindy Cerbone 
Sent: Tuesday, July 30, 2019 12:48 PM 
To: GangR@gtlaw.com 
Cc: Craig Wrathell; Lisa Dao 
Subject: RE: Midtown Miami CDD - TIF surplus and interlocal language 

Craig is here this afternoon and then out of the office until Monday - but I am in the office tomorrow. I am not sure if 
Craig wants to be part of the discussion or not, I think he will want to be . 

Cindy Cerbone 
District Manager 
E-Mail: cerbonec@whhassociates.com 
Wrathell, Hunt and Associates, LLC 
2300 Glades Road #410W 
Boca Raton, FL 33431 
Toll-free: (877)276-0889 
Phone : (561)571-0010 
Cell: (561)346-5294 
Fa x: (561)571-0013 
www.whhassociates.com 
Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released in response to a public-records request, do not send electronic mail to this office. 
Instead, contact this office by phone or in writing. 
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l\1111 Wrathd12 H11nta11dA.ssoda1cs, LLC 

ra AS SOCIA I I S 

From: GangR@gtlaw.com [mailto:GangR@gtlaw.com] 
Sent: Tuesday, July 30, 2019 12:44 PM 
To: Cindy Cerbone 
Cc: Craig Wrathell; Lisa Dao 
Subject: RE: Midtown Miami CDD - TIF surplus and interlocal language 

On my way to an evening meeting on the west coast. Any chance we could do it tomorrow? 

Robert C. Gang 
Shareholder 

Greenberg Traurig , P.A. 
333 S.E. 2nd Avenue I Miami, FL 33131 
T +1 305.579.0886 I F +1 305.961 .5886 I C +1 305. 778.8996 
GanqR@gtlaw.com I www.gtlaw.com I View GT Biography 

II GreenbergTraurig 
From: Cindy Cerbone [mailto :cerbonec@whhassociates.com ] 
Sent: Tuesday, July 30, 2019 12:13 PM 
To: Gang, Robert (Shld-Mia-BD) <GangR@gtlaw.com > 
Cc: Craig Wrathell <wrathellc@whhassociates.com >; Lisa Dao <daol@whhassociates.com> 
Subject: Midtown Miami CDD - TIF surplus and interlocal language 

*EXTERNAL OF GT* 

Bob, 

Craig and I would like to revisit with you the Midtown Miami CDD - TIF surplus and interlocal language in the 2nd 

Amendment to the lnterlocal Agreement section 3.1.1 and the 4th paragraph and the ending sentence. 

owners. The District ~hall present" written evidence , 
.~hat the TIR Surplus was distributed to the .property 

The way this is written, in my interpretation, is that the word "was" is key. It appears that the district may distribute the 
surplus and then provide written evidence (that is acceptable) to the County and City and not vice versa. 

Any chance you have a few minutes this afternoon to chat with Craig and me? 

Thank you, 
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Cindy Cerbone 
District Manager 
E-Mail: cerbonec@whhassociates.com 
Wrathell, Hunt and Associates, LLC 
2300 Glades Road #410W 
Boca Raton, FL 33431 
Toll-free: (877)276-0889 
Phone: (561)571-0010 
Cell: (561)346-5294 
Fax: (561)571-0013 
www.whhassociates.com 
Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released in response to a public-records request, do not send electronic mail to this office. 
Instead, contact this office by phone or in writing . 

lllll Wratl,dl, Huru and Assoc·ialc.,, LLC 

ml ASSOCIAI IS 

If you are not an intended recipient of confidential and privileged information in this email, please delete it, 
notify us immediately at postmaster@gtlaw.com, and do not use or disseminate the information. 
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Cindy Cerbone 

From: GangR@gtlaw.com 
Sent: Thursday, September 05, 2019 10:34 PM 
To: Cindy Cerbone 
Subject: Re: Midtown Miami CDD - interlocal and TIR surplus distribution 

I agree 

Sent from my iPhone 

On Sep 5, 2019, at 8:39 PM, Cindy Cerbone <cerbonec@whhassociates.com > wrote: 

Bob, 

Just to clarify, the trigger for identifying applicable property owners that could qualify to receive a TIR 
surplus distribution, would be those property owners at the time the surplus started to exist and not any 
earlier correct? The emphasis I am making is since the surplus did not exist until 2017, if someone who 
owned property in 2013 and sold that property in 2015 would not qualify. 

Thank you, 

Cindy 

Cindy Cerbone 
District Manager 
Wrathell, Hunt and Associates, LLC 
2300 Glades Road #410W 

Boca Raton, FL 33431 
Toll-free: 877.276.0889 
Phone: 561.571.0010 
Cell: 561.346.5294 
Fax: 561.571.0013 
www.whhassociates.com 

On Sep 5, 2019, at 7:28 PM, "GangR@gtlaw.com " <GangR@gtlaw.com > wrote: 

Property owners at the time the TIR are received by the District; has 
nothing to do with who owned the property years ago. 

Robert C. Gang 
Shareholder 

Greenberg Traurig , P.A. 
333 S.E. 2nd Avenue I Miami, FL 33131 
T +1 305.579.0886 I F +1 305.961.5886 I C +1 305.778.8996 
GangR@gtlaw.com I www.gtlaw.com I View GT Biography 

<image001.png> 
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From: Cindy Cerbone [mailto :cerbonec@whhassociates.com] 
Sent: Thursday, September 5, 2019 7:02 PM 
To: Gang, Robert (Shld-Mia-BD) <GangR@gtlaw.com > 
Cc: Craig Wrathell <wrathellc@whhassociates.com > 
Subject: Midtown Miami CDD - interlocal and TIR surplus distribution 

*EXTERNAL TO GT* 

Bob, 

As Craig and I are preparing for the Midtown Miami CDD board meeting and the TIR 
surplus distribution discussion, we wanted to make sure we were prepared to address 
potential questions. In looking at the 2°d amendment and specifically section 3.3 .1 
paragraph 4, if someone were to ask us if the surplus could be distributed based on 
property ownership at the beginning of the debt service requirement and/or beginning 
of the TIR receipt, we believe the answer is no. Our interpretation of the language 
highlighted in yellow is that property ownership is designated as being at the time the 
TIR surplus occurred - which is 2017. 

Would you concur with our interpretation? 

We are still proposing a distribution via assessments, but wanted to be able to address 
other questions that could be raised. 

Thank you, 

Cindy Cerbone 

District Manager 
E-Mail: cerbonec@whhassociates.com 

Wrathell, Hunt and Associates, LLC 
2300 Glades Road #410W 
Boca Raton, FL 33431 
Toll-free: (877)276-0889 
Phone: (561)571-0010 
Cell: (561)346-5294 
Fax: (561)571-0013 
www.whhassociates.com 
Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released in response to a public-records 
request, do not send electronic mail to this office. Instead, contact th is office by phone or in writing . 

<image003.png> 

If you are not an intended recipient of confidential and privileged information in 
this email, please delete it, notify us immediately at postmaster@gtlaw.com, and 
do not use or disseminate the information. 
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RESOLUTION 2019-07 

A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE MIDTOWN MIAMI 
COMMUNITY DEVELOPMENT DISTRICT RELATING TO THE CREDIT OF TAX 
INCREMENT REVENUE SURPLUS AGAINST FUTURE ASSESSMENTS 
PURSUANT TO THE INTERLOCAL AGREEMENT DATED MAY 28, 2004, AS 
AMENDED ON JUNE 30, 2005, AS FURTHER AMENDED ON SEPTEMBER 23, 
2008 BETWEEN CITY OF MIAMI, MIAMI-DADE COUNTY AND MIDTOWN 
MIAMI DEVELOPMENT DISTRICT; PROVIDING FOR SEVERABILITY; AND 
PROVIDING FOR AN EFFECTIVE DATE  

 WHEREAS, the Midtown Miami Community Development District (the “District”) is a local unit 
of special-purpose government organized and existing in accordance with the Uniform Community 
Development District Act of 1980, Chapter 190, Florida Statutes, as amended (the “Act”), created by 
Ordinance No. 03-271 of the Board of County Commissioners of Miami-Dade County, Florida (the 
“County”), effective on December 26, 2003; and   

 WHEREAS, the District entered into an Interlocal Agreement (the  “Original ILA”) on May 28, 
2004 with the City of Miami (the “City”) and the County, as amended by First Amendment to the 
Original ILA dated June 30, 2005, among the City, the County, The District and Midtown Miami 
Community Redevelopment Agency (the “Agency”) and by the Second Amendment to the Original ILA 
dated September 23, 2008 among the City, the County, the District and the Agency (collectively “ILA”) ; 
and 

 WHEREAS, the ILA provided for the contribution of Tax Increment Revenues (“TIR”) from the 
Agency to the District for the payment of the debt service on District Special Assessment and Revenue 
Bonds Series 2004A (“Parking Garage Bond”) which financed the District parking garages, subsequently 
refunded in 2014, as Series 2014A Special Assessment and Revenue Refunding Bonds; and   

 WHEREAS, the ILA further provided that in any year that TIR exceeded the debt service on 
Parking Garage Bond for such year, TIR surplus, up to the amount of the Debt Service Shortfall, that is 
paid to the District shall be paid to the property owners of record within the District at the time TIR is 
contributed to the District in proportion to the property owner’s responsibility for District assessments  
and the District has the authority to credit this TIR surplus against any future assessment due from the 
District’s property owners; and 

 WHEREAS, the District has decided to credit TIR surplus to the property owner’s responsibility 
for District assessments in direct proportion to the property owner’s responsibility for District 
assessments for the Parking Garage Bond. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF 
MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT THAT: 

Section 1.  The recitals above are true and correct and are incorporated herein as dispositive. 

Section 2.  The District has received TIR surplus from the Agency. 



Section 3.  The District hereby acknowledges that ILA requires that TIR surplus, up to the amount of the 
Debt Service Shortfall, that is paid to the District shall be paid to the property owners of record within 
the District at the time TIR is contributed to the District in proportion to the property owner’s 
responsibility for District assessments and the District has the authority to credit this TIR surplus against 
any future assessments due from the District’s property owners. 

Section 4.   The District hereby determines that the surplus TIR shall be credited to the District property 
owners in proportion to the property owner’s responsibility for District assessments for the Parking 
Garage Bonds in accordance with the ILA, as set forth in Exhibit A, attached hereto and made a part 
hereof.  

Section 5.   The District hereby authorizes and directs the Secretary of the District to take any and all 
actions to provide the surplus TIR credit to the District property owners as set froth in this Resolution 
and is hereby authorized and directed to execute and deliver any and all documents and instruments to 
do and cause to be done any and all acts and things necessary for carrying out the directives as set forth 
in this Resolution.   

Section 6. If any section, paragraph, clause or provision of this Resolution shall be held to be invalid 
or ineffective for any reason, the remainder of this Resolution shall continue in full force and effect, it 
being expressly hereby found and declared that the remainder of this Resolution would have been 
adopted despite the invalidity or ineffectiveness of such section, paragraph, clause or provision. 

Section 7.    This Resolution shall take effect immediately upon adoption. 

PASSED AND ADOPTED, at a public meeting of the Board of Supervisors of the Midtown Miami 
Community Development District, this 13th day of September, 2019.    

 MIDTOWN MIAMI COMMUNITY DEVELOPMENT 
DISTRICT 

   
 Chairperson, Board of Supervisors 

 Attest: 

   
 Secretary/Assistant Secretary 



EXHIBIT A 
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RESOLUTION 2019-08 

A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE MIDTOWN MIAMI 
COMMUNITY DEVELOPMENT DISTRICT AMENDING RESOLUTION 2019-04, 
RESCHEDULING AND RESETTING THE DATE OF THE PUBLIC HEARING TO 
RECEIVE PUBLIC COMMENT ON AND TO CONSIDER THE ADOPTION OF THE 
BUDGET FOR FISCAL YEAR 2019/2020; AND PROVIDING AN EFFECTIVE DATE.  

 WHEREAS, at its meeting of May 14, 2019 the Board of Supervisors (“Board”) of the 
Midtown Miami Community Development District (“District”) adopted Resolution 2019-04 
approving proposed budgets (“Proposed Budget”) for the fiscal year beginning October 1, 2019 
and ending September 30, 2020 (“Fiscal Year 2019/2020”) and setting the time, place, and date 
of a public hearing to receive public comment on and to consider the adoption of said budget; 
and  

WHEREAS, the Board determined that it is necessary and in the best interests of the 
District to reschedule and reset the public hearing date in Resolution 2019-04 in order to 
comply with statutory requirements. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF THE 
MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT:  

1.  The above recitals are true and correct and by this reference are hereby 
 incorporated into and made an integral part of this Resolution. 

 2. Resolution 2019-04 is amended to reschedule and reset the public hearing date  
  for consideration of the Fiscal Year 2019/2020 budget:   

  DATE:    September 13, 2019 

  HOUR:   10:30 A.M. 

  LOCATION:   Shops at Midtown Miami 
     Office of the CDD 
     3401 N. Miami Avenue  
     2nd floor parking garage, Suite 132  
     Miami, Florida 33127 

3. Notice of the rescheduled and reset public hearing shall be published in the 
manner prescribed by and in accordance with Florida law.   

4. All resolutions or parts of resolutions in conflict herewith are hereby repealed to 
the extent of such conflict. 

5. If any clause, section or other part or application of this Resolution is held by a 
court of competent jurisdiction to be unconstitutional or invalid, in part or 



applied, it shall not affect the validity of the remaining portions to applications of 
this Resolution. 

6. Except as otherwise set forth in this Resolution, all other portions of Resolution 
2019-09 are hereby ratified, reaffirmed and shall remain in full force and effect 
as provided by their terms. 

7. This Resolution shall take effect immediately upon adoption.  

PASSED AND ADOPTED THIS ____ DAY OF ______________, 2019.  

ATTEST:      MIDTOWN MIAMI COMMUNITY  
       DEVELOPMENT DISTRICT 

_____________________________   By:___________________________ 
Secretary/Assistant Secretary    Its:____________________________ 
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MIAMI DAILY BUSINESS REVIEW 
Published Daily except Saturday, Sunday and 

Legal Holidays 

Miami, Miami-Dade County, Florida 

STATE OF FLORIDA 

COUNTY OF MIAMI-DADE: 

Before the undersigned authority personally appeared 

GUILLERMO GARCIA, who on oath says that he or she is the 

DIRECTOR OF OPERATIONS, Legal Notices of the Miami Daily 

Business Review f/k/a Miami Review, a daily (except 

Saturday, Sunday and Legal Holidays) newspaper, 

published at Miami in Miami-Dade County, Florida; that the 

attached copy of advertisement, being a Legal Advertisement 
of Notice in !he matter of 

MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT -
PUBLIC HEARING TO CONSIDER THE ADOPTION OF THE 
FISCAL YEAR 2019/2020 BUDGET - SEP. 10, 2019 

in the XXXX Court, 

was published in said newspaper in the issues of 

08/19/2019 08/26/2019 

Affiant further says that the said Miami Daily Business 
Review is a newspaper published at Miami, in said Miami-Dade 

County, Florida and that the said newspaper has heretofore 

been continuously published in said Miami-Dade County, Florida 
each day (except Saturday, Sunday and Legal Holidays) and 

has been entered as second class mail matter at the post 

office in Miami in said Miami-Dade County, Florida, for a period 
of one year next preceding the first publication of the attached 

copy of advertisement; and affiant further says that he or she 

has neither paid nor promised any person, firm or corporation 

any discount, rebate, commission or refund for the purpose of 

securing this advertisement for publication in the said 

~~~ 
GUILLERMO GARCIA personally known to me 

.••'}.'!':tt'·, BARBARA THOMAS
/4--t,·',.-·-f\ C0m;?.i~sion #GG 121171 

·t:§. .:,iff fapir-es November 2, 2021 
·-,:,,,;?,(.;;.,·>:,- Bonded Thru Trey Fain Insurance 800-385-7019~-""""'____,...__.,___. 

MIDTOWN MIAMI COMMUNITY 
DEVELOPMENT DISTRICT 

NOTICE OF PUBLIC .HEARING TO CONSIDER 
THE ADOPTION OF THE FISCAL 

YEAR 2019/2020 BUDGET AND NOTICE 
OF REGULAR BOARD OF 
SUPERVISORS MEETING 

Notice is hereby given that the Board of Supervisors (the "Board") of the 
Midtown Miami Community Development District (the "District") will hold a 
public hearing on September· 10, 2019 at 3:00 p.m., at the offices of !he 
COD, Shops at Midtown Miami, 3401 N. Miami Avenue, 2nd_ floor parking 
garage, Suite 132, Miami, Florida 33127, for the purpose of heanng comments 
and objections on the adoption of the proposed budget ("Proposed 
Budget") of the District for the fiscal year beginning October 1, 2019 and 
ending September 30, 2020 ("Fiscal Year 2019/2020"). A regular board 
meeting of the District will also be held at that time. where the Board may 
consider any other business that may properly come before it. A copy of 
the agenda and Proposed Budget may be obtained at the offices of the 
District Manager, Wrathell, Hunt & Associates, LLC, 2300 Glades Road, 
Suite 410W, Boca Raton, Florida .33431, (561) 571-0010 ("District 
Manager's Office"), during normal business hours. 

The public hearing and meeting are open to the public and will be 
coriducted in accordance with the provisions of Florida law. The public 
hearing and meeting may be continued to a date, time, and place to .be 
specified on the record at the meeting. There may be occasions when 
Board Supervisors or District Staff may participate by speaker telephone. 

Any person requiring special accommodations at this ~e~ting because 
of a disability or physical impairment should contact the D1stnct Manager's 
Office at least forty-eight (48) hours prior to the meeting. If you are hearing 
or speech impaired, please contact the Florida Relay Service by dialing 7-1-1, 
or 1-800-955-8771 (TTY) / 1-800-955-8770 (Voice), for aid in contacting 
the District Manager's Office. 

Each person who decides to appeal any decision made by _the Board 
with respect to any matter considered at the public hearing or meeting is 
advised that person will need a record of proceedings and that accordingly, the 
person may need to ensure that a verbatim record of the proceedin~ is 
made, including the testimony and evidence upon which such appeal 1s to 
be based. 

District Manager 
Midtown Miami Community Development District 
8/19-26 19-46/0000420142M 
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RESOLUTION 2019-09 

THE ANNUAL APPROPRIATION RESOLUTION OF THE MIDTOWN MIAMI 
COMMUNITY DEVELOPMENT DISTRICT (“DISTRICT”) RELATING TO THE ANNUAL 
APPROPRIATIONS AND ADOPTING THE BUDGET FOR THE FISCAL YEAR 
BEGINNING OCTOBER 1, 2019, AND ENDING SEPTEMBER 30, 2020; 
AUTHORIZING BUDGET AMENDMENTS; AND PROVIDING AN EFFECTIVE DATE. 

WHEREAS, the District Manager has, prior to the fifteenth (15th) day in June, 2019, 
submitted to the Board of Supervisors (“Board”) of the Midtown Miami Community 
Development District (“District”) proposed budget (“Proposed Budget”) for the fiscal year 
beginning October 1, 2019 and ending September 30, 2020 (“Fiscal Year 2019/2020”) along 
with an explanatory and complete financial plan for each fund of the District, pursuant to the 
provisions of Section 190.008(2)(a), Florida Statutes; and 

WHEREAS, at least sixty (60) days prior to the adoption of the Proposed Budget, the 
District filed a copy of the Proposed Budget with the local governing authorities having 
jurisdiction over the area included in the District pursuant to the provisions of Section 
190.008(2)(b), Florida Statutes; and 

WHEREAS, the Board set a public hearing thereon and caused notice of such public 
hearing to be given by publication pursuant to Section 190.008(2)(a), Florida Statutes; and 

WHEREAS, the District Manager posted the Proposed Budget on the District’s website at 
least two days before the public hearing; and 

WHEREAS, Section 190.008(2)(a), Florida Statutes, requires that, prior to October 1st of 
each year, the Board, by passage of the Annual Appropriation Resolution, shall adopt a budget 
for the ensuing fiscal year and appropriate such sums of money as the Board deems necessary 
to defray all expenditures of the District during the ensuing fiscal year; and 

WHEREAS, the District Manager has prepared a Proposed Budget, whereby the budget 
shall project the cash receipts and disbursements anticipated during a given time period, 
including reserves for contingencies for emergency or other unanticipated expenditures during 
the fiscal year. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF THE 
MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT: 

SECTION 1. BUDGET 

a. The Board has reviewed the Proposed Budget, a copy of which is on file with the 
office of the District Manager and at the District’s Local Records Office, and 
hereby approves certain amendments thereto, as shown in Section 2 below. 
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b. The Proposed Budget, attached hereto as Exhibit “A,” as amended by the Board, 
is hereby adopted in accordance with the provisions of Section 190.008(2)(a), 
Florida Statutes (“Adopted Budget”), and incorporated herein by reference; 
provided, however, that the comparative figures contained in the Adopted 
Budget may be subsequently revised as deemed necessary by the District 
Manager to reflect actual revenues and expenditures. 

c. The Adopted Budget, as amended, shall be maintained in the office of the 
District Manager and at the District’s Local Records Office and identified as “The 
Budget for the Midtown Miami Community Development District for the Fiscal 
Year Ending September 30, 2020.” 

d. The Adopted Budget shall be posted by the District Manager on the District’s 
official website within thirty (30) days after adoption, and shall remain on the 
website for at least 2 years. 

SECTION 2. APPROPRIATIONS 

There is hereby appropriated out of the revenues of the District, for Fiscal Year 
2019/2020, the sum of $8,314,145 to be raised by the levy of assessments and/or otherwise, 
which sum is deemed by the Board to be necessary to defray all expenditures of the District 
during said budget year, to be divided and appropriated in the following fashion: 

TOTAL GENERAL FUND $ 2,639,616 

TOTAL DEBT SERVICES FUND - SERIES 2014B $ 1,963,529 

ENTERPRISE FUND $ 3,711,000 

TOTAL ALL FUNDS $8,314,145 

SECTION 3. BUDGET AMENDMENTS 

Pursuant to Section 189.016, Florida Statutes, the District at any time within Fiscal Year 
2019/2020 or within 60 days following the end of the Fiscal Year 2019/2020 may amend its 
Adopted Budget for that fiscal year as follows: 

a. The Board may authorize an increase or decrease in line item appropriations 
within a fund by motion recorded in the minutes if the total appropriations of 
the fund do not increase. 

b. The District Manager or Treasurer may authorize an increase or decrease in line 
item appropriations within a fund if the total appropriations of the fund do not 
increase and if the aggregate change in the original appropriation item does not 
exceed $10,000 or 10% of the original appropriation. 
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c. By resolution, the Board may increase any appropriation item and/or fund to 
reflect receipt of any additional unbudgeted monies and make the 
corresponding change to appropriations or the unappropriated balance. 

d. Any other budget amendments shall be adopted by resolution and consistent 
with Florida law. 

The District Manager or Treasurer must establish administrative procedures to ensure 
that any budget amendments are in compliance with this Section 3 and Section 189.016, Florida 
Statutes, among other applicable laws. Among other procedures, the District Manager or 
Treasurer must ensure that any amendments to budget under subparagraphs c. and d. above 
are posted on the District’s website within 5 days after adoption and remain on the website for 
at least 2 years.  

SECTION 4. EFFECTIVE DATE. This Resolution shall take effect immediately upon 
adoption. 

PASSED AND ADOPTED THIS ____ DAY OF ______________, 2019. 

ATTEST: MIDTOWN MIAMI COMMUNITY 
DEVELOPMENT DISTRICT 

By: 
Secretary/Assistant Secretary 

Its: 
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Amended

Budget

FY 2019

Actual 

Through 

03/31/19

Projected 

Through 

09/30/19

 Total Actual 

& Projected 

Revenues & 

Expenditures 

Proposed

Budget

FY 2020

REVENUES

Assessment levy: on-roll - gross 358,914$    354,343$    

Allowable discounts (4%) (14,357)       (14,174)       

Assessments: on-roll (net of discounts) 344,557      $282,725 $61,832 $344,557 340,169      

Assessments: off-roll 2,333,114   1,718,687   614,427      2,333,114     2,298,739   

Interest & miscellaneous 708             1,572          -                  1,572            708             

FEMA/ state reimbursement -                  55,659        -                  55,659          -                  

Total revenues $2,678,379 $2,058,643 676,259      2,679,243     2,639,616   

EXPENDITURES

Administrative

Supervisors 12,000        2,800          9,200          12,000          12,000        

FICA 918             214             704             918               918             

Engineering 12,500        -                  12,500        12,500          12,500        

Consulting services 7,500          -                  7,500          7,500            7,500          

Legal 60,000        8,975          51,025        60,000          60,000        

Management 57,418        28,709        28,709        57,418          58,566        

Assessment roll preparation 4,312          2,156          2,156          4,312            4,398          

Audit 8,100          -                  8,100          8,100            8,100          

Postage 600             495             105             600               600             

Insurance 47,000        46,816        -                  46,816          48,000        

Worker's compensation 3,900          269             -                  269               3,900          

Printing and binding 600             300             300             600               600             

Legal advertising 1,250          107             1,143          1,250            1,250          

Bank charges 960             190             770             960               960             

Property taxes 200             9                 191             200               200             

Tax collector 3,589          2,825          764             3,589            3,543          

Assessment collection -                  139             -                  139               -                  

Web hosting 1,500          754             -                  754               705             

Website ADA compliance -                  -                  199             199               200             

Annual filing fee 175             175             -                  175               175             

Total administrative 222,522      94,933        123,366      218,299        224,115      

Field

Salaries 101,283      57,211        44,072        101,283        105,931      

Contracts:

Fountain 4,000          1,820          2,180          4,000            4,000          

Janitorial 370,000      129,620      240,380      370,000        370,000      

Security services 679,000      242,147      436,853      679,000        679,000      

Street sweeping 52,000        20,162        31,838        52,000          52,000        

Landscape 325,000      105,444      219,556      325,000        325,000      

Road cleaning 17,000        8,100          8,900          17,000          17,000        

Air conditioning 4,500          238             4,262          4,500            4,500          

Pest control 4,000          1,050          2,950          4,000            4,000          

Other services 720             -                  720             720               720             

Waste removal 10,000        4,243          5,757          10,000          10,000        

COMMUNITY DEVELOPMENT DISTRICT

MIDTOWN MIAMI

GENERAL FUND BUDGET

FISCAL YEAR 2020

Fiscal Year 2019

1



Amended

Budget

FY 2019

Actual 

Through 

03/31/19

Projected 

Through 

09/30/19

 Total Actual 

& Projected 

Revenues & 

Expenditures 

Proposed

Budget

FY 2020

COMMUNITY DEVELOPMENT DISTRICT

MIDTOWN MIAMI

GENERAL FUND BUDGET

FISCAL YEAR 2020

Fiscal Year 2019

Utilities:

Telephone 18,000        1,410          16,590        18,000          18,000        

Electricity 68,000        13,029        54,971        68,000          68,000        

Irrigation 72,000        51,074        20,926        72,000          72,000        

Rentals: general 10,000        -                  10,000        10,000          10,000        

Repairs & maintenance:

General 60,000        11,949        48,051        60,000          60,000        

Air conditioning 4,000          -                  4,000          4,000            4,000          

Buildings 25,000        7,650          17,350        25,000          25,000        

Electrical 60,000        41,756        38,244        80,000          80,000        

Grounds 60,000        47,890        32,110        80,000          80,000        

Irrigation 25,000        4,764          20,236        25,000          25,000        

Plant replacement 80,000        18,210        61,790        80,000          80,000        

Signage 2,000          -                  2,000          2,000            2,000          

Printing and binding 600             -                  600             600               600             

Holiday decorations 80,000        68,733        11,267        80,000          80,000        

Radio 2,000          1,438          1,562          3,000            3,000          

Licenses & permits 750             -                  750             750               750             

Security 25,000        9,439          15,561        25,000          25,000        

Office & operating supplies 18,000        9,297          8,703          18,000          18,000        

Office equipment 2,000          -                  2,000          2,000            2,000          

General capital outlay 50,000        4,397          45,603        50,000          50,000        

Midtown community park 640,000      29,319        610,681      640,000        100,000      

Contingencies 40,000        -                  40,000        40,000          40,000        

Total field operations 2,909,853   890,390      2,060,463   2,950,853     2,415,501   
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Amended

Budget

FY 2019

Actual 

Through 

03/31/19

Projected 

Through 

09/30/19

 Total Actual 

& Projected 

Revenues & 

Expenditures 

Proposed

Budget

FY 2020

COMMUNITY DEVELOPMENT DISTRICT

MIDTOWN MIAMI

GENERAL FUND BUDGET

FISCAL YEAR 2020

Fiscal Year 2019

Total expenditures 3,132,375   985,323      2,183,829   3,169,152     2,639,616   

Excess/(deficiency) of revenues

over/(under) expenditures (453,996)     1,073,320   (1,507,570)  (489,909)       -                  

Fund balances - beginning 1,435,678   1,586,712   2,660,032   1,586,712     1,096,803   

Committed

Assigned

3 months working capital 669,594      612,464      612,464      612,464        659,904      

Disaster recovery 150,000      150,000      150,000      150,000        150,000      

Unassigned 616,083      1,897,568   389,998      334,339        286,899      

Fund balance - ending 981,682$    2,660,032$ 1,152,462$ 1,096,803$   1,096,803$ 
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Expenditures

Administrative

Supervisors 12,000$        

Statutorily set at $200 (plus applicable taxes) for each meeting of the Board of Supervisors

not to exceed $4,800 for each fiscal year. The District anticipates 12 meetings during the

fiscal year.

FICA 918               

Engineering 12,500          

Consulting services 7,500            

Legal 60,000          

Billing, Cochran, provides on-going general counsel and legal representation. Attorneys attend

the noticed Board meetings in order to anticipate and deal with possible legal issues as they

may arise and to respond to questions. In this capacity, as local government lawyers, realize

that this type of local government is very limited in its scope - providing infrastructure and

service to development.

Management 58,566          

Wrathell, Hunt and Associates, LLC, specializes in managing community development

districts in the State of Florida by combining the knowledge, skills and experience of a team of

professionals to ensure compliance with all governmental requirements of the Districts,

develop financing programs, administer the issuance of tax exempt bond financings, and

finally operate and maintain the assets of the community.

Assessment roll preparation 4,398            

Wrathell, Hunt and Associates, LLC, provides services including preparing, maintaining and

transmitting the annual lien roll with annual special assessment amounts for capital and

operating and maintenance assessments.  

Audit 8,100            

The Districts are required by Florida State Statute to undertake an independent examination

of its books, records and accounting procedures on an annual basis. 

Postage 600               

Mailing of agenda packages, overnight deliveries, correspondence, etc. 

Insurance 48,000          

The District's General Liability & Public Officials Liability Insurance is with Egis Insurance &

Risk Advisors.

Worker's compensation 3,900            

Insurance for the district employees.

Printing and binding 600               

Letterhead, envelopes, copies, etc.

Legal advertising 1,250            

The District advertises for monthly meetings, special meetings, public hearings, public bids,

etc. 

Bank charges 960               

Monthly bank charges incurred during the year.

Property taxes 200               

Billing from Miami-Dade Tax Collector for property and tangible property taxes.

Tax collector 3,543            

Web hosting 705               

This is to comply with state Statutes for posting information on the internet.

Website ADA compliance 200               

Accounting and administrative supplies.

Annual filing fee 175               

Annual fee paid to the Florida Department of Economic Opportunity.

MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

DEFINITION OF GENERAL FUND EXPENDITURES
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MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

DEFINITION OF GENERAL FUND EXPENDITURES

Expenditures (continued)

Field

Salaries 105,931        

Payroll for District employees. This split is 40/60% between General and Enterprise Funds.

Contracts

Fountain 4,000            

Fountain maintenance.

Janitorial 370,000        

Janitorial services for the District are provided by Interstate Cleaning Corporation. The

monthly invoices are segregated between fixed and variable costs, which are split 70/30%

between General and Enterprise Funds. Miscellaneous janitorial expenses are included in this

category

Security services 679,000        

Security for the District grounds.  This split is 70/30% between General and Enterprise Funds.

Street sweeping 52,000          

Side Sweeping

Landscape 325,000        

Maintenance of District property.

Road cleaning 17,000          

Street sweeping.

Air conditioning 4,500            

Maintenance of the HVAC.  This split is 70/30% between General and Enterprise Funds.

Pest control 4,000            

Other services 720               

Waste removal 10,000          

Telephone 18,000          

Telephone and fax machine connections with AT&T. 

Electricity 68,000          

Electrical usage for the District property from FPL.

Utilities

Irrigation 72,000          

Water usage for the District.

Rentals: general 10,000          

Equipment rental throughout the year.

Repairs and Maintenance:

General 60,000          

General expenditures needed for repairs and maintenance of the District area.

Air conditioning 4,000            

Air conditioning repairs not covered under Contracts-Air Conditioning.

Buildings 25,000          

The District will incur required structural repairs & maintenance of the District buildings and

property, such as painting, locksmith services, concrete repairs, pressure washing etc.

Electrical 80,000          

Supplies & labor for electrical expenditures.

Grounds 80,000          

Expenditures for ground maintenance not covered under the landscaping contract.

Irrigation 25,000          

Irrigation repairs.

Plant replacement 80,000          

Planting and replacement of trees.
5



MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

DEFINITION OF GENERAL FUND EXPENDITURES

Expenditures (continued)

Signage 2,000            

Signs for District property.

Printing and binding 600               

Holiday decorations 80,000          

Staging and storage of seasonal decorations.

Radio 3,000            

Service & supplies for the District remote frequency radios.

Licenses & permits 750               

Security 25,000          

Office & operating supplies 18,000          

Office supplies for on-site District office.

Office equipment 2,000            

Cleaning and maintenance supplies.

Capital projects

General capital outlay 50,000          

Midtown community park 100,000        

Contingencies 40,000          

Total expenditures 2,639,616$   
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Adopted 

Budget FY 

2019

Actual 

Through 

03/31/19

Projected 

Through 

09/30/19

 Total Actual 

& Projected 

Revenues & 

Expenditures 

Proposed

Budget

FY 2020

REVENUES

Assessment levy: on-roll - gross $261,083 $261,048

Allowable discounts (4%) (10,443)       (10,442)     

Assessments: on-roll (net of discounts) 250,640      205,658$    44,982$      250,640$     250,606    

Assessments: off-roll 1,308,527   76,116        1,232,411   1,308,527    1,307,923 

Assessment prepayments -                  -                  3,594          3,594           -                

Interest and miscellaneous -                  38,690        -                  38,690         -                

Total revenues $1,559,167 320,464      1,280,987   1,562,761    1,558,529 

Debt service

Principal 800,000      -                  800,000      800,000       835,000    

Principal prepayment -                  20,000        15,000        35,000         -                

Interest 1,152,300   576,150      576,150      1,152,300    1,116,663 

Total debt service 1,952,300   596,150      1,391,150   1,987,300    1,951,663 

Administration

Trustee fees 3,163          -                  3,163          3,163           3,163        

Special assessment 4,993          2,496          2,497          4,993           4,993        

Arbitrage calculation 600             -                  600             600              600           

Dissemination agent 500             -                  500             500              500           

Tax collector 2,611          2,056          555             2,611           2,610        

Total administration 11,867        4,552          7,315          11,867         11,866      

Total expenditures 1,964,167   600,702      1,398,465   1,999,167    1,963,529 

Excess/(deficiency) of revenues

over/(under) expenditures (405,000)     (280,238)     (117,478)     (436,406)      (405,000)   

OTHER FINANCING SOURCES/(USES)

Transfers in 405,000      -                  405,000      405,000       405,000    

Total other financing sources/(uses) 405,000      -                  405,000      405,000       405,000    

Net change in fund balances -                  (280,238)     287,522      (31,406)        -                

Fund balance - beginning 1,633,425   1,626,031   1,345,793   1,626,031    1,594,625 

Fund balance - ending 1,633,425$ 1,345,793$ 1,633,315$ 1,594,625$  1,594,625 

Use of fund balance

Debt service reserve account balance (required) (971,219)$ 

Interest expense - November 1, 2020 (540,588)   

Projected fund balance surplus/(deficit) as of September 30, 2020 82,818$    

MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

DEBT SERVICE FUND SERIES 2014B

FISCAL YEAR 2020

Fiscal Year 2019
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MIDTOWN MIAMI

Community Development District 

Series 2014B

Debt Service Schedule 

Date Principal Coupon Interest Total P+I

11/01/2019 - 558,331.25 558,331.25

05/01/2020 835,000.00 4.250% 558,331.25 1,393,331.25

11/01/2020 - 540,587.50 540,587.50

05/01/2021 870,000.00 4.250% 540,587.50 1,410,587.50

11/01/2021 - 522,100.00 522,100.00

05/01/2022 905,000.00 4.250% 522,100.00 1,427,100.00

11/01/2022 - 502,868.75 502,868.75

05/01/2023 945,000.00 4.250% 502,868.75 1,447,868.75

11/01/2023 - 482,787.50 482,787.50

05/01/2024 990,000.00 4.250% 482,787.50 1,472,787.50

11/01/2024 - 461,750.00 461,750.00

05/01/2025 1,035,000.00 5.000% 461,750.00 1,496,750.00

11/01/2025 - 435,875.00 435,875.00

05/01/2026 1,090,000.00 5.000% 435,875.00 1,525,875.00

11/01/2026 - 408,625.00 408,625.00

05/01/2027 1,145,000.00 5.000% 408,625.00 1,553,625.00

11/01/2027 - 380,000.00 380,000.00

05/01/2028 1,205,000.00 5.000% 380,000.00 1,585,000.00

11/01/2028 - 349,875.00 349,875.00

05/01/2029 1,265,000.00 5.000% 349,875.00 1,614,875.00

11/01/2029 - 318,250.00 318,250.00

05/01/2030 1,330,000.00 5.000% 318,250.00 1,648,250.00

11/01/2030 - 285,000.00 285,000.00

05/01/2031 1,395,000.00 5.000% 285,000.00 1,680,000.00

11/01/2031 - 250,125.00 250,125.00

05/01/2032 1,465,000.00 5.000% 250,125.00 1,715,125.00

11/01/2032 - 213,500.00 213,500.00

05/01/2033 1,540,000.00 5.000% 213,500.00 1,753,500.00

11/01/2033 - 175,000.00 175,000.00

05/01/2034 1,620,000.00 5.000% 175,000.00 1,795,000.00

11/01/2034 - 134,500.00 134,500.00

05/01/2035 1,705,000.00 5.000% 134,500.00 1,839,500.00

11/01/2035 - 91,875.00 91,875.00

05/01/2036 1,790,000.00 5.000% 91,875.00 1,881,875.00

11/01/2036 - 47,125.00 47,125.00

05/01/2037 1,885,000.00 5.000% 47,125.00 1,932,125.00

Total $23,015,000.00 - $12,316,350.00 $35,331,350.00

$26,970,000
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Adopted 

Budget FY 

2019

Actual 

Through 

03/31/19

Projected 

Through 

09/30/19

 Total

Actual & 

Projected 

Proposed

Budget

FY 2020

OPERATING REVENUES

Parking fees 3,700,000$      1,990,284$    1,709,716      3,700,000$    3,700,000$    

Off-street parking 11,000             4,997             6,003             11,000           11,000           

Total revenues 3,711,000        1,995,281      1,715,719      3,711,000      3,711,000      

OPERATING EXPENSES

Administrative

Engineering 30,000             300                29,700           30,000           30,000           

Consulting services 8,500               -                     8,500             8,500             8,500             

Arbitrage rebate 750                  -                     750                750                750                

Dissemination agent 1,000               -                     1,000             1,000             1,000             

Bank charges 7,000               194                6,806             7,000             7,000             

Mgmt and accounting 18,838             9,419             9,419             18,838           19,215           

Trustee fees 12,650             -                     12,650           12,650           12,650           

Credit card fees 255,000           176,052         78,948           255,000         255,000         

Total administrative 333,738           185,965         147,773         333,738         334,115         

Parking facilities

Payroll 151,925           85,815           66,110           151,925         158,897         

Contracts:

Janitorial 415,000           182,824         232,176         415,000         415,000         

Parking 1,300,000        591,019         708,981         1,300,000      1,300,000      

Security services 291,000           103,777         187,223         291,000         291,000         

Elevator 90,000             27,855           62,145           90,000           90,000           

Air conditioning 1,929               322                1,607             1,929             1,929             

Waste removal 2,700               1,197             1,503             2,700             2,700             

Telephone 22,000             15,662           6,338             22,000           22,000           

Electricity 135,000           49,894           85,106           135,000         135,000         

Rentals 2,000               -                     2,000             2,000             2,000             

Insurance:

Property 296,620           256,773         39,847           296,620         296,620         

General liability 22,000             31,255           -                     31,255           32,000           

Worker's compensation 5,850               403                5,447             5,850             5,850             

Repairs and maintenance:

General 40,000             26,318           13,682           40,000           40,000           

Air conditioning 3,000               1,663             1,337             3,000             3,000             

Buildings 30,000             25,288           14,712           40,000           40,000           

Electrical 40,000             3,324             36,676           40,000           40,000           

Equipment 25,000             2,233             22,767           25,000           25,000           

Signage 6,000               900                5,100             6,000             6,000             

Fiscal Year 2019

MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

ENTERPRISE FUND BUDGET

FISCAL YEAR 2020
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Adopted 

Budget FY 

2019

Actual 

Through 

03/31/19

Projected 

Through 

09/30/19

 Total

Actual & 

Projected 

Proposed

Budget

FY 2020

Fiscal Year 2019

MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

ENTERPRISE FUND BUDGET

FISCAL YEAR 2020

Elevators (repairs and maintenance) 15,000             3,090             11,910           15,000           15,000           

Elevators (graphics,flooring, ceiling & lgt cvs) 26,000             -                     26,000           26,000           20,000           

South block: exterior façade painting 60,000             58,775           1,225             60,000           -                     

North block: interior walls painting 150,000           -                     150,000         150,000         -                     

Balcony repairs and rebar (3rd and 4th floor) 30,000             29,814           186                30,000           -                     

Licenses & permits 3,500               1,071             2,429             3,500             3,500             

Legal advertising 700                  -                     700                700                700                

Contingency 20,000             -                     20,000           20,000           20,000           

Security enhancements 10,000             -                     10,000           10,000           10,000           

Signage, directories, banner & beautification 50,000             500                49,500           50,000           50,000           

Capital projects 40,000             -                     40,000           40,000           40,000           

Office & operating supplies 10,000             8,304             6,696             15,000           15,000           

Capital outlay - NB roof LED retrofit -                      -                     -                     -                     59,000           

Capital outlay - SB roof LED retrofit -                      -                     -                     -                     26,000           

Capital outlay - vehicles 19,750             -                     19,750           19,750           19,750           

Total parking facilities 3,314,974        1,508,076      1,831,153      3,339,229      3,185,946      
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Adopted 

Budget FY 

2019

Actual 

Through 

03/31/19

Projected 

Through 

09/30/19

 Total

Actual & 

Projected 

Proposed

Budget

FY 2020

Fiscal Year 2019

MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

ENTERPRISE FUND BUDGET

FISCAL YEAR 2020

Total operating expenses 3,648,712        1,694,041      1,978,926      3,672,967      3,520,061      

Operating income/(loss) 62,288             301,240         (263,207)        38,033           190,939         

NONOPERATING REVENUES (EXPENSES)

Interlocal agreement 6,561,920        6,750,273      -                     6,750,273      6,750,273      

Interest and miscellaneous (8,000)             70,850           -                     70,850           (8,000)            

Interest expense: Series 2014A (2,779,338)      (1,390,247)     (1,389,438)     (2,779,685)     (2,695,675)     

Transfers out (405,000)         -                     (405,000)        (405,000)        (405,000)        

Depreciation (2,118,501)      (1,059,251)     (1,059,250)     (2,118,501)     (2,118,501)     

Total non operating revenues/(expenses) 1,251,081        4,371,625      (2,853,688)     1,517,937      1,523,097      

Change in net position 1,313,369        4,672,865      (3,116,895)     1,555,970      1,714,036      

Total net position - beginning (11,626,009)    (11,051,652)   (6,378,787)     (11,051,652)   (9,495,682)     

Net position - ending

Invested in capital assets, net of related debt* (16,401,878)    (16,401,878)   (16,401,878)   (16,401,878)   (16,740,379)   

Restricted for debt service 1,389,669        1,430,100      1,430,100      1,430,100      1,304,913      

Assigned

Parking garage improvements** 600,000           600,000         600,000         600,000         600,000         

Disaster recovery** 150,000           150,000         150,000         150,000         150,000         

Working capital** 200,000           200,000         100,000         100,000         200,000         

Unrestricted* 3,749,569        7,642,991      4,626,096      4,626,096      6,703,820      

Total net position - ending (10,312,640)$  (6,378,787)$   (9,495,682)$   (9,495,682)$   (7,781,646)$   

*These amounts are affected by estimates and non-cash transactions (such as depreciation) and will change pursuant to the annual audits.

**The following amounts are held in cash; however, working capital may fluctuate below budget to cover current obligations.

ADDITIONAL SOURCES/(USES) - BALANCE SHEET ITEMS

Principal expense: Series 2014A (1,935,000)      -                     (2,020,000)     (2,020,000)     (2,020,000)     

Prepayments (10,000)           (10,000)          -                     (10,000)          -                     

Total additional sources/(uses) (1,945,000)      (10,000)          (2,020,000)     (2,030,000)     (2,020,000)     

Total budgeted sources 10,253,920      8,811,407      1,709,716      10,521,123    10,442,273    

Total budgeted uses 10,896,551      4,153,539      6,852,614      11,006,153    10,759,237    

Net sources/uses (642,631)         4,657,868      (5,142,898)     (485,030)        (316,964)        
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Expenditures

Administration

Engineering 30,000$        

Consulting services 8,500            

Arbitrage rebate 750               

To ensure the District's compliance with all tax regulations, annual computations are

necessary to calculate the arbitrage rebate liability.

Dissemination agent 1,000            

The District must annually disseminate financial information in order to comply with the

requirements of Rule 15c2-12 under the Securities & Exchange Act of 1934.

Bank charges 7,000            

Monthly bank charges incurred during the year.

Mgmt and accounting 19,215          

Wrathell, Hunt and Associates, LLC, provides services including preparing, maintaining and

transmitting the annual lien roll with annual special assessment amounts for capital and

operating and maintenance assessments.  

Trustee fees 12,650          

Services as trustee, paying agent and registrar.

Credit card fees 255,000        

Fees for credit card transactions at garage pay stations.

Total administrative 334,115        

Parking facilities

Payroll 158,897        

Payroll for District employees. This split is 40/60% between General and Enterprise Funds.

Contracts:

Janitorial 415,000        

Janitorial services for the District. This split is 70/30% between General and Enterprise

Funds.

Parking 1,300,000     

Management of the parking garages.

Security services 291,000        

Security for the District grounds.  This split is 70/30% between General and Entrprise Funds.

Elevator 90,000          

Maintenance of elevators.

Air conditioning 1,929            

Maintenance of the HVAC.  This split is 70/30% between General and Enterprise Funds.

Waste removal 2,700            

Maintenance of pay stations at the parking garages.

Telephone 22,000          

Telephone connections with AT&T.

Electricity 135,000        

Electrical usage for the District property from FPL.

Rentals 2,000            

Equipment rental throughout the year.

MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

DEFINITIONS OF ENTERPRISE FUND EXPENDITURES
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MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

DEFINITIONS OF ENTERPRISE FUND EXPENDITURES

Expenditures (continued)

Insurance:

Property 296,620        

Worker's compensation 5,850            

Insurance for the district employees.

Repairs and maintenance:

General 40,000          

General expenditures needed for repairs and maintenance of the District area.

Air conditioning 3,000            

Air conditioning repairs not covered under Contracts-Air Conditioning.

Buildings 40,000          

The District will incur required structural repairs & maintenance of the District buildings and

property, such as painting, locksmith services, concrete repairs, pressure washing etc.

Electrical 40,000          

Supplies & labor for electrical expenditures.

Equipment 25,000          

Unforeseen repairs of equipment such as the elevators and pay stations.

Signage 6,000            

Signs for District property.

Elevators (repairs and maintenance) 15,000          

Elevators (graphics,flooring, ceiling & lgt cvs) 20,000          

South block: exterior façade painting -                    

North block: interior walls painting -                    

Balcony repairs and rebar (3rd and 4th floor) -                    

Licenses & permits 3,500            

Legal advertising 700               

Contingency 20,000          

Security enhancements 10,000          

Signage, directories, banner & beautification 50,000          

Capital projects 40,000          

Office & operating suppliesCapital outlay - NB roof LED retrofit 59,000          

Capital outlay - SB roof LED retrofit 26,000          

Office & operating supplies 15,000          

Capital outlay - vehicles 19,750          

Total parking facilities 3,185,946     

Nonoperating Expenses

Interest expense: Series 2014A 2,695,675     

Transfers out 405,000        

Depreciation 2,118,501     

Total non operating expenses 5,219,176     

Additional uses - balance sheet items

Principal expense: Series 2014A 2,020,000     

Total additional uses - balance sheet items 2,020,000     

Total budgeted uses 10,759,237$ 
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MIDTOWN MIAMI

Community Development District 

Series 2014A

Debt Service Schedule 

Date Principal Coupon Interest Total P+I

11/01/2019 - 1,347,837.50 1,347,837.50

05/01/2020 2,020,000.00 4.250% 1,347,837.50 3,367,837.50

11/01/2020 - 1,304,912.50 1,304,912.50

05/01/2021 2,105,000.00 4.250% 1,304,912.50 3,409,912.50

11/01/2021 - 1,260,181.25 1,260,181.25

05/01/2022 2,195,000.00 4.250% 1,260,181.25 3,455,181.25

11/01/2022 - 1,213,537.50 1,213,537.50

05/01/2023 2,295,000.00 4.250% 1,213,537.50 3,508,537.50

11/01/2023 - 1,164,768.75 1,164,768.75

05/01/2024 2,395,000.00 4.250% 1,164,768.75 3,559,768.75

11/01/2024 - 1,113,875.00 1,113,875.00

05/01/2025 2,505,000.00 5.000% 1,113,875.00 3,618,875.00

11/01/2025 - 1,051,250.00 1,051,250.00

05/01/2026 2,635,000.00 5.000% 1,051,250.00 3,686,250.00

11/01/2026 - 985,375.00 985,375.00

05/01/2027 2,770,000.00 5.000% 985,375.00 3,755,375.00

11/01/2027 - 916,125.00 916,125.00

05/01/2028 2,910,000.00 5.000% 916,125.00 3,826,125.00

11/01/2028 - 843,375.00 843,375.00

05/01/2029 3,060,000.00 5.000% 843,375.00 3,903,375.00

11/01/2029 - 766,875.00 766,875.00

05/01/2030 3,200,000.00 5.000% 766,875.00 3,966,875.00

11/01/2030 - 686,875.00 686,875.00

05/01/2031 3,360,000.00 5.000% 686,875.00 4,046,875.00

11/01/2031 - 602,875.00 602,875.00

05/01/2032 3,535,000.00 5.000% 602,875.00 4,137,875.00

11/01/2032 - 514,500.00 514,500.00

05/01/2033 3,715,000.00 5.000% 514,500.00 4,229,500.00

11/01/2033 - 421,625.00 421,625.00

05/01/2034 3,905,000.00 5.000% 421,625.00 4,326,625.00

11/01/2034 - 324,000.00 324,000.00

05/01/2035 4,105,000.00 5.000% 324,000.00 4,429,000.00

11/01/2035 - 221,375.00 221,375.00

05/01/2036 4,315,000.00 5.000% 221,375.00 4,536,375.00

11/01/2036 - 113,500.00 113,500.00

05/01/2037 4,540,000.00 5.000% 113,500.00 4,653,500.00

Total $55,565,000.00 - $29,705,725.00 $85,270,725.00

$64,875,000

14



MIDTOWN MIAMI

Community Development District

Midtown Miami CDD

Assessment Summary

FY 2019-2020

Category Units

2014A

Assessment

(Gross)

2014B

Assessment

(Gross)

O&M

Assessment

(Gross)

2014A

Assessment

(Gross)

2014B

Assessment

(Gross)

O&M 

Assessment 

(Gross)

2014A

Assessment

(Gross)

2014B

Assessment

(Gross)

O&M

Assessment

(Gross)

Overall

Increase or

Decrease

Biscayne Partners

Apartments (units) - Midblock 173 $0.00 $196.52 $137.53 $0.00 $196.64 $139.30 $0.00 ($0.12) ($1.77) ($1.90)

Offices (square feet) 10,019 $0.00 $0.13 $0.18 $0.00 $0.13 $0.19 $0.00 ($0.00) ($0.01) ($0.01)

Other Retail or Grocery (square feet) 24,467 $0.00 $0.15 $0.22 $0.00 $0.15 $0.22 $0.00 $0.00 $0.00 $0.00

Hotel 60 $0.00 $56.74 $82.61 $0.00 $56.75 $83.67 $0.00 ($0.01) ($1.06) ($1.07)

Condominiums Over 1,750 square feet 35 $0.00 $283.39 $412.58 $0.00 $283.41 $417.91 $0.00 ($0.02) ($5.33) ($5.35)

Condominiums 1,750 square feet or Less 1,105 $0.00 $188.93 $275.05 $0.00 $188.94 $278.60 $0.00 ($0.01) ($3.55) ($3.56)

Note:  The numbers of units assessed on-roll and off-roll are based on 2018 data from the Miami-Dade County Property Appraiser.

PER Unit

FY 2020 FY 2019 Difference

On-Roll

     Annual Operating and Debt Service Budget

     Fiscal Year 2019 15



MIDTOWN MIAMI

Community Development District

Assessment Summary

FY 2019-2020

On-Roll

Category Units

2014A

Assessment

(Gross)

2014B

Assessment

(Gross)

O&M

Assessment

(Gross)

2014A

Assessment

(Gross)

2014B

Assessment

(Gross)

O&M 

Assessment 

(Gross)

2014A

Assessment

(Gross)

2014B

Assessment

(Gross)

O&M

Assessment

(Gross)

Overall

Increase or

Decrease

DDR/Wal-Mart

Retail Shopping Center (square feet) 600,000 $0.00 $1.51 $2.86 $0.00 $1.51 $2.91 $0.00 ($0.00) ($0.05) ($0.05)

Biscayne Partners

Apartments (units) - East 163 $0.00 $181.37 $261.41 $0.00 $181.38 $264.68 $0.00 ($0.01) ($3.27) ($3.28)

Offices (square feet) 219,620 $0.00 $0.12 $0.17 $0.00 $0.12 $0.18 $0.00 $0.00 ($0.01) ($0.00)

Mixed Use Building 92,970 $0.00 $0.12 $0.17 $0.00 $0.12 $0.18 $0.00 $0.00 ($0.01) ($0.00)

Other Retail or Grocery (square feet) 148,273 $0.00 $0.15 $0.21 $0.00 $0.15 $0.21 $0.00 ($0.00) ($0.00) ($0.01)

Restaurant, Bar, Entertainment (square feet) 96,347 $0.00 $0.24 $0.35 $0.00 $0.24 $0.35 $0.00 $0.00 ($0.00) $0.00

Condominiums Over 1,750 square feet 120 $0.00 $272.06 $392.12 $0.00 $272.07 $397.02 $0.00 ($0.01) ($4.90) ($4.92)

Condominiums 1,750 square feet or Less 1,420 $0.00 $181.37 $261.41 $0.00 $181.38 $264.67 $0.00 ($0.01) ($3.26) ($3.27)

Note:  The numbers of units assessed on-roll and off-roll are based on 2018 data from the Miami-Dade County Property Appraiser.

PER Unit

FY 2020 FY 2019 Difference

Off-Roll

     Annual Operating and Debt Service Budget

     Fiscal Year 2019 16



MIDTOWN MIAMI 
COMMUNITY DEVELOPMENT DISTRICT 
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RESOLUTION 2019-10 

A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE MIDTOWN MIAMI 
COMMUNITY DEVELOPMENT DISTRICT MAKING A DETERMINATION OF 
BENEFIT AND IMPOSING SPECIAL ASSESSMENTS FOR FISCAL YEAR 2019/2020; 
PROVIDING FOR THE COLLECTION AND ENFORCEMENT OF SPECIAL 
ASSESSMENTS, INCLUDING BUT NOT LIMITED TO PENALTIES AND INTEREST 
THEREON; CERTIFYING AN ASSESSMENT ROLL; PROVIDING FOR AMENDMENTS 
TO THE ASSESSMENT ROLL; PROVIDING A SEVERABILITY CLAUSE; AND 
PROVIDING AN EFFECTIVE DATE. 

WHEREAS, the Midtown Miami Community Development District (“District”) is a local 
unit of special-purpose government established pursuant to Chapter 190, Florida Statutes, for 
the purpose of providing, operating and maintaining infrastructure improvements, facilities and 
services to the lands within the District; and 

WHEREAS, the District is located in Miami (“City”), Miami-Dade County, Florida 
(“County”); and 

WHEREAS, the District has constructed or acquired various infrastructure improvements 
and provides certain services in accordance with the District’s adopted capital improvement 
plan and Chapter 190, Florida Statutes; and 

WHEREAS, the Board of Supervisors (“Board”) of the District hereby determines to 
undertake various operations and maintenance and other activities described in the District’s 
budget (“Adopted Budget”) for the fiscal year beginning October 1, 2019 and ending 
September 30, 2020 (“Fiscal Year 2019/2020”), attached hereto as Exhibit “A” and 
incorporated by reference herein; and 

WHEREAS, the District must obtain sufficient funds to provide for the operation and 
maintenance of the services and facilities provided by the District as described in the Adopted 
Budget; and 

WHEREAS, the provision of such services, facilities, and operations is a benefit to lands 
within the District; and 

WHEREAS, Chapter 190, Florida Statutes, provides that the District may impose special 
assessments on benefitted lands within the District; and 

WHEREAS, it is in the best interests of the District to proceed with the imposition of the 
special assessments for operations and maintenance in the amount set forth in the Adopted 
Budget; and 

WHEREAS, the District has previously levied an assessment for debt service, which the 
District desires to collect for Fiscal Year 2019/2020; and 



       
      

       
      

     

           
         

          
          

       
 

            
        

  
    

   
   

  

         
        

         
            

  

          
           

    
             

       
      

         

      
       

       
       

   

         
       

WHEREAS, Chapter 197, Florida Statutes, provides a mechanism pursuant to which such 
special assessments may be placed on the tax roll and collected by the local tax collector 
(“Uniform Method”), and the District has previously authorized the use of the Uniform Method 
by, among other things, adopting certain resolutions and entering into agreements with the 
Property Appraiser and Tax Collector of the County for that purpose; and 

WHEREAS, it is in the best interests of the District to adopt the assessment roll attached 
to this Resolution as Exhibit “B (“Assessment Roll”),” and to certify the portion of the 
Assessment Roll related to certain developed property (“Tax Roll Property”) to the County Tax 
Collector pursuant to the Uniform Method and to directly collect the portion of the Assessment 
Roll relating to the remaining property (“Direct Collect Property”), all as set forth in Exhibit “B;” 
and 

WHEREAS, it is in the best interests of the District to permit the District Manager to 
amend the Assessment Roll adopted herein, including that portion certified to the County Tax 
Collector by this Resolution, as the Property Appraiser updates the property roll for the County, 
for such time as authorized by Florida law. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF 
SUPERVISORS OF THE MIDTOWN MIAMI COMMUNITY 
DEVELOPMENT DISTRICT: 

SECTION 1. BENEFIT. The provision of the services, facilities, and operations as 
described in Exhibit “A” confers a special and peculiar benefit to the lands within the District, 
which benefit exceeds or equals the cost of the assessments. The allocation of the assessments 
to the specially benefitted lands is shown in Exhibits “A” and “B,” and is hereby determined to 
be fair and reasonable. 

SECTION 2. ASSESSMENT IMPOSITION. Pursuant to Chapters 190 and 197, Florida 
Statutes, and using the procedures authorized by Florida law for the levy and collection of 
special assessments, a special assessment for operation and maintenance is hereby imposed 
and levied on benefitted lands within the District, and in accordance with Exhibits “A” and “B.” 
The lien of the special assessments for operations and maintenance imposed and levied by this 
Resolution shall be effective upon passage of this Resolution. 

SECTION 3. COLLECTION AND ENFORCEMENT; PENALTIES; INTEREST. 

A. Tax Roll Assessments. The operations and maintenance special assessments 
and previously levied debt service special assessments imposed on the Tax Roll 
Property shall be collected at the same time and in the same manner as County 
taxes in accordance with the Uniform Method, as set forth in Exhibits “A” and 
“B.” 

B. Direct Bill Assessments. The operations and maintenance special assessments 
imposed on the Direct Collect Property shall be collected directly by the District 



          
         

         
    

       
         
        

     
         

        
    

      
         

             
       

       
      

    
    

        
        

        
      

       
    

           
      

   
       

       

         
        

         
          

      

         
         

         
      

         
        

   

in accordance with Florida law, as set forth in Exhibits “A” and “B.” Operations 
and Maintenance Assessments directly collected by the District are due in full on 
December 1, 2019; provided, however, that, to the extent permitted by law, the 
assessments due may be paid in several partial, deferred payments and 
according to the following schedule: 25% due no later than October 1, 2019, 
25% due no later than December 1, 2019, 25% due no later than March 1, 2020 
and 25% due no later than June 1, 2020. The previously levied debt service 
special assessments imposed on the Direct Collect Property shall be collected 
directly by the District in accordance with Florida law, as set forth in Exhibits “A” 
and “B.” Debt Service Assessments directly collected by the District are due in 
full on December 1, 2019; provided, however, that, to the extent permitted by 
law, the assessments due may be paid in several partial, deferred payments and 
according to the following schedule: 100% of the amount payable on the bonds 
due on May 1, 2020 shall due to the District no later than April 1, 2020 and 100% 
of the amount payable on the bonds due on November 1, 2020 shall be due to 
the District no later than September 30, 2020. In the event that either 
assessment payment is not made in accordance with the schedule stated above, 
the whole assessment – including any remaining partial, deferred payments for 
Fiscal Year 2019/2020, shall immediately become due and payable; shall accrue 
interest, penalties in the amount of one percent (1%) per month, and all costs of 
collection and enforcement; and shall either be enforced pursuant to a 
foreclosure action, or, at the District’s sole discretion, collected pursuant to the 
Uniform Method on a future tax bill, which amount may include penalties, 
interest, and costs of collection and enforcement. Any prejudgment interest on 
delinquent assessments shall accrue at the applicable statutory prejudgment 
interest rate. In the event an assessment subject to direct collection by the 
District shall be delinquent, the District Manager and District Counsel, without 
further authorization by the Board, may initiate foreclosure proceedings 
pursuant to Chapter 170 of the Florida Statutes or other applicable law to collect 
and enforce the whole assessment, as set forth herein. 

C. Future Collection Methods. The decision to collect special assessments by any 
particular method – e.g., on the tax roll or by direct bill – does not mean that 
such method will be used to collect special assessments in future years, and the 
District reserves the right in its sole discretion to select collection methods in any 
given year, regardless of past practices. 

SECTION 4. ASSESSMENT ROLL. The District's Assessment Roll, attached to this 
Resolution as Exhibit “B,” is hereby certified for collection. That portion of the District’s 
Assessment Roll which includes the Tax Roll Property is hereby certified to the County Tax 
Collector and shall be collected by the County Tax Collector in the same manner and time as 
County taxes. The proceeds therefrom shall be paid to the District. The balance of said 
assessments, which includes the Direct Collect Property are to be direct collected pursuant to 
Chapter 170 and 190, Florida Statutes. 



          
     

       
     

           
 

          
         
    

            
        

        

          
    

     

    
  

  
     

        

    
     

  

SECTION 5. ASSESSMENT ROLL AMENDMENT. The District Manager shall keep apprised of 
all updates made to the County property roll by the Property Appraiser after the date of this 
Resolution, and shall amend the District’s Assessment Roll in accordance with any such 
updates, for such time as authorized by Florida law, to the County property roll. After any 
amendment of the Assessment Roll, the District Manager shall file the updates in the District 
records. 

SECTION 6. SEVERABILITY. The invalidity or unenforceability of any one or more 
provisions of this Resolution shall not affect the validity or enforceability of the remaining 
portions of this Resolution, or any part thereof. 

SECTION 7. TRANSMITTAL. The District Manager of the District is hereby directed to 
transmit a copy of this Resolution to the proper public and governmental officials, so that its 
purpose and effect may be carried out in accordance with applicable law. 

SECTION 8. EFFECTIVE DATE. This Resolution shall take effect upon the passage and 
adoption of this Resolution by the Board. 

PASSED AND ADOPTED this _____ day of ___________________, 2019. 

ATTEST: MIDTOWN MIAMI COMMUNITY 
DEVELOPMENT DISTRICT 

_____________________________ By:___________________________ 
Secretary/Assistant Secretary 

Its:____________________________ 

Exhibit A: Budget 
Exhibit B: Assessment Roll 



   
 

  

Exhibit A: Budget 



        
   

 

Exhibit B: Assessment Roll (Uniform Method) 
Assessment Roll (Direct Collect) 
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 General

 Debt Service

Series 2014B 

ASSETS  

Wells Fargo - operating  297,317$    -$                  297,317$      

Finemark 125,064      -                    125,064        

Finemark - ICS 930,927      -                    930,927        

Iberia 251,095      -                    251,095        

Accounts receivable 10               -                    10                 

Due from enterprise fund 150,930      -                    150,930        

Reserve B -                  1,019,588     1,019,588     

Revenue B -                  272,509        272,509        

Prepayment B -                  891               891               

Prepaid expense 34,367        -                    34,367          

Assessments receivable 552,921      29,455          582,376        

Deposits 1,550          -                    1,550            

Due from general fund -                  19,846          19,846          

Due from contractor 930             -                    930               

Due from other 697             -                    697               

Total assets 2,345,808$ 1,342,289$   3,688,097$   

LIABILITIES 

Liabilities:

Accounts payable 14,600$      -$                  14,600$        

Credit card payable 18               -                    18                 

Restroom deposits 250             -                    250               

Due to governmental funds

Debt service - 2014B 19,846        -                    19,846          

Due to enterprise fund -                  9,196            9,196            

Due to Developer 75               -                    75                 

Total liabilities 34,789        9,196            43,985          

DEFERRED INFLOWS OF RESOURCES

Deferred receipts 554,037      29,455          583,492        

Total deferred inflows of resources 554,037      29,455          583,492        

FUND BALANCES

Restricted for:

Debt service -                  1,303,638     1,303,638     

Assigned

3 months working capital 612,464      -                    612,464        

Disaster recovery 150,000      -                    150,000        

Unassigned 994,518      -                    994,518        

Total fund balances 1,756,982   1,303,638     3,060,620     

Total liabilities, deferred inflows of resources

and fund balances 2,345,808$ 1,342,289$   3,688,097$   

Governmental Funds Total

Governmental

Funds

MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

BALANCE SHEET

JULY 31, 2019

GOVERNMENTAL FUNDS

1



Current

Month Year to Date Budget

% of

Budget

REVENUES

Assessments: on-roll (net of discounts) 143$           349,307$    344,557$    101%

Assessments: off-roll -                  1,782,052   2,333,114   76%

Interest & miscellaneous 480             3,725          708             526%

FEMA/ state reimbursement -                  55,659        -                  N/A

Total revenues 623             2,190,743   2,678,379   82%

EXPENDITURES

Administrative

Supervisors -                  3,800          12,000        32%

FICA -                  291             918             32%

Engineering -                  500             12,500        4%

Consulting services 5,275          5,275          7,500          70%

Legal 1,000          20,496        60,000        34%

Management 4,785          47,848        57,418        83%

Assessment roll preparation 359             3,593          4,312          83%

Audit -                  8,100          8,100          100%

Postage 76               785             600             131%

Insurance -                  46,816        47,000        100%

Worker's compensation -                  269             3,900          7%

Printing and binding 50               500             600             83%

Legal advertising -                  107             1,250          9%

Bank charges -                  222             960             23%

Property taxes -                  9                 200             5%

Assessment collection (tax collector) -                  3,490          3,589          97%

ADA website compliance -                  139             -                  N/A

Web hosting -                  754             1,500          50%

Annual filing fee -                  175             175             100%

Total administrative 11,545        143,169      222,522      64%

Field

Salaries 8,031          93,352        101,283      92%

Contracts:

Fountain -                  2,600          4,000          65%

Janitorial 30,059        249,881      370,000      68%

Security services 47,117        437,094      679,000      64%

Street sweeping 4,345          39,641        52,000        76%

Landscape 20,177        201,770      325,000      62%

Road cleaning 1,350          12,150        17,000        71%

Air conditioning -                  858             4,500          19%

Pest control -                  1,760          4,000          44%

Other services -                  -                  720             0%

Waste removal 702             7,052          10,000        71%

Telephone 199             2,207          18,000        12%

Electricity 2,274          21,803        68,000        32%

COMMUNITY DEVELOPMENT DISTRICT

MIDTOWN MIAMI

STATEMENT OF REVENUES, EXPENDITURES,

FOR THE PERIOD ENDED JULY 31, 2019

AND CHANGES IN FUND BALANCES

GENERAL FUND

2



Current

Month Year to Date Budget

% of

Budget

COMMUNITY DEVELOPMENT DISTRICT

MIDTOWN MIAMI

STATEMENT OF REVENUES, EXPENDITURES,

FOR THE PERIOD ENDED JULY 31, 2019

AND CHANGES IN FUND BALANCES

GENERAL FUND

Utilities:

Irrigation 682             58,860        72,000        82%

Rentals: general -                  4,700          10,000        47%

Repairs & maintenance:

General 790             29,492        60,000        49%

Air conditioning -                  1,335          4,000          33%

Buildings 1,085          8,735          25,000        35%

Electrical 1,250          56,267        60,000        94%

Grounds -                  51,089        60,000        85%

Irrigation -                  5,377          25,000        22%

Plant replacement 31,527        58,747        80,000        73%

Signage -                  3,005          2,000          150%

Holiday decorations -                  68,733        80,000        86%

Radio -                  1,438          2,000          72%

Licenses & permits -                  -                  750             0%

Security 1,606          14,889        25,000        60%

Office & operating supplies 1,537          16,548        18,000        92%

Office equipment -                  1,921          2,000          96%

Capital projects -                  -                  50,000        0%

Midtown community park 61,300        415,547      640,000      65%

Contingencies 10,385        10,453        40,000        26%

Total field operations 224,416      1,877,304   2,909,253   65%

Total expenditures 235,961      2,020,473   3,131,775   65%

Excess/(deficiency) of revenues

over/(under) expenditures (235,338)     170,270      (453,396)     

Fund balances - beginning 1,992,320   1,586,712   1,435,678   

Committed

Assigned

3 months working capital 612,464      612,464      669,594      

Disaster recovery 150,000      150,000      150,000      

Unassigned 994,518      994,518      162,688      

Fund balance - ending 1,756,982$ 1,756,982$ 982,282$    

3



Current

Month

Year to

Date Budget

% of

Budget

REVENUES

Assessments: on-roll (net of discounts) 104$            254,090$    250,640$    101%

Assessments: off-roll -                   938,807      1,308,527   72%

Interest and miscellaneous 8,351           74,228        -                  N/A

Total revenues 8,455           1,267,125   1,559,167   81%

Debt service

Principal -                   800,000      800,000      100%

Principal prepayment -                   35,000        -                  N/A

Interest -                   1,151,819   1,152,300   100%

Total debt service -                   1,986,819   1,952,300   102%

Administration

Trustee fees -                   -                  3,163          0%

Special assessment (tax collector) 416              4,161          4,993          83%

Arbitrage calculation -                   -                  600             0%

Dissemination agent -                   1,000          500             200%

Tax collector -                   2,538          2,611          97%

Total administration 416              7,699          11,867        65%

Total expenditures 416              1,994,518   1,964,167   102%

Excess/(deficiency) of revenues

over/(under) expenditures 8,039           (727,393)     (405,000)     

OTHER FINANCING SOURCES/(USES)

Transfers in -                   405,000      405,000      100%

Total other financing sources/(uses) -                   405,000      405,000      100%

Net change in fund balances 8,039           (322,393)     -                  

Fund balance - beginning 1,295,599    1,626,031   1,633,425   

Fund balance - ending 1,303,638$  1,303,638$ 1,633,425$ 

MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

STATEMENT OF REVENUES, EXPENDITURES,

AND CHANGES IN FUND BALANCES

DEBT SERVICE FUND SERIES 2014B

FOR THE PERIOD ENDED JULY 31, 2019

4



ASSETS Balance

Current assets:

Wells Fargo - garage 2,474,634$        

Petty cash 2,000                 

Finemark 125,000             

Finemark - ICS 779,036             

Accounts receivable 13,077               

Due from debt service -2014B 9,196                 

Due from other 8,490                 

Investments

Prepayment A 4,392                 

Reserve A 1,050,312          

Revenue A 6,370,366          

Total current assets 10,836,503        

Noncurrent assets:

Capital assets:

Land & improvements 63,555,028        

Furniture, fixtures & equipment 204,730             

Accumulated depreciation (27,128,289)       

Total capital assets, net of accumulated depreciation 36,631,469        

Total noncurrent assets 36,631,469        

Total assets 47,467,972        

LIABILITIES

Current liabilities:

Accounts payable 229,754             

Accrued interest payable 673,919             

Sales tax payable 26,321               

City tax payable 48,391               

Due to general fund 150,930             

Total current liabilities 1,129,315          

Noncurrent liabilities:

Bonds payable 55,691,077        

Bond premium/discount (1,227,180)         

Total noncurrent liabilities 54,463,897        

Total liabilities 55,593,212        

DEFERRED INFLOWS OF RESOURCES

Deferred receipts 5,215                 

Total deferred inflows of recoursces 5,215                 

NET POSITION

Net investment in capital assets (16,730,293)       

Restricted for:

Debt service 7,425,070          

Assigned:

Parking garage improvements 600,000             

Disaster recovery 150,000             

Working capital 200,000             

Unrestricted 224,768             

Total net position (8,130,455)$       

MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

STATEMENT OF NET POSITION

PARKING GARAGE  (PROPRIETARY FUND)

JULY 31, 2019

5



Current

Month

Year to

Date Budget

% of

Budget

OPERATING REVENUES

Parking fees 356,955$       3,282,993$     3,700,000$    89%

Off-street parking 2,523             10,484            11,000           95%

Total revenues 359,478         3,293,477       3,711,000      89%

OPERATING EXPENSES

Administrative

Engineering -                     300                 30,000           1%

Consulting services 400                400                 8,500             5%

Arbitrage rebate -                     -                      750                0%

Dissemination agent -                     1,000              1,000             100%

Bank charges 383                575                 7,000             8%

Special assessment 1,570             15,698            18,838           83%

Trustee fees -                     -                      12,650           0%

Credit card fees 28,238           290,498          255,000         114%

Total administrative 30,591           308,471          333,738         92%

Parking facilities

Payroll 12,048           140,029          151,925         92%

Contracts:

Janitorial 33,524           319,850          415,000         77%

Parking 102,946         1,007,393       1,300,000      77%

Security services 20,193           187,326          291,000         64%

Elevator 3,880             50,722            90,000           56%

Air conditioning -                     808                 1,929             42%

Waste removal 198                1,987              2,700             74%

Telephone 1,368             21,115            22,000           96%

Electricity 8,561             82,791            135,000         61%

Rentals -                     1,950              2,000             98%

Insurance:

Property -                     256,773          296,620         87%

General liability -                     31,255            22,000           142%

Worker's compensation -                     403                 5,850             7%

Repairs and maintenance:

General 1,343             39,285            40,000           98%

Air conditioning -                     1,943              3,000             65%

Buildings 30                  29,434            30,000           98%

Electrical 528                9,735              40,000           24%

Equipment 492                24,386            25,000           98%

Signage -                     5,596              6,000             93%

MIDTOWN MIAMI

STATEMENT OF REVENUES, EXPENSES AND CHANGES IN  NET POSITION

PARKING GARAGE (PROPRIETARY FUND)

FOR THE PERIOD ENDED JULY 31, 2019

COMMUNITY DEVELOPMENT DISTRICT
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Current

Month

Year to

Date Budget

% of

Budget

MIDTOWN MIAMI

STATEMENT OF REVENUES, EXPENSES AND CHANGES IN  NET POSITION

PARKING GARAGE (PROPRIETARY FUND)

FOR THE PERIOD ENDED JULY 31, 2019

COMMUNITY DEVELOPMENT DISTRICT

Elevators(repairs and maintenance) 1,016             4,107              15,000           27%

Elevators(graphics,flooring, ceiling & lgt cvs) -                     9,888              26,000           38%

South block: exterior façade painting -                     58,775            60,000           98%

North block: interior walls painting -                     30,000            150,000         20%

Balcony repairs and rebar (3rd and 4th floors) -                     29,814            30,000           99%

Licenses & permits (1,575)            1,431              3,500             41%

Legal advertising -                     -                      700                0%

Contingency 3,426             6,433              20,000           32%

Security enhancements -                     -                      10,000           0%

Signage, directories, banner & beautification . 25,010            50,000           50%

Capital projects 30,000           30,000            40,000           75%

Office & operating supplies -                     9,452              10,000           95%

Capital outlay - vehicles -                     14,791            19,750           75%

Total parking facilities 217,978         2,432,482       3,314,974      73%

Total operating expenses 248,569         2,740,953       3,648,712      75%

Operating income/(loss) 110,909         552,524          62,288           

NONOPERATING REVENUES (EXPENSES)

Interlocal agreement -                     6,750,273       6,561,920      103%

Interest and miscellaneous 21,702           147,004          (8,000)            -1838%

Principal prepayment: series 2014A -                     (20,000)           -                     N/A

Interest expense: series 2014A (224,640)        (2,294,968)      (2,779,338)     83%

Transfers out -                     (405,000)         (405,000)        100%

Depreciation (176,542)        (1,765,418)      (2,118,501)     83%

Total non operating revenues/(expenses) (379,480)        2,411,891       1,251,081      193%

Change in net position (268,571)        2,964,415       1,313,369      

Total net position - beginning (7,861,884)     (11,094,870)    (11,626,009)   

Total net position - ending (8,130,455)$   (8,130,455)$    (10,312,640)$ 
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North

Block

South

Block

Mid-Block

East

Off Street

Parking Total

REVENUES

Cashier 1,186,323.62$ 127,049.50$ -$                -$                1,313,373.12$ 

Monthly parking 804,930.84      461,466.32   32,059.96   -                  1,298,457.12   

Paystation revenue 1,154,488.73   173,908.00   -                  -                  1,328,396.73   

Validation 1,508.00          4,681.00       13,888.10   -                  20,077.10        

Miscellaneous Income 6,650.00          6,650.00          

Unclassified revenue -                       1,649.00       -                  -                  1,649.00          

City of Miami (off street parking) -                       -                    -                  11,761.59   11,761.59        

Total revenues 3,153,901.19   768,753.82   45,948.06   11,761.59   3,980,364.66   

EXPENSES

Parking payroll

Wages - attendant 83,574.15        39,106.67     -                  -                  122,680.82      

Wages - accountant 12,770.99        -                    -                  -                  12,770.99        

Wages - assistant manager 26,118.03        -                    -                  -                  26,118.03        

Wages - management 125,071.60      -                    -                  -                  125,071.60      

Health insurance 14,042.40        2,273.52       -                  -                  16,315.92        

Payroll taxes 31,982.15        5,044.11       -                  -                  37,026.26        

Employee benefits 12,001.94        1,883.03       -                  -                  13,884.97        

Workmen's comp. insurance 23,489.37        3,707.04       -                  -                  27,196.41        

PPACA fee 2,100.00          500.00          -                  -                  2,600.00          

Payroll processing 4,217.45          666.28          -                  -                  4,883.73          

Total administrative 335,368.08      53,180.65     -                  -                  388,548.73      

-                       

Operating expenses

Uniforms 114.07             -                    -                  -                  114.07             

Operating supplies 3,452.93          -                    375.00        -                  3,827.93          

Equipment rental 11,425.24        -                    -                  -                  11,425.24        

Tickets parking/violation 23,840.72        -                    -                  -                  23,840.72        

Signage -                       -                    375.00        -                  375.00             

Security services 3,502.58          -                    -                  -                  3,502.58          

Business license 4,810.82          -                    -                  -                  4,810.82          

Total operating expenses 47,146.36        -                    750.00        -                  47,896.36        

R & M

R & M - equipment -                       -                    385.00        -                  385.00             

R & M - gate repairs -                       -                    608.00        -                  608.00             

R & M - vehicles 691.26             -                    -                  -                  691.26             

Service contracts/warranties 82,716.15        -                    -                  -                  82,716.15        

Total R & M expenses 83,407.41        -                    993.00        -                  84,400.41        

Insurance

General liability 15,687.47        10,525.00     2,654.20     -                  28,866.67        

GKLL 605.00             535.00          -                  -                  1,140.00          

Total insurance expenses 16,292.47        11,060.00     2,654.20     -                  30,006.67        

MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT

LPS OF AMERICA FINANCIAL STATEMENT

FOR THE PERIOD ENDED JULY 31, 2019
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North

Block

South

Block

Mid-Block

East

Off Street

Parking Total

MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT

LPS OF AMERICA FINANCIAL STATEMENT

FOR THE PERIOD ENDED JULY 31, 2019

Administration expenses

Telephone 2,165.81          -                    -                  -                  2,165.81          

Cellular phone 689.91             796.22          334.60        -                  1,820.73          

Internet services 5,492.63          -                    -                  -                  5,492.63          

Refund -                       190.00          -                  -                  190.00             

Base management fee 22,581.10        7,778.25       1,099.00     -                  31,458.35        

Accounting fees 5,693.37          3,803.37       3,131.10     -                  12,627.84        

Administrative Fees 3,792.50          3,472.50       -                  -                  7,265.00          

IT support 930.00             120.00          120.00        -                  1,170.00          

Banking fees 1,066.79          1,363.60       106.42        -                  2,536.81          

Network security 2,850.00          2,850.00       -                  -                  5,700.00          

Credit card fees 52,075.42        4,462.48       -                  -                  56,537.90        

Accounts receivable 832.50             722.25          500.00        -                  2,054.75          

Recruiting 1,465.36          882.00          859.60        -                  3,206.96          

Lanier Connect 10,000.00        4,515.00       1,553.94     -                  16,068.94        

Postage 108.54             72.00            -                  -                  180.54             

Advertising 45.00               -                    -                  -                  45.00               

Miscellaneous expenses 308,019.10      -                    -                  -                  308,019.10      

Total administration expenses 417,808.03      31,027.67     7,704.66     -                  456,540.36      

Total operating expenses 900,022.35      95,268.32     12,101.86   -                  1,007,392.53   

Net operating income/(loss) 2,253,878.84$ 673,485.50$ 33,846.20$ 11,761.59$ 2,972,972.13$ 

Total operating expense/Net due 300,022.35$    95,268.32$   12,101.86$ -$                407,392.53$    

Total operating expenses 900,022.35$    95,268.32$   12,101.86$ -$                1,007,392.53$ 

Less: base reimbursements (600,000.00)     -                    -                  -                  (600,000.00)     

Net Pd/due Lanier System Parking 300,022.35$    95,268.32$   12,101.86$ -$                407,392.53$    
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Oct Nov Dec Jan Feb Mar Apr May Jun Jul Aug Sep

2018 2018 2018 2019 2019 2019 2019 2019 2019 2019 2019 2019

REVENUES

Cashier 245,559.38$ 253,349.75$ 351,789.97$ 230,964.52$ 38,528.00$  -$                66,132.00$  -$                -$                -$                -$                -$                1,186,323.62$ 

Monthly parking 64,267.50     64,530.00     64,205.00     70,030.00     78,885.40    56,030.00    240,350.75  61,525.00    23,957.50    81,149.69    -                  -                  804,930.84      

Paystation revenue -                   -                   -                   -                   178,633.87  261,153.08  -                  244,047.25  237,029.07  233,625.46  -                  -                  1,154,488.73   

Validation 114.00          -                   -                   8.00              133.00         708.00         157.00         47.00           117.00         224.00         -                  -                  1,508.00          

Miscellaneous Income -                   -                   -                   -                   -                  -                  -                  -                  5,216.00      1,434.00      -                  -                  6,650.00          

Total revenues 309,940.88   317,879.75   415,994.97   301,002.52   296,180.27  317,891.08  306,639.75  305,619.25  266,319.57  316,433.15  -                  -                  3,153,901.19   

EXPENSES

Parking payroll

Wages - attendant 9,048.03       8,378.08       8,483.57       8,268.31       7,393.30      8,217.84      8,578.67      8,131.19      8,368.15      8,707.01      -                  -                  83,574.15        

Wages - accountant 1,615.68       1,758.90       1,735.06       752.27          -                  -                  3,000.00      3,066.68      -                  842.40         -                  -                  12,770.99        

Wages - assistant manager 2,723.50       2,516.58       2,870.49       2,521.40       2,389.19      2,494.08      2,530.77      2,759.39      2,574.94      2,737.69      -                  -                  26,118.03        

Wages - management 12,245.84     12,245.84     12,245.84     12,245.84     12,245.84    12,245.84    12,774.14    12,774.14    13,274.14    12,774.14    -                  -                  125,071.60      

Payroll taxes 3,086.22       2,997.89       3,050.32       3,164.96       2,931.97      3,055.68      3,578.19      3,557.96      3,223.31      3,335.65      -                  -                  31,982.15        

Employee benefits 1,607.19       1,561.20       1,588.50       1,004.52       929.60         968.82         1,134.49      1,128.06      1,021.96      1,057.60      -                  -                  12,001.94        

Health insurance -                   -                   -                   1,945.84       1,801.92      1,877.95      2,199.08      2,186.63      1,980.97      2,050.01      -                  -                  14,042.40        

Workmen's comp. insurance 2,304.40       2,238.45       2,277.61       2,309.80       2,138.95      2,229.20      2,610.40      2,595.62      2,351.50      2,433.44      -                  -                  23,489.37        

PPACA fee 225.00          212.50          225.00          212.50          200.00         187.50         200.00         225.00         200.00         212.50         -                  -                  2,100.00          

Payroll processing 422.95          410.85          418.03          392.50          383.29         399.47         467.78         465.13         421.39         436.06         -                  -                  4,217.45          

Total administrative 33,278.81     32,320.29     32,894.42     32,817.94     30,414.06    31,676.38    37,073.52    36,889.80    33,416.36    34,586.50    -                  -                  335,368.08      

Operating expenses

Uniforms -                   -                   -                   114.07          -                  -                  -                  -                  -                  -                  -                  -                  114.07             

Operating supplies 330.96          406.75          598.80          427.55          -                  266.84         -                  596.85         708.58         116.60         -                  -                  3,452.93          

Equipment rental 899.53          252.33          230.95          706.12          493.26         6,326.71      489.34         259.46         1,506.79      260.75         -                  -                  11,425.24        

Tickets parking/violation 3,082.52       -                   -                   7,550.00       -                  4,489.00      3,091.88      -                  -                  5,627.32      -                  -                  23,840.72        

Security services 393.35          394.38          426.33          425.30          389.21         355.19         356.23         392.32         369.23         1.04            -                  -                  3,502.58          

Business license -                   -                   4,810.82       -                   -                  -                  -                  -                  -                  -                  -                  -                  4,810.82          

Total operating expenses 4,706.36       1,053.46       6,066.90       9,223.04       882.47         11,437.74    3,937.45      1,248.63      2,584.60      6,005.71      -                  -                  47,146.36        

R & M

R & M - vehicles -                   -                   -                   346.51          -                  125.00         -                  -                  219.75         -                  -                  -                  691.26             

Service contracts/warranties 7,725.00       7,725.00       7,725.00       7,725.00       7,725.00      7,725.00      7,725.00      9,346.05      9,949.05      9,346.05      -                  -                  82,716.15        

Total R & M expenses 7,725.00       7,725.00       7,725.00       8,071.51       7,725.00      7,850.00      7,725.00      9,346.05      10,168.80    9,346.05      -                  -                  83,407.41        

MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT

LPS OF AMERICA (NORTH BLOCK) FINANCIAL STATEMENT

FOR THE PERIOD ENDED EACH MONTH DURING FISCAL YEAR 2019

Total

10



Oct Nov Dec Jan Feb Mar Apr May Jun Jul Aug Sep

2018 2018 2018 2019 2019 2019 2019 2019 2019 2019 2019 2019

MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT

LPS OF AMERICA (NORTH BLOCK) FINANCIAL STATEMENT

FOR THE PERIOD ENDED EACH MONTH DURING FISCAL YEAR 2019

Total

Insurance

General liability 1,570.00       1,570.00       1,570.00       1,568.21       1,568.21      1,568.21      1,568.21      1,568.21      1,568.21      1,568.21      -                  -                  15,687.47        

GKLL 50.00            50.00            50.00            65.00            65.00           65.00           65.00           65.00           65.00           65.00           -                  -                  605.00             

Total insurance expenses 1,620.00       1,620.00       1,620.00       1,633.21       1,633.21      1,633.21      1,633.21      1,633.21      1,633.21      1,633.21      -                  -                  16,292.47        

Administration expenses

Telephone 676.33          -                   147.52          147.52          181.31         -                  167.33         306.99         364.49         174.32         -                  -                  2,165.81          

Cellular phone 51.48            25.76            25.76            -                   96.00           182.79         84.56           151.38         72.18           -                  -                  -                  689.91             

Internet services 303.39          686.27          192.38          1,061.42       466.85         -                  632.59         357.01         930.47         862.25         -                  -                  5,492.63          

Base management fee 2,400.00       2,400.00       2,400.00       2,197.30       2,197.30      2,197.30      2,197.30      2,197.30      2,197.30      2,197.30      -                  -                  22,581.10        

Accounting fees 567.79          567.79          567.79          570.00          570.00         570.00         570.00         570.00         570.00         570.00         -                  -                  5,693.37          

Administrative Fees 1,477.50       1,157.50       1,157.50       -                   -                  -                  -                  -                  -                  -                  -                  -                  3,792.50          

IT support 270.00          -                   -                   390.00          -                  90.00           180.00         -                  -                  -                  -                  -                  930.00             

Banking fees 0.23              0.21              0.05              -                   3.96            22.00           142.55         152.61         368.32         376.86         -                  -                  1,066.79          

Network secutify -                   -                   -                   -                   -                  -                  -                  -                  2,850.00      -                  -                  -                  2,850.00          

Credit card fees 4,590.40       5,158.98       5,173.60       7,223.40       4,968.22      4,464.24      5,448.76      4,956.68      5,134.28      4,956.86      -                  -                  52,075.42        

Accounts receivable 50.00            50.00            50.00            97.50            97.50           97.50           97.50           97.50           97.50           97.50           -                  -                  832.50             

Recruiting 121.32          152.34          146.90          109.20          224.70         98.70           180.23         231.70         96.60           103.67         -                  -                  1,465.36          

Lanier Connect 1,000.00       1,000.00       1,000.00       1,000.00       1,000.00      1,000.00      1,000.00      1,000.00      1,000.00      1,000.00      -                  -                  10,000.00        

Postage -                   -                   100.00          8.54              -                  -                  -                  -                  -                  -                  -                  -                  108.54             

Advertising -                   -                   -                   -                   -                  -                  -                  45.00           -                  -                  -                  -                  45.00               

Miscellaneous expense 30,801.91     30,801.91     30,801.91     30,801.91     24,977.37    30,801.91    36,626.45    30,801.91    30,801.91    30,801.91    -                  -                  308,019.10      

Total administration expenses 42,310.35     42,000.76     41,763.41     43,606.79     34,783.21    39,524.44    47,327.27    40,868.08    44,483.05    41,140.67    -                  -                  417,808.03      

Total operating expenses 89,640.52     84,719.51     90,069.73     95,352.49     75,437.95    92,121.77    97,696.45    89,985.77    92,286.02    92,712.14    -                  -                  900,022.35      

Net operating income/(loss) 280,300.36   293,160.24   385,925.24   265,650.03   280,742.32  285,769.31  268,943.30  275,633.48  234,033.55  283,721.01  -                  -                  2,253,878.84   

Total operating expenses 89,640.52     84,719.51     90,069.73     95,352.49     75,437.95    92,121.77    97,696.45    89,985.77    92,286.02    92,712.14    -                  -                  900,022.35      

Less: base reimbursements (60,000.00)    (60,000.00)    (60,000.00)    (60,000.00)    (60,000.00)   (60,000.00)   (60,000.00)   (60,000.00)   (60,000.00)   (60,000.00)   -                  -                  (600,000.00)     

Total operating expenses/
Net due 29,640.52     24,719.51     30,069.73     35,352.49     15,437.95    32,121.77    37,696.45    29,985.77    32,286.02    32,712.14    -                  -                  300,022.35      
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Oct Nov Dec Jan Feb Mar Apr May Jun Jul Aug Sep

2018 2018 2018 2019 2019 2019 2019 2019 2019 2019 2019 2019

REVENUES

Cashier 24,866.00$   26,804.00$  39,613.00$  29,780.50$  5,986.00$    -$                 -$                 -$                -$                -$                -$                -$                 127,049.50$ 

Monthly parking 49,637.84     41,625.72    46,354.16    46,109.69    25,274.13    61,682.00    42,132.08    48,963.30   43,561.40   56,126.00   -                  -                   461,466.32   

Paystation revenue -                    -                   -                   -                   24,295.00    33,277.00    28,554.00    30,993.00   30,420.00   26,369.00   -                  -                   173,908.00   

Validation -                    -                   -                   -                   375.00         1,379.00      1,997.00      -                  755.00        175.00        -                  -                   4,681.00       

Unclassified revenue 1,145.00       7.00              497.00         -                   -                   -                   -                   -                  -                  -                  -                  -                   1,649.00       

Total revenues 75,648.84     68,436.72    86,464.16    75,890.19    55,930.13    96,338.00    72,683.08    79,956.30   74,736.40   82,670.00   -                  -                   768,753.82   

EXPENSES

Parking payroll

Wages - attendant 3,549.95       3,525.95      4,270.92      4,422.72      3,508.44      3,890.38      3,847.98      4,063.44     3,796.78     4,230.11     -                  -                   39,106.67     

Payroll taxes 427.41          424.52         514.22         585.79         464.87         515.48         509.85         538.40        503.08        560.49        -                  -                   5,044.11       

Employee benefits 222.58          221.07         267.78         186.77         148.06         164.17         162.38         171.48        160.23        178.51        -                  -                   1,883.03       

Health insurance -                    -                   -                   362.22         287.34         318.62         315.15         332.79        310.95        346.45        -                  -                   2,273.52       

Workmen's comp. insurance 319.14          316.99         383.96         427.92         339.62         376.60         372.47         393.34        367.52        409.48        -                  -                   3,707.04       

PPACA fee 50.00            50.00           50.00           50.00           50.00           50.00           50.00           50.00          50.00          50.00          -                  -                   500.00          

Payroll processing 58.57            58.18           70.47           72.98           61.05           67.69           66.96           70.70          66.07          73.61          -                  -                   666.28          

Total administrative 4,627.65       4,596.71      5,557.35      6,108.40      4,859.38      5,382.94      5,324.79      5,620.15     5,254.63     5,848.65     -                  -                   53,180.65     

Operating expenses

Total operating expenses -                    -                   -                   -                   -                   -                   -                   -                  -                  -                  -                  -                   -                    

R & M

Total R & M expenses -                    -                   -                   -                   -                   -                   -                   -                  -                  -                  -                  -                   -                    

Insurance

General liability 965.00          965.00         965.00         1,090.00      1,090.00      1,090.00      1,090.00      1,090.00     1,090.00     1,090.00     -                  -                   10,525.00     

GKLL 50.00            50.00           50.00           55.00           55.00           55.00           55.00           55.00          55.00          55.00          -                  -                   535.00          

Total insurance expenses 1,015.00       1,015.00      1,015.00      1,145.00      1,145.00      1,145.00      1,145.00      1,145.00     1,145.00     1,145.00     -                  -                   11,060.00     

Administration expenses

Cellular phone 77.26            77.26           77.26           -                   78.62           178.92         78.09           154.49        74.32          -                  -                  -                   796.22          

Refund -                    -                   -                   -                   -                   190.00         -                   -                  -                  -                  -                  -                   190.00          

Base management fee 750.00          750.00         750.00         789.75         789.75         789.75         789.75         789.75        789.75        789.75        -                  -                   7,778.25       

Accounting fees 567.79          567.79         567.79         300.00         300.00         300.00         300.00         300.00        300.00        300.00        -                  -                   3,803.37       

Administrative Fees 1,157.50       1,157.50      1,157.50      -                   -                   -                   -                   -                  -                  -                  -                  -                   3,472.50       

IT support -                    -                   -                   120.00         -                   -                   -                   -                  -                  -                  -                  -                   120.00          

Banking fees 38.91            35.92           35.67           396.16         41.81           263.14         432.08         35.78          37.12          47.01          -                  -                   1,363.60       

Network security -                    -                   -                   -                   -                   -                   -                   -                  2,850.00     -                  -                  -                   2,850.00       

Credit card fees 427.20          392.56         410.32         605.76         456.80         439.92         470.00         420.40        426.96        412.56        -                  -                   4,462.48       

Accounts receivable 50.00            50.00           50.00           81.75           81.75           81.75           81.75           81.75          81.75          81.75          -                  -                   722.25          

Recruiting 88.20            88.20           88.20           88.20           88.20           88.20           88.20           88.20          88.20          88.20          -                  -                   882.00          

Lanier Connect 450.00          450.00         450.00         450.00         450.00         450.00         450.00         455.00        455.00        455.00        -                  -                   4,515.00       

Postage -                    -                   36.25           35.75           -                   -                   -                   -                  -                  -                  -                  -                   72.00            

Total administration expenses 3,606.86       3,569.23      3,622.99      2,867.37      2,286.93      2,781.68      2,689.87      2,325.37     5,103.10     2,174.27     -                  -                   31,027.67     

Total operating expenses 9,249.51       9,180.94      10,195.34    10,120.77    8,291.31      9,309.62      9,159.66      9,090.52     11,502.73   9,167.92     -                  -                   95,268.32     

Net operating income/(loss) 66,399.33     59,255.78    76,268.82    65,769.42    47,638.82    87,028.38    63,523.42    70,865.78   63,233.67   73,502.08   -                  -                   673,485.50   

Total operating expenses 9,249.51       9,180.94      10,195.34    10,120.77    8,291.31      9,309.62      9,159.66      9,090.52     11,502.73   9,167.92     -                  -                   95,268.32     

Total operating expenses/
Net due 9,249.51       9,180.94      10,195.34    10,120.77    8,291.31      9,309.62      9,159.66      9,090.52     11,502.73   9,167.92     -                  -                   95,268.32     

MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT

LPS AMERICA (SOUTH BLOCK) FINANCIAL STATEMENT

FOR THE PERIOD ENDED EACH MONTH DURING FISCAL YEAR 2019

Total
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Oct Nov Dec Jan Feb Mar Apr May Jun Jul Aug Sep

2018 2018 2018 2019 2019 2019 2019 2019 2019 2019 2019 2019

REVENUES

Monthly parking 2,375.00$     4,655.00$    4,370.00$    2,945.00$    3,040.00$    3,070.00$    4,655.00$    2,375.00$ 2,105.00$ 2,469.96$ -$              -$              32,059.96$   

Validation 818.00          424.00         258.00         886.75         828.00         2,442.00      1,143.35      2,956.00   1,938.00   2,194.00   -                -                13,888.10     

Total revenues 3,193.00       5,079.00      4,628.00      3,831.75      3,868.00      5,512.00      5,798.35      5,331.00   4,043.00   4,663.96   -                -                45,948.06     

EXPENSES

Parking payroll

Total administrative -                    -                   -                   -                   -                   -                   -                   -                -                -                -                -                -                    

Operating expenses

Operating supplies -                    -                   -                   375.00         -                   -                   -                   -                -                -                -                -                375.00          

Signage -                    -                   -                   375.00         -                   -                   -                   -                -                -                -                -                375.00          

Total operating expenses -                    -                   -                   750.00         -                   -                   -                   -                -                -                -                -                750.00          

R & M

R & M - equipment -                    -                   -                   -                   -                   -                   -                385.00      -                -                -                385.00          

R & M - gate repairs -                    -                   -                   -                   -                   608.00         -                   -                -                -                -                -                608.00          

Total R & M expenses -                    -                   -                   -                   -                   608.00         -                   -                385.00      -                -                -                993.00          

Insurance

General liability 248.06          248.06         248.06         272.86         272.86         272.86         272.86         272.86      272.86      272.86      -                -                2,654.20       

Total insurance expenses 248.06          248.06         248.06         272.86         272.86         272.86         272.86         272.86      272.86      272.86      -                -                2,654.20       

Administration expenses

Cellular phone 25.76            25.76           25.76           -                   27.11           127.41         26.63           51.50        24.67        -                -                -                334.60          

Base management fee -                    -                   -                   157.00         157.00         157.00         157.00         157.00      157.00      157.00      -                -                1,099.00       

Accounting fees 308.70          308.70         308.70         315.00         315.00         315.00         315.00         315.00      315.00      315.00      -                -                3,131.10       

IT support -                    -                   -                   120.00         -                   -                   -                   -                -                -                -                -                120.00          

Banking fees 3.09              3.09             3.24             22.39           8.56             21.05           29.96           4.45          4.56          6.03          -                -                106.42          

Accounts receivable 50.00            50.00           50.00           50.00           50.00           50.00           50.00           50.00        50.00        50.00        -                -                500.00          

Recruiting 88.20            88.20           88.20           85.00           85.00           85.00           85.00           85.00        85.00        85.00        -                -                859.60          

Lanier Connect 72.00            109.29         112.65         -                   360.00         180.00         180.00         180.00      180.00      180.00      -                -                1,553.94       

Total administration expenses 547.75          585.04         588.55         749.39         1,002.67      935.46         843.59         842.95      816.23      793.03      -                -                7,704.66       

Total operating expenses 795.81          833.10         836.61         1,772.25      1,275.53      1,816.32      1,116.45      1,115.81   1,474.09   1,065.89   -                -                12,101.86     

Net operating income/(loss) 2,397.19       4,245.90      3,791.39      2,059.50      2,592.47      3,695.68      4,681.90      4,215.19   2,568.91   3,598.07   -                -                33,846.20     

Total operating expenses 795.81          833.10         836.61         1,772.25      1,275.53      1,816.32      1,116.45      1,115.81   1,474.09   1,065.89   -                -                12,101.86     

Total operating expenses/
Net due 795.81          833.10         836.61         1,772.25      1,275.53      1,816.32      1,116.45      1,115.81   1,474.09   1,065.89   -                -                12,101.86     

MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT

LPS OF AMERICA (MID BLOCK) FINANCIAL STATEMENT

FOR THE PERIOD ENDED EACH MONTH DURING FISCAL YEAR 2019

Total
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Month Year Amount

October 2018 781.82       

November 2018 725.43       

December 2018 721.25       

January 2019 1,463.81    

February 2019 1,304.39    

March 2019 1,545.45    

April 2019 1,418.00    

May 2019 1,268.35    

June 2019 1,254.94    

July 2019 1,278.15    

August 2019 -                 

September 2019 -                 

11,761.59  

OFF-STREET PARKING

FOR THE PERIOD ENDED EACH MONTH DURING FISCAL YEAR 2019

MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT
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MIDTOWN MIAMI

COMMUNITY DEVELOPMENT DISTRICT

CHECK REGISTER

JULY 31, 2019



Type Num Date Name Account Paid Amount Original Amount

Liability Check 07/12/2019 QuickBooks Payroll Service 101.002 · Wells Fargo - Garage Account -8,009.33

512.001 · Payroll Salaries -5.25 5.25
QuickBooks Payroll Service 2110 · Direct Deposit Liabilities -8,004.08 8,004.08

TOTAL -8,009.33 8,009.33

Liability Check 07/26/2019 QuickBooks Payroll Service 101.002 · Wells Fargo - Garage Account -8,009.35

512.001 · Payroll Salaries -5.25 5.25
QuickBooks Payroll Service 2110 · Direct Deposit Liabilities -8,004.10 8,004.10

TOTAL -8,009.35 8,009.35

Paycheck DD 07/12/2019 Carolina Reyes 101.002 · Wells Fargo - Garage Account 0.00

512.001 · Payroll Salaries -1,817.31 1,817.31
512.001 · Payroll Salaries -323.08 323.08
202.500 · FWT Payable 56.00 -56.00
521.001 · Fica Taxes -132.71 132.71
202.501 · FICA Payable 132.71 -132.71
202.501 · FICA Payable 132.71 -132.71
521.001 · Fica Taxes -31.04 31.04
202.501 · FICA Payable 31.04 -31.04
202.501 · FICA Payable 31.04 -31.04
2110 · Direct Deposit Liabilities 1,920.64 -1,920.64

TOTAL 0.00 0.00

Paycheck DD 07/12/2019 Deborah Samuel( 101.002 · Wells Fargo - Garage Account 0.00

512.001 · Payroll Salaries -3,707.69 3,707.69
512.001 · Payroll Salaries -323.08 323.08
202.500 · FWT Payable 298.00 -298.00
521.001 · Fica Taxes -249.91 249.91
202.501 · FICA Payable 249.91 -249.91
202.501 · FICA Payable 249.91 -249.91
521.001 · Fica Taxes -58.45 58.45
202.501 · FICA Payable 58.45 -58.45
202.501 · FICA Payable 58.45 -58.45
2110 · Direct Deposit Liabilities 3,424.41 -3,424.41

TOTAL 0.00 0.00

Paycheck DD 07/12/2019 Tariq A Bayzid 101.002 · Wells Fargo - Garage Account 0.00
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Type Num Date Name Account Paid Amount Original Amount

512.001 · Payroll Salaries -2,826.92 2,826.92
512.001 · Payroll Salaries -323.08 323.08
202.500 · FWT Payable 250.00 -250.00
521.001 · Fica Taxes -195.30 195.30
202.501 · FICA Payable 195.30 -195.30
202.501 · FICA Payable 195.30 -195.30
521.001 · Fica Taxes -45.67 45.67
202.501 · FICA Payable 45.67 -45.67
202.501 · FICA Payable 45.67 -45.67
2110 · Direct Deposit Liabilities 2,659.03 -2,659.03

TOTAL 0.00 0.00

Paycheck DD 07/26/2019 Carolina Reyes 101.002 · Wells Fargo - Garage Account 0.00

512.001 · Payroll Salaries -1,817.31 1,817.31
512.001 · Payroll Salaries -323.08 323.08
202.500 · FWT Payable 56.00 -56.00
521.001 · Fica Taxes -132.70 132.70
202.501 · FICA Payable 132.70 -132.70
202.501 · FICA Payable 132.70 -132.70
521.001 · Fica Taxes -31.03 31.03
202.501 · FICA Payable 31.03 -31.03
202.501 · FICA Payable 31.03 -31.03
2110 · Direct Deposit Liabilities 1,920.66 -1,920.66

TOTAL 0.00 0.00

Paycheck DD 07/26/2019 Deborah Samuel( 101.002 · Wells Fargo - Garage Account 0.00

512.001 · Payroll Salaries -3,707.69 3,707.69
512.001 · Payroll Salaries -323.08 323.08
202.500 · FWT Payable 298.00 -298.00
521.001 · Fica Taxes -249.91 249.91
202.501 · FICA Payable 249.91 -249.91
202.501 · FICA Payable 249.91 -249.91
521.001 · Fica Taxes -58.44 58.44
202.501 · FICA Payable 58.44 -58.44
202.501 · FICA Payable 58.44 -58.44
2110 · Direct Deposit Liabilities 3,424.42 -3,424.42

TOTAL 0.00 0.00

Paycheck DD 07/26/2019 Tariq A Bayzid 101.002 · Wells Fargo - Garage Account 0.00

512.001 · Payroll Salaries -2,826.92 2,826.92

5:35 PM Midtown Miami CDD
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Type Num Date Name Account Paid Amount Original Amount

512.001 · Payroll Salaries -323.08 323.08
202.500 · FWT Payable 250.00 -250.00
521.001 · Fica Taxes -195.30 195.30
202.501 · FICA Payable 195.30 -195.30
202.501 · FICA Payable 195.30 -195.30
521.001 · Fica Taxes -45.68 45.68
202.501 · FICA Payable 45.68 -45.68
202.501 · FICA Payable 45.68 -45.68
2110 · Direct Deposit Liabilities 2,659.02 -2,659.02

TOTAL 0.00 0.00

Bill Pmt -Check 407 07/19/2019 FPL 101.007 · Wells Fargo Operating-8388 -57.73

Bill 71579... 07/19/2019 543.006 · Electricity - General -57.73 57.73

TOTAL -57.73 57.73

Bill Pmt -Check 408 07/19/2019 FPL 101.007 · Wells Fargo Operating-8388 -450.75

Bill 67055... 07/19/2019 543.006 · Electricity - General -450.75 450.75

TOTAL -450.75 450.75

Bill Pmt -Check 409 07/19/2019 FPL 101.007 · Wells Fargo Operating-8388 -6,876.08

Bill 65499... 07/19/2019 543.006 · Electricity - General -6,876.08 6,876.08

TOTAL -6,876.08 6,876.08

Bill Pmt -Check 410 07/19/2019 FPL 101.007 · Wells Fargo Operating-8388 -542.09

Bill 46484... 07/19/2019 543.006 · Electricity - General -542.09 542.09

TOTAL -542.09 542.09

Bill Pmt -Check 411 07/19/2019 FPL 101.007 · Wells Fargo Operating-8388 -101.21

Bill 45848... 07/19/2019 543.006 · Electricity - General -101.21 101.21

TOTAL -101.21 101.21

Bill Pmt -Check 412 07/19/2019 FPL 101.007 · Wells Fargo Operating-8388 -2,467.83

Bill 38854... 07/19/2019 543.006 · Electricity - General -1,233.92 1,233.92
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543.006 · Electricity - General -1,233.91 1,233.91

TOTAL -2,467.83 2,467.83

Bill Pmt -Check 413 07/19/2019 FPL 101.007 · Wells Fargo Operating-8388 -339.17

Bill 18842... 07/19/2019 543.006 · Electricity - General -339.17 339.17

TOTAL -339.17 339.17

Bill Pmt -Check 3893 07/08/2019 BrightView Landscape Services Inc. 101.007 · Wells Fargo Operating-8388 -20,177.00

Bill 63812... 07/03/2019 534.050 · Landscape Maintenance -4,559.00 4,559.00
Bill 63810... 07/03/2019 534.050 · Landscape Maintenance -15,618.00 15,618.00

TOTAL -20,177.00 20,177.00

Bill Pmt -Check 3894 07/08/2019 Budget Ace Hardware 101.007 · Wells Fargo Operating-8388 -162.65

Bill 610820 07/03/2019 551.002 · Office Supplies -35.27 35.27
Bill 611028 07/03/2019 551.002 · Office Supplies -7.99 7.99
Bill 611030 07/03/2019 551.002 · Office Supplies -31.99 31.99
Bill 610966 07/03/2019 551.002 · Office Supplies -29.47 29.47
Bill 610916 07/03/2019 551.002 · Office Supplies -57.93 57.93

TOTAL -162.65 162.65

Bill Pmt -Check 3895 07/08/2019 Carlos Mendoza Rubio 101.007 · Wells Fargo Operating-8388 -675.00

Bill 199 07/03/2019 546.020 · R&M - Electrical -120.00 120.00
Bill 198 07/03/2019 546.020 · R&M - Electrical -135.00 135.00
Bill 197 07/03/2019 546.020 · R&M - Electrical -210.00 210.00
Bill 196 07/03/2019 546.020 · R&M - Electrical -210.00 210.00

TOTAL -675.00 675.00

Bill Pmt -Check 3896 07/08/2019 Interstate Cleaning Corporation 101.007 · Wells Fargo Operating-8388 -24,132.48

Bill 91694... 07/03/2019 534.038 · Street Sweeping -3,160.76 3,160.76
Bill 91694... 07/03/2019 534.026 · Janitorial Services -176.81 252.58

534.026 · Janitorial Services -412.57 589.38
Bill 91694... 07/03/2019 534.026 · Janitorial Services -6,114.70 8,735.28

534.026 · Janitorial Services -14,267.64 20,382.34

TOTAL -24,132.48 33,120.34

5:35 PM Midtown Miami CDD
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Type Num Date Name Account Paid Amount Original Amount

Bill Pmt -Check 3897 07/08/2019 Miguel Garcia 101.007 · Wells Fargo Operating-8388 -567.00

Bill 062919 07/03/2019 549.905 · Misc - Security -283.50 283.50
Bill 063019 07/03/2019 549.905 · Misc - Security -283.50 283.50

TOTAL -567.00 567.00

Bill Pmt -Check 3898 07/08/2019 Staples Credit Plan 101.007 · Wells Fargo Operating-8388 -92.73

Bill 98007... 07/03/2019 551.002 · Office Supplies -56.52 56.52
Bill 98007... 07/03/2019 551.002 · Office Supplies -36.21 36.21

TOTAL -92.73 92.73

Bill Pmt -Check 3899 07/08/2019 World Waste Recycling 101.007 · Wells Fargo Operating-8388 -702.19

Bill 00000... 07/03/2019 534.126 · Waste Removal Services -547.71 702.19
534.126 · Waste Removal Services -154.48 198.05

TOTAL -702.19 900.24

Bill Pmt -Check 3900 07/08/2019 Wrathell, Hunt & Associates, LLC 101.007 · Wells Fargo Operating-8388 -5,194.17

Bill 2019-... 07/03/2019 531.027 · Management -3,461.41 4,784.83
531.038 · Assessment Services -1,135.64 1,569.83
531.038 · Assessment Services -301.00 416.08
531.038 · Assessment Services -259.95 359.34
547.001 · Printing & Binding -36.17 50.00

TOTAL -5,194.17 7,180.08

Bill Pmt -Check 3901 07/08/2019 Wrathell, Hunt & Associates, LLC 101.007 · Wells Fargo Operating-8388 -416.08

Bill 2019-... 07/03/2019 531.027 · Management -277.28 4,784.83
531.038 · Assessment Services -90.97 1,569.83
531.038 · Assessment Services -24.11 416.08
531.038 · Assessment Services -20.82 359.34
547.001 · Printing & Binding -2.90 50.00

TOTAL -416.08 7,180.08

Bill Pmt -Check 3902 07/12/2019 AT&T 101.007 · Wells Fargo Operating-8388 -199.32

Bill 14649... 07/11/2019 541.003 · Telephone -199.32 199.32
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TOTAL -199.32 199.32

Bill Pmt -Check 3903 07/12/2019 BrightView Landscape Services Inc. 101.007 · Wells Fargo Operating-8388 -31,527.01

Bill 63710... 07/11/2019 546.071 · R&M - Plant Replacement -2,862.00 2,862.00
Bill 63992... 07/11/2019 546.071 · R&M - Plant Replacement -28,665.01 28,665.01

TOTAL -31,527.01 31,527.01

Bill Pmt -Check 3904 07/12/2019 Budget Ace Hardware 101.007 · Wells Fargo Operating-8388 -61.99

Bill 611209 07/11/2019 551.002 · Office Supplies -61.99 61.99

TOTAL -61.99 61.99

Bill Pmt -Check 3905 07/12/2019 City of Miami Police 101.007 · Wells Fargo Operating-8388 -472.50

Bill 145805 07/11/2019 549.905 · Misc - Security -157.50 157.50
Bill 144984 07/11/2019 549.905 · Misc - Security -157.50 157.50
Bill 143994 07/11/2019 549.905 · Misc - Security -157.50 157.50

TOTAL -472.50 472.50

Bill Pmt -Check 3906 07/12/2019 FedEx 101.007 · Wells Fargo Operating-8388 -14.18

Bill 6-600-... 07/11/2019 541.006 · Postage & Freight -7.09 7.09
Bill 6-593-... 07/11/2019 541.006 · Postage & Freight -7.09 7.09

TOTAL -14.18 14.18

Bill Pmt -Check 3907 07/12/2019 Killowatts Electric & Lighting Supply 101.007 · Wells Fargo Operating-8388 -320.20

Bill 05500... 07/11/2019 546.020 · R&M - Electrical -137.20 137.20
Bill 05503... 07/11/2019 546.020 · R&M - Electrical -183.00 183.00

TOTAL -320.20 320.20

Bill Pmt -Check 3908 07/12/2019 Miami Dade Water & Sewer Department 101.007 · Wells Fargo Operating-8388 -398.55

Bill 03913... 07/11/2019 543.014 · Utility - Irrigation -398.55 398.55

TOTAL -398.55 398.55

Bill Pmt -Check 3909 07/12/2019 Randy's Holiday Lighting 101.007 · Wells Fargo Operating-8388 -34,366.50
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Bill 6659 07/11/2019 155.000 · Prepaid Items -34,366.50 34,366.50

TOTAL -34,366.50 34,366.50

Check 3910 07/01/2019 Wells Fargo 101.007 · Wells Fargo Operating-8388 -423.31

2040300 · Credit Card - Wells Fargo MC -423.31 423.31

TOTAL -423.31 423.31

Bill Pmt -Check 3911 07/19/2019 FedEx 101.007 · Wells Fargo Operating-8388 -7.09

Bill 6-607-... 07/18/2019 541.006 · Postage & Freight -7.09 7.09

TOTAL -7.09 7.09

Bill Pmt -Check 3912 07/19/2019 Miguel Garcia 101.007 · Wells Fargo Operating-8388 -283.50

Bill 070619 07/18/2019 549.905 · Misc - Security -283.50 283.50

TOTAL -283.50 283.50

Bill Pmt -Check 3913 07/19/2019 Nicole Parisi 101.007 · Wells Fargo Operating-8388 -25.50

Bill 071819 07/18/2019 541.006 · Postage & Freight -25.50 25.50

TOTAL -25.50 25.50

Bill Pmt -Check 3914 07/19/2019 PME Inc. 101.007 · Wells Fargo Operating-8388 -1,350.00

Bill 12553 07/18/2019 534.080 · Road Cleaning -1,350.00 1,350.00

TOTAL -1,350.00 1,350.00

Bill Pmt -Check 3915 07/19/2019 Stephanie Schackmann 101.007 · Wells Fargo Operating-8388 -25.50

Bill 071819 07/18/2019 541.006 · Postage & Freight -25.50 25.50

TOTAL -25.50 25.50

Bill Pmt -Check 3916 07/19/2019 Tariq Bayzid 101.007 · Wells Fargo Operating-8388 -60.00

Bill 071819 07/18/2019 546.001 · R&M - General -60.00 60.00

5:35 PM Midtown Miami CDD
09/06/19 Check Detail

July 2019

Page 7



Type Num Date Name Account Paid Amount Original Amount

TOTAL -60.00 60.00

Check 3917 07/26/2019 Wells Fargo 101.007 · Wells Fargo Operating-8388 -683.57

2040300 · Credit Card - Wells Fargo MC -683.57 683.57

TOTAL -683.57 683.57

Bill Pmt -Check 3918 07/26/2019 Advantage Golf Cars, Inc. 101.007 · Wells Fargo Operating-8388 -147.42

Bill 265887 07/25/2019 534.037 · Security Services -44.23 63.18
534.037 · Security Services -103.19 147.42

TOTAL -147.42 210.60

Bill Pmt -Check 3919 07/26/2019 Allied Universal 101.007 · Wells Fargo Operating-8388 -46,969.96

Bill 90239... 07/25/2019 534.037 · Security Services -14,090.99 20,129.98
534.037 · Security Services -32,878.97 46,969.96

TOTAL -46,969.96 67,099.94

Bill Pmt -Check 3920 07/26/2019 Billing, Cochran, Lyles, Mauro & Ramsey 101.007 · Wells Fargo Operating-8388 -1,000.00

Bill 156928 07/25/2019 531.023 · Legal -1,000.00 1,000.00

TOTAL -1,000.00 1,000.00

Bill Pmt -Check 3921 07/26/2019 Budget Ace Hardware 101.007 · Wells Fargo Operating-8388 -403.40

Bill 611824 07/25/2019 551.002 · Office Supplies -54.93 54.93
Bill 611572 07/25/2019 551.002 · Office Supplies -156.81 156.81
Bill 611640 07/25/2019 551.002 · Office Supplies -191.66 191.66

TOTAL -403.40 403.40

Bill Pmt -Check 3922 07/26/2019 Carlos Mendoza Rubio 101.007 · Wells Fargo Operating-8388 -255.00

Bill 203 07/25/2019 546.020 · R&M - Electrical -165.00 165.00
Bill 204 07/25/2019 546.020 · R&M - Electrical -90.00 90.00

TOTAL -255.00 255.00

Bill Pmt -Check 3923 07/26/2019 DDR Miami Avenue, LLC 101.007 · Wells Fargo Operating-8388 -786.91
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Bill 33761... 07/25/2019 546.001 · R&M - General -503.50 503.50
Bill 33770... 07/25/2019 543.014 · Utility - Irrigation -283.41 283.41

TOTAL -786.91 786.91

Bill Pmt -Check 3924 07/26/2019 Fahrenheit Propane 101.007 · Wells Fargo Operating-8388 -96.00

Bill INV-0... 07/25/2019 546.001 · R&M - General -56.00 56.00
Bill INV-0... 07/25/2019 546.001 · R&M - General -20.00 20.00
Bill INV-0... 07/25/2019 546.001 · R&M - General -20.00 20.00

TOTAL -96.00 96.00

Bill Pmt -Check 3925 07/26/2019 FedEx 101.007 · Wells Fargo Operating-8388 -7.09

Bill 6-614-... 07/25/2019 541.006 · Postage & Freight -7.09 7.09

TOTAL -7.09 7.09

Bill Pmt -Check 3926 07/26/2019 Interstate Cleaning Corporation 101.007 · Wells Fargo Operating-8388 -10,271.06

Bill 91696... 07/25/2019 534.038 · Street Sweeping -1,184.28 1,184.28
Bill 91696... 07/25/2019 534.026 · Janitorial Services -2,511.79 3,588.27

534.026 · Janitorial Services -5,860.83 8,372.62
Bill 91688... 07/25/2019 534.026 · Janitorial Services -214.24 306.06

534.026 · Janitorial Services -499.92 714.16

TOTAL -10,271.06 14,165.39

Bill Pmt -Check 3927 07/26/2019 Miguel Garcia 101.007 · Wells Fargo Operating-8388 -283.50

Bill 071219 07/25/2019 549.905 · Misc - Security -283.50 283.50

TOTAL -283.50 283.50

Bill Pmt -Check 3928 07/26/2019 Tariq Bayzid 101.007 · Wells Fargo Operating-8388 -130.00

Bill 072519 07/25/2019 546.001 · R&M - General -130.00 130.00

TOTAL -130.00 130.00

Bill Pmt -Check 3929 07/26/2019 Turf Tech Pros Inc. 101.007 · Wells Fargo Operating-8388 -75,385.20

Bill 1462 07/25/2019 538.031 · Midtown Community Park -65,000.00 65,000.00
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Bill 1463 07/25/2019 549.900 · Misc - Contigency -10,385.20 10,385.20

TOTAL -75,385.20 75,385.20

Bill Pmt -Check 3930 07/26/2019 Staples Credit Plan 101.007 · Wells Fargo Operating-8388 -24.00

Bill 97980... 07/25/2019 551.002 · Office Supplies -24.00 24.00

TOTAL -24.00 24.00

Bill Pmt -Check 5951 07/08/2019 Carlos Mendoza Rubio 101.002 · Wells Fargo - Garage Account -546.25

Bill 201 07/03/2019 546.020 · R&M - Electrical -180.00 180.00
Bill 195 07/03/2019 546.001 · R&M - General -150.00 150.00
Bill 193 07/03/2019 546.001 · R&M - General -60.00 60.00
Bill 194 07/03/2019 546.001 · R&M - General -156.25 156.25

TOTAL -546.25 546.25

Bill Pmt -Check 5952 07/08/2019 DDR Miami Avenue, LLC 101.002 · Wells Fargo - Garage Account -775.95

Bill 33761... 07/03/2019 546.012 · R&M - Buildings -503.50 503.50
Bill 33638... 07/03/2019 546.012 · R&M - Buildings -272.45 272.45

TOTAL -775.95 775.95

Bill Pmt -Check 5953 07/08/2019 Family Fire Protection, Inc. 101.002 · Wells Fargo - Garage Account -3,427.00

Bill FF215... 07/03/2019 549.900 · Misc - Contigency -3,427.00 3,427.00

TOTAL -3,427.00 3,427.00

Bill Pmt -Check 5954 07/08/2019 Interstate Cleaning Corporation 101.002 · Wells Fargo - Garage Account -21,926.73

Bill 91694... 07/03/2019 534.026 · Janitorial Services -12,938.87 12,938.87
Bill 91694... 07/03/2019 534.026 · Janitorial Services -75.77 252.58

534.026 · Janitorial Services -176.81 589.38
Bill 91694... 07/03/2019 534.026 · Janitorial Services -2,620.58 8,735.28

534.026 · Janitorial Services -6,114.70 20,382.34

TOTAL -21,926.73 42,898.45

Bill Pmt -Check 5955 07/08/2019 Kone Inc. 101.002 · Wells Fargo - Garage Account -1,016.49
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Bill 11578... 07/03/2019 546.086 · R&M - Elevators -1,016.49 1,016.49

TOTAL -1,016.49 1,016.49

Bill Pmt -Check 5956 07/08/2019 LPS of America, Inc. 101.002 · Wells Fargo - Garage Account -60,000.00

Bill 106715 06/30/2019 534.030 · Contracts - Parking -60,000.00 60,000.00

TOTAL -60,000.00 60,000.00

Bill Pmt -Check 5957 07/08/2019 Staples Credit Plan 101.002 · Wells Fargo - Garage Account -492.18

Bill 98004... 07/03/2019 546.022 · R&M - Equipment -492.18 492.18

TOTAL -492.18 492.18

Bill Pmt -Check 5958 07/08/2019 Tariq Bayzid 101.002 · Wells Fargo - Garage Account -120.00

Bill 070319 07/03/2019 546.001 · R&M - General -120.00 120.00

TOTAL -120.00 120.00

Bill Pmt -Check 5959 07/08/2019 World Waste Recycling 101.002 · Wells Fargo - Garage Account -198.05

Bill 00000... 07/03/2019 534.126 · Waste Removal Services -154.48 702.19
534.126 · Waste Removal Services -43.57 198.05

TOTAL -198.05 900.24

Bill Pmt -Check 5960 07/08/2019 Wrathell, Hunt & Associates, LLC 101.002 · Wells Fargo - Garage Account -1,569.83

Bill 2019-... 07/03/2019 531.027 · Management -1,046.14 4,784.83
531.038 · Assessment Services -343.22 1,569.83
531.038 · Assessment Services -90.97 416.08
531.038 · Assessment Services -78.57 359.34
547.001 · Printing & Binding -10.93 50.00

TOTAL -1,569.83 7,180.08

Check 5961 07/12/2019 City of Miami - 101.002 · Wells Fargo - Garage Account -32,148.10

204.001 · City Tax Payable -32,148.10 32,148.10

TOTAL -32,148.10 32,148.10
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Check 5962 07/12/2019 City of Miami - 101.002 · Wells Fargo - Garage Account -8,554.92

204.001 · City Tax Payable -8,554.92 8,554.92

TOTAL -8,554.92 8,554.92

Bill Pmt -Check 5963 07/12/2019 AAA Miami Locksmith 101.002 · Wells Fargo - Garage Account -154.00

Bill 69940 07/11/2019 546.001 · R&M - General -154.00 154.00

TOTAL -154.00 154.00

Bill Pmt -Check 5964 07/12/2019 AT&T 101.002 · Wells Fargo - Garage Account -637.03

Bill 32996... 07/11/2019 541.003 · Telephone -637.03 637.03

TOTAL -637.03 637.03

Bill Pmt -Check 5965 07/12/2019 Tariq Bayzid 101.002 · Wells Fargo - Garage Account -40.00

Bill 070819 07/11/2019 546.001 · R&M - General -40.00 40.00

TOTAL -40.00 40.00

Bill Pmt -Check 5966 07/19/2019 BeefreeMedia 101.002 · Wells Fargo - Garage Account -30,000.00

Bill 48277 07/18/2019 538.001 · Capital Projects -30,000.00 30,000.00

TOTAL -30,000.00 30,000.00

Bill Pmt -Check 5967 07/19/2019 Kone Inc. 101.002 · Wells Fargo - Garage Account -3,880.00

Bill 95929... 07/18/2019 534.072 · Contracts - Elevator -3,880.00 3,880.00

TOTAL -3,880.00 3,880.00

Check 5968 07/26/2019 Wells Fargo 101.002 · Wells Fargo - Garage Account -615.26

2040300 · Credit Card - Wells Fargo MC -615.26 615.26

TOTAL -615.26 615.26

Bill Pmt -Check 5969 07/26/2019 Advantage Golf Cars, Inc. 101.002 · Wells Fargo - Garage Account -63.18
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Bill 265887 07/25/2019 534.037 · Security Services -18.95 63.18
534.037 · Security Services -44.23 147.42

TOTAL -63.18 210.60

Bill Pmt -Check 5970 07/26/2019 Air Esscentials, Inc. 101.002 · Wells Fargo - Garage Account -100.00

Bill 96534 07/25/2019 546.001 · R&M - General -100.00 100.00

TOTAL -100.00 100.00

Bill Pmt -Check 5971 07/26/2019 Allied Universal 101.002 · Wells Fargo - Garage Account -20,129.98

Bill 90239... 07/25/2019 534.037 · Security Services -6,038.99 20,129.98
534.037 · Security Services -14,090.99 46,969.96

TOTAL -20,129.98 67,099.94

Bill Pmt -Check 5972 07/26/2019 BeefreeMedia 101.002 · Wells Fargo - Garage Account -339.50

Bill 48381 07/25/2019 546.012 · R&M - Buildings -339.50 339.50

TOTAL -339.50 339.50

Bill Pmt -Check 5973 07/26/2019 ESRM Communications, LLC 101.002 · Wells Fargo - Garage Account -490.00

Bill 36385 07/25/2019 541.003 · Telephone -350.00 350.00
Bill 36386 07/25/2019 541.003 · Telephone -140.00 140.00

TOTAL -490.00 490.00

Bill Pmt -Check 5974 07/26/2019 Eveling J. Rosales Gonzales 101.002 · Wells Fargo - Garage Account -187.50

Bill 17037 07/25/2019 546.001 · R&M - General -187.50 187.50

TOTAL -187.50 187.50

Bill Pmt -Check 5975 07/26/2019 Interstate Cleaning Corporation 101.002 · Wells Fargo - Garage Account -11,596.93

Bill 91696... 07/25/2019 534.026 · Janitorial Services -7,702.60 7,702.60
Bill 91696... 07/25/2019 534.026 · Janitorial Services -1,076.48 3,588.27

534.026 · Janitorial Services -2,511.79 8,372.62
Bill 91688... 07/25/2019 534.026 · Janitorial Services -91.82 306.06

5:35 PM Midtown Miami CDD
09/06/19 Check Detail

July 2019

Page 13



Type Num Date Name Account Paid Amount Original Amount

534.026 · Janitorial Services -214.24 714.16

TOTAL -11,596.93 20,683.71

Bill Pmt -Check 5976 07/26/2019 Killowatts Electric & Lighting Supply 101.002 · Wells Fargo - Garage Account -347.50

Bill 05514... 07/25/2019 546.020 · R&M - Electrical -347.50 347.50

TOTAL -347.50 347.50

Bill Pmt -Check 5977 07/26/2019 Norway Builders LLC 101.002 · Wells Fargo - Garage Account -400.00

Bill 8042 07/25/2019 531.014 · Consulting Services -400.00 400.00

TOTAL -400.00 400.00

Liability Check 73085... 07/12/2019 IRS 101.007 · Wells Fargo Operating-8388 -2,030.16

202.500 · FWT Payable -604.00 604.00
202.501 · FICA Payable -135.16 135.16
202.501 · FICA Payable -135.16 135.16
202.501 · FICA Payable -577.92 577.92
202.501 · FICA Payable -577.92 577.92

TOTAL -2,030.16 2,030.16

Liability Check 94771... 07/26/2019 IRS 101.007 · Wells Fargo Operating-8388 -2,030.12

202.500 · FWT Payable -604.00 604.00
202.501 · FICA Payable -135.15 135.15
202.501 · FICA Payable -135.15 135.15
202.501 · FICA Payable -577.91 577.91
202.501 · FICA Payable -577.91 577.91

TOTAL -2,030.12 2,030.12

5:35 PM Midtown Miami CDD
09/06/19 Check Detail

July 2019

Page 14



MIDTOWN MIAMI 
COMMUNITY DEVELOPMENT DISTRICT 

10 



DRAFT 

 1 
MINUTES OF MEETING  2 

MIDTOWN MIAMI 3 
COMMUNITY DEVELOPMENT DISTRICT 4 

 5 
 The Board of Supervisors of the Midtown Miami Community Development District held 6 

a Regular Meeting on July 9, 2019 at 3:00 p.m., at the offices of the CDD, Shops at Midtown 7 

Miami, 3401 N. Miami Avenue, 2nd floor parking garage, Suite 132, Miami, Florida 33127. 8 

 9 

Present and constituting a quorum were: 10 
 11 
Joseph Padula Chair 12 
Alberto Vadia Vice Chair 13 
Angelo Masarin  Assistant Secretary 14 
Alex Miranda Assistant Secretary 15 
 16 
Also present were: 17 
 18 
Cindy Cerbone District Manager 19 
Lisa Dao Wrathell, Hunt and Associates, LLC 20 
Ginger Wald District Counsel 21 
Deborah Samuel Operations Manager 22 
Jaya Kader Resident 23 
 24 
 25 

FIRST ORDER OF BUSINESS Call to Order/Roll Call 26 
 27 
 Ms. Cerbone called the meeting to order at 3:08 p.m.  Supervisors Padula, Vadia, 28 

Masarin and Miranda were present, in person.  Supervisor Jorge was not present. 29 

 30 

SECOND ORDER OF BUSINESS Public Comments 31 
 32 
There being no public comments, the next item followed.  33 

 34 

THIRD ORDER OF BUSINESS Presentation of Audited Annual Financial 35 
Report for the Fiscal Year Ended 36 
September 30, 2018, Prepared by Berger, 37 
Toombs, Elam, Gaines & Frank 38 

 39 
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Ms. Cerbone presented the Audited Annual Financial Report for the Fiscal Year Ended 40 

September 30, 2018, noting the information found on each page. There were no findings, 41 

recommendations for improvement, deficiencies, disagreements with Management or 42 

instances of noncompliance; it was a clean audit. 43 

 44 

FOURTH ORDER OF BUSINESS Consideration of Resolution 2019-05, 45 
Hereby Accepting the Audited Annual 46 
financial Report for the Fiscal Year Ended 47 
September 30, 2018 48 

 49 
Ms. Cerbone presented Resolution 2019-05.  50 

 51 

On MOTION by Mr. Padula and seconded by Mr. Vadia, with all in favor, 52 
Resolution 2019-05, Hereby Accepting the Audited Annual financial Report for 53 
the Fiscal Year Ended September 30, 2018, as Prepared by Berger, Toombs, 54 
Elam, Gaines & Frank, was adopted.  55 

 56 
 57 
FIFTH ORDER OF BUSINESS Consideration of Resolution 2019-06, 58 

Designating Dates, Times and Locations for 59 
Regular Meetings of the Board of 60 
Supervisors of the District for Fiscal Year 61 
2019/2020 and Providing for an Effective 62 
Date  63 

 64 
Ms. Cerbone presented Resolution 2019-06 and called attention to Exhibit A; the 65 

meeting schedule. The meeting time would change from 3:00 p.m. to 2:00 p.m. 66 

 67 

On MOTION by Mr. Padula and seconded by Mr. Masarin, with all in favor, 68 
Resolution 2019-06, Designating Dates, Times and Locations for Regular 69 
Meetings of the Board of Supervisors of the District for Fiscal Year 2019/2020 70 
and Providing for an Effective Date, as amended, was adopted.  71 

 72 
 73 
SIXTH ORDER OF BUSINESS Discussion: Rules Regarding Use of 74 

District’s Main Park 75 
 76 
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Ms. Cerbone presented a list of Main Park Rules and stated as a park progresses, most 77 

Districts typically adopt rules especially if it will be open to the public but before rules can be 78 

adopted, the Board must authorize District Staff to update, prepare, review and discuss the 79 

rules and regulations of the park.  The adoption of Rule Making must be noticed and a public 80 

hearing would be scheduled so members of the public could provide feedback before the rules 81 

are adopted. Ms. Cerbone stated that the Main Park Rules were pulled from another residential 82 

District and would need to be modified to fit the District and suggested, after a review, the 83 

Board should direct District Staff to fine-tune and prepare them for the September meeting. 84 

Ms. Wald stated the reasons to have reasonable rules and regulations in place as to use are for 85 

safety and protection of property.  Discussion ensued regarding the rules, the Children’s Park, 86 

the Dog Park, park hours, service animals, enforcement of rules, Florida Statutes, City code 87 

violations, issuing trespass affidavits and advertising. 88 

The following adjustments would be made to the park rules: 89 

 The park will be named “M” Park 90 

 Change Item 3a to read; “Only service animals will be allowed in the Children’s park.” 91 

 Item 3j: Change “Motorized vehicles” to “scooters, bicycles or skateboards”. 92 

 Item 3k: “Crossing through the park in order to access private property is prohibited,” 93 

would be deleted. 94 

 Item 3m; Change “Exhibitions within the park are not permitted” to “No commercial 95 

activity will be permitted.” 96 

 Insert “All children must be supervised.” 97 

 Insert “No one over age 13 will be permitted on the equipment.” 98 

Ms. Cerbone stated District Staff would revise the park rules and bring it back before the 99 

Board at the September meeting. 100 

Mr. Vadia exited the meeting. 101 

 102 

On MOTION by Mr. Padula and seconded by Mr. Masarin, with all in favor, 103 
authorizing District Staff to revise and advertise the park rules, were approved.  104 

 105 
 106 
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SEVENTH ORDER OF BUSINESS Acceptance of Unaudited Financial 107 
Statements as of May 31, 2019 108 

 109 
 Ms. Cerbone presented the Unaudited Financial Statements as of May 31, 2019. The 110 

two small dollar amount “Finemark” line items on Page 1 would be added to the two large 111 

dollar amount items by the next meeting.   112 

 113 

On MOTION by Mr. Padula and seconded by Mr. Masarin, with all in favor, the 114 
Unaudited Financial Statements as of May 31, 2019, were approved.  115 

 116 
 Item 6, Discussion resumed regarding District Park Rules  117 

Ms. Wald recommended adding “No roughhousing on the playground” and “No glass 118 

containers on the playground” onto the park rules list and summarized that Staff would finalize 119 

the Park Rules and advertise for the September meeting. 120 

Mr. Vadia returned to the meeting. 121 

 122 

EIGHTH ORDER OF BUSINESS Approval of May 14, 2019 Regular Meeting 123 
Minutes 124 

 125 
Ms. Cerbone presented the May 14, 2019 Regular Meeting Minutes.   126 

 127 

On MOTION by Mr. Padula and seconded by Mr. Vadia, with all in favor, the 128 
May 14, 2019 Regular Meeting Minutes, as presented, were approved.  129 

 130 
 131 
NINTH ORDER OF BUSINESS  Staff Reports 132 
 133 
A. Operations Manager: Deborah Samuel 134 

i. Monthly Report 135 

Ms. Samuel presented the Operations Manager’s Report and highlighted the following: 136 

 City officials approved new protocols at Staff’s request; Comcast and AT&T will no 137 

longer be allowed to have multiple projects at one time; repairs would be done one at a time 138 

and surety bonds would be secured from utility companies to guard against potential damages; 139 

a total of $120,000 in bonds has been collected thus far. 140 
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 Digital directories would be installed; see Exhibit A. 141 

 A Deco Bike Station would be installed on 34th Street adjacent to the Hyde Dog Park; the 142 

City has yet to approve on the project. 143 

 Ms. Samuel updated the Board on the status of Capital Projects 2018/2019, the Park 144 

and Infrastructure Punchlist. 145 

ii. Parking Information  146 

 Executive Summary 147 

 Transient Parking Year Over Year Comparison 148 

 Revenue By Lane Report 149 

iii. Update: Enterprise Fund Major Projects 150 

These items were provided for informational purposes. 151 

B. District Counsel: Billing, Cochran, Lyles, Mauro & Ramsey, P.A. 152 

Ms. Wald reminded everyone that the Form 1 Statement of Financial Interest 153 

paperwork was due on July 1, could be completed online and fines would be issued in 154 

September. 155 

C. District Engineer: Alvarez Engineers, Inc. 156 

There being no report, the next item followed. 157 

D. District Manager: Wrathell, Hunt and Associates, LLC 158 

Ms. Cerbone provided the following update: 159 

 Each year in April or May, CDDs receive funds related to the TIF through the CRA and 160 

interlocal agreements. 161 

 Starting in 2017, the monies received in TIF exceeded the debt service payment by 162 

approximately $300,000. 163 

 In 2018 and 2019, there was a surplus from TIF. 164 

Ms. Cerbone would meet with District Counsel and Mr. Szymoniwizc, who manages 165 

assessments, to review the interlocal agreement, determine what can be done with the surplus 166 

TIF and bring it back to the Board for discussion at the next meeting. 167 

 UPCOMING MEETINGS 168 

o August 13, 2019 at 3:00 P.M. 169 
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o September 10, 2019 at 3:00 P.M. 170 

 The next meetings will be held on August 13, 2019 at 3:00 p.m. and on September 10, 171 

2019 at 3:00 p.m., wherein public hearings will be held to adopt the budget and the park rules. 172 

 173 

TENTH ORDER OF BUSINESS  Audience Comments/Supervisors’174 
 Requests 175 

 176 
Ms. Jaya Kader, a resident, voiced her opinion that Midtown Miami is an amazing, 177 

growing community with tremendous potential and offered her services as an architect, and 178 

stated that she had been meaning to attend meetings sooner but was unable to until today.  179 

Ms. Cerbone stated that the meeting schedule is uploaded on the District’s website and 180 

recommended checking the website for the meeting times and cancellations.  In response to 181 

Ms. Kader’s question, Ms. Wald stated that the Board does not have the ability to stop the 182 

trains from honking and advised Ms. Kader to contact her Congressperson. 183 

 184 

ELEVENTH ORDER OF BUSINESS  Adjournment 185 
 186 
 There being no further business to discuss, the meeting adjourned. 187 

 188 

On MOTION by Mr. Padula and seconded by Mr. Vadia, with all in favor, the 189 
meeting adjourned at 4:05 p.m.  190 

 191 
[SIGNATURES APPEAR ON THE FOLLOWING PAGE] 192 

193 
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 194 

 195 

 196 

 197 

 198 

 199 
____________________________ ____________________________ 200 
Secretary/Assistant Secretary Chair/Vice Chair 201 
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Midtown Miami Community 3401 N. Miami Avenue, Suite 132 

Development District Miami, Florida 33127 

305-573-3371 

Managers’ Report September 13, 2019 

Midtown Flooding We have had  heavy flooding throughout  the district. 
Please see attached site plan and picks of the district. Exhibit A 
The blue arrow is the direction of the storm drain water flow. 

Midtown 2 North and East side images (4). 
East Coast Ave and NE 39th Street (1). 

We met with Public works, expressed the urgency and shared video and picks and 
requested they evaluate-the conditions, They took action and cleaned all of the 
sewers, they found construction debris in some of the lines where the new condo 
buildings are being built and are back charging the general contractors. They also 
are asking other general contractors on site to clean he sewers while they inspect to 
ensure it is done. With the recent heavy rains we have see significant improvement 
but still issues of  flooding on 29th street 

Elevator Inspections We have started the annual elevator inspection process. Elevator Inspection Update 

We passed  all 15 (NB 6 of 10; SB 4 of 4 and MBE 1 of 1) elevators,. 
(NB Core B & C) elevators as the elevator pit have water intrusion. This is the first time 
that we have experienced this issue. Both elevator cores with the water intrusion 
issues are in North Miami Ave We have requested quotes. we got an estimate for 
approximately 6500.00 and is scheduled for next week.

 mpark sign We are working on branding to promote Mpark. Thus far we have a logo and are 
working on a plan an interactive display in the breezeway. The interactive display 
will include artwork on the walls and a interactive projection display. We have also 
worked in a design on the glass opposite the park Please see EXHIBIT B.  



 

 

 
 

 

 

 

  

  

 
      

 
      

  
       

         

 

 

 

 

 

 

 

 

Capital 
Improvements Status 

Capital Projects 2018-2019 
Exterior Facade Painting SB Garage . . . . .  . . . . .  . . . . . .  . . . . .  $60,000. COMPLETED 

Prepare, paint and caulk  Facade South  Block garage.  1 
NB Garage Interior 2nd floor  . . . . .  . . . . . . .  . . . .  . . . . . .  .  $150,000.00 COMPLETED 

Prepare, paint and caulk 2nd floor North Block..  

NB Balcony repair  (Tube Light brackets) . .$30,000v Repair , replace re-bar 3rd/4th 
floor balconies . . .  . . . . .  . . . . . . .  . . . . .  . . . . .  . . . . . .  . . . . .$30,000.00. COMPLETED 

Midtown Community park . . . . .  . . . . .  . . . . . .  . . . . .  . . . . . . .  . . . . .  . . .  - SEE BELOW 

Midtown Miami 
Community Park 

Park Update: 

Park: The park playground equipment has been delivered. We are waiting on the 
approval of the playground permit (shop drawings). The city’s reviewer has requested 
Soil tests. The soil test came back with higher levels of Arsenic the acceptable 
standard. We retained an environmental consultant and had him speak directly with 
the District engineer Juan Alvarez. 

We are discussing an option in the Kids playground area that entails removing 1 
foot of contaminated soil, install a liner and fill above the liner 2 feet of clean soil. 
This means that the finish grade will be 1 foot higher. We requested the playground 
equipment engineer to redesign the playground equipment footers to be No more 
than 2 feet in depth. We are waiting to hear back. In the green space area we will 
only install the liner and fill 1 foot of clean soil as there are less penetrations. We are 
waiting for the final estimates, Done thus far: 

Britto relocated 

Removed electrical concrete footers 

Trellis demolished 

Sight leveled 

Relocated 25 Vichy palms throughout district 

New Trees were planted 



 
 

  

 

 

 

 

 

 

 

 

 

 
 

 

 

Infrastructure Punch 
List 

Phase 1 - Demo, Irrigation, Electrical, Fencing, Turf installation Moving Britto 

$298,551.80 

Phase 2  Turf material $65,000.00 

Phase 3 Kids Equipment $80,000.00 

Phase 4 -Tables & Charis & Trashcans, etc $45,000.00 

Phase 5- Landscape $80,000.00 

Total $608,551.80 

Midtown 3- The building is complete . We have created an going Punch list and are 
working  to make sure the punch list is completed prior to CO.  SEE EXHIBIT C 

Midtown 8-Construction is in process we have created an on going Punch list to 
document damages and notify owners SEE EXHIBIT D 

MISC punch List- We started a MISC punch list to address the Utility and after 
infrastructure work SEE EXHIBIT E 

Midtown 6- Construction is in process we have created on going Punch list to 
document damages and notify owners. . SEE EXHIBIT F 

http:608,551.80
http:80,000.00
http:45,000.00
http:80,000.00
http:65,000.00
http:298,551.80
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EXHIBIT C Midtown 3 Punch-list 

Walkthrough with Liam M. 

1. Corner of NE 35th Street & E. Coast Ave - Gumbo Limbo Tree Has removed by Girard in agreement with 
Moss – Will to be replaced before CO of building. 

2. Midtown 2 & East Coast Ave. - Damaged Bollards
Resent email 4/11/2017; 5/16/2017 

3. NE 34th Street – damaged Light fixture (Hess – Parma – PM350 (Pole Mounted Luminaire)
Will to be replaced before CO of building.
2018/02/28 Installed but NOT working. 

4. East Coast Ave - Damaged Benjamin Ficus plants, must supply warranty using own vendor
Liam mentioned that min 6 feet height Ficus will be installed Monday 1/29/2018.
3/22/2018 still not installed.
Moss could NOT find 6’ high Benjamin Ficus because of Hurricane Irma. They installed the size they 
could get. 

5. Lot 1 South east corner – Replace Grass patch– Will be to be replaced before CO of building. 

6. Lot 7 - East Coast Ave & NE 30th Street corner - Will to be done before CO of building: 

o removing concrete 

o Installing grass (CDD will connect irrigation again); currently being worked on 10/22/2018 

7. NE 34th street - Parking lane close to Midtown Blvd - Restore Concrete Curb– Will be to be replaced 
before CO of building. 

8. Cleaning street drains – Will to be replaced before CO of building. 

a. NE 34th Street – See image 20170303_1430 & 20170606_1119 & 20170616_1054 

b. East Coast Ave - (in their MOT Plan) 

c. Midtown Blvd - (in front of their building) 

d. NE 34th Street – South side (by East Coast Ave) (05/12/2017) 

9. NE 34th Street – Grass in Median dented by Concrete pump truck outrigger pad
Level & install new grass 

10. NE 34th Street – Damaged landscaping light by delivery truck. (3/21/2017)
(Stephen) Will get fixed by Subcontractor. 

11. NE 34th Street – Damaged landscaping light in South West planter. (5/02/2017) 

12. NE 34th street and East Coast Ave – Re-patch the whole street & parking lane with Asphalt.
20180917 - Contacting PW; Damages, debris, etc... from construction is visible. (20180831_103849)
20181015 – Requested to clean the street in order to properly survey the damages 

13. East Coast Ave (North) - Irrigation pipe break and water leak Saturday 2017/06/10 where they installed 
the 3 concrete boxes 

14. East Coast Ave (North) - Irrigation pipe break and water leak Thursday 2017/06/22 north of last leak 

15. East Coast Ave - Clean out drain from debris on East Cost Ave. (Image: 20170622_151603) 

16. East Coast Ave-  Fix damaged drain. (point 15) (Image: 20170710_122927) 

17. East Coast Ave - Empty out drain pipes full of construction debris and trash (Images: 20170725) 



 

 

 

 

 

 

  
 

 

  

 

 

  

 

 

  

  

 

 

 
 

  

 

  

 

 

   

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 

 

 

 

 

 

 

 

 

 

 

 

EXHIBIT C Midtown 3 Punch-list 

18. NE 35th Street - Empty out drain (south of Lot 1 and North of Midtown 2) Email: 20170831 

19. NE 34th Street (southwest corner of property) - Did not provide sidewalk mockup area – Poured con-
crete sidewalk; Color & Texture has not been approved (no match to Nonstandard Improvements) & no 
sidewalk line up. Meeting with Javier C (Related) on Thu 3/1/2018 

20. Midtown Blvd. – West side damaged planters; currently being worked on 10/22/2018 

21. Midtown Blvd & NE 34th Street. – South West side damaged planter; discussed with Hector. 

22. Midtown Blvd & Chase. – Damaged bollard. (Image:20171027_112625) - Received check 201809/13 

23. NE 34th Street. – Installed trees in newly poured planters are not Mahogany trees. 

24. NE 34th Street. – 6 newly installed Mahogany Trees might not survive
20180122 Beau (Girard); Still waiting to see if trees survive. 
20180228 Todd (Girard); Requested an update
20180319 Todd (Girard); Update; 2 Live Oak trees have died and 1 we still need to check in 1 or 2 weeks. 

25. East Coast Ave (North) – Street Light electrical conduit has been damaged. (Image: 20171219_103824)
Did NOT see this fixed BEFORE landscaping, etc.. (Image: 20180122_103428) 

26. East Coast Ave (North) – Irrigation cables and lines on East coast Ave. on the north side of the ROW. 
(Image: 20171228_151657) 

27. East Coast Ave (South of Driveway) – in ROW 3 access lids are dented. (Image: 20180122_103422) 

28. East Coast Ave (South of Driveway) – in ROW new concrete pour close to drain is a trip hazard.
(Image: 20180122_103856) ; currently being worked on 10/22/2018 

29. East Coast Ave (South of Driveway) – in ROW missing concrete pour. (Image: 20180122_103947) 

30. East Coast Ave on the west side (South of Driveway) – Curb damaged close to light post. (2 areas) 

31. East Coast Ave on the east side – construction debris between Benjamin Ficus. (Concrete, etc..) 
(Image: 20180122_104054) 

32. NE 34th street and East Coast Ave corner – exterior of planter is damaged & full of concrete.
(Image: 20180122_104257) ; currently being worked on 10/22/2018 

o 11/06/2018 Clean inside of planter 

o 11/06/2018 Plant Green Island Ficus 

33. NE 34th street and East Coast Ave corner – In plater; 2x landscaping lights missing. (Image: 
20180122_104257)
Same planter as point 32. 

o 11/06/2018 white LED lights have been installed, there are no white lights within the District!
Green LED Lights have replaced the white lights but are not mounted correctly. 

34. NE 34th street – the newly ROW poured concrete has no pattern, rock salt, etc... 

35. NE 34th street –Site light fixture (Pollux) is missing the pedestal. (Image: 20180122_104935)
To small pedestals are installed. 

36. NE 34th street –Site light fixture (Pollux) is not installed horizontal (straight). 

37. Midtown Blvd.  – South East side; curb etc. needs cleaning. 

38. NE 35th Street (Lot 1) – Replace lid of damaged box.
CDD took care of the lid. 

39. Midtown Blvd. – Concrete ROW damaged close to Chase (Image: 20180123_103833) 



 

 

 

 

 
 

 
 

 

 

 

 

 

 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

EXHIBIT C Midtown 3 Punch-list 

40. East Coast Ave on the west side sidewalk – Newly poured sidewalk is cracked and is a trip hazard. (Im-
age: 20180228_115338) – DONE 4/20/2018 

41. East Coast Ave on the west side – see point 27. trip hazard. (Image: 20180228_115458) 

42. NE 34th street and East Coast Ave close to corner; Fire hydrant has a plumbing pipe “connected” to it 
that is not in use and needs to be removed. (Image: 20180228_120307) 

43. Midtown Blvd. – Between Chase and Hyde; concrete on side walk creates a trip hazard. (Image: 
20180220_151414) Discussed with Javier Duarte. Fixed by Brian Mattson. 

44. NE 34th Street (Close to East Coast Ave) – Pressure Cleaning the Red paint on the side walk; presumably 
done by 811 (Call before you dig)
We are OK to remove it, the CDD will take care of it. 

45. NE 34th Street & East Coast Ave corner – Missing 2 bollards (Guard Post) (Emailed 09/18/2018 14:02 an 
old survey) 
20181205 Augusto called me that he got a call from someone that they will pay. (20190110 Received 
Check) 

46. NE 34th Street (Close to East Coast Ave) – Wrong light fixture has been installed. There are no while light 
fixtures with in the District. (Image: 20180928_121517); Currently being worked on 11/20/2018 

47. East Coast Ave on the west side – Damaged landscaping; north and south side of drive way. 

48. East Coast Ave on the west side – Damaged concrete from demo of dog park. 

49. East Coast Ave on the west side – Damaged main irrigation pipe. Fixed the same day. 
(20180919_143621) 

50. NE 34th Street (close to lobby entrance) – Hess PARMA light fixture on ROW is retaining water. (Image 
20180831_103746) 

51. East Coast Ave on the West side – new damaged concrete from demo north of the dog park and south 
of the drive way. (Image 20181023_125454) Will need the sidewalk cleaner in order to see the damages. 

52. East Coast Ave on the West side 11/06/2018 the whole west side needs to be cleaned and in several 
areas new Green Island Ficus needs to be planted. 



  
 

 
 

  

 
 

 

  

  
 

 
 

 

  
 

 
  

  

  

 

 

 

 

 

  

 

 

  

 
 

 
 

 

 

 
 

 

 

 

 
 

 

 

 
 

 
 

 

 
 

 

 

 

 
 

 

 

 
 

EXHIBIT D - Midtown 8 Punch-list 

Midtown 8 Damages 
Please note: Pending points below need to be addressed before Districts approval of TCO/CO. 

1. Lot 8 north side & NE 30th Street - south side - Damaged irrigation pipes 
Fix irrigation pipes / zones 
20190430 – Not all areas are working 
20190514 – Open till meter install & testing of all irrigation. (Meter has been applied for 2019/06) 
20190722 – Walk with Jessie R; Yuri from BrightView Irrigation department will fix the issues for Yard 8. 

2. Lot 8 north side & NE 30th Street - east side – Backflow has been removed, needs to be reconnected. 
20190430 – Backflow is installed. No meter installed yet; our irrigation consultant is concerned that the new backflow 
is not connected to the exiting main irrigation line! 
20190514 – Open till meter install & testing of all irrigation. 
20190722 – Walk with Jessie R; Yuri from BrightView Irrigation department will fix the issues for Yard 8. 

3. Lot 7 south side by east driveway (NE 30th Street); replace damaged grass. (05/30/2017) See point 4. 

4. Lot 7 south side opposite Midtown 8 west driveway; fix damaged planter (06/26/2017) 
Damaged by a dumpster delivery! (NOT done by M8) 

5. Lot 7 east driveway - Adding to point 2: Delivery truck destroyed the grass. (2017/06/28) 
Grass has been replaced by Rock. Irrigation has been capped OFF. 
Area will be restored (Grass & Irrigation) upon building completion. 
20190514 - Open till testing of all irrigation. 
20190722 – Walk with Jessie R; Yuri from BrightView Irrigation department will fix the issues for Yard 8. 

6. Lot 8 northeast side entrance - Adding to point 1: has been approved and irrigation also here is damaged. 

7. Lot 8 Northeast corner - 2 Gumbo Limbo trees have been unapproved “removed”; 
#60 & #61. Girard will send bill. (2017/09/05) 
20180115 received estimate. Girard AEW38490 & Warranty Letter. (2x 10” Gumbo Limbo $17,916.00) 
20180115 Neil acknowledged. Need Warranty letter!! 
20190514 For 2 years. 

8. Lot 8 North west corner – Faro light fixture is not working. 
(still on 20190501 NOT Working) 

9. Lot 8 North side center - Faro light fixture is not working. 
(still on 20190501 NOT Working) 

10. East Coast Ave. – Trash between the Benjamin Ficus shrubs. 

11. Lot 7 east driveway – West of that damaged sidewalk. (Mastec: 20180717_095944) 

12. Lot 8 Entrance - MASTEC 

a. Street Lights conduit damaged and also the 3 electrical cables cut. (Image20180720_141450) 

b. Drain pipe leaking into earth (Image: 20180720_142053) 

13. Lot 8 North side Catch basins; Need to “replace” center and west side French drains. 
(Image: 20180823_123625 & 20180823_123651) 

14. Lot 8 North West side sidewalk & Planter; damaged concrete and planter. (Image 20180827_114330 & 
20180827_114337) 

15. Lot 8 Northeast corner – Water (Irrigation) pipe has been damaged under construction catch basin. (Image 
20181024_103102_IMG_0731) 

16. Lot 8 Midtown Blvd street & Curb – Check damages on asphalt and curb (Image 20181126-WA0008) 
20190514 – Wait till work on West side is complete. 

http:17,916.00


  

 

 

 

  

 

 

 

 

  
 

  

  
 

  

  

  

  

  

  

  
 

   
 

  
 

  

 
 

 

 

 

 
 

 

 
 

 

 
 

 
 

 

 
 

 
 

 
 

 
 

 
 

 
 

 

 
 

 
 

 

 
 

EXHIBIT D - Midtown 8 Punch-list 

17. See Point 15. Water loos bill needs to be paid. 
20190502 Provided Jessie Brightview bill; SO 6832653 

18. Lot 8 NE 29th Street; North side – Several sidewalk areas will need to be repaired. (Image 20190110_141911) 

19. Lot 8 NE 29th Street; North side – east and west of entrance curb needs to be repaired (Image 20190110_142245) 

20. Lot 8 NE 29th street; North side – Remove concrete all over drain (West of entrance) (Image 20190110_142125) 

21. Lot 8 NE 29th street; North side – Irrigation pipe damaged. (Image 20190110_142402) 
20190514 - Open till testing of all irrigation. 

22. Lot 8 NE 29th street; North side – Resod planter area’s. 

23. Lot 8 NE 29th street; West side – Will check once cleared out of trash & construction debris. 

24. Lot 8 NE 29th street; North side – Reinstall missing light post, west of entrance? (Image 20190110_140444) 

25. Lot 8 NE 29th street; North side Re-Asphalt road. 

26. Lot 7 SW & 8 NW Corner & 30th street; New sidewalk red marking (ATT) (20190321) 
20190424 - truck drove over asphalt and it is all over the sidewalk. 
20190514 – Will clean ASAP 

27. NE 29th street; street light fixtures (5) are not District standard. 
20190514 – Possible Exemption. 

28. NE 29th street; planters are not District standard green island ficus 
20190514 – will be replaced 
20190722 – Walk with Jessie R; Juan Carlos from BrightView landscaping will fix the issues for Yard 8. 

29. NE 29th street; Concrete residues in several areas. 
20190514 – Will be cleaned & grinded off 

30. NE 29th street; Trip hazard by storm drain 
20190514 – Will be grinded down. 

31. NE 29th street; construction trash in planters 
20190514 – Will be cleaned 

32. NE 29th street; cracked concrete sidewalks (see point 19); by FPL pole west of the exit. 
20190514 – Fix concrete 

33. NE 29th street; Trip hazard by WASD dented lid; by FPL pole east of the exit. 
20190514 – Will get straighten out 

34. NE 30th street; Trip hazard by WASD dented lid west side of center drive way. 

35. NE 30th street; Trash receptacles are not District standard. 
20190514 – District will provide quote from vendor for 2 trash receptacles; email 
20190722 –Jessie R; He has ordered. 

36. NE 30th street; Trip hazard on side walk on the west side 
20190514 – Remove Metal straps & grind concrete 
20190528 Metal straps have been removed. 

37. NE 30th street; planters are not District standard green island ficus 
20190514 – provide green island ficus. 
20190722 – Walk with Jessie R; Juan Carlos from BrightView landscaping will fix the issues for Yard 8. 

38. NE 30th street; landscaping light fixtures are not District standard 
20190514 – District will provide HOLM LED landscaping Light fixture information; email 



  
 

 
 

 

 

  

  

 

 
 

 
 

 
 
 

 
 

 

 
 

 

 
 

 

 
 

 

  

  

 

  
 

 
 

 

 

 
 

 
 

  
 

 
 

EXHIBIT D  Midtown 8 Punch-list 

39. Midtown Blvd. by NE 29th street; Gutter buddy is not installed, will need drain to be cleaned 
20190514 – Will be done once the west side has been done. 
20190722 – Walk with Jessie R; Inspector requested Yard 8 to clean / empty out drain 

40. Midtown Blvd. West Side of property 8; Restauration of the sidewalk, planters, landscape lighting, irrigation, curb, 
proposed, valley gutter, etc.. (see point 23) 
20190514 - We will check this area once the area has been done. 

41. Lot 8 NE 29th street; North side – We don’t know if CDD electricity reaches the Median island on NE 29th street. 

42. NE 30th Street; South side – On who’s electric are the landscaping lights connected? 

43. NE 30th Street; South side – No parking lanes striping, they are missing. (image 20190529_135813) 

44. Midtown Blvd. East Side; Remove all construction trash in tree planter. 

Wood Partners: 

•	 Backflow preventer will be replaced. Location still unknown. 
20181109 reminded about the Backflow (punch list 20181025) 
20190107 Kimley-Horn/Wood Partners will revise plans 
20190114 Meeting with Kimley-Horn planned 
20190501 Backflow has been installed; still missing meter and do not know it is connected to existing main irrigation 
line! 

•	 Tree mitigation Plan (15 to remove & 3 to relocate) 
20170818 Requested update 
20181109 Requested update 
20190110 City of Miami – Environmental Resources - David Deloach; said permit has been approved. 
20190220 Send Jessie the agreed trees. 
20190722 – Walk with Jessie R; 1 tree is dead it will get replaced. 

Notes: 

•	 NE 30th Street - Removed Light pole (Hess FARO – Star Track); Where is it? 
20190514 – Jessie will check with KAST and Tariq will check for Alternative solutions. 
201905xx Wood Partners will provide a check to the CDD. 
20190722 – Walk with Jessie R; Check directly to vendor. 



 

  

  
 

  
 

 

 

 

 

 

 

 

 

 

 

 

  

  

 

  
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

EXHIBIT E - Misc Punch-list 

Walkthrough with Liam M. 

1. Corner of NE 35th Street & E. Coast Ave - Gumbo Limbo Tree Has removed by Girard in agreement with 
Moss – Will to be replaced before CO of building. 

2. Midtown 2 & East Coast Ave. - Damaged Bollards
Resent email 4/11/2017; 5/16/2017 

3. NE 34th Street – damaged Light fixture (Hess – Parma – PM350 (Pole Mounted Luminaire)
Will to be replaced before CO of building.
2018/02/28 Installed but NOT working. 

4. East Coast Ave - Damaged Benjamin Ficus plants, must supply warranty using own vendor
Liam mentioned that min 6 feet height Ficus will be installed Monday 1/29/2018.
3/22/2018 still not installed.
Moss could NOT find 6’ high Benjamin Ficus because of Hurricane Irma. They installed the size they could 
get. 

5. Lot 1 South east corner – Replace Grass patch– Will be to be replaced before CO of building. 

6. Lot 7 - East Coast Ave & NE 30th Street corner - Will to be done before CO of building: 

o removing concrete 

o Installing grass (CDD will connect irrigation again); currently being worked on 10/22/2018 

7. NE 34th street - Parking lane close to Midtown Blvd - Restore Concrete Curb– Will be to be replaced be-
fore CO of building. 

8. Cleaning street drains – Will to be replaced before CO of building. 

a. NE 34th Street – See image 20170303_1430 & 20170606_1119 & 20170616_1054 

b. East Coast Ave - (in their MOT Plan) 

c. Midtown Blvd - (in front of their building) 

d. NE 34th Street – South side (by East Coast Ave) (05/12/2017) 

9. NE 34th Street – Grass in Median dented by Concrete pump truck outrigger pad
Level & install new grass 

10. NE 34th Street – Damaged landscaping light by delivery truck. (3/21/2017)
(Stephen) Will get fixed by Subcontractor. 

11. NE 34th Street – Damaged landscaping light in South West planter. (5/02/2017) 

12. NE 34th street and East Coast Ave – Re-patch the whole street & parking lane with Asphalt.
20180917 - Contacting PW; Damages, debris, etc... from construction is visible. (20180831_103849)
20181015 – Requested to clean the street in order to properly survey the damages 

13. East Coast Ave (North) - Irrigation pipe break and water leak Saturday 2017/06/10 where they installed 
the 3 concrete boxes 

14. East Coast Ave (North) - Irrigation pipe break and water leak Thursday 2017/06/22 north of last leak 

15. East Coast Ave - Clean out drain from debris on East Cost Ave. (Image: 20170622_151603) 

16. East Coast Ave-  Fix damaged drain. (point 15) (Image: 20170710_122927) 

17. East Coast Ave - Empty out drain pipes full of construction debris and trash (Images: 20170725) 

18. NE 35th Street - Empty out drain (south of Lot 1 and North of Midtown 2) Email: 20170831 

19. NE 34th Street (southwest corner of property) - Did not provide sidewalk mockup area – Poured con-



 

 

 

 

  
 

 

  

 

 

  

 

 

  

  

 

 

 
 

  

 

  

 

 

   

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 

 

 

 

 

 

 

 

 

 

 

 

EXHIBIT E Misc Punch-list 

crete sidewalk; Color & Texture has not been approved (no match to Nonstandard Improvements) & no 
sidewalk line up. Meeting with Javier C (Related) on Thu 3/1/2018 

20. Midtown Blvd. – West side damaged planters; currently being worked on 10/22/2018 

21. Midtown Blvd & NE 34th Street. – South West side damaged planter; discussed with Hector. 

22. Midtown Blvd & Chase. – Damaged bollard. (Image:20171027_112625) - Received check 201809/13 

23. NE 34th Street. – Installed trees in newly poured planters are not Mahogany trees. 

24. NE 34th Street. – 6 newly installed Mahogany Trees might not survive
20180122 Beau (Girard); Still waiting to see if trees survive. 
20180228 Todd (Girard); Requested an update
20180319 Todd (Girard); Update; 2 Live Oak trees have died and 1 we still need to check in 1 or 2 weeks. 

25. East Coast Ave (North) – Street Light electrical conduit has been damaged. (Image: 20171219_103824)
Did NOT see this fixed BEFORE landscaping, etc.. (Image: 20180122_103428) 

26. East Coast Ave (North) – Irrigation cables and lines on East coast Ave. on the north side of the ROW. 
(Image: 20171228_151657) 

27. East Coast Ave (South of Driveway) – in ROW 3 access lids are dented. (Image: 20180122_103422) 

28. East Coast Ave (South of Driveway) – in ROW new concrete pour close to drain is a trip hazard.
(Image: 20180122_103856) ; currently being worked on 10/22/2018 

29. East Coast Ave (South of Driveway) – in ROW missing concrete pour. (Image: 20180122_103947) 

30. East Coast Ave on the west side (South of Driveway) – Curb damaged close to light post. (2 areas) 

31. East Coast Ave on the east side – construction debris between Benjamin Ficus. (Concrete, etc..) 
(Image: 20180122_104054) 

32. NE 34th street and East Coast Ave corner – exterior of planter is damaged & full of concrete.
(Image: 20180122_104257) ; currently being worked on 10/22/2018 

o 11/06/2018 Clean inside of planter 

o 11/06/2018 Plant Green Island Ficus 

33. NE 34th street and East Coast Ave corner – In plater; 2x landscaping lights missing. (Image: 
20180122_104257)
Same planter as point 32. 

o 11/06/2018 white LED lights have been installed, there are no white lights within the District!
Green LED Lights have replaced the white lights but are not mounted correctly. 

34. NE 34th street – the newly ROW poured concrete has no pattern, rock salt, etc... 

35. NE 34th street –Site light fixture (Pollux) is missing the pedestal. (Image: 20180122_104935)
To small pedestals are installed. 

36. NE 34th street –Site light fixture (Pollux) is not installed horizontal (straight). 

37. Midtown Blvd.  – South East side; curb etc. needs cleaning. 

38. NE 35th Street (Lot 1) – Replace lid of damaged box.
CDD took care of the lid. 

39. Midtown Blvd. – Concrete ROW damaged close to Chase (Image: 20180123_103833) 

40. East Coast Ave on the west side sidewalk – Newly poured sidewalk is cracked and is a trip hazard. (Im-



 

 

 

 
 

 
 

 

 

 

 

 

 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

EXHIBIT E Misc Punch-list 

age: 20180228_115338) – DONE 4/20/2018 

41. East Coast Ave on the west side – see point 27. trip hazard. (Image: 20180228_115458) 

42. NE 34th street and East Coast Ave close to corner; Fire hydrant has a plumbing pipe “connected” to it 
that is not in use and needs to be removed. (Image: 20180228_120307) 

43. Midtown Blvd. – Between Chase and Hyde; concrete on side walk creates a trip hazard. (Image: 
20180220_151414) Discussed with Javier Duarte. Fixed by Brian Mattson. 

44. NE 34th Street (Close to East Coast Ave) – Pressure Cleaning the Red paint on the side walk; presumably 
done by 811 (Call before you dig)
We are OK to remove it, the CDD will take care of it. 

45. NE 34th Street & East Coast Ave corner – Missing 2 bollards (Guard Post) (Emailed 09/18/2018 14:02 an 
old survey) 
20181205 Augusto called me that he got a call from someone that they will pay. (20190110 Received 
Check) 

46. NE 34th Street (Close to East Coast Ave) – Wrong light fixture has been installed. There are no while light 
fixtures with in the District. (Image: 20180928_121517); Currently being worked on 11/20/2018 

47. East Coast Ave on the west side – Damaged landscaping; north and south side of drive way. 

48. East Coast Ave on the west side – Damaged concrete from demo of dog park. 

49. East Coast Ave on the west side – Damaged main irrigation pipe. Fixed the same day. 
(20180919_143621) 

50. NE 34th Street (close to lobby entrance) – Hess PARMA light fixture on ROW is retaining water. (Image 
20180831_103746) 

51. East Coast Ave on the West side – new damaged concrete from demo north of the dog park and south 
of the drive way. (Image 20181023_125454) Will need the sidewalk cleaner in order to see the damages. 

52. East Coast Ave on the West side 11/06/2018 the whole west side needs to be cleaned and in several 
areas new Green Island Ficus needs to be planted. 



 

  

 

 

 

 

 

 

 

  

 

 

 

 

 

 

 

  

   

 
 

 
 

  

  

  

 
 

  

 
 

  

  

 
 

 
 

  

EXHIBIT F - Midtown 6 Damage List 

Midtown 6 – Moriarty 

First walk through 10/25/2017 with Kara. 

Unfinished Points Moriarty: 

1. Paying BrightView irrigation capping invoice 197329 $241.18 4/4/2018 

2. East Coast Ave & NE 32nd Street: Bollard missing top (Image:20180629_132141) 

3. East Coast on North side “entrance”: Sidewalk & curb and planter (Images: 20180823_123907 & 
20180823_123843, etc...) 

4. East Coast Ave & NE 35th Street: Bollards damaged by rebar delivery vendor: Executive Transport. (Imag-
es: 20180911_093635 -> 20180911_094054) 

5. East Coast on North side “entrance”: Water loss from leak and bill 

6. East Coast south of North side “entrance”: Water loss from leak and bill 

7. East Coast south of North side “entrance”: Relevel electrical man hole 

8. East Coast; discovered 2 water irrigation leaks: Need to pay water bills to BrightView/Midtown Miami 
CDD. 

9. East Coast Ave & NE 32nd Street: Repair sidewalk by the corner. 

10. East Coast; water irrigation breaks: City Engineering needs to fix irrigation pipes. (20190328)
20190606 Provided BrightView cost $2,392.55 (SO 6832654) 

11. NE 32d Street; Damaged tree due to crane (20190501 image; 20190501-WA0003) 

12. NE 32d Street; Entrance/Exit concrete fix 

Unfinished Points Magellan: 

1. Midtown 6 & Lot 7 - Paint markings on Sidewalk in front of residences. (Comcast) (removed 20190218 
from Midtown 5 list and added here. 

2. Midtown 7 & East Coast Ave - Email from Kara (01/29/2019 09:59); we will receive 3 Pigeon plum trees 
to plant on East Coast Ave on the east side of Midtown 7. 

3. Midtown 6 & Lot 7; Midtown Blvd. and NE 30th Street – removal of District planter. (email;20190617) 

http:2,392.55
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Lanier Parking Solution

3401 N Miami Ave Ste 134

Miami, Fl.  33127

Monthly Parking Report- August 2019

Executive Summary

North Garage South Garage Mid Block Garage

Jul-19 Aug-19 Jul-19 Aug-19 Jul-19 Aug-19

Garage Retail and Office 571 544 312 308 0 0

2 Midtown Residents 35 34 2 2 0 0

2 Midtown Retail 4 4 0 0 0 0

3 Midtown- Hyde Resident 3 3 6 8 0 0

4 Midtown Resident 3 3 62 57 0 0

4 Midtown Retail 0 0 2 2 0 0

5 Midtown Residents 0 0 71 68 0 0

Midblock Residents 0 0 18 15 0 0

Midblock East Offices 3 2 45 41 34 34

Midblock East Retail 12 11 28 30 0 0

Midblock West Retail 19 25 17 16 0 0

Secondary Vehicles 58 57 43 44 1 1

Complimentary 133 130 0 0 335 342

841 813 606 591 370 377

Notes

Secondary vehciles are necessary due to the AVI but are accounted for as complimentary. 



Lanier Parking Solution

3401 N Miami Ave Ste 134

Miami, Fl.  33127

Transient Parking North Block South Block

Year-over-Year Comparison

                  Revenue                    Tickets                           Revenue                            Tickets

2019 2018 2019 2018 2019 2018 2019 2018 2019 2018

$7,446.00 2541 $734.00 241 Wednesday 8/1/2018

8/1/2019 Thursday $7,588.00 $7,686.00 1.29% 2629 2567 -2.36% $849.00 704.00$          -17.08% 232 164 -29.31% Thursday 8/2/2018

8/2/2019 Friday $8,625.00 $8,363.00 -3.04% 2947 2794 -5.19% $1,052.00 796.00$          -24.33% 297 225 -24.24% Friday 8/3/2018

8/3/2019 Saturday $10,911.00 $11,167.00 2.35% 3772 3745 -0.72% $1,016.00 932.00$          -8.27% 239 222 -7.11% Saturday 8/4/2018

8/4/2019 Sunday $9,990.50 $9,825.00 -1.66% 3349 3229 -3.58% $997.00 967.00$          -3.01% 247 205 -17.00% Sunday 8/5/2018

8/5/2019 Monday $6,628.00 $7,163.00 8.07% 2335 2504 7.24% $601.00 468.00$          -22.13% 154 135 -12.34% Monday 8/6/2018

8/6/2019 Tuesday $5,416.75 $7,324.00 35.21% 2444 2521 3.15% $617.00 623.00$          0.97% 170 178 4.71% Tuesday 8/7/2018

8/7/2019 Wednesday $7,478.49 $7,701.00 2.98% 2558 2488 -2.74% $819.00 805.00$          -1.71% 205 182 -11.22% Wednesday 8/8/2018

8/8/2019 Thursday $7,267.00 $7,487.00 3.03% 2506 2487 -0.76% $975.00 709.00$          -27.28% 215 184 -14.42% Thursday 8/9/2018

8/9/2019 Friday $8,023.00 $8,326.00 3.78% 2741 2798 2.08% $875.00 708.00$          -19.09% 214 215 0.47% Friday 8/10/2018

8/10/2019 Saturday $10,920.75 $10,296.00 -5.72% 3610 3451 -4.40% $1,129.00 896.00$          -20.64% 250 233 -6.80% Saturday 8/11/2018

8/11/2019 Sunday $9,107.00 $9,578.69 5.18% 3105 3232 4.09% $1,203.00 981.00$          -18.45% 258 212 -17.83% Sunday 8/12/2018

8/12/2019 Monday $6,906.00 $6,904.36 -0.02% 2400 2513 4.71% $761.00 480.00$          -36.93% 139 131 -5.76% Monday 8/13/2018

8/13/2019 Tuesday $7,524.00 $7,277.00 -3.28% 2617 2446 -6.53% $572.00 862.00$          50.70% 173 192 10.98% Tuesday 8/14/2018

8/14/2019 Wednesday $7,776.00 $7,639.00 -1.76% 2714 2643 -2.62% $897.00 809.00$          -9.81% 234 200 -14.53% Wednesday 8/15/2018

8/15/2019 Thursday $8,059.00 $7,828.00 -2.87% 2750 2630 -4.36% $671.00 898.00$          33.83% 175 187 6.86% Thursday 8/16/2018

8/16/2019 Friday $8,674.00 $8,553.00 -1.39% 3058 3075 0.56% $831.00 875.00$          5.29% 216 253 17.13% Friday 8/17/2018

8/17/2019 Saturday $12,168.00 $11,915.00 -2.08% 4084 4095 0.27% $1,410.00 1,059.00$       -24.89% 312 282 -9.62% Saturday 8/18/2018

8/18/2019 Sunday $11,928.75 $11,421.00 -4.26% 4197 4099 -2.34% $1,316.00 990.00$          -24.77% 307 243 -20.85% Sunday 8/19/2018

8/19/2019 Monday $7,140.00 $7,053.00 -1.22% 2463 2568 4.26% $632.00 706.00$          11.71% 146 159 8.90% Monday 8/20/2018

8/20/2019 Tuesday $6,866.00 $6,921.00 0.80% 2346 2450 4.43% $829.00 639.00$          -22.92% 175 179 2.29% Tuesday 8/21/2018

8/21/2019 Wednesday $6,905.00 $7,120.00 3.11% 2508 2459 -1.95% $738.00 680.00$          -7.86% 169 174 2.96% Wednesday 8/22/2018

8/22/2019 Thursday $6,765.00 $6,959.00 2.87% 2357 2354 -0.13% $689.00 552.00$          -19.88% 200 158 -21.00% Thursday 8/23/2018

8/23/2019 Friday $8,153.25 $7,747.00 -4.98% 2794 2717 -2.76% $1,303.00 709.00$          -45.59% 324 208 -35.80% Friday 8/24/2018

8/24/2019 Saturday $10,255.00 $10,837.00 5.68% 3511 3705 5.53% $1,138.00 1,115.00$       -2.02% 246 249 1.22% Saturday 8/25/2018

8/25/2019 Sunday $9,077.75 $9,293.00 2.37% 3191 3222 0.97% $957.00 956.00$          -0.10% 254 194 -23.62% Sunday 8/26/2018

8/26/2019 Monday $5,694.00 $5,568.00 -2.21% 2136 2020 -5.43% $421.00 401.00$          -4.75% 117 121 3.42% Monday 8/27/2018

8/27/2019 Tuesday $6,072.00 $5,780.00 -4.81% 2129 2094 -1.64% $557.00 514.00$          -7.72% 179 160 -10.61% Tuesday 8/28/2018

8/28/2019 Wednesday $6,408.00 $7,043.00 9.91% 2257 2381 5.49% $770.00 517.00$          -32.86% 237 148 -37.55% Wednesday 8/29/2018

8/29/2019 Thursday $6,467.00 $7,630.00 17.98% 2255 2869 27.23% $604.00 501.00$          -17.05% 169 160 -5.33% Thursday 8/30/2018

8/30/2019 Friday $7,585.95 $8,843.00 16.57% 2601 3247 24.84% $924.00 621.00$          -32.79% 275 220 -20.00% Friday 8/31/2018

8/31/2019 Saturday $7,498.00 2602 789.00$          174

$249,826.19 $254,746.05 2% 86905 88005 1.27% $26,887.00 $23,262.00 -13% 6769 5947 -12.14%



  
       

        

         

     

  
 

 

 

 
 

 

 

    
 

    

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                          

                           

                           

                           

                           

                           

                          

                           

                          

                           

                           

                           

                           

                           

                           

 



                           

                           

                          

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                          

                         

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                          

                           

                           

                           

                           

                           

                           

                           

 



                           

                           

                          

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                          

                           

                           

                           

                           

                           

                           

                           

                           

                           

                          

                           

                           

                           

                          

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                          

                           

 



                           

                           

                           

                           

                           

                           

                           

                           

                           

                          

                           

                          

                           

                           

                          

                           

                          

                           

                           

                           

                           

                          

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                          

                          

                           

 



                           

                           

                           

                          

                           

                         

                           

                           

                           

                           

                           

                           

                          

                           

                           

                           

                           

                           

                           

                          

                           

                           

                           

                           

                           

                          

 



  

  
       

        

         

     

 
 

 

 

 
 

 

 

 
  

   
 

  
 

  

                            

                            

                            

                            

                            

                            

                            

                            

                            

                           

                            

                            

                            

                            

                            

                            

                           

 



  
       

        

         

     

  
 

 

 

 
 

 

 

    
 

    

                          

                          

                         

                          

                         

                          

                          

                          

                          

                          

                          

                          

                          

                          

                           

                           

                           

                           

                           

                           

                           

                           

                          

                           

                           

                           

                           

                           

                           

                           

                           

                           

                           

                          

                           

                           

                           

 



                           

                           

                           

                           

                           

                           

                           

                           

                         

                           

                           

                           

                           

                           

                           

                           

                           

                           

                          

                           

                           

                           

                           

                           

                          

                           

                           

                           

                           

                           

                           

                           

                          

                           

                          

                          

                           

                           

                           

                           

                          

                          

 



  

  
       

        

         

     

 
 

 

 

 
 

 

 

 
  

   
 

  
 

  

                            

                            

                            

                            

                            

                            

                           

                            

                            

                            

                            

                            

                            

                            

                            

                            

                            

                            

                            

                           

 



MIDTOWN MIAMI 
COMMUNITY DEVELOPMENT DISTRICT 

11C 



LAW OFFICES 

BILLING, COCHRAN, LYLES, MAURO & RAMSEY, P.A. 
ESTABLISHED 1977 

DENNISE. LYLES 

JOHN W. MAURO 

KENNETH W. MORGAN. JR. 

BRUCE M. RAMSEY 

GERALD L. KNIGHT 

RICHARDT. WOULFE 

CAROL J. HEALY GLASGOW 

MICHAEL J. PAWELCZYK 

ANDREW A. RIEF 

MANUEL R. COMRAS 

SHIRLEY A. DELUNA 

MARK A. RUTLEDGE 

GINGER E. WALD 

JEFFERY R. LAWLEY 

SUNTRUST CENTER, SIXTH FLOOR 

515 EAST LAS OLAS BOULEVARD 

FORT LAUDERDALE, FLORIDA 33301 

(954) 764-7150 

FAX: (954) 764-7279 

CENTURION TOWER 

1601 FORUM PLACE. SUITE 400 

WEST PALM BEACH, FLORIDA 33401 

(561) 659-5970 

FAX: (561) 659-6173 

WWW.BILLINGCOCHRAN.COM 

PLEASE REPLY TO: FORT LAUDERDALE 

July 12, 2019 

CAMILLE E. BLANTON 

RENEE L. BRANT 

CHRISTINE A. BROWN 

SCOTT C. COCHRAN 

BRAD J. KIMBER 

DONNA M. KRUSBE 

KELLI F. LAGO 

SHAWN B. McKAMEY 

VANESSA T. STEINERTS 

JOHN C. WEBBER 

OF COUNSEL 

CLARKJ.COCHRAN,JR. 

SUSAN F. DELEGAL 

STEVEN F. BILLING, 1947-1998 

HAYWARD D. GAY, 1943-2007 

VIA USPS MAIL AND E-MAIL - wrathellc@whhassociates.com 

Mr. Craig Wrathell 
District i\1anager 
Wrathell, Hunt & Associates, LLC 
2300 Glades Road, Suite 410W 
Boca Raton, Florida 33431 

Re: Adjustment to District Counsel Fee Structure 
Midtown Miami Community Development District 
Our File: 563.03342 

Dear Mr. Wrathell: 

This firm's current fee structure has been in place since 2003. Although we are certainly mindful 
of the necessity to keep increases in the District's expenses, including the cost of legal services, to a 
minimum, it has become necessary for us to adjust our hourly rates effective, October 1, 2019 as 
follows: 

• 
• 
• 

Attorneys/Partners: 
Attorneys/ Associates: 
Paralegals: 

$300.00 per hour 
$225.00 per hour 
$85.00 per hour 

This hourly fee structure will be adjusted on a periodic basis in connection with the District's 
budget process no later than every third Fiscal Year to reflect changes in the Consumer Price Index 
published by the U.S. Department of Labor. The CPI has reflected a 38.9% increase since the year 
2003 and we have not raised our fees during that time. 

mailto:wrathellc@whhassociates.com
WWW.BILLINGCOCHRAN.COM


Mr. Craig Wrathell 
July 12, 2019 
Page 2 

Naturally, should you feel you have any questions or require any further information in support 
of this adjustment you should feel free to contact me at your convenience. As I think you are aware, we 
very much appreciate the opportunity to serve as District Counsel as well as your courtesy and 
cooperation with regard to the necessity of what we believe to be both infrequent and reasonable 
adjustments to our schedule of professional fees. 

Very truly yours, 

GINGERE. WALD 
For the Firm 

GEW/jmp 
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	Structure Bookmarks
	SECOND AMENDMENT TO INTERLOCAL AGREEMENT 
	among 
	THE CITY OF MIAMI, FLORIDA and MIAMI-DADE COUNTY, FLORIDA and MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT and MIDTOWN MIAMI COMMUNITY REDEVELOPMENT AGENCY 
	,;)?:> dated ~s of ?/:f-, ,2008 
	Artifact
	Artifact
	SECOND AMENDMENT TO INTERLOCALAGREEMENT 
	THIS SECOND AMENDMENT TO INTERLOCAL AGREEMENT, dated as of 2008 (this "Second Amendment"), is being entered into by and among The City of
	----~ Miami, Florida (the "City"), Miami-Dade County, Florida (the "County"), the Midtown Miami Community Development District (the "District"), and the Midtown Miami Community Redevelopment Agency (the "Agency"). Capitalized terms used but not otherwise defined herein shaU have the respective meanings set forth in the Interlocal Agreement (defined below). 
	WHEREAS, the City, the County, and the District entered into an Interlocal Agreement dated as of May 28, 2004 (the "Interlocal Agreement"), a copy of which is attached hereto as Exhibit "A;" and 
	WHEREAS, pursuant to Section 6.8 of the Interlocal Agreement, the Interlocal Agreement may be otherwise amended in writing as mutually agreed to by the District, the City Manager, and the County Manager; and 
	WHEREAS, the Midtown Miami Redevelopment Plan included construction of Public Parking Garages, a retail shopping center, condominiums, a mixed-use building, and Public Plaza Improvements; and 
	WHEREAS, pursuant to Article III of the fnterlocal Agreement, the City and the County agreed to contribute Economic Incentive Payments to the District to pay the debt service obligations on the Parking Garage Bonds; and 
	WHEREAS, the City, the County, the District, and the Agency executed a First Amendment to the Interlocal Agreement on June 30, 2005, a copy of which is attached hereto as Exhibit "B," which added the Agency as a party to the Interlocal Agreement, released the City's and the County's obligation to contribute Economic Incentive Payments to the District, and amended certain related provisions ofthe Interlocal Agreement; and 
	WHEREAS, pursuant to Section 2 of the First Amendment to the lnterlocal Agreement, .the Ag~ncy has coll~~te.d Tax IncremeI).t Revenues and has not contributed that .Tax Increment Reventieto ,the District; and 
	WEIEREAS, the City, the County, the District and the Agency now desire to ~rnerid'the Interlocal Agreement and certain related provisions, so tl;lat the Tax Increment Revenues can be released to the District and to otherwise make the changes hereinafter set forth; and 
	NOW THEREFORE, in consideration of the premises and intending to be legally bound, the City, the County, the District, and the Agency agree as follows: 
	Section 1. The matters contained in the foregoing recitals are incorporated into the body ofthis Second Amendment by reference as ifset forth herein. 
	Section 2. The Interlocal Agreement is hereby further amended as follows: 
	(a) Section 2.4.1 is deleted in its entirety and is replaced with the following; 
	1 . 
	G) 
	2.4.l The County and the City established the Community Redevelopment 
	•. Agency.and Community Redevelopment Area prior to June 30, 2005. 
	(b) Section 3.2 is deleted in its entirety and is reserved. 
	•(c) Section 3.3. l ofthe Inter local Agreement is hereby deleted and replaced in its entirety with the following: 
	3.3.1 The parties agree that all conditions for the payment of Tax Increment Revenues by the Agency to the District., including the completion of the Parking Garage Component (the "Parking Garage") of the Redevelopment Plan and the Public Plaza Improvements (the "Public Plaza'') to the Mid Block portion of the Project, along with 
	. 466,867 square feet of retail space and two (2) condominium buildings and a mixed use building with a total of 2,406,592 square feet, have been satisfied. The Agency shall pay Tax Increment Revenues actually received to the District from the Redevelopment Trust Fund annually in an amount, subject to the final. valuation adjustment from the prior fiscal years, not to exceed the Annual Debt Service on the Bonds as set forth in the Debt Service Schedule, attached hereto as Exhibit "C," and any Debt Service S
	. Revenues from the Tax Collector. 
	The Tax Increment Revenues being held by the Agency for the years 2005, 2006 and 2007, less $80,000 to be paid to the City of Miami for costs related to the 
	. establishment of the CRA within thirty days (30) of the execution of this Amendment, sha.11 be paid to .the District, along with the Tax Increment Revenues received by the Agency on January 1, 2009, on or before January 15, 2009. Such payment shall be used 
	· to pay the Annual Debt Service on the Bonds as set forth in the Debt Service Schedule attached hereto as Exhibit "C." 
	.. -._, 
	,~~~~ttl1liilll!Wi!lll1!~!!tl~!!fl!!ft~°a!f 
	.. seryice' 0~th~ llo~ds for iuch year (the "TIR Surpl~s"),. the amount ofthe Tax Increment 
	• be contributed to the District shall not exceed the.Annual Debt Service on 
	Revenues.to 

	the B.9nds for. such year, together with any Debt Service Shortfall for which Tax · Increm~nt llevenues have not been contributed to the District. 
	In any year in which the Tax Increment Revenues exceed the debt service on the Bonds for sucfi year, the TIR Surplus, up to the amount of the Debt Service Shortfall, that is contributed to the District shall be paid to the property owners of record within the District at the time the Tax Increment Revenues are contributed to the District. The District shall distribute the TIR Surplus to all property owners in proportion to the 
	·property owner's responsibility for District assessments and may, in the District's · discretion, be credited against any future assessment. due from the District's property 
	Artifact
	owners. The District shall present written evidence acceptable to the County and the City that the TIR Surplus was distributed to the property owners. 
	The Agency shall be annually compensated · for all administrative services rendered by the Agency, subject to the availability of revenue in the Redevelopment Trust fund. Such administrative expenses payable out of the Redevelopment Trust Fund shall be capped at an amount not to exceed one percent (1%) of the TIR Surplus. For 
	. purposes of the administrative one percent (1%), this amount will be calculated by tal<lng the midtown tax increment revenue at ninety-five percent (95%) and multiplying that amount by one percent (1%) which will produce the capped amount the Agency may spend on administrative expenses. In the event that .the City advances funds for the support of the Agency's administrative expenses, the City shall receive reimbursement prior to the disbursement to the District provided that the County's approval of the 
	(d) 
	(d) 
	(d) 
	Section 3.3.2 is deleted in its entirety and is reserved. 

	(e) 
	(e) 
	Section 3.3.4 is amended as follows: 


	3.3.4 In no event shall the amount of payments of Tax Increment Revenues contributed to the District exceed the Annual Debt Service on the Bonds and any Debt Service Shortfall. The obligation to transfer Tax Increment Revenue shall cease when the Bonds are no longer outstanding and anv Debt Service Shortfall is paid in full. 
	(f) Section 3.4.1 is deleted and replaced in its entirety with the following: 
	3.4.1 The obligation of the County and City to contribute Economic Incentive Payments to the District was extinguished by the First Amendment to the Interlocal attached as Exhibit "B." .. 
	(g) 
	(g) 
	(g) 
	Article IV is deleted in its entirety and is reserved. 

	(h) 
	(h) 
	Schedule I to the int~rlocal Agreement is deleted in its entirety . . 


	: ·Section,3: --This s~'c~~d-'Aiti~~diri6nt' ~a;'be'executed in any ·nuirib~r' of:count~rl)arts' eacp.' of-which shall be 'aii--~rjgja~f;' b~f~uq6 c;~nt~rparts sh~ll 'tog~the~ co~stitµte: btit-'~n~-~ d\h~ same inst11,1ment. ·' · ·· · ·.. -· 
	Section 4. Except as amended and supplemented by this Second Amendment, the 
	remaining terms and provisions of the Interlocal Agreement is in all respects hereby ratified and 
	confirmed and. remains in full force and effect. · · 
	3 
	Artifact
	IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment to be duly executed and delivered by their respective officers hereunto duly authorized as of the date first above written. 
	MIAMI-DADE COUNTY, FLORIDA 
	(SEAL) 
	ATTEST: 
	APPROVED AS TO FORM AND CORRECTNESS: 
	~ 
	-C-it_y..,..,,A'-tt-o_m_e_y_.---------'/)~ 
	4 
	(SEAL) MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT 
	Figure
	(SEAL) MIDTOWN MIAMI COMMUNITY REDEVELOPMENT AGENCY 
	Figure
	APPROVED 4S TO FORM AND 
	CORRJ.1:(::TNESS 
	0 
	:-MI-D-TO_WN_~-,-.
	C-RA---,------·-,----P~ .• GENERAL COmTSEi, 
	C-RA---,------·-,----P~ .• GENERAL COmTSEi, 
	5 
	Artifact
	Artifact
	EXHIBIT A 
	lnterlocal Agreement 
	6 
	Artifact
	INTEIU.,OCALAGREEMENT 
	AMONG 
	THE CITY OF MIAMI, FLORIDA··· 
	AND MIAMI-DADE COUNTY, FLORIDA AND MIDTOWN M:JAM.I COM;MUNITY DEVELOPMENT DISTRICT 
	DATED May ___.;t1,__:____,, 2004 · · 
	·
	..... 
	Artifact
	I~ 
	Artifact
	INTERLOCALAGREEMENT 
	THIS INTERLOCAL AGREEMENT (the "Agreement") is made and executed this ~ day of May , 2004 among The City of Miami, Florida, a municipal corporation (the "City"), Miami-Dade County, Florida, a political subdivision of the State of Florida (the "County"), and the Midtown Miami Community Development District (the "District"), a local unit of special purpose government established pursuant to Section 1.0l(A)(21) of the County's Home Rule Charter (the "Charter") and Chapter 190, Florida Statutes, as amended, kno
	W lTN ES SETH':· 
	WHEREAS, it is the purpose and intent of this Agreement to permit and authorize the City, the Countyand the District to make the most efficient use of their respective powers, resources, authority and capabiHties by enabling them to cooperate on the basis of mutual advantage and to achieve the results provided for in this Agreement pursuant to Section 163.01, Florida Statutes, known as the Florida Iriterlocal Cooperation Act ·of 1969 (the "Cooperation Act"); and 
	WHEREAS, it is the purpose of the Cooperation·Act to provide a means by which the City, the County and the District'tria'y exercise theii-"respectivepowers, privileges, and authority which they may have separately, but which pursuant to this Agreement and the Cooperation Act they may exercise'collectively; and 
	WHEREAS;' .Section ·-163.01(5)(£) of the Cooperation :Act provides that an inter!ocal agreement may contain a method or formula for equitably providing for and allocating and financing capital and operating costs for capital projects and for the payment of debt service, including establishment ofreserves on bonds, on the basis of the amount of benefits received or conferred by each participating govenune:n,t; anq · 
	WHEREAS, all of the lands contained within the boundaries of the District are located entirely within the City; and 
	the boundaries.of 

	·WJIE:REAs, 'tlie ·Miruni ··City Commission aclopt~d ··R~so.lution l'i'o:. R~03~135 on November l~/2003, 'Wlifoh. s11ppoited the. petition suppiitt_ed to.· the. Cqunty 'by. Biscayne Developmeni: Partners LLC for:the creation ofthe District; and . . 
	.WHEREAS, the Di~trict the County pur~uant' to ·ordin~ce No. 03-271 adopted by the Board of County Commissioner.s of the County on-December 16, 2003 and effective on December 26, 2003, for the purpose ofdelivering certain community development services and facilities within and outside the boundaries ofthe District; and , 
	was ·created.by 

	WHEREAS, the District.has decided to undertake the construction of.certain roadways (within and outside the boundaries of the District), water and sewer facilities, a stonnwater management system, streetscape and landscape of parking garages pursuant to the Act as-more fully described in Exhibit A-Part 1 attached to this Agreement (the "Project"); and 
	! 
	i 

	i 
	I 
	I,. 
	! 
	1 
	@i
	{~ 
	. WHEREAS, in connection with the construction of the Project, Biscayne Development Partners LLC, •a Florida limited liability company and previous owner of all the lands within the boundaries of the District, or one or more of its affiliates, expects to develop a portion of a mixed-use development within the boundaries of the District to be known as Midtown Miami (the "Development") and has sold a portion of the lands· within the District to Developers Diversified Realty Corporation, an Ohio corporation,.o
	·WHEREAS, without constn1ction ofthe Project the Development cannot be built;·and 
	WHEREAS, upon completion, the Development is expected to contain a retail shopping center, residential condominium units with retail areas, an office tower with retail areas, rental apartments, a hotel, an entertainment facility which will include retail areas and a spa, public ·, ~ 
	plazas, and parking facilities; and . . · · · · 

	WHEREAS, the Development is expected to stimulate economic development and · growth within the City and the County benefiting their citizens and to generate significant revenues for the City and the County, including without limitation, increased ad valorem tax revenue, sales.tax revenu~, gas.tax revenue, tourist or convention development tax:Tevenue·and other fees and charges related to the DevelopII?ent;·and •· · · 
	. . . 
	WHEREAS, in ·light ofthese si-gnificant material benefits to be received and enjoyed by the County ,and the City and their respective residents and the fiscal benefit anticipated to·be received·by the Cou.nty.and the Citf~ ·a result of tlie development ofthe Development; and h{ consideration fox:-the perfonnance•by the District ofits obligations described in thi~ Agreement, the Gounty and tbe.City,have agreed,to participate in the·development of the ·Project by making· · annual Economic Incentive Payments (
	.j 
	the costs ofthe Project and as an additional source of security for the Bonds (defined ~e.rtjn), all · 
	.< 

	j . in a~~~d,.yice with, th~.terms.ofthis.Agreement; and '· · ' ··· ~ 
	.f 
	·i
	;~w~µ~~.' :.~~·::Gh~;t~..163,.-;~_:~; Flo~;;a _-~::tu~e~:':a~. $eµded. :(the .. ._: ... .. ·. -~ 
	. :.:::·:.~lw~~' 

	:·.. : -. ·. .·• ::~._: . 
	."Rep.f1;el9pµ1{#:lt )~er ):.the·_City:~d the ·Coupty,:desirC?·-19 :caus~ ¢~ J'.:ommunity Red.~velopmenC 
	.,
	Agency:(q~fined ·her.<tin) 'to 'establish 1he Community Redevelopment Area'(defined herein), and .. a community redevelopmeIJt .plan, to enable the Community Redevelopment Agency to reniove Blumand.~li~!wi.tlliuthe b:oun.daries ofthe.Community Redevel_op~ent Area; and . . . . 
	. . :; . 
	WHEREAS, the ·Redevelopment Act transfers redevelopmevt powers to counties with home.rule charte~.sush .~s the,County, which is authorized to delegate certain ofthose powers to a muni~ipality s~cb as .the.City; and 
	WHEREAS, in the event that the Community Redevelopment Area is established, the County and the City shalJ cause the Community Redevelopment Agency to contribute Tax . Increment Revenues (defined herein) to the District, and the County and the City shall reduce the 
	2 
	amount ofEconomic Incentive Payments to be paid to the District in proportion to the amount of Tax Increment Revenues .paid to the District and .shall, under certain circumstances; tenninate their obligations to pay Economic Incentive Payments entirely, all in accordance with·Article Ill of this .A,gr~ement; and. 
	WHERE.A,$, th; -District intenos to finance a.portion of the costs of the Project as set forth in ~ore detail in Exhibit A --Part 2 (the "Parking Garage Project"), from the proceeds of one or more series ofBonds, and-a poi;tion of the costs ofthe Project as set forth in-more detail•in, Exhibit A -Part 3 (the "General Infrastructure Project"), from the proceeds ofthe County Loan (defined herein); and 
	WHEREAS, in the event that the County·Loan is not provided to the District, the District intends to finance the General Infrastructure Project from the proceeds of General Infrastructure Project B~nds (defined herein); and· . · 
	WHEREAS, the District intends to se(::ure payment ofthe County Loan through the levy . ofnon-ad valorem special assessments (the "Special Assessments") and to secure payment' of the · Bonds through Special Assessments, Economic Incentive Payments and Tax Increment Revenues received .under this Agr~ment, · as provided in the Indenture and the Loan Documents; 
	and . ' 
	WHEREAS, the parties have executed this Agreement for'the purpose ofsetting forth (i) . the obligations of the District in providing the Project; (ii) the conditions under which the County .. and the City shall be required to make Econoi;nic Incentive Payments to the District; (iii). the condjtions under which the County ;m<;l. the City shall cause the Community Redevelopment Agency to pay..Tax Increment Revenues to the District;··(iv) the amounts to be paid by the Co:unty and th~ City and the sources from·
	. . .· .. 
	WHEREAS, i.n order to equitably appertion . the bwden of the· costs ofthe Parking · . _Gara,se P:r<;>j~ttJhe District shall u~e the Economic Inc'entive Payments received from theCity . 
	and ~-§;mW ~d th.~ :'t~-J'.nqreqi~Bt. Revenu(}S:Je9eivedf1:9lri,:the·Co~nw,ty Re~~elpPin.f~t ··. Age~~;YJ?.: i:_~du9e the .-an,l!)lJJ;lt. ofSpecial A_ssessments ·actµally collected on each-parcel of land · · .specialJy· t?"en~fit~d by.. tbe Parking-,Oar;ige. Project in proportion -to the amount of Eccinoritlci" · Incentiy~_Payrp.en"t$.~d/or:'.fax Jncrem~t Revenues generated by each such benefited parcel; a11 · · 
	·in accordance with .the. tenns· and--conditions of the .Indenture (defi.ned,herein) and the Spetial · · Assessment proceedings ofthe District; and 
	. . . . 
	.. ,·. :.·':'•_.;, 
	· WHEREAS; the acquisitl,t;>n, . construction, equipping and ·financing of the Project constitutes a public purpose in accordance with Section 166.Q21, Florida Statutes, and·Sectiori 125.045, Florida Statutes, and is in the best interests of all of the parties and their respective residents and ci~i.z_ens; • · 
	3 

	(8 
	(8 
	@ 

	NOW TilEREFORE, for and in consideration of the mutual premises set forth above and the covenants, obligations, duties and benefits set forth in this Agreement, the District, the City and the County agree as follows: 
	ARTICLE I DEFINITIONS 
	Section 1.1 Definitions. In addition to terms defined withln the text of this Agreement and in the Indenture, t~e capitalized tenns set forth below shall have the foll(?Wing meanings, unless the context requires a different meaning: · · 
	"Annual Debt Service" shall mean level payments ofprincipal and interest on.the Bonds each year in accordance with the debt service schedule detennined at the t~the 'Bonds are issued. · 
	"Bonds" shall mean the Midtown Miami Community Development District · Special Assessment Bonds issued initially in one or more series pursuant to the provisions of the Indenture to finance the Parking Garage Project: ·"Bonds" shall not include· the General Infrastructure.Project Bonds. ·· · · 
	"Certificate of Occupancy" sha11 mean a certificate of occupancy issued by ·-the City pursuant to Section 106.1 ofthe Florida Building Code. 
	'~Community Redevelopment Agency" shall mean a community redevelopment agency · established by the City pursuant to the Redevelopment Act, with such powers delegated to it by the County pursuant to the Redevelopment Act. 
	"Community Rede.velopment Area" shall mean the community redevelopment area establis_h~d by the County' and the City pursuant to the Redevelopment Act 'that has· the .same boundaries as·the District and.ftom-which=Tax lnprernent Revenues· shall be·derived. · · ,. · 
	"CompJeted·Development Component" shall mean a-Development Comp-◊-neni·. with· resp~,~{ !~: w~ch:?<Certificate ofOccupancy has ~e~n is.sued. . ..•. ··· 
	... ··· 
	. . . ·..· t : .•:. ~ ',; : · ... •.·; ~1: .. . . :. . .... ··.... 
	'~Gounty :toan''· shall.mean the loan 'byth:e C~)Unty" toJhe Districfderiyed· fr()m Jhe· proceeds ofthe Section 108 Loan and se·cured by a pledge of Special Assessments in accordance . with~~ Lpan D<?cuments. , ' · ·· 
	#'. • ' 
	·. > : . 

	·"Development Component" shaU mean each of the development components listed in . Schedule 1. · · ·· 
	"Economic Incentive Payment" shall mean annual payments to be made by the Citythe County, respectively, from· legally available Non-A<} Valorem Revenues,. payable in accorqanc_e vyith S9hedule 1 and Article I1I ofthis Agreement·· 
	md 

	Artifact
	4 
	Artifact
	"Event of Impossibility'' shall . mean any official governmental action,· whether Iegislaµve, executive or judicial, with regard to environmental contamination or adverse zoning changes fuat renders construction of the office component ofPhase II impossible. 
	"Financial Advisor" shall mean an indep.endent financial advisor engaged by the District, the City and the County for the purpose of delivering the certification in Section 3.4.l(B)(4) of this Agreement; provided, however, that the fees and expenses of the Financial Advisor shall be paid by the District. · · · 
	"Fiscal Year" shall mean October 1 through September 30 ofeach year. 
	"General Jnfr~structure Project Bonds" shall mean one or more series of bonds issued . under the Indenture to. finan~e the General Infrastructure Project, and-any additional bonds issued to refund an or a portion of the GeneralInfrastructure Project Bonds or to complete the General Infrastructure Project. Neither Economic incentive Payments nor Tax Increment Revenues shall be pledged to any such bontj.1,. 
	."Indenture" shall me?Jl the Master Trust Indenture, as amended and supplemented from time to time, to be entered into by and between the District and Wachovia Bank, National Association; as Trustee, in connection with the issuance of the Bonds and the General Infrastructure Project Bonds, if any. 
	"Loan Documents" shall mean the note, loan agreement and other related documents with respect. to.the Coµnty Loan. 
	"Maximuni Annual Debt Service" shall mean, as of any particular date .of calculation, the greatest amount ofAnnual Debt Service for the then current or any future bond year. 
	"Nop-Afi V.aloreiµ Re:venues" shaJI ·mean, with respect to. the City and the County, as applicable, all revem,ies qf the City a11d the (;ounty derived from any source.whatsoever, other than ad valorem taxation on real or personal property, which is legally available to mal.i:e the Econ,<l:rpiC Inc~P.,_tjye Payments required .herein; but only. after provision has been maae by the City oi th~ County to pay for service~ ~nd programs.. which:.are·,necessary for .essential public • . 
	· ·.pnrposes:affecting fh~Jh~'1:ltll, vrelfare a11dsefety of.the.i~ab~tants of the Gity or the: County or· .. whl~~~J~gal)§~d~ted.J,Yl?-PPli,cableJaw. ··.. 
	·. '. ' ; : ' ' . . 
	. 
	. {· 

	shall mean the progress report required to.be delivered by the District: . · to the City pursuanf to Section 3.2.2 which shall include a description of the Development · Component· ~ff a. ~opy of tl:ie-Certificate. of .Occupancy for• the· described Development. · · Component:· . · · · · · · · 
	. '•:·;-T~~~s·R~.~~.; 

	";Redevelopment Trust . Fund". shall · mean the r,edevelopment trust fund to be established pursuant to Section 163.387 of the Redevelopment Act in which all Tax Increment Revenues shall be deposHed by-the Community Redevelopment Agency. 
	5 
	@ 
	Artifact

	' Section I08 Loan'' shall mean a loan by the U.S. Department of Housing and Urban 
	1

	Development to the County under Section 108 of the Housing and Community Development Act of 1974 for approximately $20,600,000. 
	"Tax Increment Revenuesu shall mean the tax increment revenues generated within the Community Redevelopment Area and the Redevel9pment Trust Fund pursuant to the Redevelopment Act. . 
	deposit.e4.in 

	A.RTICLEII REPRESENTATIONS; FINDINGS 
	Section 2.1 The. Coupty represents and warrants p.S follow$: 
	2.1.1 The County is duly organized and validly existing as a political subdivision of the State ofFlorida. 
	2.1.2 The County has fl~ll. power and· a1,1thority to enter into the transactions contemplated by this Agreement and to carry out its obligations under this Agreement. 
	.2.1.3 · The County·has duly. authorized the. •execution and delivery of this · Agreement,· · and asSUiniijg its due authorizatio:1,1, ·execution and.delivery by the City and· the District, this Agreement constitutes a valid and l~gally binding obligation of the County, enforceable in. accordance with its tenns, except to the extent that its enforceability may be limited by any applfo:ab1e bankruptcy, insolvency, moratorium, reorganization or other similar laws affecting creditors' ti-ghts. generally, or by
	Sectfon 2.2 The City represents and as follows: . 
	wrurap.ts 

	2.2.1 · The City-is du(y.qrgani~_ed and vruidly existing as municipal corporation under the laws of the State ofFlorida. 
	·2.2.?_·:· The· City..J)?,S JµIJ pi;>~er.:~~l.authority:~o:.~t~r into ~e:.transacti~ns conte~lated _by thl.~·Ag(ieiniii~~:io·:c.aiiY. o~t iJ~-qbt,ig~tions und~-thisAgree.rpent. . . . . '..· ;·. ; . 
	• ··:. _, ·-_ ._,' .·, -._:. ~' -• • • : •• -._---'. '_ -·-... '' ; : • ·.·:. ,' •• -•• , ----: ---: > •• 
	·.'·.·.; 
	'•-. , .-' _• . ·-, ·,-·. -. . • I. • -•-: --: "• 
	·2.2.3 . The City has duly authorized the execution anidelivery oflh.is Agreement, and.. assuw,Jng its.. du~ authorizaHon, exec.ution and, deUvery .by the County and the.Distric~ .this Agree:ITieyit constitµtes a :vfl]iq and, legally : bµidfug: obligation of ·the City, enforceable ·in ·· accordaiic,e with it~-t~fID:s; ex;cept .y:,.the·exfent·Ui~t.its· ~nf.orce~biJity may be jimited.·by any, 
	·.appJicable.·b~ptcy. i~solv~cy; mor;:ttorium, reorgim,ization or other similar laws:·affecting creditors' rights gen<;:n111y, 9r ?Y. th~ .ejcercise,:o.f juclici;i.l ·discret.ion in accordance. with-general principles. o(equ,jty. · ·· · .. ·· . · · • ;·· : 
	•,,'l • 
	~ec.ti~n·2.3 The Dis~.ct repre1>erits anci;¥f811tii as follows:. 
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	2.3.1 The·District is duly organized and validly existing as a local unit of special purpose government UI1der the Act and the Charter and as an independent special district under Chapter I 89, Florida Statutes. 
	2.3.2 . The District has full power and authority to enter into the transactions contemplated by this Agreement and to carry out its obligations under this Agreement and to issue the Bonds and the General Infrastructure Project Bonds, ifany, pursuant to the Act. 
	2.3.3 The District has duly authorized the execution and delivery of this Agreement, and assuming its due authorization, execution and delivery by the County and the City, this Agreement constitutes a valid and legally binding obligation of the District, enforceable in accordance with its tenns, except to the extent that its enforceability may be limited by any applicable bankruptcy, insolvency, moratorium, reorganization or other similar laws affecting creditors' rights generally, or by the exercise of jud
	Section 2.4 The City and the Cotmty agree as follows: 
	2.4.l The County and City shall take all action necessary to cause the Community Redevelopment Agency to establish the Community Redevelopment Area as soon as practicable, and to amend this Agreement to include the Com:b:iunity Redevelopment Agency as· a· party~· if 
	. . ': , . 
	necessary. ·. 
	2.4.2 · The County and the"· City ··shaU-·cause the annual budget for the Community Redevelopment Agency·tq require the Community Redevelopment Agency to pay Tax_Ihcrement Revenues from the Community Redevelopment Area to the rlistrict annually, in accordance with Article Ill of this Agreement. Excess· Tax Increment Revenues shall be retained by the Community Redevelopment Agency in the Redevelopment Trust Fund and refunded to the City and the County at the end of each fiscal year of the Community Redevelop
	2.4.3 The County and the City sha11 cause the Community Re4evelopIJ]ent Area anq the .Commlliri,ty Redevelopment -Agency to, remahdn existence·-and' the Tai Incre,meni Revenues ~ , reII1ain un~nc:lllllb~red (elcepfas: con_leinpl~ted_ by ~his. Agreenient}for·so long ·as_$e Bonds are 
	_outstanding under theJndentur_e. · · · · ' · · · · 
	.. =\·2.4:~·-....~/~~urity-~d ·~e :·City -s~~,:-ent~'-~to. ·such· agree~e~t~. and: cause tlie . Commurtity•.:Redevelopment Agency to:enter in~o such agre~ments, arid _.provide Stich annual ·.,_ . information;.-·-and .cause the·. Community. -Redevelopment Agericy·:·to· provide such annual .. "info:qnation,. as-shall be necessary-·to comply-with -Securities· and Exchange. Comniis"s1on -R~l~ _ · · 15c2,-l2· with respect to ·the Bonds. ·The County ;and the City shaff prdvide, and cause the' . Community Redevelo
	inclu~ion in the Prel:irriinary Limited Offering Memorandum and the Limited Offering Memorandum relating to the Bondi, and shall ·execute such closing ·certificates at the=time of issuance ofthe Bonds as shall be reasonably requested by the District and the underwriter ofthe Bonds as to the accuracy ofthe information provided by each for inclusion therein. 
	7 
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	Section 2.5 The District agrees as follows: 
	. 2.5.1 The Indenture shall provide that the· holders of the Bonds wm be o~ a parity with the.County Lpan and the General Infrastructure•Project Bonds, if any, with respect to tne Special· Assessments. The•.Pistrict shall not pledge, permit a lien to be-filed against or encumber in any manner the Special A$Se$sments, other than ·as provided in this Agreement, the Indenture and the Lo;3n Docume;nts. 
	. 2.5.2 The District approves the establishment of a Community Redevelopmept Area and the Community Redevelopment Agency ·by the County and the City to· fund the Tax Increment Revenues and agrees to -amend this Agree.inentto add the Community Redevelopment Agency as a party, ifnecessary. 
	,•: 

	i 
	.2.5.3. The District shall not-dissolve or expand or contract its boundaries for so long as the County Loan is out~tanding u~der the Loan Documents and the Bonds are outstanding under the µidenture. · · 
	i 

	Section 2.6 It is found and declare;d that: 
	2.q.1 · Expending publi~ fund,s 'to f_inance the construction of the Project is in .the. best interests ofthe City, the County and the District and their respective citizens and residents. 
	2.62 Expending public funds to finance the construction of the Project '-'Viii serve the valid and important pub)i_c purpose of economic development ru:id redevelopment .by improving the local i~frastructure of the City ap.d ·the County and facilitating the development of the Development. 
	2.6.3 The construction of the Project and the development of the Development will serve ~e valid and ,important_public purpose ofprotecting the healih and welfare ofthe citizens of the City, th~ Cpµnty and. the District by fostering economic growth within the District and elimin?,t~g blight by attra~ting, ci;eatipg i.µl~_ retai~{ngJ~tajl and cpmmercial ,btisiness entexprises · 
	andf~$i4~!i~~ 4e~_e.J9p!P~~Li~ -~y;·cfry'..~~-~~ :9?Hllo/· ' 
	. ·. .;. . ._ ., .. : . •; ;• . ; ' . . ' . . 
	-

	.>'!,.:r1i·: x~ :J4l ~:(g~_-d~~~Jop~.~Iif ·.0i'._i~~.. ·~i~je;t. iands withhi th~ ·;i~trict:·wiil be 
	desigtja:f~d 'as· a ''~rownfieid'sit~" and 'Wil}be ~bject to remediation of enviropmental hazards 
	. :/:°:·}: :·= .. /•• ,,-<' • '·· • • .' • • • • • • • • .. .. •• • • . . .:• 
	....~TICLE)U ...· 
	'·•· / 

	. : :. . . ~ -
	FlNANCING PLAN · 
	... -~ : . ' : . . 
	:··: S~c~i~n ~·;i'_ ·Gerier~ny. 
	Artifact
	.' ,•, ' :{ ,' 
	·· 3,1.1 PQrSl.l!ID{t~ the· ten.ns .of the Ind~ntµre, the District shall issue the Bonds:to pay a portion· of"the. costs of the Project, and shall_ levy Special As~es~ments pursuant to the Act and Chapt~r· 170,' Florid~::siatutys~ to the extent and in ·the p:mowit necessary to pay outstanding debt service. on_ the Bonds, the County Loan ~d the General Infrastructure Project Bonds, if any:· As provided ·in the Indentur~, for each qond year; the District shall evidence and certify to the tax 
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	collector or cause the property appraiser to certify to the tax collector for collection pursuant to Chapter 197, Florida Statutes, or any successor statutes, as applicable, an amount equal to the Special Assessments levied by the District less the amount ofEconomic Incentive Payments and Tax Increment Revenues received by the District" and available for payment in such bond 'year. In accordance with Section 3.2.3 below, the amount ofEconomic Incentive Payments to be paid by the County and the City each yea
	Redevelopment Agency.in 

	3.1.2 In the event that the County Loan is no~vided to the District, tbe District may issue the·Geneial Infrastructure Project Bonds or make alternate arrangements satisfactory to the 
	· County and the City to finance the costs ofthe General Infrastructure Project, as set forth in more detail in Section 3.2.4 below. The General Infrastructure Project Bonds shall be secured by Special Assessments on a parity with the Bonds. 
	3.1.3 The County and City are not responsible for any other costs or exp~nses of any kind with respect to the Parking Garage Project qther than debt service· on Jhe· Bonds a~ expressly provided for in this Agreement. · · · 
	3.1.4 Jn the event Economic Incentive Payments and/or Tax Increment ·Revenues are insufficient to meet the Annual Debt Service on the Bonds, the District shall be responsible [Qr the deficiency, and the District may collect Special Assessments to pay for such deficfel)C)'.. 
	Sectioµ 3.2 Economic Incentive Payments. 
	3·.2.1 Subject to Subsection 3.2.4 arid 3.2.5, and Section 3.4. below, the City and th~ County shall each pay the Economic Incentive P~yment¢ to the Distri~t in th<::. amount~. s.et fQ:rt,h. in Schedule' I for each Completed Development 9omponeni::proyided· that .such 
	Xico!).q:m.ic 

	. Incentive Paym_e~ts do .1;ot e}(c_eed the.corresponding·Amifaal Debt Service/equiieme11ts ·on.the .' Bond$. :Tlle Eec>l'.l9mfo In~entivt!fa)'lllents f.or each C'.oillpleted·Development.. Coinponent.~. set '.forth in Schedule· hhairbecome payab!e:to tlfo._.Diittjct arui#a1Iy as:de~_cnb_ed.in'S11bsec#on.}..,2.2 below; commencing : as follows: (i) Economic. Incentive Payments for the Completed Development Components for Phase I shall in the calendar year following the calendar year in which ·Certificates of 
	commep.ce 

	. ninety pewent (90%) of the Development Components foi: Phise TI, which sh~l include the 
	. . . . . . . . . -. . . . . . ' , . : ; : . . . -~ . ../· . 
	9 
	office component ~less development ofthe office component is subject to the occurrence of.an Event of Impossibility (such an Event of Impossibility shall not reduce the foregoing 90% requirement), continuing each and every year thereafter (irrespective of Certificates of Occup;mcy for D~_velopment Components in future phases) through the term of this Agreement, sµbj~ct to .reduction in accordance with Subsection 3.2.3 below and elimination pursuant tci · Section 3.4 below. 
	3.2.2 No later than January 31of each year during the teqn of this Agreement, the District shall submit a progress report (the "Progress Report") to the City, the County and the Community Redevel~pment Agency setting forth the Comp1eted Development Components, 1f any, ~ ~fJanuary 1 _of that ye~. For each Completed Development Component identified in su9h :progress RepQrt, the City shall verify that a Certificate of Occupancy was issued for each. No lat~r: tti~~~:qiber 3 ~ of that same year, the City and the
	st 
	st 
	accordap.ce. 

	.~_,Z.3 In the ev~t that the C~mmunity Redevelopment Area and the Redevelopment Trust Fu.n,d 1:1re established on or..befo_re June. ~O, 2005, and the eonditions set forth in Section 3.4.l(A) are s~tjs,6ed, or in the, evint that the Community Redevelopment Area and the Redevelopment Trust Fund are established after June 30, 2005 and the conditions set forth in Section· 3.4.l(B) ar~ satisfied, _the the City to contribute·Economic Incentive Pa~ents. tp. the District shall -be extinguished. In the event that th
	obligation.of the County and 

	Tax Incr~ent ·Revenues contril:/uted to the Dist:i;:ict in any year. is less than the Annual Debt Serv:ice on fl}e..B,on./!.s· fo:r:. Ul!:it Y~?I'.~d. the Economic; Incentive Payments have not -heeri releasid 
	.punmant ~o.S.:~~fi,on th~ City:shaHmake-Econon1ic !1;1centive P,~yrnents'. .. . : . ·to t~f_pi$.tri~(il).,,1n:(aniomit.'1q~al to)h\'l-.!iiffer_t:?11ce between the Ann~{JJ'Debt Seivice oh ·tlie · ·...... ·.. · ·Bonas ·for that year>an.d the TaJI'. Increpi~nt_ +tev~lies rec~iyed gy the I>is.trictJn)hat ye~; . . : . ·.·provided that the sum of the Tax Increment Revenues and the Economic Incentive Payments 
	.3AJei'.9,w.,.fu.~.Co).l!ltyand 

	· contribut.~\1 to_.tJJ.e.Dis~9t in any ye~. shall not ex;c;eed the total Economic Incentive Payments· .. · due to..th~ Pi.$t?:l<;:t in .t~ai ye~_p.ursuiu:rt t<> Schedµle I.attached to this Agreement.··.:·., · 
	,. ·: . . . . . . 
	· .· .3:_2.4.. As a p~c9nditi9n to..'.the obligation o:t: the County-and the City to pay Economic Incentive Payments W1der. this SC9tion 3.2, the County shall have received approval from the .. U':S. J?epanment ofB;ousing·and Urban Development .for the .Se,ction 108 Loan, or (i) the Districf . or the Developer shall have made al~e~ate arrang~n:i.ents satisfactory. to: the County and the City to finance the General· Infrastructure Project, which m?y include~ without limitation, a loan from a thi~ party lende
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	a p~ty basis wi_tb'.the Bonds; and. (ii) the Developer shall have delivered a letter of intent to the 
	Qmnty and tjl~ City regarding certain community incentives. 
	3.2.5. Notwithstanding anything contained in this Agreement to the contrary, the amount of Economic.Incentive Payments contributed by the County and the City tp the District in each year shall not exceed Annual Debt Service for that year. · · 
	Section 3.3 Tax Increment Revenues. 
	3.3.1 The City and the County desire to establish the Community Redevelopment Area and. to cause. the Community Redevelopment Agency to contribute Tax IncrementRev~nue.s to the District from ·the Redeyelopment Trust Fund annual1y· in an· amoJ.mt riot to exceed ,Annual Bonds. The County and the City_shall cause the CommunitfR.edevfl~pm~t . Agency·to include such Tax Increment Revenue paymerits in 1he Community Redevelopment Agency's annual budget, and to ·require that: such Tax Increment :Revenues r~ceived t
	Debt Service.on the 
	Distri.ct 

	Notwithstanding anything to the contrary herein, the Community Redevelopment Agency shall npt be obligated to contribute Tax Increment Revenue~ to the District ~til such. ~-ine as Certificates of Occupancy. have been issued for at least-trinety percent (90%) of the·Develoj,ment Compo:1_1ents for Phase I,. including the retail component;"'as described·in · Sch~ult? I. o:f this Agreement. Upon the issuance· of such Certificates of Occupancy, · the Corom~ty· Redevelopment Agency shall contribute Tax Increment·
	howev.er, 

	shall contribute Tax Increment Revenues in: accordance WJth Section 3.3 only for those Development Components for which a Certificate of Occup~cy has been is_su~d by ' 31,.?006. Upon the issuance of:Certificates-of Occupancy for at 'least ninety p_ejcent (90%).<>f the to,tal pevelO})Jl'l.ent:CpmJ)Onents ..for·;P-hase•n; the·Conmnmity Redevelopment Ag~cy:shall ~on_trjl>µt~.T~J11cr~~eJ1tJl~yen:u~s to: .fhe pisJrict)il • ac~ordanc;e .'Yith thii-:$ection:J.~· _in. ea_c~ . 
	D.~~mb.er 

	. and eyery ye~nmtiHheJennination ofthi_sAgreement. ··• ·· · . -: _-,:··· 
	. . . 
	.. 
	... ···. ,3.3.2 In the event that the -amount· of Tax Increment R~venues ·<;lepcisit~d·. in the . Redevelopment Trust Fund are-insufficient" to pay debt service on the Bonds' and the obligatloi:is .. 
	· of. the City and the County to contribute Economic· Incentive Payments have not. :been 
	. extinguished pursuant to Sectian ·3:4;· ·all of the Tax· Increment ReVC!}Ues' on deposit in .the 
	. Redevelopmerit Trust ·Fund shall be -contributed to the District provided the conditions for sµch· . contribµtion set forth in Section 3.3.1 above have been satisfied and the County and the City . shall provide Econ~mic Incentive.Payments to the District in an .amount necessary to satisfy ,such · deficiency in accordance with Section3.2 ab.ove. · · · · · · · · 
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	3.3.3 Any"Tax Increment Revenues on deposit in the Redevelopment Trust Fund in any 
	' 
	calendar year in excess of the amounts· due and transferred to the District under this Agreement in such year shall be refunded to the County and the City at the end of each fiscal year of the Community Redevelopment Agency on a pro-rata basis in accordance with the annual budget and the Redevelopment Act. · · · · 
	3.3.4 In no event.shall the amount ofpayments of Tax Incr~ment R~venues contributed to the District. exceed the Annual Debt Service requirement on the Bonds. The obligation to transfer Tax Increment Revenues shall cease when the Bonds are no longer outstanding.'· 
	Section 3.4 Release of Economic Incentive Payment Obligations. 
	3.4.1 The obligations of the County and City to contribute Economic Incentive Payments to the Dfatrictpursuant to Section 3.2 above shall be extinguished and rep\aced 1}y me Community Redevelopment Agency's obligation to contribute Tax Increment Revenues pursuant to Section 3.3 above, if: 
	(A) In the event that the Community --Redevelopment Area and the Redevelopment Trust Fund are established no later than JW1e 30, 2005 and each of the following cond;tipns i~ $atis.fied: · · · · · 
	(1)-. this Agreement is amended to add the Community Redevelopment Agency 115 a party; and. 
	(2) the District, the County and the City agree that the percentagefof · Tax In~rement Revenues to be contributed-to the Redevelopment Trust Fund by the County and · the City.in each calendar year while the.·Bonds are outstanding under the Indenture;·shall be equal to the lesser of (i) the maximum ·percentage authorized by Section 163.38-7' of the Redevelopment Act, which currently is 95% (the, "Maximum Percentage"), oi"'(ii) a percentag~ less than the Maximum Percentage but sufficient to enable the Communi
	•..':'• ,:
	.. , .... 
	(B) In 'th~· event · that the . Conµnuirity }sedeyelopµienf Area and tlle Rede.v~~o.pm,y11t., .':t!;Qst J:1:1pd ~e ·established .·~er-June. 30, ·2005 and each bf th~ fo'ilowingis ~atis4ed;. .. · . .· .. ·. · 
	:·.• 
	conditions 

	Artifact
	. . , ,·. · • (I) •·the County and the City are current :on .all Economic Incentive Payments q.ue under ):his Agreement; · ·. ,~ · 
	.• f;• 
	+ 
	(2) 
	(2) 
	(2) 
	fuis Agreement is amended to add the _Co:mmuruty Redevelopment Agency as a party; 

	(3) 
	(3) 
	the District, the County and the City agree that the percentage of Tax Increment Revenues to be contributed to the Redevelopment Trust Fund by the County and the City in each calendar year while the Bonds are outstanding under the Indenture, shal1 be 


	d-7 
	d-7 
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	equal to. the lesser .of,(i) the.maximum percentage authorized by Section 163.387 of the Redevelop_me~t :Act, wp.ich currentJy is 95%. (the "Maximum Percentage''), or (ii). a percentage less. than the Maximum ·.Percent?-ge· but sufficient to enable the Community Redevelopment Agency to NY to the .District in each calendar year Tax Increment Revenues equal to the··debt service on the Bonds in each such year for the remaining tenn ofthe Bonds; and · 
	(4) the financial Advisor certifies in -writing to· the District and the Trustee f<?r the Bonds, -that-funds on deposit in the Redevelopment Trust Fund in the current calendar year are sufficient to enable the Community Redevelopment Agency to pay to the District Tax Increment Revenues equal to the Maximum Annual Debt Service on the Bonds. · 
	. Up~n satisfaction of.the conditions under paragraph (A):.or (B) above, the County's and the· City's obligc,1.tions to contribute Economic Incentive Payments under this Agreement shall terminate. 
	Section 3.5 Issuance (!{Bqnds . . ·. 
	3.5.1 The District may issue Bonds ip one or more series to pay the capital costs ofthe Parking Garage Project including all costs and expenses related to the issuance of the Bonds; proyiqed, h9wyver,. the County and the· City have an opportunity to p_articipate in discussions relating to the structuring and pricing of the Bonds and have an opportunity to review and· discuss costs and expenses related to the issuance of the Bonds. The obligations of the County and the City to contribute Economic Incentive P
	3.5.2 The District may issue additional refunding Bonds provided the maturity on the · refunding Bonds does not .exceed· the maturity on the refunded Bonds and the aggreg~te· debt · service on equB;I to, or less than, the debt service on the refunded Bonds. · · 
	the refunding B.onds.is 

	.,•. :~~ .• ·;·--·: -,~~·-: .._-.. ··.,:·:;·:~·:':... -~---··: ·.!··,• ·-··· . 
	.. ·:\,).}i-.Tne Di~trief 111~)'~ ',s?bJeit :to: Sub~ection J'.5.tapove; isiue com,pletlon -h~~d~ 
	under the Indenture to pay costs-that -exceed $51,204,019, the estimated cost':of the Parking··. . ·. Garage Project to be :financed through_ the-issuance of the Bonds. The County arid the City shall 
	. : . · not be,ccmtrib:i..rte Bconomic Iricentive Payments and the Community Redevelopment -Agency shall not be obligated to co~tribute Tax Increment Revenues to:pay·debt service on siich .: completion bonds. · 
	Qbligated-.to. 

	·..
	,· 
	·• 
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	ARTICLE IV COVENANT TO BUDGET AND APPROPRIATE 
	Section 4.1. The City and the County each covenant and agree to appropriate in their respective-annual---budgets, by amendment, if necessary; from Non-Ad Valorem· Revenu~s lawfully available in· each Fiscal Year, amounts· sufficient-to pay the· Economic Incentive Payments when-due pursuant to · this Agreement;· provided, ·that such· Economic·. Inc-eritive Payments shall not exceed the debt service on the Bonds in any Fiscal Year, less the amount 9f Ta.X:· Increment.Revenu~s paid to the District in such year
	3.4; Notwithstanding the foregoing covenant of the City and the County, the City and the County do not covenant to maintain any services or programs, now provided or maintained by either the City or the County, which generate Non-Ad Valorem Revenues. 
	Section.4.2. · Such covenant to budget and appropriate does not create· any lien upon· or· · pledge ofNon-Ad V~1orem Revenues, nor does-it preclude the County or the City from pledging·· in the .future their Non-Ad Valorem-Revenues, nor does it require-:the City or the. County· to· levy· and coJiect any particulat Non-Ad..Yalorerrr Revenues, nor does it give· the District a prior' claim. on the Ncm-Ad. Valorem-Revenues of the City and the County ·as_ (?pposed· ·to' claitps of general_ creqitors ·of the City
	purpeses.and· in:t}1e· manner-stated in this Agreement shall have the effec:t of making availabie in the manner described in this Agreement, Non-Ad Valorem Revenues and placing on the City and· the County a positive duty to appropriate and budget, by amendment, if necessary, amounts sufficient to meet their respective obligations of making the ~onoinic Incentive Payi,nen~, to the .e~t.en.t-r~qyired by-·this: Agreement;:, subject,·.however, :m a!Prespects _· to· the·. restrictfo~i. of Sectiol,l.:;l-fi9:f4l, 
	.inh_abitan~ o..ftP.t:? County and the City. or which: are legally,mandated oy-applicabfo law; · · 
	:.·_:S~ct.;~ l.iJ'.:, .iiie:~~nds·s~ll:·not·~onsUtute'ageneral o~lig~ti~~--~ffu~ ~ity; the County · or the Di~µict:within the meaning of-any' cqnstitutional or statutory provision or a pledge-of_ the City'.s, the Countfs or the District's·full faith. and credit,-but sh.all be secured by and payable as to principal1 premium, if any, and interest solely from the "Pledged· Revenues" as defined in the Indenture, including primarily the Speciar Assessments, the Economic Incentive Payments, and the Tax Increment 
	limitation.or 
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	ARTICLEV PUBLIC INFRASTRUCTURE IMPROVEMENTS 
	.Section S.1.~ Roadways and.Traffic Signals. As part of the Project, and pursuant to the Act, the. District .shall fund and construct new roadways within the boundaries of the District and fund and, improve certain existing roadways outside the boundaries of the District. In particular, the District shall fund and construct certain new roadways within the boundaries of the District They are East Coast Avenue (NE 35Street to NE 30Street); Midtown Boulevard (NE 36Street to NE 29Street); NE 32Street (East Coas
	th 
	th 
	th 
	th 
	nd 
	th 
	1 
	nd 
	1

	rights ofway. 
	The District shall also fund and improve certain roadways, which are located outside the boundaries of th.e District. They are NE 29Street (between East Coast Avenue and North Miami Avenue} and~ 34Street (between the District's eastern boundary line and NE 2Avenue) both of which are owned and op.crated by the City (the '~Improved .City Roadways!'); and·North fy!1arpi Avenqe (betwe~ NE 29Avenue and NE ·36Street)-and NE 2Avenue (approximately so•:north and ,south of the intersection), both.of which are owned 
	th 
	111 
	nd 
	th 
	th 
	nd 
	descriptio.n_.of

	. The Djstric::t shall· also fund ~d construct three new traffic signals at·North· Miami . Avenue & NE 34Street; NE 2~d A.venue and-NB 34Street; and Buena Vista Avenue and'NE 36Street. 
	th 
	th 
	th 

	J:)j~µi~t .5.hill .a&rs.e'.tq;fru.ld Jh.~:.c_gsts ,pf;.ell.lian,~ed n:iaii;iteJ:18:JlCe.for tli<noa~.vay 
	· .. .,_: Jlie, .

	·•.•·i~pr.~rftt1~s.:if!~µ~;}~:f;tfts~~~(~~#emt:1;~0•:1>.~•9:tef }~~9·~f ~\?~t{.W~ttfB~~~&f ·•··· .· 
	,. Se~tio,n.5.2. :Public Spaces.. As part of the Project; and p:ursuant to the Act, the District' . shati:~so ~q im,d consti:uct P.Ub_li,¢ spa~es,-which,wiH b.e owned arulmaintainecl'by the District. The spac~ ar~ g~ne~~lly d~ciibe$'l il$·three public plazas oil the east edge ofMidtown Boulevard···· i 
	. located.at the .interse<rti9ns.of.contiguoµs•Aevelopment par~ls; one public. space Jo-cated·on the · 
	· west side of Buena ·vista Avenue between NE 32Street and NE 34Street; one.-public·space with a founupn .located iq the block .abutting NE 361h Street between BU:en·a Vista Avenue and Midtown Boulevclrd; and tw.o or three line?r parks along the west side of Miqtown Bouievard. The public spaces. may co.rµ;ist of landscaping, fountains, benches, parking, decorative lighting,' pave~ .anci othe_r. app1:U't~nances. 
	nd 
	th 
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	ARTICLE VI 
	GENERAL PROVISIONS 
	Section 6.1 Tenn of Agreement. The tenn of this Agreement shall expire on the date that the Bonds are no longer outstanding under the Indenture and the County Loan has been satisfied (the "Term"). The obligation of the City and the County to make Economic Incentive Payments and the obligation ofthe Coinmunity Redevelopment Agency to· make transfers ofTax Increment Revenues shall cease on the date the Bonds are no longer outstanding under the Indenture, even if such date is earlier than the end of the Tenn, 
	Section 6.2. Execution In Counterparts~ This Agreement may be simultaneously executed in several counterparts, each · of which shall be an original and all of which shall constitute but one and tbe same instrument. 
	Section 6.3. Limitation on Governmental Liability. Nothing in this Agreement shall be deemed a waiver of immunity limits of liability of either the City, the County or· the District beyond any statutory limited waiver of immunity or limits of liability contained in Section 768.28; Florida Statutes, as amended, or other statute. Nothing in this Agreement shall inure to the benefit of any third party for the purpose of allowing any claim, which would otheiwise be barred under the Doctrine of Sovereign hnmunit
	No covenant, stipulation, obligation or agreement contained in this Agreement shall be deemed to be a covenant, stipulation, obligation or agreement ofany present or future member of the goveming body or agent or employee ofthe County, the City or the District in its, his or their individual capacity, and neither the members of the governing body of the County, tbe City or the District nor any official executing this Agreement shall be liable personally or shall be subject to any accountability for reason o
	Section 6.4; · Default. Each of the parties shall give the other.parties written-notice of any qefa~t llilp~tlli~·4gi:eemenf~d sllall a!lo'\V the·def~ultingpap.y 3.0 d~ys:fr~rri ~its 
	eJate.of

	1i;1:~·.~~ft~t~,tftt~;_...•.•. 
	·•·•lf~0Iit;t ,t:f.il!l,ti#r~;f~m~}t;§i~:t~ij

	such cure and to thereafter.notify theotherpart1es ofthe actual cure ofany such defariJt'. .' . ··· · ·· 
	Se~tfon:6~5 ..·.·Notices. All notices, requests, consents· and other communicatio~s ·shall be in writing and shall be delivered, mailed by First Class Mail, pos·tage prepaid, or ovemight · delivery service, to'thepafties, as follows. · 
	If to the City: The City ofMiami, Florida 3500 Pan American Drive Miami, Florida 33133 . Attention: City Manager 
	Artifact
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	Artifact
	Witb Copy to: City Attorney's Office The City ofMiami, Florida 444 S.W. 2Avenue, Suite 945 Miami, Florida 33130 Attention: City Attorney 
	nd 

	Ifto tqe County: Miami-Dade County, Florida Stephen P. Clark Center 111 N.W. 1Street, Suite 2910 Miami, Florida 33128 Attention: County Manager 
	s1 

	With a Copy to: Office ofth,e County Attorney 
	Miami-Dade County, Florida Stephen P. Clark Center 111 N.W. 1Street, Suit~ 2810 Miami, Florida 33128 Attention: County Attorney 
	st 

	Ifto the District: Midtown Miami Community Development District c/o Severn Trent Services Inc. 210 N. University Drive, Suite 802 Coral Springs, Florida 33071 Attention: District Manager 
	With a Copy to:. Billing, Cochran,.Heath, Lyles, Mauro & Anderson, P.A. 888 S.E. 3Avenue, Suite 301 Fort Lauderdale, Florida 33316 Attn: Dennis Lyles 
	rd 

	Section.6~6. .Assignment or Transfer. Except with,respect to the District's pledge of . E<:o~omi.c)nc_egtjve ~_aym~~!~ ~d ':f~x Il1,cremen,t Revemies:toJhe Trust~ tinder the_ hl~entµre t() 
	·. ,.;~~i~tz~t~i1zt~~~il!~~~p8f1itr::~;1~tJi~ff!ltritt~r~1f-~!!t·~r¥Wi!::• 
	1
	0
	' .

	without the pn1;>r,W11ttenconsent ofthe.other party or to a pnvate party or entity.· 
	·. ~ 

	S.ection 6.7. . .. · ·Bindin~ Effect. This Agreement ~hall' be binding ,up·on and shall inure to the benefit or'the City, tlie County! the District; and their respective successors .•. 
	Section 6.8. Amendment and Waivers. · Any amendment to· or waiver of any provision of this Agreement must be in writing and mutually ~greed to by the District, the City Manager and the County Manager; provided, however, that any amendment or waiver that is material or results in a substantive change in the County's or the City's obligations under this Agreement shall be subject to the approval of the County CommissiQn or the City Commission, as the case may be. For the purpose of this Section 6.8, "material
	17 
	Artifact
	shall refer to amendrnents or modifications to this Agreement that affect the a.mount or duration of any Economic Incentive Payments, the term of this Agreement, or an increase in the size or scope ofthe Parking Garage Project. 
	S&'.tion 6.9. Filing. After approval of this Agreement by the respective governing 
	· bodies of the City, the County, and the District and its execution by the duly qualified. and authorized officers of each of the parties, the District shall cause this Agreement to be filed with the Clerk of the Circuit ·court of Miami-Dade County, Florida, in accordance with the requirements ofSection 163.01(11), Florida Statutes. 
	. Section 6.10. Applicable Law and Venue, This Agreement and its provisions shall be. governed by and construed inaccordan,ce with the laws ofthe State ofFlorida. In any action, in . equity or law, with respect to·the enforcement or ~rpretation ofthis Agreement, venue shall. be in the County. 
	Section 6.11. Severability. If any part of this Agreement is held by a co1,1rt of . · competent jurisdiction to · be invalid, illegal or unenforceable, such invalid, illeg!ll : or unenforceable part s1:iall be deemed severable and the remaining parts of this Agreement shall continue in full force and effect provided that the rights and obligations of the parties are not materially prejudiced and the.intentions ofthe parties can continue to be effected. 
	Section 6.12. Entire .Agreement. This instrument and all the attached exhiblts and schedu]es constitute the entire agreement between the parties and supersedes all previous discussions, .understandings.and agreements between the parties relating to the subject matter of this Agreement. 
	(Remainder ofPage Intentionally Left Blank] 
	•· 
	.. . 
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	. IN WITNESS WHEREOF, the City, the County, and the District have·each caused this Agreement t9 be execµtecl-!ind delivered as ofthe date indicated above: 
	(SEAL) MIAMI-DADE COUNTY, FL0:/1IDA 
	Figure
	. · Corpora · n of e-State. ofFlori · .~ .· . : . 
	APPROVED AS TO FORM AND LEGAL S CENCY: 
	b, 
	Figure
	CITY. OF MIAMI. WRJDA, ·a Municipal· 
	19 ~
	-

	34 
	® 
	(SEAL) MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT 
	~~
	-

	Figure
	·_. 
	·_. 
	·;: 

	I,:.'.,'••• 
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	EXHIBIT A 
	The following table lists. the improvements and the estimated cost ofthe Project: 
	Improvements 
	Improvements 
	Improvements 
	Estimated Cost 

	Roadways 
	Roadways 
	$5,597,737 · 

	Water/Sewer 
	Water/Sewer 
	2,290,822 

	· Drainage 
	· Drainage 
	2,791,2~6 

	Streetscape/Landscape 
	Streetscape/Landscape 
	6;387,~68 

	Irrigation 
	Irrigation 
	510,0!3 

	Plaza #Pl 
	Plaza #Pl 
	3,617,019 

	· Overall Improvements 
	· Overall Improvements 
	5,136_!66 

	Parking Garages 
	Parking Garages 
	. 
	45,337,889 

	Midblock Plaza & Misc. Public Improvements 
	Midblock Plaza & Misc. Public Improvements 
	5,866.130 

	Total 
	Total 
	$77.534.730 


	The following table lists the improvements and the estimated cost ofthe Parking Garage Project: 
	Improvements Estimated Cost 
	Parking Garages $45,337,889 
	Midblock Plaza & Misc. Public Improvements 5,866,[30 
	Total $51.204.019 
	. ·Th~ following table lists the improvements and the .estimated .cost ofthe General .. 
	···. :h.i{r~~ fA¥9_:f:f,9j~~t: · · · · · · ·. · · ·· · · 
	·Improvem~nts .. ·itsiiriiat~ci cost 
	Roadways . . $5,597,737 · Wa'rer/Sewer . · .:·... .. 
	2,290,822 Drainage ' .. 2,791,286 Streetscape/Landscape 6,387,668 Irrigation. •. 510,013 ' 3,617,019C 
	Pla2.a 'I/Pl 

	Overall Improvements 5,136.166 Total $26.330,711 * 
	e a portion of the General Infrastructure Project Vlith certain grant monies contributed by various govemroental entities. 
	* 
	The District expects to financ
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	EXHIBITB 
	Roadway Improvements 
	Roadway Improvements. _All roads will be designed and constructed in accordance with all applicable jurisdictional agency standards. (i.e. Miami-Dade County, City of Miami or Florida Dep~ent of Transportation (FDOT). Roadway constrµction will include sub-grade base, curbing, sidewalks, signage and striping. Roadway lighting wilJ be constructed along the roads withiri the District. 
	Roadways outside the Boundary of the District (Off-site) 
	N. Miami Ave. The improvements consist ofreconstructing approximately 2,350 fl. ofexisting, 4-lane urban roadway. · The proposed· center medians w_ill be located between NE 32 street and NE 34 street. There will be sections ofon-road, municipal parallel parking on the East side ofthe right-of-way located: between NE 3zth St. and NE 35St. with a clearance of approximately 50. ft. from each respective intersection. There will be dedicated left turn lanes where feasible .from NE 29street to NE 36street. 
	st 
	th 
	th 

	NE 36St. This is a state road. The improvements consist of reconstructing approximately 2,100 ft. of existing, 4-lane urban roadway. The proposed center medians will be located between where feasible . 
	th 

	.•. 
	"f 
	Artifact
	. NE. 29~·'-St.. (West of R/R).. ·The-improveroents. consist of reconstructing approximately 875 ft.. :. ·of ~~~ti~g.AAcm:e urban road~ay.; \Vh.ere:fe~ible·. there ~ll be· para11el parking o~ both sides ofthe road; ··· 
	municip.al 

	Roadways insiµ~ the Boundary of the District.(On-site) 
	I 
	Bue~a Vista Ave~ The improv~me~ts co~sist of co~structing approximately 1400 ft. ~f ~ew 2Iane, urb·an roadway. The road, which runs fr~~ NE 32St. to NE St., will have ·on-road, 
	-
	nd 
	36
	th 

	I 
	municipal para11el parking on both its East and-West sides. The parallel parking on both sides . will tun Oll the en_tii:ety of th~ street, but 'Yill provide appro_ximately 50-100. ft. of c;learance µ.s 
	Exhibi{B.-:.1 
	Artifact
	. 
	needed at the intersections: North side of NE 32St, both the north and south sides ofNE 34 St. 
	nd 

	and the Soutp side ofNE 36lli St., respectively. 
	Midtown Blvd. The improvements consist of constructing approximately 2,450 ft. of new 2lane, urban roadway from NE 29St. to NE 361h St. The roadway will have on,-road, mu~icipa1 parallel parking on both its east and west sides excluding approximately 50-100 fl. of cle~ance as needed on both sides of eacli ofthe respective intersections as needed: NE 29St. {North side oniy), NE 31St., NE 32St., NE 34St. and NE 36St. (S.outh side only). 
	-
	th 
	th 
	st 
	nd 
	th 
	th 

	· East Coast Ave. The jmprovements consist of constructing approximately 1,800 ft. of.2-lane th th
	30
	35

	urban, roadway from NE St. to NE St. The road~ay will l~c!ude on-road, private/loading paralJeI parking on the Westside only. The parallel parking will run along the entire length o~ the avenue, and wm provi~e approximately 50-100 ft. of clearance as needed on both sides of each respective street as needed: NE 30St. (North side only), NE 32St., NE 34St. and NB. 35St. (South side only). 
	th 
	nd 
	th 
	th 

	NE 30h St. The improve~ents will consist of constructing approximately 350 ft. of urban, 2lane roadway from NE l P1. to E. Coast Ave. The roadway will include on-road, municipal parallel parking on both its north and south sides, providing approximately 75-100 ft. of' clearance as needed at each ofthe respective intersections: NE 1Pl and E. Coast Ave. 
	1
	-
	st 
	st 

	NE 31St. The improvements will consist of constructing approximately 600 ft. of urban, 2~aner~adlh'.<}.y. fro_m N.-Miami Ave. to NE ·1 :Pl.· The.roadway will include on-road, mun1dpal 
	st 
	-
	st 

	.. :Pa:i:J1~1;.:p~kinlon bothits ,nor:th· ~d south· sides, ·providirlg approximately 50.,100 n.'·_of' cle~ance ~ need_ed at each of the respective intersections:_ N. Miami Ave. and NE 1Pl: 
	st 

	NE. ~5St The fa1pr6vements will consist of·constructing ·approximately 375 ft. of urban~ ·2-· • :_ ·1ane roadway from NE Pl._ .t::i. ~! Go$t Ave. .The !Oadway will ip.cl_ude on-road, municipal
	th 
	1
	st 

	' . . . . ... . . 
	parallel parking on both ·its north.and south sides. providing approximately ·75 ft. of.cle~ce at 
	each ofthe.re~pecti~e intersectfons: NE 1Pl and E. Coast ,A.v~. · .· . 
	st 

	.. : . . ' . 
	St. The improvements will consist ofconstructing approximately 1,050 ft. ofurban, 2
	NE 
	32
	nd 
	-

	Jane roadway from N. Miami Ave. to E. Coast Ave. The roadway wilI include on-road, 
	38 
	' 
	@; 

	. . 
	,. 
	. 

	municipal parallel parking on both its north and south sides, provjding approximately 50-100 ft. of clearance as needed at each of the respective intersecti_ons: East sjde ofN. Miami Ave., East and West sides ofMarket St. and NE 1Pl., and West side ofE. Coast Ave. 
	st 

	,,..: 
	NE 34St. The improvements will consist of constructing approximately 1,175 ft. of urban, 2lane roadway from N. Miami Av~. to E. Coast Ave. The roadway will include on-road, municipal parallel parking on both· its north and south sides along its length, providing approximately 50-100 ft. ofclearance _as needed at each of the respective intersections; East side ofN. Miami Ave., East and West sides ofMarket St. and NE 1Pl., and West side ofE. Coast Ave. In the center of the right-of-way there will be medians a
	th 
	-
	st 
	st 

	E. Coast Ave. 
	·..·. 
	.·. 
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	SCHEDULE I Economic. Incentive Pay111ents See attached . 
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	Schedule I 
	Economic Incentive Payments (E,1:P .) 
	Development Compononts By Phas!s 
	Phase I Components mus( be Issued;, cf Occupancy no l•ter !han Dotomb<t 31, 2006 
	Ct:rt.11lc:a.ta 

	Refill! ln\egtaled ?ari<inll & Mid!O'MI Plaza (Pu!lllc) Condo T,,<111 wl Rest-Bar (3T4,500Sq, FL) 
	90% co bs<Jed'
	-----~
	~-»..__,~ 
	Ph1H ! Components must bt ts•u•d • CorttOcalt ol Oceupall<)' no l>ter than Dtctmber 31, 2007 Hoie!/Spa {235,000 SQ. R.) Aparlmenls (292,000 SQ. Fl.) 
	Office 
	Condo Tw,-#2 wt Re•t.-!lar (395,500 sq, n.J 
	To!al Phase 11 Cum,Jallv• Phuoe II 
	SO% CO-1...,.,.S
	-

	Sq.FUUnlls 600,000.00 2,914.01) 
	Sq.FUUnlls 600,000.00 2,914.01) 
	Sq.FUUnlls 600,000.00 2,914.01) 
	Oevp. Onll 600.00 250.55 
	E.1:P. per Onvp.Unlt Phasec.o. 
	HP,Po.,c.o.. Devp.Component 
	0.btServ!ca 

	374,500.00 
	374,500.00 
	324.50 1,233,06 1,109.76 
	$2',075,87 $2,306.62 
	S2,SS9,680.00 $2,559,680.00 
	S2 ,SS9,G80.00 


	235,000.00 
	235,000.00 
	235,000.00 
	235.00 

	292,000.00 
	292,000.00 
	292.00 

	150,000.DD 
	150,000.DD 
	150.0D 

	395,500.00 
	395,500.00 
	395.60 

	TR
	1,072.50 

	TR
	2,305.56 
	52,602.12 
	$5,999,360.00 
	$5,999,360.00 

	TR
	2,075.01 
	$2,891.25 
	~.999,350.00 


	Artifact
	Condi> TM 113 w/Rest.-Bar (395,SOO sq. It.) 395.00 Comic Twr 114 w/Rest.-l'lar (395,500 sq. ft.) 
	395,000.00 

	----:;:::;...
	395,000.00 
	o:::5~::.00

	Tol>!Phase ni CUfl>,llaUv, Pliase m 
	3,095.56 
	Sl,937.Sl 
	$5,997,760.00 
	SS.897.760.00 

	~~~ 
	Phase IV Components · • 
	Condo Twr #5 w/ResL-Sar (395,500 sq. rt.) 
	Condo Twr #5 w/ResL-Sar (395,500 sq. rt.) 
	Condo Twr #5 w/ResL-Sar (395,500 sq. rt.) 
	395,000.00 ___-..:;l:.::S;,5.00;:c.. 

	Tola! Ph..e IV 
	Tola! Ph..e IV 
	395.00 

	Cvm.>la!Ne Pr.ase fV 
	Cvm.>la!Ne Pr.ase fV 
	3,450.56 
	$1,718.05 


	Artifact
	Condo Tiw 116 w/Re'1.•B• (3!15,500 sq. n.) 
	Condo Tiw 116 w/Re'1.•B• (3!15,500 sq. n.) 
	Condo Tiw 116 w/Re'1.•B• (3!15,500 sq. n.) 
	395,000.00 
	385.00 

	Condo Twr ~7 w/Resl.-!3ar (395,500 SQ, ti) 
	Condo Twr ~7 w/Resl.-!3ar (395,500 SQ, ti) 
	395,000.00 ----..:;3;::95:::.','00:... 

	To!al Ph3$9 V 
	To!al Ph3$9 V 
	790,00 

	Ctu'l'th!ive Pnase V 
	Ctu'l'th!ive Pnase V 
	4,.280.55 
	$1,400.89 
	$5,996,610.00 
	$5,996,610.00 


	Phase VI Comporuml.l 
	Cor.do Twr #8 v.lResL-8ar (395.500 sq. R.) Toi$! Phase VI CulllllaUw Phase VI Total CurrulaUve ElP 
	Total CumilaUYe Deb! Sorvlte 
	~
	-

	.;
	·, 
	. 

	Upon Construction Comp!ellon of Phases 
	·Y•ar 
	~0OS-2013 20il! 
	. 2015 
	2016 
	2017 
	:><IIR 
	-----;3;::95,,."'oo,._ 
	395,ooo.oo 

	385.00 $1.,82,49 ___...;S:.:5::.:,996=•"'-36e,De.,,OO::,:_____,SS,::.,::,9;!:!96;;;,3::,SOo,.e,OO,,__ $
	4,675.56 
	32,&4~.730.00 
	$32,546,730.00 

	Dovp. Unit E.1,P.-por O.-Vp,Comp, 
	., 
	4675.56 · $1,2BZ,30 4675.56 $4675.56 $1~2.70 467~~s $
	1,263.22 
	1,262.98

	.... .,__,, 
	,Ut~~~ 
	Tct>IE.I.P pNyr. 
	$32,546,730,00 $$
	$5,995,860.00 
	5,999,760.00 
	$5,99T,3SO.OO 
	5,998,860.00

	•---!'<,_n.__.,. 
	Tobi Dobt S<>rvlc~ J>•~yr.
	.$32,54:6,r.iO.OO 

	,, ;: ' 
	$
	5,995,860.00 

	· $.. $5,997,36000
	5,9ll9,760.00

	::.998.~!~-?~ .. 
	-
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	FIRST AMENDMENT 
	'!
	., 
	.1 
	; 
	TOTHE 
	' 
	' 
	INTERLOCALAGREEMENT AMONG THE CITY OF MIAMI, FLORIDA AND MIAMI-DADE COUNTY, FLORIDA 
	A.NP 
	MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT AND MIDTOWN COMMUNITY REDEVELOPMENT AGENCY 
	DATED JUNE ';;,i7 ,2005 
	. :j ·1 
	•,!

	Artifact
	FIRST AMENDMENT TO THE 
	INTERLOCAL AGREEMENT 
	THIS FIRST AMENDMENT TO 'lliE TNTERLOCAL AGREEMENT, dated as 0£ June ~'v , 2005 (this "First Amendment"), is by and among The City of Miami, Florida (the "City"), Miami-Dade County, Florida (the "County"), the Midtown Miami Community Development District (the "District"), and the Midtown Community Redevelopment Agency (the "Agency"). Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Interlocal Agreement (de.fined below). 
	WHEREAS, the City, the County, and the District entered into an Interlocal Agreement dated as ofMay 28, 2004 (the "Interlocal Agreement"); ·and 
	WHEREAS, on July 28, 2004; the.District issued '$73,580,000 aggregate principal amount ofits Midtown Miami Community Development-District, Special Assessment and Revenue Bonds, Series 2004A (Parking Garage Project) (the "Parking Garage Bonds"), to finance the costs -of the Parking Garage Project; and 
	WHEREAS, on March 24, 2005, pursuant to Resolution No. 05-0194, the City·created the Agency with the authority to transact busi.Qess and exercise powers under and pursuant to Florida's Community Redevelopment Act of 1969, Chapter '163, Part m, Florida Statutes (the "Redevelopment Act"); and 
	WHEREAS, on April 14, 2005, pursuant to Midtown CRA Resolution No. R-05-002, and .City Resolution No. R-05-0241, the Agency and the City adopted the Midtown _Redevelopment Plan dated March, 2005 (the "Redevelopment Plan"); and 
	WHEREAS., on June 7, 2005, pursuant to Resolution No. R-626-05, the County approved the Redevelopment Plan, and · 
	WHEREAS, on June 7, 2005, pursuant to Ordinance No. 05-/ Of? •the County authorized ¢9 creation. and. funding of a Re<ievelopment.Trust Fund.in _accordan~e..w:ith the Redevelopment 
	. Act; ana . . . . 
	'· . 
	. . . 

	WHEREAS, each component of the Parking Garage Project is a component of the Redevelopment Plan; and 
	WHEREAS, pursuant to Article III of the Inierlocal Agreement, the City and the County µave agreed to contribute Economic Incentive Payments to the District to pay the .debt service obligations on the Parking Gan~ge Bonds;-and 
	' . 
	WHEREAS, pursuant to Section 3.4 of the InterlocaJ Agreement, the City, the County and 
	the District may amend the Interloc~· Agreement to release the City's and the Com1ty's obligation 
	to-contribute Economic lncentive Payments to the District if, among other things, the Agency and 
	jhv;v2 P~e2of5 
	Artifact
	\ 
	.i 
	the Redev~lopment Trust Fund are established prior to June 30, 2005, the Agency becomes a party to the Interlocal Agreement, ;md the Agency agrees to contribute tax increment revenues to· the District to pay the debt service obligations on the Parking Garage Bonds; and 
	WHEREAS, the City, the County, the District, and the Agency now desire to so amend the Interlocal Agreement; 
	NOW, THEREFORE, in consideration of the premises and intending to be legally bound, · the City, the County, the pistrict, and the Agency agree as follows: .1 
	' 
	Section 1. The matters contained in the foregoing recitals are incorporated in this First Amendment by reference. 
	Section 2. The Agency agrees to become a party to, and be bound by the terms and conditions of, the Interloca! Agreement. The Agency shall contribute tax increment revenues from the Redevelopment Trust Fund to the District in accordance with Article III of the Interlocal Agreement. The Agency shall also enter into such agreements and provide such information as shall be necessary to comply with Securities and Exchange Commission Rule l 5c2-12 with respect to the Parking Garage Bonds. 
	Section 3. Pursuant to Section 3.4.l{A) of the lnterlocal Agreement, the City's and f4e County's obligati'on to contribute Economic Incentive Payments to the District is hereby released. 
	Section-4. The City, the County, and the Agency agree as follows: 
	(a) 
	(a) 
	(a) 
	The effective dates for the creation of the Agency and the Redevelopment Trust. Fupd ·. were March 24, 2005 and June 7, 2005, respectively. 

	(b) 
	(b) 
	The annual budget for the Agency shall provide for the payment of tax increment reven1:1es from the Redevelopment Trust Fund to the District annua!Jy in accordance with Article III of the Interlqcal Agreement. In addition, the Agency and the Redevelopment Trµst Fund shall remain in existence-.and .the tax increment revenues shall remain uneacumbered (except as contemplated by the Interlocal Agreement) for so long as th~ Parldp:g Garage Bonds are ?utsta,nd.ing, Pr,ovjded, ho\Wever, th~t-allobligations ofthe 


	: •• . • •• .·: • ; ·: • { • • ; ,t •• ~ • .; •• ~ 
	(c).1)1e per:centage of tax increment reyenµes· to be contributed. to the Redevelopment Trust Fund hy·th.~. Cq-qnty i;¼Ild.the Cjty in each.calend<!T ye.¥ through May I, 2037 in which the Parking Qarage Bonds··aie outstanding shall be ...equal to the lesser ·of (i) th~ maxfrnum percentage authorized by Section 163.387 ·ofthe Redevelopment Act, which currently is 95% (the "Maximwn Percentage"), or {ii) a percentage less than ·the Maximum Percentage but sµfficient to enable the 
	.Agency to pay to the District in each ~alendar y~ar tax increment revenu~s eq~al. to the debt service · on the Parking Garage Bonds in each . such year for the reµ-iaimng term of the Parking Garage . Bonds, but in no event bey~md May I, 2037. · · 
	jhv:v2 Page3 of5 
	@i 
	.· .. •·1 
	.· .... 
	Section 5. Th.i's First Amendment may be executed in any number of counterparts each of which shall be an original; but such counterparts shall together constitute but one and the same instrument. 
	Section 6. As amended and supplemented by · this First Amendment, ·the InterlocaI Agreement is in all respects hereby ratified and confirmed. 
	IN WITNESS WHEREOF, the parties hereto have caused this First Amendment to be duly executed and delivered by tpeir respective officers hereunto duly authorized as of the date first above written. · 
	(SEAL)·. l\1IDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT, an_ independent special district created pursuant to Chapter 190, Florida St~tutes · 
	("District") .. 
	Figure
	Figure
	Bruce Cutright, Chairman 
	Board ofSupervisors 
	• •• _; • ~ • •I 
	(SEAL) MIDTOWN·C()MMIJNI'fY REDEVELOPM'ENT AGENCY ofthe City ofMiami, a public agency and body ·corporate 
	. = ;: create<fpursuantto Section 163.356; Florida_ . . ··ATTEST: ' · · · Statutei(!'Agef!-CY") .. . . . 
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	MlAMI-DADE COUNTY, FLORIDA, a political subdivision ofthe State of Florida ("County") 
	Figure
	APPROVED AS TO FORM AND LEGAL SUE CIENCY: 
	Figure
	THE CITY OF MIAMI, FLORIDA, a 
	municipal corpo~e State ofFlorida (''Ci . ) 
	\SJ; 
	\SJ; 
	.·..~ · ·.. . 
	Figure
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	Exhibit C 
	Debt Service Schedule 
	8 
	Artifact
	Midtown Miami Community Development District SERIE:S 2004A Special Assessment and Revenue Bonds Parking Garage Project DEBT SERVICE SCHEDULE -COMBINED 
	Updated 1/08108 
	DATE BALANCE RATE PRINCIPAL INTEREST TOTAL 
	. 11/01/04 $$0.00 $05/01/05 $$0.00 $. $11/01/05 $$0.00 $05/01/06 $$0.00 $$11/01/06 $$0.00 $05/01/07 $$0.00 $$11/01/07 $$0.00 $05/01/08 $$$$1 i/01/08 $$0.00 $05/01/09 $$$$i 1/01/09 $$0.00 $2,23 I ,850.00 
	73,580,000.00 
	1,171,800.00 
	73,580,000.00 
	2,268,000.00 
	3,439,800.00 
	73,580,000.00 
	2,268,000.00 
	73,580,000.00 
	2,268,000.00 
	4,536,000.00 
	73,580,000.00 
	2,268,000.00 
	73,580,000.00 
	2,268,000.00 
	4,536,000.00 
	73,580,000.00 
	2,268,000.00 
	73,580,000.00 
	250,000.00 
	2,268,000.00 
	4,786,000.00 
	73,330,000.00 
	2,260,500.00 
	73,330,000.00 
	955,000.00 
	2,260,500.00 
	5,476,000.00 
	72,375,000.00 

	05/01/10 $$$$11/01/10 $$0.00 $05/01/11 $$$$ii/01/11 $$0.00 $05/01/12 $$$$11/0i/12 $$0.00 $05/01/13 $$$$11/01/13 $$0.00 $05/01/14 $$$$11/01/14 $$0.00 $05/01/15 $$$$11/01/15 $$0.00 $
	72,375,000.00 
	1,015,000.00 
	2,231,850.00 
	5,478,700.00 
	71,360,000.00 
	2,201,400.00 
	71,360,000.00 
	1,075,000.00 
	2,201,400.00 
	5,477,800.00 
	70,285,000.00 
	2,169,150.00 
	70,285,000.00 
	1,140,000.00 
	2,169,150.00 
	5,478,300.00 
	69,145,000.00 
	2,134,950.00 
	69,145,000.00 
	1,215,000.00 
	2,134,950.00 
	5,484,900.00 
	67,930,000.00 
	2,098,500.00 
	67,930,000.00 
	1,285,000.00 
	2,098,500.0D 
	5,482,000.00 
	66,645,000.00 
	2,059,950.00 
	66,645,000.00 
	1,365,000.00 
	2,059,950.00 
	5,484,900.00 
	65,280,000.00 
	2,019,000.00 

	05/01 /16 $$$$11/01/16 $$0.00 $1 ,05/01 /17 $$$$11/01/17 $$0.00 $05/01 /1 B $$$$11/01/18 $$0.00 $
	65,280,000.00 
	1,450,000.00 
	2,019,000.00 
	5,488,000.00 
	63,830,000.00 
	975,500.00 
	63,830,000.00 
	1,540,000.00 
	1,975,500.00 
	5,491,000.00 
	62,290,000.00 
	1,929,300.00 
	62,290,000.00 
	1,635,000.00 
	1,929,300.00 
	5,493,600.00 
	60,655,000.00 
	1,880,250.00 

	. 05/01/19 $$$$se,e2o;obo:oo . $1 ;
	60,655,000.00 
	1,735,000.00 
	1,880,250.00 
	$5A95,50Q.OD 
	828,200.00

	•..·.·.. . sf;~iQ;'~.Q'.Q:o,o.·: ·... . $5,so:1 Aoo:oo .. 
	i~m·~is 

	,. ·-.··.'.·; .•.· ··.··.··:.,.''. .. 
	.. 
	· f!1:~~i1~§g:~K>· ••·. ··•.. $L772.85MO .• ·. 
	. .·•i :1fio1i2q 
	.$1~a1?iY!i~~f <

	" 
	. 05/01/21 · .$1 ;. $1,112,stfoj;io $11 /01/21 $0.00 $
	$57,0zs:ooo.bo 
	960,000.00 
	5,505,700.00 
	$55, 115,000.00 
	1,714,050.00 
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	Midtown Miami 
	Midtown Miami 
	Community Development District 
	SERIES 2004A Special Assessment and Revenue Bonds Parking Garage Project DEBT SERVICE SCHEDULE· COMBINED 
	Updated 1108/08 
	DATE BALANCE 
	DATE BALANCE 
	DATE BALANCE 
	RATE 
	PRINCIPAL 
	INTEREST 
	TOTAL 

	05/01/22 $55, 115,000,00 
	05/01/22 $55, 115,000,00 
	$2,080,000.00 
	$1,714,050.00 
	$5,508,100.00 

	11/01/22 $53,035,000.00 
	11/01/22 $53,035,000.00 
	$0.00 
	$1,651,650.00 

	05/01/23 $53,035,000.00 
	05/01/23 $53,035,000.00 
	$2,210,000.00 
	$1,651,650.00 
	$5,513,300.00 

	11 /01/23 $50,825,000.00 
	11 /01/23 $50,825,000.00 
	$0.00 
	$1,585,350.00 

	05/01/24 $50,825,000.00 
	05/01/24 $50,825,000.00 
	$2,345,000.00 
	$1,585,350.00 
	$5,515,700.00 

	11/01/2.4 $48.480,000.00 
	11/01/2.4 $48.480,000.00 
	$0.00 
	$1,515,000.00 

	05/01/25 $48,480,000.00 
	05/01/25 $48,480,000.00 
	$2,495,000.00 
	$1,515,000.00 
	$5,525,000.00 

	11/01/25 $45,9as;ooo.oo 
	11/01/25 $45,9as;ooo.oo 
	$0.00 
	$1,437,031.25 

	05/01/26 $45,985,000.00 
	05/01/26 $45,985,000.00 
	$2,655,000.00 
	$1,437,031.25 
	$5,529,062.50 

	11/01/26 $43,330,000.00 
	11/01/26 $43,330,000.00 
	$0.00 
	$1,354,062.50 

	05/01/27 $43,330,000,00 
	05/01/27 $43,330,000,00 
	$2,825,000.00 
	$1,354,062.50 
	$5,533,125.00 

	11/01/27 $40,505,000.00 
	11/01/27 $40,505,000.00 
	$0,00 
	$1,265,781.25 

	05/01/28 $40,505,000.00 
	05/01/28 $40,505,000.00 
	$3,010,000.00 
	$1,265,781.25 
	$5,541,562.50 

	11/01/28 $37,495,000.00 
	11/01/28 $37,495,000.00 
	$0.00 
	$1,171,718.75 

	05/01/29 $37,495,000.00 
	05/01/29 $37,495,000.00 
	$3,200,000.00 
	$1,171,718.75 
	$5,543,437.50 

	11/01/29 $34,295,000.00 
	11/01/29 $34,295,000.00 
	$0.00 
	$1,071,718.75 

	05/01/30 $34,295,000.00 
	05/01/30 $34,295,000.00 
	$3,410,000.00 
	$1,071,718.75 
	$5,553,437.50 

	11/01/30 $30,885,000.00 
	11/01/30 $30,885,000.00 
	$0,00 
	$965,156.25 

	05/01/31 $30,885,000.00 
	05/01/31 $30,885,000.00 
	$3,630,000.00 
	$965, 156.25 
	$5,560,312.50 

	11/01/31 $27,255,000.00 
	11/01/31 $27,255,000.00 
	$0.00 
	$851,718.75 

	05/01/32 $27,255,000.00 
	05/01/32 $27,255,000.00 
	$3,865,000.00 
	$851,718.75 
	$5,568,437.50 

	11/01/32 $23,390,000.00 
	11/01/32 $23,390,000.00 
	$0,00 
	$730,937.50 

	05/01/33 $23,390,000.00 
	05/01/33 $23,390,000.00 
	$4,110,000.00 
	$730,937.50 
	$5,571,875.00 

	i 1/01/33 $19,280,000.00 
	i 1/01/33 $19,280,000.00 
	$0.00 
	$602,500.00 

	05/01/34 $19,280,000,00 
	05/01/34 $19,280,000,00 
	$4,380,000.00 
	$602,500.00 
	$5,585,000.00 

	11/01/34 $14,900,000,00 
	11/01/34 $14,900,000,00 
	$0.00 
	$465,625.00 

	05/01/35 $14,900,000.00 
	05/01/35 $14,900,000.00 
	$4,660,000.00 
	$465,625.00 
	$5,591,250.00 

	11/01/35 $10,240,000.00 
	11/01/35 $10,240,000.00 
	$0.00 
	$320,000.00 

	05/01/36 $10,240,000.00 
	05/01/36 $10,240,000.00 
	$4,960,000.00 
	$320,000.00 
	$5,600,000.00 

	11/01/36 $5,280,000.00 
	11/01/36 $5,280,000.00 
	·$0.00 
	$165,000.00 

	05/01/37 $5,280,000.00 
	05/01/37 $5,280,000.00 
	$5,280,000.00 
	$165,000.00 
	$5,610,000.00 

	TR
	$73,580,000,00 


	.. ... ........ .. ······ •.••·· .. ...... 
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	Structure Bookmarks
	This instrument was prepared by: 
	Edwards Cohen 200 W. Forsyth Street, Suite 1300 Jacksonville, Florida 32202 Attention: David J. Edwards, Esq. Email: dedwards@edcolaw .corn 
	S ace reserved for Clerk of Court 
	AMENDED AND RESTATED CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT AGREEMENT 
	SHOPPES AT MIDTOWN MIAMI (Miami, Florida) 
	SHOPPES AT MIDTOWN MIAMI (Miami, Florida) 
	SHOPPES AT MIDTOWN MIAMI (Miami, Florida) 
	SOUTH BLOCK SOUTH 
	BOC1\REALES1\136356.6 20351/0015 (South Block South) 
	AMENDED AND RESTATED CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT AGREEMENT (Shoppes at Midtown Miami, South Block South) 

	THIS AMENDED AND RESTATED CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT AGREEMENT (this "COREA") is made as of the "Effective Date" by and among (i) WAL-MART STORES EAST, LP, a Delaware limited partnership, as successor-in-interest to DDR Miami A venue, LLC ("Retail Tract Owner"), (ii) MIDTOWN OPPORTUNITIES IXB, LLC, a Delaware limited liability company, as successor-in-interest to South Liner Development, LLC ("South Liner Tract Owner"), (iii) MIDTOWN OPPORTUNITIES XIB, LLC, a Delaware limited liability 

	PREAMBLE: 
	PREAMBLE: 
	WHEREAS, the predecessors in interest to the Owners, CDD Tract Owner and Air Rights Tract Owner entered into that certain Constrnction, Operation and Reciprocal Easement Agreement dated as of April 29, 2004 and recorded in Official Records Book 22349, Pages 660757, of the Public Records of Miami-Dade County, Florida (the "Original COREA"); 
	-

	WHEREAS, DDR Miami A venue, LLC, a Delaware limited liability company ("DDR"), the original owner of the Retail Tract described hereinbelow, assigned its interest in the Original COREA to Retail Tract Owner pursuant to that certain Assignment and Assumption Agreement and Declaration of Restrictive Covenants dated January 3, 2014 and recorded in Official Records Book 28994, Page 4845, as amended by the First Amendment to Assignment and Assumption Agreement and Declaration of Restrictive Covenants dated Augus
	WHEREAS, the parties have agreed to amend and restate the COREA in its entirety to allow for the development of the resulting South Liner Tract, to allow for the future development of the G Tract and the H Tract, and to provide for the integrated development, improvement, operation and maintenance of the Site (all such terms as defined herein). 
	NOW, THEREFORE, the Owners and Air Rights Tract Owner, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, hereby amend and restate the COREA in its entirety as follows: 
	2 
	BOC1 \REALEST\ 136356. 6 20351/0015 (South Block South) 
	RECITALS: 
	RECITALS: 
	A. Retail Tract Owner owns fee title to the real property located in the City of Miami, County of Miami-Dade, State of Florida, that is more particularly described on Exhibit "A-1" and depicted as "Retail Tract" on the drawing on Exhibit "A-7" (the "Retail Tract"). 
	B. South Liner Tract Owner owns fee title to the real property located in the City of Miami, County of Miami-Dade, State of Florida, that is more particularly described on Exhibit "A-2" and depicted as "South Liner Tract" on the drawing on Exhibit "A-7" (the "South Liner Tract"). 
	C. G Tract Owner owns fee title to the real property located in the City of Miami, County of Miami-Dade, State of Florida, that is more particularly described on Exhibit "A-3" and depicted as "Tract G" on the drawing on Exhibit "A-7" (the "G Tract"). 
	D. H Tract Owner owns fee title to the real property located in the City of Miami, County of Miami-Dade, State of Florida, that is more particularly described on Exhibit "A-4" and depicted as "Tract H" on the drawing on Exhibit "A-7" (the "H Tract"). 
	E. CDD Tract Owner owns fee title to the real property located in the City of Miami, County of Miami-Dade, State of Florida, that is more particularly described on Exhibit "A-5" and depicted as "CDD" on the drawing on Exhibit "A-7" (the "CDD Tract"). 
	F. Air Rights Tract Owner owns fee title to the real property located in the City of Miami, County of Miami-Dade, State of Florida, that is more particularly described on Exhibit "A-6" (the "Air Rights Tract"). 
	G. Retail Tract Owner intends to develop and construct approximately 159,819 square feet of retail commercial development on the Retail Tract. 
	H. South Liner Tract Owner intends to hold South Liner Tract for the purpose of granting CDD Tract Owner an easement over Tract 2 to install and maintain sidewalks and landscaping for the use and enjoyment of the public. 
	I. G Tract Owner intends to hold G Tract for the purpose of granting CDD Tract Owner an easement over G Tract to install and maintain sidewalks and landscaping for the use and enjoyment of the public, and may in the future develop the G Tract with certain uses as provided herein. 
	J. H Tract Owner intends to hold H Tract for the purpose of granting CDD Tract Owner an easement over H Tract to install and maintain sidewalks and landscaping for the use and enjoyment of the public, and may in the future develop the H Tract with certain uses as provided herein. 
	K. CDD intends to construct and maintain the CDD Improvements for the use and enjoyment of the public within the CDD Tract, South Liner Tract, G Tract and H Tract. 
	3 
	BOC1\REALEST\136356.6 20351/0015 (South Block South) 
	L. Retail Tract Owner, South Liner Tract Owner, G Tract Owner, H Tract Owner, CDD Tract Owner and Air Rights Tract Owner desire to subject the Site to the terms of this COREA to provide for (i) the integrated development and improvement of the Site, (ii) mutual covenants regarding the operation of the Improvements constructed on the Site, and (iii) certain other covenants and agreements, all as more particularly provided herein. 
	NOW, THEREFORE, with reference to the foregoing, and for good and valuable consideration the receipt and sufficiency of which are hereby acknowledged, Retail Tract Owner, South Liner Tract Owner, G Tract Owner, H Tract Owner, CDD Tract Owner and Air Rights Tract Owner hereby declare that the Site shall be held, conveyed, mortgaged, encumbered, leased, rented, used, occupied, sold and improved subject to the following declarations, limitations, covenants, conditions, restrictions, liens, charges and easement


	1. DEFINITIONS 
	1. DEFINITIONS 
	All initially capitalized te1ms used but not defined elsewhere in this COREA shall have the meanings given such terms in Exhibit "B". 

	2. INITIAL CONSTRUCTION OF IMPROVEMENTS 
	2. INITIAL CONSTRUCTION OF IMPROVEMENTS 
	2.1 Construction. Subject to Section 8, each Owner, as to its respective Improvements, shall diligently prosecute or cause to be prosecuted the construction of such Improvements: (A) at its sole cost and expense ( except as otherwise provided below in this Section 2.1) and in a timely manner in accordance with the Development Schedule; (B) in strict accordance with the other requirements of this COREA and in substantial conformance with the Approved Plans; and (C) to Completion so that such Improvements sha
	2.2 Plans. 
	2.2 Plans. 
	2.2.1 Modifications to Approved Plans. If the CDD Tract Owner desires to modify its Approved Plans, then the CDD Tract Owner shall submit the proposed modification to the Retail Tract Owner for review and approval or disapproval. Within the timeframes set forth in Section 2.8, the Retail Tract Owner shall review and approve or disapprove such proposed modifications. In no event shall any approval of any other Owner be required in connection with modifications to the Retail Tract Owner's Approved Plans or in
	2.2.2 Separate Ownership of Plans. Each Owner shall separately own (including, without liinitation, copyright and all intellectual property rights) all plans, specifications and other design documents related to such Owner's Improvements, and any other Improvements constructed or produced by or for such Owner by its design professionals. Notwithstanding the foregoing, Retail Tract Owner's plans, specifications and other design 
	4 
	BOC1\REALEST\ 136356.6 20351/0015 (South Block South) 
	documents shall include such portions of any other Owner's design documents as such comprise structural and building systems components benefiting the Retail Tract. 

	2.3 Coordination and Cooperation. 
	2.3 Coordination and Cooperation. 
	2.3.1 Site Access and Use. The Owners shall reasonably agree on a plan for coordinating the Initial Work, and shall accommodate and cooperate with each other concerning reasonable access to the Site by the Owners and their respective employees, agents and consultants, and the use of the Site by their contractors working at the Site, including, without limitation, such matters as staging and storage areas, construction noise and hours of construction operations, access to various areas of the Site, use and a
	2.3.2 Architects and Contractors. With respect to its own Initial Work, each Owner shall use all reasonable efforts to cause its architects and contractors to cooperate and coordinate such Owner's Initial Work with the architects, contractors and Initial Work of the other Owner to the extent reasonably practicable in order to achieve the maximum design and operating efficiencies for the Retail Improvements and the CDD Improvements and the other objectives set forth in this Section 2. In addition, each Owner
	2.3.3 No Interference. Each Owner agrees that in performing any Initial Work, it will do so in a manner to avoid: (A) causing any increase in the cost of constructing the remainder of the Improvements located on the Site or any part thereof; (B) interfering umeasonably with any Initial Work being performed on the remainder of the Site or any part thereof; or (C) interfering umeasonably with the use, occupancy or enjoyment of the remain_der of the Site, or any part thereof, by any other Permittee. 
	2.3.4 Development Schedule. The Development Schedule establishes the timeline for construction by the Owners. Nothing contained in this Section 2.3 shall relieve any Owner of its obligation to Complete its Improvements on or before the date specified therefor in the Development Schedule or its obligations to satisfy the milestones set forth with the Development Schedule, all in accordance with Section 2 .1. 
	2.4 Workmanship. Each Owner agrees that the Initial Work performed by such Owner shall be done in a good and workmanlike manner, with first-class materials and in strict conformance and compliance with good construction and engineering practices, the requirements of any insurance policy concerning the Initial Work and all applicable Laws. All Initial Work shall be completed with due diligence and, except as otherwise expressly provided herein or 
	5 
	BOC 1 IREALEST\136356.6 20351/0015 (South Block South) 
	pursuant to separate agreement, each Owner shall pay all costs, expenses, liabilities and liens arising out of or in any way connected with its Initial Work. Upon completion of any such Initial Work, the Owner for whom the Initial Work is being done shall restore any portions of the Project which may have been damaged by such Initial Work promptly upon the occurrence of such damage, and shall at all times during the period of such Initial Work keep all portions of the Project free from and unobstructed by a

	2.5 Intentionally Deleted. 
	2.5 Intentionally Deleted. 
	2.6 Defective Initial Work. 
	2.6.1 Defective Initial Work by CDD Tract Owner's Contractors. If Retail Tract Owner becomes aware of Initial Work installed by CDD Tract Owner's contractors that is not in accordance with the Approved Plans for the CDD Improvements and that will materially and adversely affect Retail Tract Owner's Approved Plans or the Retail Improvements, Retail Tract Owner shall promptly notify CDD Tract Owner in writing of the same. After providing such notice, Retail Tract Owner may (A) declare the Initial Work at issu
	2.6.2 Defective Initial Work by Retail Tract Owner's Contractors. If CDD Tract Owner becomes aware of Initial Work installed by Retail Tract Owner's contractors that is not in accordance with the Approved Plans for the Retail Improvements and that will materially and adversely affect CDD Tract Owner's Approved Plans or the CDD Improvements, CDD Tract Owner shall promptly notify Retail Tract Owner in writing of the same. After providing such notice, CDD Tract Owner may (A) declare the Initial Work at issue d
	2.6.3 Disputes Regarding Defective Work. Any disputes with respect to Sections 2.6.1 and 2.6.2 shall be submitted to the Project Architect for resolution. The Owners agree that the Project Architect shall have the sole right to determine whether or not an Owner's Initial Work is in conformance with the Approved Plans for such Owner's Improvements and, if not, whether such nonconformance will materially and adversely affect any other Owner's Approved Plans or Improvements. The Project Architect's determinati
	2.7 Authorized Representative. Within ten (10) days after written request by either Owner, each Owner shall appoint two (2) authorized representatives ( either of whom is authorized to act alone) as its representatives for matters concerning the Initial Work (each referred to as an "Authorized Representative"). Each Authorized Representative may be assisted by additional personnel on day-to-day matters concerning the Initial Work, and may appoint designees in writing to act as an Owner's Authorized Represen
	6 
	BOC1\REALEST\136356.6 20351/0015 (South Block South) 
	an Owner, the other Owner shall not rely on the written instrnctions of any Person other than an Authorized Representative ( or designee), or on the oral instrnctions of an Authorized Representative with respect to matters that would involve a change in an Owner's Approved Plans, or any change having a material impact on such Owner or its Improvements, all of which must be approved in writing. Each Owner reserves the right to hire independent consultants, engineers and constrnction managers to assist such O
	2.8 Response to Submittals. Notwithstanding anything to the contrary in Section 14.6, whenever an Owner's consent, agreement or approval is required under this Section 2, and whenever information is required from an Owner in connection with the performance of the Initial Work, such Owner shall respond in a timely fashion so as not to delay the performance of any portion of the Initial Work. If no objection is specified by an Owner within ten (10) days of receipt of a submittal requiring its approval, the su
	2.9 Notice of Completion. At the request of any Owner after Completion, the other Owners, including South Liner Tract Owner, G Tract Owner and H Tract Owner, shall join in the execution of a notice of completion, in recordable form, which may be recorded by any Owner in the Official Records of Miami-Dade County, Florida. 


	3. GRANT OF EASEMENTS 
	3. GRANT OF EASEMENTS 
	3.1 Grant of Easements by Retail Tract Owner. 
	3.1 Grant of Easements by Retail Tract Owner. 
	3.1.1 Constrnction, Encroachment and Support. 
	3.1.1 Constrnction, Encroachment and Support. 
	(A) Retail Tract Owner hereby grants to CDD Tract Owner nonexclusive easements in, to, over, under and across the Retail Tract for the Initial Work, in accordance with the Approved Plans, of the CDD Improvements and the repair, maintenance, reconstrnction and/or restoration of the CDD Improvements; and for the constrnction, reconstrnction, repair, erection, removal and maintenance on, to, over, under and across the Retail Tract, of Components, provided each construction element is substantially in the locat
	-

	7 
	BOC1\REALEST\136356.6 20351/0015 (South Block South) 
	be relocated without the prior written consent of Retail Tract Owner, which may be granted or withheld in its sole and absolute discretion. 
	(B) Retail Tract Owner hereby grants to CDD Tract Owner, for the benefit of the CDD Tract, exclusive easements for the CDD Improvements to encroach into portions of the Retail Tract located adjacent to the CDD Improvements to the extent necessary to permit the full use and enjoyment of the CDD Improvements in accordance with the intent of this COREA, including any necessity for such encroachment which arises by means of vertical or lateral displacement of said Improvements, provided that such easement shall


	3.2 Grant of Easements by South Liner Tract Owner. 
	3.2 Grant of Easements by South Liner Tract Owner. 
	3.2.1 Exclusive Retail Component and Required Retail Easements. South Liner Tract Owner hereby grants to Retail Tract Owner, for the benefit of Retail Tract and Retail Improvements, (i) an exclusive easement for each Exclusive Retail Component on, over, across and through each portion of the South Liner Tract in which such Exclusive Retail Component is now or hereafter located, and (ii) non-exclusive easements in, to, over, under and across the South Liner Tract for the construction, reconstruction, repair,
	3.2.2 Construction and Encroachment. 
	3.2.2 Construction and Encroachment. 
	(A) 
	(A) 
	(A) 
	South Liner Tract Owner hereby grants to Retail Tract Owner and to CDD Tract Owner, respectively, non-exclusive easements in, to, over, under and across South Liner Tract for the Initial Work, in accordance with the Approved Plans, of the Retail Improvements and the CDD Improvements and the repair, maintenance, reconstruction and/or restoration of the Retail Improvements and the CDD Improvements. The foregoing easements shall include easements for ingress, egress and access to said areas to perform such wor

	(B) 
	(B) 
	South Liner Tract Owner hereby grants to Retail Tract Owner, for the benefit of the Retail Tract, exclusive easements for the Retail Improvements to encroach into portions of the South Liner Tract adjacent to the Retail Improvements to the extent necessary to pem1it the full use and enjoyment of the Retail Improvements in accordance with the intent of this COREA, including any necessity for such encroachment which arises by means of vertical or lateral displacement of said Improvements. 

	(C) 
	(C) 
	South Liner Tract Owner hereby grants to CDD Tract Owner exclusive easements for the CDD Tract Owner to install and maintain CDD Improvements, 
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	including, but not limited to, sidewalks and landscaping within South Tract Liner to the extent necessary to permit the full use and enjoyment of the CDD Improvements in accordance with the intent ofthis COREA. 


	3.3 Grant of Easements by G Tract Owner. 
	3.3 Grant of Easements by G Tract Owner. 
	3.3.1 Exclusive Retail Component and Required Retail Easements. G Tract Owner hereby grants to Retail Tract Owner, for the benefit of Retail Tract and Retail Improvements, (i) an exclusive easement for each Exclusive Retail Component on, over, across and through each portion of the G Tract in which such Exclusive Retail Component is now or hereafter located, and (ii) non-exclusive easements in, to, over, under and across the G Tract for the construction, reconstruction, repair, erection, removal and mainten
	3.3.2 Construction and Encroachment. 
	3.3.2 Construction and Encroachment. 
	(A) 
	(A) 
	(A) 
	G Tract Owner hereby grants to Retail Tract Owner and to CDD Tract Owner, respectively, non-exclusive easements in, to, over, under and across G Tract for the Initial Work, in accordance with the Approved Plans, of the Retail Improvements and the CDD Improvements and the repair, maintenance, reconstruction· and/or restoration of the Retail Improvements and the CDD Improvements..The foregoing easements shall include easements for ingress, egress and access to said areas to perform such work. The exercise of 

	(B) 
	(B) 
	G Tract Owner hereby grants to Retail Tract Owner, for the benefit of the Retail Tract, exclusive easements for the Retail Improvements to encroach into portions of the G Tract adjacent to the Retail Improvements to the extent necessary to permit the full use and enjoyment of the Retail Improvements in accordance with the intent of this COREA, including any necessity for such encroachment which arises by means of vertical or lateral displacement of said Improvements. 

	(C) 
	(C) 
	G Tract Owner hereby grants to CDD Tract Owner exclusive easements for the CDD Tract Owner to install and maintain CDD Improvements, including, but not limited to, sidewalks and landscaping within G Tract to the extent necessaiy to permit the full use and enjoyment of the CDD Improvements in accordance with the intent ofthis COREA. 




	3.4 Grant of Easements by H Tract Owner. 
	3.4 Grant of Easements by H Tract Owner. 
	3.4.1 Exclusive Retail Component and Required Retail Easements. H Tract Owner hereby grants to Retail Tract Owner, for the benefit of Retail Tract and Retail Improvements, (i) an exclusive easement for each Exclusive Retail Component on, over, across and through each portion of the H Tract in which such Exclusive Retail Component is now or hereafter located, and (ii) non-exclusive easements in, to, over, under and across the H Tract for 
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	the construction, reconstruction, repair, erection, removal and maintenance on, to, over, under and across the H Tract of all Required Retail Easements. The easements for each Exclusive Retail Component shall be used only for the purposes for which the Exclusive Retail Component was designed and intended, including, without limitation, for electrical wires and other utilities equipment, HVAC units (including air conditioning units) and related ductwork, satellite equipment and antennas and equipment, and fo

	3.4.2 Construction and Encroachment. 
	3.4.2 Construction and Encroachment. 
	(A) 
	(A) 
	(A) 
	H Tract Owner hereby grants to Retail Tract Owner and to CDD Tract Owner, respectively, non-exclusive easements in, to, over, under and across H Tract for the Initial Work, in accordance with the Approved Plans, of the Retail Improvements and the CDD Improvements and the repair, maintenance, reconstruction and/or restoration of the Retail Improvements and the CDD Improvements. The foregoing easements shall include easements for ingress, egress and access to said areas to perform such work. The exercise of t

	(B) 
	(B) 
	H Tract Owner hereby grants to Retail Tract Owner, for the benefit of the Retail Tract, exclusive easements for the Retail Improvements to encroach into portions of the H Tract adjacent to the Retail Improvements to the extent necessary to permit the full use and enjoyment of the Retail Improvements in accordance with the intent of this COREA, including any necessity for such encroachment which arises by means of vertical or lateral displacement of said Improvements. 

	(C) 
	(C) 
	H Tract Owner hereby grants to CDD Tract Owner exclusive easements for the CDD Tract Owner to install and maintain CDD Improvements, including, but not limited to, sidewalks and landscaping within H Tract to the extent necessmy to permit the full use and enjoyment of the CDD Improvements in accordance with the intent of this COREA. 



	3.5 Grant of Easements by CDD Tract Owner. 
	3.5 Grant of Easements by CDD Tract Owner. 
	3.5.1 Exclusive Retail Component and Required Retail Easements. CDD Tract Owner hereby grants to Retail Tract Owner, for the benefit of Retail Tract and Retail Improvements, (i) an exclusive easement for each Exclusive Retail Component on, over, across and through each portion of the CDD Tract in which such Exclusive Retail Component is now or hereafter located, and (ii) non-exclusive easements in, to, over, under and across the CDD Tract for the construction, reconstruction, repair, erection, removal and m
	3.5.2 Construction and Encroachment. 
	3.5.2 Construction and Encroachment. 
	(A) CDD Tract Owner hereby grants to Retail Tract Owner nonexclusive easements in, to, over, under and across the CDD Tract for the Initial Work, in 
	-
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	accordance with the Approved Plans, of the Retail Improvements and the repair, maintenance, reconstruction and/or restoration of the Retail Improvements. The foregoing easements shall include easements for ingress, egress and access to said areas to perform such work. The exercise of the rights referred to in this Section 3.5.2(A) shall be exercised in accordance with the provisions of Sections 2.3, 2.4 and 7.2. 
	(B) CDD Tract Owner hereby grants to Retail Tract Owner, for the benefit of the Retail Tract, exclusive easements: (1) for the Retail Improvements to encroach into portions of the CDD Tract adjacent to the Retail Improvements to the extent necessary to permit the full use and enjoyment of the Retail Improvements in accordance with the intent of this COREA; and (2) to attach the Retail Improvements to and receive support from the CDD Improvements. 
	3.6 Ingress, Egress and Public Uses. Owners acknowledge and agree that the CDD intends to own and operate the CDD Tract for public purposes in accordance with Section 190 of Florida Statutes, and more specifically as public sidewalks and open spaces. CDD Owner hereby grants to Retail Tract Owner and its respective Occupants and Permittees, a nonexclusive easement for ingress and egress in locations identified therefor throughout the CDD Tract, and the CDD Tract Owner hereby covenants and agrees to operate t
	3.7 Dominant and Servient Estates. Each easement granted in this Section 3 is expressly and solely for the benefit of the Tract, as applicable, of the grantee of such easement; the Tract so benefited shall be the dominant estate and the Tract upon which such easement is located shall be the servient estate. All easements created by or pursuant to this Section 3 shall be appurtenant easements and not easements in gross. Any easement granted pursuant to the provisions of this Section 3 may be abandoned or ter
	3.8 Prohibition Against Granting Easements. No Owner, including South Liner Tract Owner, G Tract Owner and H Tract Owner, shall grant any easements of the type set forth in this Section 3 for the benefit of any property not within the Site without the prior written approval of the other Owners and the Mortgagee(s), if any, of the servient estate. 
	3.9 Duration of Easements. The easements granted in this Section 3 shall remain in effect for the term of the COREA, as the same may be extended in accordance with Section 12. 


	4. USE AND OPERATION 
	4. USE AND OPERATION 
	4.1 Permitted Uses and Parking. 
	4.1 Permitted Uses and Parking. 
	4.1.1 Pe1mitted Uses on Retail Tract, South Liner Tract, G Tract, H Tract, and Air Rights Tract. The Retail Tract, South Liner Tract, G Tract, H Tract, and Air Rights Tract shall be occupied, used and/or leased only for retail, entertainment and office uses, including but 
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	not limited to: (i) retail sales and merchandising, including, without limitation, kiosks, retail carts, carrels and outdoor sales; (ii) retail services; (iii) restaurants; (iv) movie theaters; (v) bars and liquor/package stores; (vi) interactive and other forms of entertainment venues; (vii) food markets; (viii) open space and landscaping; (ix) spa or health club; (x) offices; (xi) uses incidental to the foregoing, including storage of maintenance supplies and equipment; (xii) hotels; (xiii) multi-family r
	4.1.2 CDD Tract. The CDD Tract shall be used and occupied only as a public space and as applicable, public sidewalks and entryways, subject to the easements granted herein, specifically including the Required Retail Easements. Nothing herein shall be deemed to authorize any use that is not permitted by applicable zoning, land use and other Laws. 
	4.1.3 Prohibited Uses on Retail Tract, South Liner Tract, G Tract, H Tract, or Air Rights Tract. Notwithstanding anything set forth herein to the contrary, no space within the Retail Tract, South Liner Tract, G Tract, H Tract, or Air Rights Tract shall be occupied, used and/or leased by any party for any use described on Exhibit "E" (the "Prohibited Use"). 
	4.1.4 Parking Reliance Restriction. Notwithstanding anything set forth herein to the contrary, any development on the Retail Tract, South Liner Tract, G Tract, H Tract, Air Rights Tract and CDD Tract shall satisfy all parking requirements of applicable Law and shall be located within the collective boundaries of such Tracts, and in no event may any such Tracts use or rely on any parking located on any property or parcels not otherwise subject to the COREA or otherwise located immediately to the north of NE 
	st 

	4.1.5 On-Street Parking Spaces. Notwithstanding anything set forth herein to the contrary, unless otherwise agreed upon by the CDD in w1iting, the Owners (excluding the CDD Tract Owner) may not eliminate any on-street parking spaces identified on Exhibit "F" (the "On-Street Parking"), except to the extent that the removal of such On-Street Parking is necessary to accommodate any curb cuts or ramps onto the Site, as set forth in any Approved Plans. 
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	4.2 Compliance with Laws; Code Enforcement. 
	4.2 Compliance with Laws; Code Enforcement. 
	4.2.1 Obligation to Comply. Each Owner, including the South Liner Tract Owner, G Tract Owner and H Tract Owner, shall have an independent obligation to the other Owners to comply, and to cause its Tract and Improvements, as applicable, to comply, with all applicable Laws where noncompliance could (A) create a lien on any other Owner's Tract, (B) render any other Owner's Tract, or any portion thereof, liable to forfeiture or involuntary sale, 
	(C) result in involuntary closing of any business conducted on a Tract which is othe1wise permitted hereunder, (D) subject any other Owner or its Permittees to civil or criminal penalty or liability or their property to damage, (E) subject any part of any other Owner's Tract to being condemned, vacated or damaged, or (F) create an unsafe condition affecting any other Owner's Tract (each, a "Material Adverse Effect"). Each Owner shall be responsible for ensuring that any contractor or design professional hir
	4.2.2 Code Enforcement. The Owners, including the South Liner Tract Owner, G Tract Owner and H Tract Owner, recognize the importance of avoiding any possible confusion that may arise for the City in determining which of the Owners hereunder shall be responsible for noncompliance with City's ordinances. In order to permit the City to enforce its zoning and building ordinances, the Owners hereby appoint the Retail Tract Owner as the Site's designee for purposes of City code enforcement. The Owners hereby agre
	4.2.3 Enforcement. No Owner, including the South Liner Tract Owner, G Tract Owner and H Tract Owner, shall be entitled to enforce any other Owner's noncompliance with any Laws unless such noncompliance has or is reasonably likely to have a Material Adverse Effect on the Tract of the Owner seeking to enforce such noncompliance. Notwithstanding the foregoing, Retail Tract Owner shall have the right to enforce any other Owner's noncompliance with any Laws in the event such other Owner fails to cure such noncom
	4.3 Environmental Hazards. 
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	4.3.1 Use of Hazardous Substances. No Owner, including the South Liner Tract Owner, G Tract Owner and H Tract Owner, shall use, or permit any Permittee or other Person to use, any portion of its Tract or the Project (whether in the use of its own Tract or in the exercise of any of the easements granted under Section 3 on any other Tract) to generate, manufacture, refine, transport, treat, store, use, sell, recycle, handle, dispose of, transfer, produce or process any Hazardous Substances, except for such Ha
	4.3.2 Notice. Each Owner, including the South Liner Tract Owner, G Tract Owner and H Tract Owner, shall promptly advise the other Owners of: (A) such Owner's discovery of the presence or release of any Hazardous Substances in, on, under, about or from any portion of the Project ( except for the presence or release of such Hazardous Substances described by Section 4.3.1); (B) any remediation required to be performed by such Owner pursuant to Section 4.3.3; and (C) such Owner's discovery of any occurrence or 
	4.3.3 Remediation. Other than the remediation to be pursued by the CDD Tract Owner (the "Initial Remediation") each Owner shall, at its sole cost and expense, make any necessary submissions to, and provide any information required by, any governmental authority with respect to the presence of Hazardous Substances in, on, under or about the Project not otherwise a part of the Initial Remediation ("New Environmental Condition"). If any remediation is required to comply with any Environmental Law for such New 
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	governmental authorities, including but not limited to DERM; and (D) in compliance with all requirements of Section 7. All costs and expenses of the remediation (including reasonable attorneys' fees, consultant and experts' fees, laboratory costs and taxes assessed in connection with the remediation, if any) shall, if not subject to the indemnity set f01ih in Section 5.2, be paid by the Owner ofthe affected Tract. 
	4.4 Other Government Required Provisions. If Retail Tract Owner determines, in its sole and absolute discretion, that additional requirements will be imposed, including without limitation any restoration or repair obligations or required insurance coverages, against the Owners or the Tracts as a result of any of the funding sources for the construction of the CDD Improvements, or in connection with obtaining approvals from the City or County, then each Owner, including the South Liner Tract Owner, G Tract O
	4.5 Covenants Running with the Land. Each and all of the covenants of each Owner, including the South Liner Tract Owner, G Tract Owner and H Tract Owner, contained in this COREA shall bind such Owner's Tract and shall inure to the benefit of the other Owners and their Tracts and shall run with the land. 
	4.6 Dominant and Servient Estates. With respect to the various covenants (whether affirmative or negative) on the part of each Owner, including the South Liner Tract Owner, G Tract Owner and H Tract Owner, contained in this COREA which affect or bind or are to be performed on portions of the Tract of such Owner during the term of this COREA, the Tract benefited by such covenant shall be the dominant estate, and the servient estate shall be the Tract burdened by such covenant. 



	5. INDEMNIFICATION 
	5. INDEMNIFICATION 
	5.1 General Indemnification. Subject to the next sentence, (i) Retail Tract Owner shall Indemnify all other Indemnitees from all Claims occurring or arising in, on or about the Retail Tract; (ii) South Liner Tract Owner shall Indemnify all other Indemnitees from all Claims occuning or arising in, on or about South Liner Tract; (iii) G Tract Owner shall Indemnify all other Indemnitees from all claims occurring or arising in, on or about the G Tract; (iv) H Tract Owner shall Indemnify all other Indemnitees fr
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	5.2 Violations of Law and Hazardous Substances. Each Indemnitor shall Indemnify each Indemnitee against and in respect of any and all Claims by any other Person or Persons (including a governmental authority) arising out of or in connection with any breach of Section 
	4.2 
	4.2 
	4.2 
	or any remediation required in connection with such breach by the Indemnitor; provided, however, that no Owner shall be obligated to indemnify, defend or hold harmless another Person pursuant to this Section 5.2 (or cause another Person to do the same) to the extent the Claim is waived pursuant to Section 6.6. 

	5.3 
	5.3 
	Liens. Each Owner, including South Liner Tract Owner, G Tract Owner, and H Tract Owner, shall pay all claims relating to the Initial Work or any Repair Work performed on or for the benefit of its Tract when and as the same become due, and no Owner, including S Liner Tract Owner, G Tract Owner and H Tract Owner, shall permit any construction, mechanics', materialmen's and/or laborers' liens to be filed against its Tract or the Site. In connection with any Initial Work or Repair Work performed hereunder, each


	5.4 Limit on Indemnity Obligations. An Indemnitor's obligation to Indemnify an Indemnitee shall be reduced to the extent that failure of the Indemnitee to give the Indemnitor prompt notice of a Claim or to reasonably cooperate with the Indemnitor in the defense of the Claim impedes or impairs the lndemnitor's performance of its obligations or the Indemnitor's ability to confirm its obligations, or increases the cost to Indemnitor of performing its obligations. Without limiting the generality of the foregoin
	6. INSURANCE 
	6. INSURANCE 
	6.1 Pre-construction and Construction Period. Prior to commencement of the construction on a Tract (including the Initial Work) and continuing until such construction is Completed, the Retail Tract Owner in connection with the Retail Tract and CDD Tract Owner in connection with the CDD Tract, South Liner Tract, G Tract and H Tract shall obtain and 
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	maintain in full force and effect, or cause its general contractor to obtain and maintain in full 
	force and effect ( and to satisfy the other applicable provisions of the Insurance Schedule), each 
	of the following insurance policies with respect thereto: Liability Insurance, Worker's 
	Compensation Insurance, Builder's Risk Insurance, Professional Liability Insurance, Owner's Protective Insurance and Automobile Liability (as those terms are defined in the Insurance Schedule). In addition, each Owner or, if Owner's general contractor or construction manager is maintaining some or all of the insurance as provided in the first sentence of this Section 6.1, Owner's general contractor or construction manager, shall cause each of the contractors, subcontractors and consultants involved in the c
	6.2 Post-Construction Period. 
	6.2 Post-Construction Period. 
	6.2.1 Separate Policies. Subject to Section 6.3, at all times during the term of this COREA from and after Completion of the Improvements on each of the Retail Tract ( excluding the tenant improvements of the Occupants of the Retail Tract unless Retail Tract Owner elects otherwise), South Liner Tract, G Tract, H Tract and the CDD Tract, each Owner shall purchase or cause to be purchased and maintained in full force and effect with respect to its respective Tract and/or Improvements, as applicable, separate 
	6.2.2 Other Insurance Agreement Required. If the Owners do not elect to obtain a policy of Master Insurance as provided in Section 6.3, such that the Owners purchase separate and individual policies pursuant to this Section 6.2, each such policy of Liability Insurance and each other policy shall include an "other insurance provision" by the insurance company providing coverage under such policy to the effect that if there are two or more 
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	separate and individual policies potentially covering any claim or loss and there is any dispute between the insurance companies providing coverage under such policies over which policy or policies should pay any claim or loss, such insurance companies shall pay such claim or loss according to common insurance industry practice as provided in the "other insurance clauses" of such policies, and such coverage shall be in excess of any other insurance maintained with respect to such claim or loss. 
	6.3 Master Insurance. Notwithstanding Section 6.2, the Owners may mutually elect, at any time after the Completion of the Improvements, to cause the Retail Improvements and the CDD Improvements to be insured by a policy of Master Insurance with respect to property and property-related coverages only. In such event: 
	6.3.1 Master Insurance Policy Requirements. Retail Tract Owner shall, after following the procedures in Section 6.3.2, obtain and maintain in full force and effect the Master Insurance and shall satisfy in all respects the provisions of Section II of the Insurance Schedule with respect thereto, and the provisions of Section II shall apply to the insurance maintained pursuant to this Section 6.3. The premium for and any deductibles under the Master Insurance shall be allocated between the Owners as provided 
	6.3 .2 Procedures for Approval of Master Insurance. Unless otherwise agreed by the Owners, at least ninety (90) days prior to the desired effective date of a new policy of Master Insurance or the expiration of an existing Master Insurance policy, as applicable (as applicable, the "Insurance Date"), the Owners shall meet to discuss and agree upon potential changes to the insurance requirements and potential changes to the coverages or policy limits required by the Insurance Schedule, which changes shall requ
	(10) days after the required quotes are obtained, on a date reasonably determined by Retail Tract 
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	Owner, but in no event less than twenty (20) days prior to the Insurance Date, or as promptly thereafter as is practical, to agree upon the quote to be accepted by Retail Tract Owner. In no event shall CDD Tract Owner solicit or accept any quote or pricing for the Master Insurance; provided, however, that if Retail Tract Owner fails to obtain any such quotes at least twenty-five 
	(25) days prior to the Insurance Date, then CDD Tract Owner may solicit such quotes from insurance companies satisfying the requirements set forth in the Insurance Schedule, and the Owners shall meet or confer by telephone not less than twenty (20) days prior to the Insurance Date, to agree upon the quote to be accepted. Subject to the foregoing, Retail Tract Owner shall deliver or cause to be delivered to CDD Tract Owner a binder of insurance for the Master Insurance policy at least ten (10) days prior to 

	6.4 Use of Insurance Proceeds. 
	6.4 Use of Insurance Proceeds. 
	6.4.1 Insurance Trustee. Notwithstanding anything to the contrary contained herein, all proceeds of Builder's Risk Insurance and Property Insurance ( excluding the proceeds of any rental value or use and occupancy insurance) with respect to the Improvements shall be used and distributed in accordance with and to satisfy each Owner's respective obligations under this Section 6 and Section 7. To the extent any insured casualty exceeds Five Hundred Thousand Dollars ($500,000) (the "Insurance Trust Threshold Am
	6.4.2 Allocation of Proceeds Under Master Insurance. If the damaged Improvements are insured by the Master Insurance, then the insurance proceeds payable thereunder shall be allocated among the Tracts insured thereby (A) in the manner provided under the policy or policies of Master Insurance, including taking into consideration the respective declared values of the Improvements, and (B) in a fair and equitable manner taking into consideration the relative proportion of loss suffered by each Owner thereof as
	6.4.3 Reconstruction Disbursements. If a casualty occurs and an Owner is obligated to restore its Improvements pursuant to Section 7 or otherwise elects to do so and Builder's Risk Insurance or Property Insurance proceeds with respect thereto are held by the Insurance Trustee, then the Insurance Trustee shall pay the insurance proceeds attributable ( or otherwise allocated pursuant to Section 6.4.2) to such Improvements to such Owner, or to its contractor or contractors, or to the other Owner if it is entit
	(A) Ifan Owner elects or is obligated to restore any Improvements that have suffered a casualty in excess of the Insurance Trust Threshold Amount and the insurance proceeds therefore, less any deductibles, are insufficient to pay the entire cost of such Repair 
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	Work, as reasonably determined by the Insurance Trustee, then such Owner shall deposit with the Insurance Trustee an amount reasonably determined by the Insurance Trustee to cover any such shortfall. Such amount shall be the first funds disbursed by the Insurance Trustee, m accordance with the foregoing provisions, toward payment for such Repair Work. 
	(B) 
	(B) 
	(B) 
	All disbursements by the Insurance Trustee for restoration purposes will be governed by the draw procedures typical of large construction loans made by institutional lenders at the time of the damage or destruction in question, as reasonably determined and uniformly enforced upon the Owners by the Insurance Trustee, including, without limitation, the following: at the end of each month or from time to time as may be determined by the Insurance Trustee, in reliance upon a certificate from the Project Archite

	(C) 
	(C) 
	At the Completion of the Repair Work, the balance of such proceeds required to complete the payment of such Repair Work shall be paid to such Owner, or to its contractor or contractors, as the Insurance Trustee deems appropriate; provided, however, that at the time of such payment (1) there are no construction or mechanics' liens against all or any part of the Site by reason of such Repair Work and the time period within which a construction or mechanics' lien may be filed has expired, or proof has been sub


	6.4.4 Non-reconstruction Disbursements. If the Retail Tract Owner is not obligated to restore its Improvements pursuant to Section 7 and does not otherwise elect to do so, then the Insurance Trustee shall pay the insurance proceeds attributable to such Improvements as follows: 
	(A) 
	(A) 
	(A) 
	first, if the damaged Improvements are insured by the Master Insurance, to the Mortgagee of the Retail Tract to the extent it is entitled to insurance proceeds under its respective Manuscript Endorsements, as provided in the Insurance Schedule; 

	(B) 
	(B) 
	next, to the satisfaction of the affected Owner's obligations under Sections 7.4 and 7.5, in that order, with the proceeds to be distributed in accordance with the provisions of Section 6.4.2; and 


	(C) next, to the Owner of such Improvements. 
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	6.5 Compliance with Insurance Requirements. Each Owner shall comply with all rules, regulations and requirements of any insurance rating bureau having jurisdiction over its Tract and/or its Improvements or any portion thereof or the requirements of any insurance policy affecting insurance coverage on the other Owner's Tract if noncompliance by such Owner with respect to its Tract or any portion thereof would: (A) increase the premiums of any policy of insurance maintained by the other Owner; (B) render the 
	6.6 Mutual Release; Waiver of Subrogation. Each Owner hereby releases and waives for itself, and to the extent legally possible for it to do so, on behalf of its insurer, the other Owner and its officers, directors, agents, partners, members, servants and employees, from liability for any loss or damage to any or all property (including any liability for such releasing Owner's or any of its Occupants' loss of rents or profits) located on the Site, which loss or damage the releasing Owner is required to insu
	If, despite using commercially reasonable efforts, an Owner is unable to obtain a waiver of the right of subrogation from its insurer( s) for the benefit of the other Owner, then such Owner shall promptly give written notice to the other Owner of such fact and during any period when such waiver is unobtainable said Owner shall not have been deemed to have released any subrogated claim of its insurance carrier against the other Owner, and during the same period the other Owner shall be deemed not to have rel
	6. 7 Miscellaneous. Unless otherwise agreed by the Owners, an insurance appraisal of the Retail Tract and the CDD Tract shall be undertaken eve1y fifth (5th) year during the term of this COREA for purposes of valuing such Tracts for Property Insurance. In addition, once every five (5) years, or other longer period as may be agreed by such Owners, the coverage amounts required to be maintained under the Liability Insurance and the Insurance Trust Threshold 
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	Amount shall be adjusted to reflect the dollar amounts that then would be at least equivalent, in Year 2004 Constant Dollars, to the dollar coverage amount of the Liability Insurance referenced in the Insurance Schedule and the amount of the Insurance Trust Threshold Amount. In addition, from time to time during the term of this COREA, but no less often than every fifth (5th) year, the Owners shall review the policy limits (as the same may have been adjusted as provided above) and coverages set forth in thi
	(A) any such change shall require the approval of the Retail Tract Owner; and (B) nothing contained in this Section 6 shall restrict any Owner from obtaining, for its own benefit, insurance coverage which is in addition to or in excess ofthe insurance such Owner is required to maintain under this Section 6 and the Insurance Schedule. 
	7. REPAIR, MAINTENANCE, OPERATION AND RESTORATION 
	7.1 Obligation to Maintain and Repair. Subject to the provisions of Section 7.3, (A) each Owner shall, at all times during the term of this COREA from and after the Completion of its Improvements, keep, maintain and repair all Completed portions of its Improvements, including all buildings, lighting, signage, landscaping, irrigation and architectural elements comprising such Improvements, or cause all Completed portions of the same to be kept, maintained and repaired in good order, condition and repair, and
	7.2 Standards for Maintenance and Repair Work. Each Owner may restore, repair, rebuild, maintain, alter, add to or improve the Improvements located on its Tract or any other Tract or within the Exclusive Retail Component after the Completion and Opening thereof pursuant to Section 2.1 (collectively, "Repair Work") so long as such Owner complies with the following provisions: 
	7.2.1 Required Approvals. 
	7.2.1 Required Approvals. 
	(A) 
	(A) 
	(A) 
	The approval of the other Owner shall not be required for the restoration or reconstruction of an Owner's Improvements if such Improvements are to be restored and reconstructed in substantial accordance with the Approved Plans, as confirmed in writing by the Project Architect. Additionally, the approval of South Liner Tract Owner, G Tract Owner, H Tract Owner or CDD Tract Owner shall not be required in connection with any alterations made to the Retail Tract or the Retail Improvements in connection with the

	(B) 
	(B) 
	Subject to Section 7.2.l(A), if CDD Tract Owner desires to restore or reconstruct its Improvements in a manner not substantially in accordance with the Approved 
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	Plans, or if such Owner desires to alter or add to its existing Improvements, then the prior written approval of the Retail Tract Owner shall be required for such restoration, reconstruction, alterations or additions to the extent such Repair Work affects or involves the following elements or aspects of such Improvements (collectively, "Major Design Items"): 
	(1) 
	(1) 
	(1) 
	the fa;ade or exterior appearance of the Improvements in question, including architectural features, vertical transportation, designs, colors or materials; 

	(2) 
	(2) 
	with respect to the CDD Improvements, the appearance, quality and features ofpublic spaces; 

	(3) 
	(3) 
	the structural integrity of the Improvements in question, including any structural support for the Improvements of the Owner from whom approval is sought; or 

	(4) 
	(4) 
	the size, height, width or exterior dimensions of the Improvements in question relative to the size, height, width or exterior dimensions of such Improvements as shown in the Approved Plans therefor. 

	(C) 
	(C) 
	If following the Completion and Opening of its Improvements, the CDD Tract Owner desires to modify a Major Design Item then, at least thirty (30) days prior to the commencement of any Repair Work related thereto, such Owner shall deliver its plans and specifications relating to such Major Design Item to the Retail Tract Owner for its review and approval. The Retail Tract ·Owner shall not act unreasonably, impose any unreasonable condition or unreasonably withhold its consent to such request for review and a


	7.2.2 Conformity to Existing Plans. Except to the extent otherwise permitted under this Section 7, to the extent that any Repair Work consists of the restoration or rebuilding of an Owner's Improvements, such Repair Work shall be performed according to and shall substantially conform to and comply with the Approved Plans for such Improvements, as such Improvements existed immediately prior to the casualty ( or, in the case of Repair Work not arising out of a casualty, immediately prior to the commencement o
	7.2.3 Approval by Project Architect. The Repair Work shall be performed according to and substantially conform to and comply with plans and specifications therefor approved by the Project Architect, which approval shall not be unreasonably withheld if in the reasonable judgment of the Project Architect the Repair Work is compatible with the exterior appearance of all other Improvements located in the Project. 
	7.2.4 Limitation on Construction Activities. Each Owner agrees that in perfo1ming any Repair Work, it will do so in a manner to avoid: (A) causing any increase in the cost of constructing, reconstructing or restoring the remainder of the Improvements located on the Site or any part thereof; (B) interfering unreasonably with any Initial Work or Repair Work being performed on the remainder of the Site or any part thereof; or (C) interfering unreasonably with the use, occupancy or enjoyment of the remainder of
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	other Permittee. Additionally, no such Repair Work shall materially interfere with the use by the grantee of the easements granted pursuant to Section 3. If the Owners are performing Repair Work simultaneously, the Owners shall comply with provisions of Section 2.3. 
	7.2.5 Workmanship. Each Owner agrees that any Repair Work performed by such Owner shall be done in a good and workmanlike manner, with first-class materials and in strict conformance and compliance with good construction and engineering practices, the requirements of any insurance policy concerning such Repair Work and all applicable Laws. All Repair Work shall be completed with due diligence and, except as otherwise expressly provided herein, each Owner shall pay all costs, expenses, liabilities and liens 
	7.2.6 No Disturbance. The Owner performing such Repair Work shall use commercially reasonable efforts to conduct such Repair Work in a manner so as to minimize any noise, vibration, particulates and dust infiltration or other disturbance which would disturb the Owner or Occupant of any other Tract, taking into account the time of day and pattern of use of each Tract, but such Owner shall not be liable to the other Owner or any Occupant in any event for damages as a result of any such disturbance. 
	7.2.7 Environmental Conditions. If either Owner discovers, through testing or otherwise, any Hazardous Substance on the Site in connection with any Repair Work in an amount that may violate any applicable Environmental Law or may trigger a duty to report, investigate or remediate the Hazardous Substance, then it shall promptly notify the other Owner, in writing, of such discovery. If any remediation is required to comply with any Environmental Law, the Owner of the affected Tract shall promptly perform or c
	4.3 and 5.2, which shall apply to all matters involving Hazardous Substances. 
	7.2.8 Defective Repair Work. IfRetail Tract Owner becomes aware of Repair Work performed by CDD Tract Owner's contractors that is not in accordance with the Approved Plans for the CDD Improvements and that will materially and adversely affect the Retail Tract Owner's Approved Plans or Improvements, Retail Tract Owner will notify the CDD Tract Owner in writing and shall have the rights and remedies provided in Section 2.6.1. 
	7.2.9 No Limitation on Other Requirements. All Repair Work shall be performed in accordance with and shall comply with Section 2 and all other applicable provisions of this COREA, including, without limitation, Section 7.5. 
	7.3 Restoration. 
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	7.3.1 Obligation to Restore. Except as otherwise provided in this COREA, including, without limitation, the provisions of Section 7.3.2, in the event of any casualty (which shall include acts of God, fire, earthquake, explosion or similar occurrences) which results in damage or destruction to the Retail Improvements and/or the CDD Improvements, Retail Tract Owner shall restore, repair or rebuild the Retail Improvements and CDD Tract Owner shall restore, repair or rebuild the CDD Improvements, in each case w
	(B) the proceeds which would have been available if the Property Insurance required to be maintained under this COREA had been so maintained. For purposes of this Section 7.3, all costs attributable to and to be paid from the deductible under the Property Insurance required to be maintained pursuant to Section 6 shall be deemed to be payable from available insurance proceeds, and the failure of any Owner to pay the deductible under such Property Insurance shall be a default by such Owner under this COREA. N
	7.3.2 No Obligation to Restore. Notwithstanding anything to the contrary in Section 7.3.1, but subject at all times to Section 4.4: 
	(A) 
	(A) 
	(A) 
	To the extent that the restoration of the Retail Improvements is dependent upon the restoration or reconstruction of the CDD Improvements, then the Retail Tract Owner shall be relieved from their respective restoration and reconstruction obligations contained herein until the CDD Tract Owner has engaged a contractor for such restoration or reconstruction. 

	(B) 
	(B) 
	If during the period commencing on the thirtieth (30) anniversary date of the Effective Date and ending on fortieth ( 40) anniversary of the Effective Date. ( the "Initial Conditional Reconstruction Period"), the Retail Improvements shall have been damaged or destroyed to an extent such that the cost to rebuild or restore the same equals or exceeds eighty percent (80%) of the replacement cost thereof (the "Initial Conditional Reconstruction Period Damage Threshold"), then Retail Tract Owner shall not be obl
	th
	th


	(C) 
	(C) 
	If after the Initial Conditional Reconstruction Period the Improvements on the Retail Tract shall have been damaged or destroyed and the cost to rebuild or restore the hnprovements equals or exceeds sixty percent (60%) of the replacement cost thereof (the "Later Period Damage Threshold"), then Retail Tract Owner shall not be obligated to repair, rebuild or restore such Improvements. (The Initial Reconstruction Period Damage Threshold or the Later Period Damage Threshold, as applicable, is hereinafter refe1T


	"Applicable Damage Threshold.") 
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	7.3.3 Determination of Restoration Obligations. In the event of any damage to or destruction of the Retail Improvements which the Retail Tract Owner believes in good faith may exceed the Applicable Damage Threshold, such Owner shall give notice (the "Casualty Assessment Notice") to the CDD Tract Owner to such effect. The determination of whether the Applicable Damage Threshold has been exceeded shall be made by a general contractor or other construction consultant (the "Reconstruction Appraiser") selected b
	(30) days after the date of the Casualty Assessment Notice. The determination by the Reconstruction Appraiser shall be binding upon the Owners. The Reconstruction Appraiser shall provide its written determination within forty-five (45) days after the selection thereof and its acceptance of such appointment. Pending resolution of whether the damage or destruction exceeds the Applicable Damage Threshold, all Property Insurance and Builder's Risk Insurance proceeds payable as a result of such casualty by the i
	7.3.4 Modified Restoration Obligation. Notwithstanding the foregoing prov1s1ons of this Section 7.3, if there is any damage to or destruction of the Retail Improvements prior to the expiration of the Initial Reconstruction Period and the Retail Tract Owner believes in good faith that the cost to rebuild or restore the Improvements on its Tract equals or exceeds sixty percent (60%) of the replacement cost thereof (the "Modified Reconstruction Damage Threshold"), but the Initial Reconstruction Period Damage T
	7.3.5 Obligation to Meet and Confer When No Obligation to Restore. If(A) a casualty occurs that results in damage or destruction to any of the Retail Improvements or the CDD Improvements during the te1m of this COREA, and (B) Retail Tract Owner is not obligated to restore any of its Improvements pursuant to this Section 7, then, within thirty (30) days after the later of the date of such casualty or the date the Reconstruction Appraiser provides its 
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	determination of whether the damage or destruction exceeds the Applicable Damage Threshold, the Retail Tract Owner shall determine whether the damaged or destroyed Improvements are to be restored. 
	7.4 Clearing of Premises. Subject to this Section 7, whenever Retail Tract Owner is not obligated by the terms of this COREA to repair, rebuild or restore any Improvements that have been damaged or destroyed and such Owner elects not to do so, then such Owner, at its sole cost and expense (but without limiting Section 6.4.4(B)) and with all due diligence, shall raze such Improvements or such part thereof as has been so damaged or destroyed and clear the premises of all debris, and fill, level and clear all 
	7.5 Repair, Maintenance and Replacement of Components. Except as may be otherwise expressly provided in this COREA or any applicable Approved Plans, the following provisions shall apply to the repair, maintenance or replacement of Components: 
	7.5.1 Allocation of Responsibility and Cost. The responsibility of repairing, maintaining and replacing Components, and paying the costs thereof, shall be allocated between the Owners as follows: 
	(A) 
	(A) 
	(A) 
	Retail Tract Owner shall, at its sole and cost and expense, repair, maintain and replace the Exclusive Retail Components, including, without limitation, the mechanical equipment, utility and sewer lines, mains, conduits, piping, finished surfaces of all walls, floors, ceilings, windows, doors and frames within or enclosing the Exclusive Retail Components. 

	(B) 
	(B) 
	Each Owner whose Improvements contain any other Component shall repair, maintain and replace such Component so that it shall continue to have its preexisting capacity to be so used with the benefited Improvement in question. Except as otherwise agreed in writing by the Owners, the cost of such repairs, maintenance and replacements shall be shared by the Owners in proportion to the benefit derived by each Owner ( or their respective Permittees) from the existence of such Component, as detennined by the Proj


	7.5.2 Pe1mitted Work. Each Owner whose Improvements contain a Component or whose Tract contains any benefited Improvement which utilizes any Component, as the case may be, may do any Repair Work with respect to such Improvements, notwithstanding that during the course of performing such Repair Work a condition otherwise prohibited by the provisions of this Section 7 .5 may result, if: 
	(A) 
	(A) 
	(A) 
	During the course of performance of such Repair Work, the Owner by whom or on whose behalf such Repair Work is being done shall, at its own cost and expense, provide such temporary facilities as may be necessary and applicable: 

	(
	(
	1) to perform the function performed by the Component, if such Repair Work is performed with respect to the Improvement containing the same; or 
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	(2) 
	(2) 
	(2) 
	to increase the capacity of, or supplement, the Component to the extent necessary so that the benefited Improvement shall not, during the performance of such Repair Work, either place on such Component a burden in excess of its capacity or otherwise prevent the use of the Improvement containing the Component for its intended purposes, if such Repair Work is performed with respect to the benefited Improvement m question; and 

	(B) 
	(B) 
	At the conclusion of such Repair Work there is compliance with the provisions of this Section 7.5. 


	7.5.3 Limited Liability. Notwithstanding the provisions of Sections 7.5.1 or 7.5.2, the Owner performing such Repair Work shall not be liable to the other Owner for any inconvenience, annoyance, disturbance or loss of business caused by the performance of such Repair Work, except that the Owner performing such Repair Work shall be liable if it or its agents or contractors are negligent or otherwise do not comply with the provisions of this Section 1, if applicable. The Owner performing such Repair Work shal
	7.5.4 Casualties. In the event of damage or destruction to a Component, Sections 7 .2 and 7 .3 shall govern the obligations with respect to restoration, repair or rebuilding the same; provided, however, that any uninsured portion of the costs of such restoration (including amounts applied to the deductible under the applicable property insurance) shall be allocated between the Owners as provided in Section 7.5.1, provided that the Owner on whose Tract such Component is located has satisfied its insurance ob
	7.5.5 Nature of Obligations. Anything in this Section 7.5 to the contrary notwithstanding, but subject to cost allocation as provided in this Section 7, the obligations of an Owner set forth in Sections 7.1, 7.2 and 7.3 shall at all times remain its obligations. 
	8. FORCE MAJEURE 
	Each Owner shall be excused from performing any obligation or undertaking provided in this COREA, except any obligation to pay any sums of money under the provisions hereof, if and for so long as the performance of such obligation is prevented or delayed, retarded or hindered by act of God, fire, earthquake, flood, explosion, actions of the elements, war, acts of te1Torism, invasion, insurrection, riot, mob violence, sabotage, inability to procure or general shortage of labor, equipment, facilities, materia
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	9. CONDEMNATION 
	9.1 Determination of Award. Whenever a public, quasi-governmental or military authority shall have taken, on a permanent, temporary or emergency basis, a Tract within the Site or any portion thereof by exercise of the powers of eminent domain, condemnation or requisition, the resultant damages to be awarded to each Owner, including South Liner Tract Owner, G Tract Owner and H Tract Owner, with respect to such Owner's interest in the Site (collectively the "Awards" and individually an "Award") shall be deter
	9.2 Distribution. Notwithstanding anything to the contrary contained herein, the entire Award attributable to a condemnation of an Owner's, including South Liner Tract Owner, G Tract Owner and H Tract Owner, interest in a Tract ( excluding any portion thereof which is required to be paid to a tenant), including, without limitation, any easements or other real property rights appurtenant thereto, shall be used and distributed in accordance with and to satisfy such Owner's obligations under Section 9.4. 
	9.3 Rights of Mortgagees. Nothing herein contained shall be deemed to prohibit any Mortgagee from participating in any eminent domain proceedings on behalf of or in conjunction with the Owner on whose Tract it has a Mortgage, provided such participation does not reduce the Award to the other Owners, including South Liner Tract Owner, G Tract Owner and H Tract Owner, or alter the application thereof as provided in Section 9.4. 
	9.4 Reconstruction on Condemnation. 
	9.4.1 Reconstruction Obligation. Subject to the provisions of Section 8 and this Section 9, and to the extent practicable based upon the extent of the condemnation, each Owner shall be obligated to reconstruct the Improvements on its respective Tract and CDD Tract Owner shall be obligated to reconstruct the Improvements on its respective Tract, South Liner Tract, G Tract and H Tract, in the event of a condemnation if and to the same extent and same standard it would be required to reconstruct pursuant to Se
	9.4.2 Reconstruction Election. Notwithstanding the foregoing, if Retail Tract Owner is required under this Section 9 to restore or rebuild its Improvements or any portion thereof not taken by eminent domain, then the provisions of Section 7.3.4 shall apply as if the condemnation was a casualty and the Award was insurance proceeds. Subject to the foregoing (including the provisions of Sections 7.3.4 and 7.4 incorporated herein by reference), if Retail Tract Owner is not required to, and does not elect to, re
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	9.5 Inverse Condemnation. Should any inverse condemnation result by reason of actions of a public authority, and a judgment of a competent court of jurisdiction shall so determine, then the rights of the Owners shall be the same as though condemnation had taken place. 
	10. TAXES AND ASSESSMENTS 
	10.1 Payment. Each Owner, including South Liner Tract Owner, G Tract Owner and H Tract Owner, shall pay, or cause to be paid, prior to delinquency, all taxes and assessments upon its Tract, and the Improvements and personal property owned or leased by such Owner located in the Project, provided that if taxes or assessments, or any portion thereof, may be paid in installments, the Owner shall pay or cause to be paid each such installment prior to delinquency. Each Owner shall, upon the request of any other O
	10.2 Contest. If an Owner deems the taxes and/or assessments, or any part thereof, to be paid by such Owner to be excessive or illegal, such Owner shall have the right to contest the same at its own cost and expense, and shall have the fmther right to defer payment thereof so long as the validity or the amount thereof is contested in good faith; provided, however, that (A) if at any time payment of the whole or any pai1 thereof shall be necessary to prevent the sale of the property subject to a lien for any
	10.3 Non-Payment of Taxes. If an Owner, including South Liner Tract Owner, G Tract Owner and H Tract Owner, fails to timely comply with its covenant as set f011h in this Section 10, then any other Owner may pay such taxes and penalties and interest thereon, and shall be entitled to prompt reimbursement from the defaulting Owner for the sums so expended, with interest thereon as provided in Section 14.13. 
	11. NOTICES 
	11.1 Notice to Owners. All approvals, notices or other communications required or permitted hereunder to be given to an Owner shall be in writing, and shall be personally delivered or delivered by overnight commercial carrier, sent by registered or certified mail, postage prepaid, return receipt requested or sent by facsimile to the facsimile numbers set fo1th herein (provided that notice is also simultaneously sent by registered or certified mail or by overnight courier). Notice shall be deemed effective u
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	excluding holidays observed by the United States Postal Service. The addresses for the Owners are set forth below: 
	Retail Tract Owner: 
	Retail Tract Owner: 
	Retail Tract Owner: 
	Wal-Mart Stores East, LP 2001 S.E. 10th Street Bentonville, Arkansas 72712-5525 Attention: Christopher Obenshain Email: christopher.obenshain@walrnart.com 

	with a copy to: 
	with a copy to: 
	Wal-Mart Stores East, LP 2001 S.E. 10th Street Bentonville, Arkansas 72712-5525 Attention: Richard Martin, Esq. Email: Richard.Martin@walrnaiilegal.com 

	with a copy to: 
	with a copy to: 
	Edwards Cohen 200 W. Forsyth Street, Suite 1300 Jacksonville, Florida 32202 Attention: David J. Edwards, Esq. Email: dedwards@edcolaw .corn 

	South Liner Tract Owner: H Tract Owner: G Tract Owner: Air Rights Tract Owner: Address: 
	South Liner Tract Owner: H Tract Owner: G Tract Owner: Air Rights Tract Owner: Address: 
	Midtown Opportunities IXB, LLC Midtown Opportunities XIB, LLC Midtown Opportunities XIIB, LLC Midtown Opportunities XB, LLC 3301 N.E. 1st Avenue, Suite 701 Miami, Florida 3 313 7 Telephone: (305) Facsimile: (305) Attn: Alejandro Vadia Email: alex@vadia.com 

	with a copy to: 
	with a copy to: 
	Holland & Knight LLP 701 Brickell Avenue, Suite 3000 Miami, Florida 33131 Attn: Richard A. Perez Esq. Telephone: (305) 789-7630 Facsimile: (305) 789-7799 Email: richard. perez@hklaw. corn 

	CDD Tract Owner: 
	CDD Tract Owner: 
	Midtown Miami Community Development District c/o District Manager Wrathell, Hunt & Associates 2300 Glades Road, Suite 410W Boca Raton, Florida 33431 
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	Telephone: (561) 571-0010 Facsimile: (561) 571-0013 

	with a copy to: 
	with a copy to: 
	Billing, Cochran, Lyles, Mauro & Ramsey, P.A. 515 E. Las Olas Blvd., 6th Floor Fort Lauderdale, Florida 33301 Attn: Dennis Lyles, Esq. Telephone: (954) 764-7150 Facsimile: (954) 764-7279 


	Upon the conveyance of a Tract to a new Owner, such new Owner shall provide the other Owners, in the manner set forth in this Section 11.1, with written notice of such new Owner's address to which all requests for approval, notices or other communications required or permitted under this COREA should be sent. Notice of change of address shall be given by written notice in the manner detailed in this Section 11.1. The inability to deliver because of changed address of which no notice was given shall be deeme
	11.2 Notice to a Mo1tgagee. The M01tgagee under any Mortgage encumbering any Tract shall be entitled to receive a copy of any notice of a default hereunder given or required to be given to the Owner of the encumbered Tract by any Owner whose Tract is not encumbered by such Mortgagee's Mortgage provided that such Mortgagee shall have delivered a copy of a notice in substantially the form herein provided to such Owner. The form of such notice shall be as follows: 
	The undersigned, whose address is _______, does hereby certify that it is the Mortgagee (as defined in the Construction, Operation and Reciprocal Easement Agreement) of the Retail Tract (as defined in the Construction, Operation and Reciprocal Easement Agreement) as described on Exhibit "A-1" attached hereto and made a part hereof, in the Shoppes at Midtown Miami, South Block South, located in Miami, Florida. Ifany notice shall be given of the default of _____, a copy thereof shall be delivered to the under
	Any such notice to a Mortgagee shall be given in the same manner as provided in Section 11.1. The giving of any notice of default or the failure to deliver a copy to any Mortgagee shall in no event create any liability on the part of the Person so declaring a default. 
	Ifany notice shall be given of the default of an Owner and such Owner has failed to cure or commence to cure such default as provided in this COREA, then, in such event, the Mortgagee under any Mortgage affecting such Owner's Tract shall be entitled to receive an additional notice given in the manner provided in Section 11.1 stating that such Owner has failed to cure such default and that such Mo1tgagee shall have thirty (30) days after the receipt of said additional notice to cure any such default; provide
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	default constitutes or will constitute an emergency, then the non-defaulting Owner may specify a shorter cure period that is reasonable under the circumstances in its notice to such Mortgagee. So long as such Mortgagee cures such default within the applicable cure period, or if such default cannot be cured within the applicable cure period and does not constitute an emergency, has diligently commenced curing such default within such time and diligently cures such default within a reasonable time thereafter,
	12. TERMINATION 
	This COREA and the easements created hereby shall continue in full force for a term of ninety-nine (99) years from the Effective Date, at which time the same shall automatically be extended for successive periods of ten ( 10) years unless an instrument executed by the Owners and consented to by the Mortgagee of the Retail Tract, if any, if such Mortgagee complies with Section 4.1 hereof, terminating this COREA and the easements created hereby is recorded in the Official Records. 
	13. CORRECTION OF SITE DESCRIPTION 
	Each Owner recognizes that by reason of construction, engineering or design errors within normal tolerances, an Owner's Improvements may not be precisely constructed within such Owner's Tract. As soon as reasonably possible after Completion of the construction of Improvements on the Retail Tract, the Retail Tract Owner shall cause, at no cost to the other Owner, an "as-built" survey to be made of its Tract showing all building perimeters (including overhangs and encroachments), and other Improvements and th
	14. MISCELLANEOUS 
	14.1 Amendments. The provisions of this COREA may be modified or amended, in whole or in part, only by a written instrument, executed and acknowledged by the Owners (excluding the CDD Tract Owner), and duly recorded in the Official Records of Miami-Dade County, Florida; provided, however, that: (i) to the extent such modification or amendment purpo1is to create any obligation for, or modify any rights of, the CDD Tract Owner or seeks to amend or modify the obligations of the Owners as it relates to Section 
	4.1.5 or Section 7.1 ( and Exhibit "D" referenced therein) herein, any such modification or 
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	amendment to the COREA shall require the consent of the CDD Tract Owner as it pertains to those issues only; and (ii) any such modification or amendment shall be subject to the provisions of the Assignment and Assumption Agreement. Except as provided below, any amendment or modification hereof (including any extension and renewal hereof), whenever made, shall be superior to any and all liens to the same extent as if such amendment or modification had been executed concurrently with this COREA. If a Mortgage
	14.2 No Third Party Beneficiaries. The provisions of this Declarant are for the exclusive benefit of the Owners and of their respective successors and assigns, and are not for the benefit of any third person, nor shall this COREA be deemed to have conferred any rights, express or implied, upon any third person, except for provisions expressly for the respective benefit of a Mortgagee or any Occupant. No modification or amendment, in whole or in part, of this COREA shall require any consent or approval on th
	14.3 Breach Shall Not Defeat Mortgage. A breach of any of the terms, conditions, covenants or restrictions of this COREA shall not defeat, render invalid or impair the lien of any Mortgage or any other Encumbrance made in good faith and for value, but such term, condition, covenant or restriction shall be binding upon and effective against any Owner whose title to a Tract or any portion thereof is acquired by foreclosure, trustee's sale or otherwise. 
	14.4 Breach Shall Not Permit Termination. No breach of this COREA shall entitle an Owner, including South Liner Tract Owner, G Tract Owner and H Tract Owner to cancel, rescind or otherwise terminate this COREA or any portion hereof, but such limitation shall not affect, in any manner, any other right or remedies which any Owner may have hereunder by reason of any breach of this COREA. 
	14.5 Interpretation. The language in all parts of this COREA shall be in all cases construed simply according to its fair meaning and not strictly for or against any Owner. The captions of the Sections of this COREA are for convenience only and shall not be considered or referred to in resolving questions of interpretation and construction. References to "Sections" are to sections ofthis COREA unless otherwise indicated. 
	14.6 Consent; Time for Approval. In any instance in which an Owner is requested to consent to or approve any matter with respect to which such consent or approval is required by any of the provisions of this COREA, such consent or approval shall be given in writing, and shall not be unreasonably withheld, conditioned or delayed, unless the provisions of this COREA with respect to a particular consent or approval shall expressly provide that the same shall be given or refused in the sole and absolute judgmen
	(30) days following the receipt of the item to be so approved or disapproved, or, unless specifically provided to the contrary in this COREA, and provided such notice complies with this Section 14.6, the same shall be conclusively deemed to have been approved by such Owner. 
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	Any disapproval shall specify with particularity the reasons therefor; provided, however, that wherever in this COREA an Owner is given the right to approve or disapprove in its sole and absolute discretion, it may disapprove without specifying a reason therefor. Any document submitted for consent or approval shall contain a cover page prominently listing the date mailed, and if applicable, a statement to the effect that the document or the facts contained within such document shall be deemed approved or co
	14.7 Estoppel Certificate. Each Owner shall, upon written request of the other Owner, issue thereto or to any Mortgagee, or to any other Person specified by such requesting Owner, an estoppel certificate stating: (A) whether the Owner to whom the request has been directed knows of any default under this COREA, and if there are known defaults, specifying the nature thereof; (B) whether to its knowledge this COREA has been assigned, modified or amended in any way (and if it has, then stating the nature thereo
	14.8 Governing Laws. This COREA shall be governed by and construed in accordance with the laws of the State of Florida without regard to its conflicts of law principles. 
	14.9 Remedies. 
	14.9.1 Injunctive Relief. Upon any violation or threatened violation by any Owner or Occupant of any part of the Tracts of any of the terms, restrictions, covenants and conditions contained herein, any Owner shall have the right to enjoin such violation or threatened violation in a court of competent jurisdiction. Prior to the commencement of any such action, at least five (5) days written notice of such violation shall be given to the Owner or other Occupant responsible therefor. 
	14.9.2 Self-Help Rights. If CDD Tract Owner is in material default of any of its construction, maintenance, reconstruction, repair or restoration obligations under this COREA, which obligations include, without limitation, the obligation to construct the Improvements for which such Owner is responsible for constructing in accordance with the Development Schedule and meeting the milestones set forth therein, the Retail Tract Owner (the "Curing Owner") shall have the right, but not the obligation, in addition
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	long as all Major Design Items are materially consistent with the Approved Plans. IfRetail Tract 
	Owner exercises the self-help cure rights granted pursuant to this Section 14.9.2, the reasonable 
	costs and expenses of the Curing Owner, plus interest thereon at the Default Rate from the date 
	of performance until the date of payment, shall be paid to the Curing Owner by the defaulting Owner forthwith upon demand. If payment shall not be made within ten (10) days after such demand is made ( or is not made on behalf of such defaulting Owner by its Mortgagee within twenty (20) days after a copy of such demand is received by such Mortgagee), then: (A) the Curing Owner shall have the right to deduct the aforesaid amount, without liability or forfeiture, from any sums then due or thereafter becoming d
	14.9.3 All Other Rights and Remedies. Each Owner acknowledges that a default by such Owner hereunder could cause a delay in the construction of the non-defaulting Owner's Improvements, which delay could cause material loss and damage to the non-defaulting Owner. Except as otherwise expressly provided herein, the non-defaulting Owner shall have all rights and remedies at law or in equity if an Owner fails to cure any default or breach hereunder within any applicable notice and cure period. Ifno notice and cu
	14.9.4 Limitation on Liability. Notwithstanding anything to the contrary provided in this COREA, it is specifically understood and agreed, such agreement being a primary consideration for the execution of this COREA by each Owner, that if any Owner, including South Liner Tract Owner, G Tract Owner and H Tract Owner, fails to perfonn any covenant to be performed by it under this COREA and, as a consequence of such default, the other Owner obtains a money judgment against the defaulting Owner, such judgment s
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	14.10 No Partnership. Nothing in this COREA nor any acts of any Owner shall be deemed or construed by any Person to create the relationship of principal and agent or of partners, or ofjoint venturers, or of any association between the Owners. 
	14.11 Not a Public Dedication. Except with respect to the public purpose of the sidewalks and every portion of the CDD Tract, nothing in this COREA shall be deemed to be a gift or dedication of any portion of the Project to the general public or for the general public or for any public purposes whatsoever, it being the intention of the Owners that this COREA shall be strictly limited to and for the purposes herein expressed. 
	14.12 Payment on Default. If pursuant to this COREA an Owner or any other Person who has the express authority hereunder to do so is compelled or elects to pay any sum of money or do any acts which require the payment of money by reason of the failure or inability by any other Person to perform any of the terms and provisions in this COREA to be performed by such other Person, the defaulting Person shall promptly upon demand, reimburse the paying Person for such sums, and all such sums payable by an Owner t
	If repayment is not made within ten (10) days after such demand is made, the Person having so paid shall have the right to deduct the amount thereof, together with interest as aforesaid, without liability or forfeiture, from any sums then due or thereafter becoming due from it to the defaulting Person hereunder. 
	Any deduction made by any Person pursuant to this Section 14.12 from any sums due or payable by it hereunder shall not constitute a default in the payment thereof unless such deducting Person fails to pay the amount of such deduction the Person to whom the sum is owing within thiliy (30) days after final adjudication that such amount is owing. The option given in this Section 14.12 is for the sole protection of the Person so deducting and this option shall not release a defaulting Person from the obligation
	14.13 Transfers. 
	14.13.1 Restrictions on Transfer. Subject to Section 14.13.2, but notwithstanding any other provision of this COREA to the contrary CDD Tract Owner shall not engage in, nor be the subject of, any Transfer. In order for an Asset Transfer to be effective hereunder, the Transferee must expressly assume, by a duly executed and acknowledged written instrument in recordable form served on and in form and substance acceptable to the remaining Owner, all of such Transferor's covenants, duties and obligations under 
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	deemed to include all of the Transferor's rights under the COREA. Subject to the foregoing, a Person shall be an Owner until such time as such Person subsequently engages in an Asset Transfer. 
	14.13.2 Permitted Transfers. The Retail Tract Owner, without obtaining any other Person's prior consent, shall have the right to engage in, and may be the subject of, a Transfer provided that the Transferee pursuant to an Asset Transfer assumes the covenants, duties and obligations of the Transferor as provided above, and the other Owners are notified of such Transfer as provided in Section 14.13.1. Except as provided in this Section 14.13 or as otherwise expressly provided elsewhere in this COREA, there sh
	14.13.3 Release. Subject to compliance with the provisions of this Section 14.13, if an Owner shall engage in an Asset Transfer, it shall, except as provided in this Section 14.13, be released from all unaccrued obligations hereunder as of the date of such Asset Transfer to the extent of the interest which it transfers. It shall be a condition precedent to the release and discharge of any Transferor pursuant to an Asset Transfer that any and all amounts which shall then be due and payable, and that any and 
	14.14 Severability. If any term, provision or condition contained in this COREA shall, to any extent, be invalid or unenforceable, the remainder of this COREA ( or the application of such term, provision or condition to persons or circumstances other than those in respect of which it is invalid or unenforceable) shall not be affected thereby, and each term, provision and condition of this COREA shall be valid and enforceable to the fullest extent permitted by law. 
	14.15 Number and Gender. The use of the singular herein includes the plural and the use of the neuter herein includes the masculine and/or feminine, as the context may require. 
	14.16 Successors. This COREA shall, except as otherwise provided herein, be binding upon and inure to the benefit of the successors and assigns of the Owners. Without limiting the generality of the foregoing, any notice received by an Owner from a Mortgagee pursuant to Section 11.2 shall be binding on the successors and assigns of such Owner and such Mortgagee shall have no obligation to provide any further notice to the successors and assigns of such Owner in order to be entitled to the rights under Sectio
	14.17 Time of Essence. Time is of the essence with respect to the performance of each of the covenants and agreements contained in this COREA. 
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	14.18 Waiver of Default. No waiver of any default by an Owner shall be implied from any failure by the non-defaulting Owner to take any action in respect of such default if such default continues or is repeated. No express waiver of any default shall affect any default or cover any period other than the default and period specified in such express waiver. One or more waivers of any default in the performance of any term, provision or covenant contained in this COREA shall not be deemed to be a waiver of any
	14.19 Air Rights Tract. For the avoidance of doubt, the Owners hereby acknowledge that the development restrictions set forth in the Original COREA with respect to the Air Rights Tract are hereby terminated. 
	14.20 Exhibits. Exhibits "A-1" through "F" attached hereto are incorporated into this COREA by this reference. 
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	SIGNATURE PAGE TO AMENDED AND RESTATED CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT AGREEMENT (Shoppes at Midtown Miami, South Block South) 
	IN WITNESS WHEREOF, this COREA has been executed by the parties as ofthe day and year first above written. 
	RETAIL TRACT OWNER: WAL-MART STORES EAST, LP, a Delaware limited partnership 
	By: Name: ___________ Name: Its Manager 
	Name: ___________ 
	Date: 
	-------~2019 
	STATE OF FLORIDA COUNTY OF MIAMI-DADE 
	The foregoing instrument was acknowledged before me this __day of______, 
	2019, by ____________~ as ________ of Wal-Mart Stores East, LP, a Delaware limited partnership, on behalf of the company. He/She_ is personally known to me or_ has produced ____________ as identification. 
	Notary Public -State of Florida 
	Name: 
	Commis s ion No.: __________ 
	[Notary Seal] My Commission Expires: _______ 
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	SIGNATURE PAGE TO AMENDED AND RESTATED CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT AGREEMENT (Shoppes at Midtown Miami, South Block South) 
	SOUTH LINER TRACT OWNER: MIDTOWN OPPORTUNITIES IXB, LLC, a Delaware limited liability company 
	By: 
	Name: ___________ Name: Its Manager 
	Name: ___________ Date: ________,2019 
	STATE OF FLORIDA COUNTY OF MIAMI-DADE 
	The foregoing instrument was acknowledged before me this __day of____~ 2019, by _____________, as Manager of Midtown Opportunities IXB, LLC, a Delaware limited liability company, on behalf of the company. He/She _ is personally known to me or_has produced ____________ as identification. 
	Notmy Public -State of Florida 
	Name: 
	Commis s ion No.: [Notary Seal] My Commission Expires: _______ 
	---------
	-
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	SIGNATURE PAGE TO AMENDED AND RESTATED CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT AGREEMENT (Shoppes at Midtown Miami, South Block South) 
	G TRACT OWNER: MIDTOWN OPPORTUNITIES XIB, LLC, a Delaware limited liability company 
	By: Name: ___________ Name: _____________ Its Manager 
	Name: Date:
	------~2019 
	-----------

	STATE OF FLORIDA COUNTY OF MIAMI-DADE 
	The foregoing instrument was acknowledged before me this __day of_____~ 2019, by _____________, as Manager of Midtown Opportunities XIB, LLC, a Delaware limited liability company, on behalf of the company. He/She _ is personally known to me or_has produced ____________ as identification. 
	Notary Public -State ofFlorida 
	Name: _____________ 
	Commission No.: 
	---------
	-


	[Notary Seal] My Commission Expires: _______ 
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	SIGNATURE PAGE TO AMENDED AND RESTATED CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT AGREEMENT (Shoppes at Midtown Miami, South Block South) 
	H TRACT OWNER: MIDTOWN OPPORTUNITIES XIIB, LLC, a Delaware limited liability company 
	By: 
	Name: ___________ Name: _____________ Its Manager 
	Name: Date:
	-------~2019 
	----------

	STATE OF FLORIDA COUNTY OF MIAMI-DADE 
	The foregoing instrument was acknowledged before me this __day of_____, 2019, by ____________, as Manager of Midtown Opportunities XIIB, LLC, a Delaware limited liability company, on behalf of the company. He/She _ is personally known to me or_has produced ____________ as identification. 
	Notary Public-State of Florida 
	Name: 
	Commis s ion No.: [Notary Seal] My Commission Expires: _______ 
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	SIGNATURE PAGE TO AMENDED AND RESTATED CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT AGREEMENT (Shoppes at Midtown Miami, South Block South) 
	CDD TRACT OWNER: 
	Attest: MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT 
	By: Secretary/ Assistant Secretary Ch a i rp er son 
	STATE OF FLORIDA } COUNTY OF MIAMI-DADE } 
	The foregoing instrument was acknowledged before me this __ day of ______, 2019, by ______, as Chairperson of the Board of Supervisors for MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT, who is personally known and/or produced __________ as identification and who being duly sworn, deposes and says that the aforementioned is true and correct to the best of his knowledge. 
	Notary Public 
	Print Name Commission Expires: _______ 
	STATE OF FLORIDA } COUNTY OF } 
	The foregoing· instrument was acknowledged before me this __ day of _______, 2019, by _______, as Secretary/Assistant Secretary of the Board of Supervisors for MIDTOWN MIAMI COMMUNITY DEVELOPMENT DISTRICT, who is personally known and/or produced __________ as identification and who being duly sworn, deposes and says that the aforementioned is true and correct to the best of his knowledge. 
	Notary Public 
	Print Name Commission Expires: _______ 
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	SIGNATURE PAGE TO AMENDED AND RESTATED CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT AGREEMENT (Shoppes at Midtown Miami, South Block South) 
	AIR RIGHTS TRACT OWNER: MIDTOWN OPPORTUNITIES XB, LLC, a Delaware limited liability company 
	By: 
	Name: __________ Name: _____________ Its Manager 
	Name: Date:
	----------------~2019 
	STATE OF FLORIDA COUNTY OF MIAMI-DADE 
	The foregoing instrument was acknowledged before me this __day of___~~ 2019, by ____________, as Manager of Midtown Opportunities XB, LLC, a Delaware limited liability company, on behalf of the company. He/She _ is personally known to me or_ has produced ____________ as identification. 
	Notmy Public -State of Florida Name: _____________ 
	Commission No.: [Notary Seal] My Commission Expires: _______ 
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	EXHIBIT "A-1" 
	Legal Description of Property-Retail Tract 
	A-1 
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	EXHIBIT "A-2" 
	Legal Description of Property -South Liner Tract 
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	EXHIBIT "A-3" 
	Legal Description ofProperty -G Tract 
	A-3 
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	EXHIBIT "A-4" 
	Legal Description of Property -H Tract 
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	EXHIBIT "A-5" 
	Legal Description of Property-CDD Tract 
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	EXHIBIT "A-6" 
	Description of Property-Air Rights Tract 
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	EXHIBIT "A-7" Drawing ofProperty-Retail Tract, South Liner Tract, G Tract, H Tract and CDD Tract 
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	EXHIBIT "B" 
	Defined Te1ms The following terms shall have the following respective meanings: 
	1. 
	1. 
	1. 
	"Affiliate" means with respect to any Person: (i) another Person in which such Person owns 10% or more of the ownership interests in the aggregate; or (ii) another Person who Controls, is Controlled by, or is under common Control with, such Person. 

	2. 
	2. 
	"Air Rights Tract" is defined in Recital F ofthe COREA. 

	3. 
	3. 
	"Air Rights Tract Owner" means, as of any date, the Owner ofthe Air Rights Tract. 

	4. 
	4. 
	"Applicable Damage Threshold" is defined in Section 7.3.2(C) of the COREA. 

	5. 
	5. 
	"Approved Plans" means (i) with respect to the Retail Improvements, Retail Tract Owner's construction plans upon which the City bases its permitting process and issues a building permit for the Retail Improvements, and (ii) with respect to the CDD Improvements, CDD Tract Owner's construction plans upon which the City bases its permitting process and issues a building permit for the CDD Improvements and approved by Retail Tract Owner pursuant to a separate written agreement. 

	6. 
	6. 
	"Asset Transfer" means a voluntary transaction in which a Transferor sells, transfers, grants or conveys any portion of its real property interest in its Tract to a Transferee, other than 


	(i) a Mortgage or (ii) a lease to an Occupant of such Transferor's Tract. 
	7. 
	7. 
	7. 
	"Authorized Representative" is defined in Section 2.7 ofthe COREA. 

	8. 
	8. 
	"Award(s)" is defined in Section 9.1 of the Declaration. 

	9. 
	9. 
	"Casualty Assessment Notice" is defined in Section 7.3.3 ofthe COREA. 

	10. 
	10. 
	"CDD Improvements" means all improvements situated upon or within the CDD Tract, South Liner Tract, G Tract and.H Tract for the benefit of the public and customary to a first-class public plaza, as the same may exist from time to time, including any alterations, additions or replacements thereto or thereof. 


	11. "CDD Tract" is defined in Recital E of the COREA. 
	12. 
	12. 
	12. 
	"CDD Tract Owner" means, as of any date, the Owner ofthe CDD Tract. 

	13. 
	13. 
	"City" means the City of Miami, Florida. 

	14. 
	14. 
	"Claim" means any loss, claim, action, proceeding, liability, damage, injury, penalty, cost or expense (including an Indemnitee's reasonable attorneys' fees) including, without limitation, those arising from the death of any Person or the injury or damage to any Person or any property or from a lien or a breach of contract. 
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	15. 
	15. 
	15. 
	"Complete", "Completed" or "Completion" means, as to any Improvements, the issuance of a certificate of occupancy ( or its reasonable equivalent) for the shell thereof (as opposed to a final certificate of occupancy for actual occupancy); provided, however, that the CDD Improvements shall be "Complete" at such time as the Project Architect has certified completion and any additional requirements imposed by the City as a condition on the CDD Tract of final certificates of occupancy for the Retail Improvement

	16. 
	16. 
	"Component" means (i) any wall, column, floor, ceiling, footing, foundation or other vertical or horizontal Improvement that separates a Tract from another Tract or separates any Improvement which is located on one Tract, but which an Owner or Occupant of another Tract has the right to use pursuant to the COREA, from the remainder of the Tract on which such Improvement is located; (ii) all or any portion of any elevator shaft, stairway, trash chute, dumpster pad, vault, loading dock, air shaft, mechanical s

	17. 
	17. 
	"Control", "Controls" and "Controlled" means the possession, directly or indirectly or as trustee, personal representative or executor, of the power to direct or cause the direction of the affairs or management of a Person, whether through the ownership of voting securities, as trustee, personal representative or executor, by contract or otherwise, including, without limitation, the ownership, directly or indirectly, of securities having the power to elect a majority of the board of directors or similar bod

	18. 
	18. 
	"Curing Owner" is defined in Section 14.9.2 of the COREA. 

	19. 
	19. 
	"Default Rate" means an annual interest rate equal to two percent (2%) plus the so called "prime" interest rate charged from time to time by Bank of America; provided, however, that in no event shall the Default Rate exceed the maximum rate permitted by Law. 

	20. 
	20. 
	"DDR" means DDR Miami Avenue, LLC, a Delaware limited liability company. 

	21. 
	21. 
	"Delinquency Notice" is defined in Section 14.9.2 of the COREA. 

	22. 
	22. 
	"DERM" is defined in Section 4.3.1 of the COREA. 

	23. 
	23. 
	"Development Schedule" means that certain Development Schedule entitled "Development Schedule for South Block South" dated April 27, 2004, as initially agreed to and as the same may be amended by the Retail Tract Owner in writing from time to time. 

	24. 
	24. 
	"Effective Date" means the date on which this COREA is recorded in the Official Records. 

	25. 
	25. 
	"Encumbrance" means and includes any Mortgage or other financing lien encumbering all or any portion of an Owner's interest in the Site. 
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	26. 
	26. 
	26. 
	"Environmental Law" means any Law regulating, relating to or imposing liability or standards of conduct concerning any Hazardous Substance, or pertaining to occupational health or industrial hygiene (but only to the extent that the occupational health or industrial hygiene Law relates to any Hazardous Substance on, under or about the Site), occupational or environmental conditions on, under or about the Site, including, without limitation, the Comprehensive Environmental Response, Compensation and Liability

	27. 
	27. 
	"Exclusive Retail Component" means any Component to be used exclusively by the Retail Tract Owner, in substantially the location depicted in the Approved Plans applicable thereto or, if not so depicted, in a location reasonably determined by Retail Tract Owner, provided that such location will not materially interfere with the use and enjoyment of the CDD Improvements constructed within the CDD Tract, South Liner Tract, G Tract or H Tract, as applicable. The Exclusive Retail Components include, but are not 

	28. 
	28. 
	"Exercise Notice" is defined in Section 7.3.6 of the COREA. 

	29. 
	29. 
	"G Tract" is defined in Recital C of the COREA. 

	30. 
	30. 
	"G Tract Owner" means, as of any date, the Owner of the G Tract. 

	31. 
	31. 
	"H Tract" is defined in Recital D of the COREA. 

	32. 
	32. 
	"H Tract Owner" means, as of any date, the Owner of the H Tract. 

	33. 
	33. 
	"Hazardous Substance" means any chemical, substance, material, object, condition, waste or combination thereof: (i) the presence of which requires investigation or remediation under any applicable Environmental Law; (ii) that is defined as a "hazardous waste", "hazardous substance", "hazardous material", "toxic substance", "solid waste", "pollutant" or "contaminant" under any Law; (iii) that is toxic, explosive, con-osive, flammable, infectious, radioactive, 
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	carcinogenic, mutagenic, or otherwise hazardous and is regulated under any Environmental Law; or (iv) the presence of which on the Project causes or threatens to cause a nuisance or injury upon the Project, to adjacent properties or to the environment or poses or threatens to pose a hazard to the health or safety of persons on or about the Project. Hazardous Substances shall include, without limitation, petroleum or refined petroleum products, flammable explosives, radioactive materials, asbestos, polychlor
	34. 
	34. 
	34. 
	"Improvements" means the Retail Improvements and the CDD Improvements, individually or collectively, as the context requires. 

	35. 
	35. 
	"Indemnify" means indemnify, protect, defend and hold harmless an Indemnitee and the Indemnitee's Tract and Improvements against all Claims. 

	36. 
	36. 
	"Indemnitee" means each Owner and its officers, directors, members, managers and partners. 

	37. 
	37. 
	"Indemnitor" means the Owner responsible for Indemnifying an Indemnitee. 

	38. 
	38. 
	"Index" means the consumer Price Index -All Urban Consumers (CPI-U); 198284=100. 
	-



	39. 
	39. 
	39. 
	"Initial Conditional Reconstruction Period" is defined m Section 7.3.2(B) of the COREA. 

	40. 
	40. 
	"Initial Conditional Reconstruction Period Damage Threshold" is defined in Section 7.3.2(B) of the COREA. 


	41. 
	41. 
	41. 
	"Initial Remediation" is defined in Section 4.3.3 of the COREA. 

	42. 
	42. 
	"Initial Work" means the construction by the Retail Tract Owner and CDD Tract Owner, respectively, of the Retail Improvements and the CDD Improvements. 

	43. 
	43. 
	"Insurance Date" is defined in Section 6.3.2 of the COREA. 

	44. 
	44. 
	"Insurance Schedule" means that certain Insurance Schedule attached as Exhibit "C" to the COREA. 

	45. 
	45. 
	"Insurance Trust Threshold Amount" is defined in Section 6.3.1 of the COREA. 

	46. 
	46. 
	"Insurance Trustee" means a bank or title insurance company qualified under the laws of the State of Florida and reasonably approved by the Owners and all Mortgagees to take custody and handle disposition of the insurance proceeds pursuant to the terms of Section 6.3 or Section 7 of the COREA and any separate agreement between the Owners with respect to such proceeds. 

	47. 
	47. 
	"Involuntary Transfer" means the conveyance or reversion of a Mortgagor's real property interest in a Tract ( or portion thereof) from a Mortgagor ("Involuntary Transferor") to 
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	a Mortgagee ("Involuntary Transferee") resulting from any of the following: the judicial or nonjudicial foreclosure of the Mortgage, an assignment or a deed in lieu of foreclosure, the expiration, termination or surrender of a leaseback in a Sale and Leaseback or termination of a lease due to the tenant's default thereunder; provided, however, in the event of such an Involuntary Transfer, the Involuntary Transferor shall be deemed to have assigned all of its rights, powers, title and interest in its Tract a
	48. 
	48. 
	48. 
	"Later Period Damage Threshold" is defined in Section 7.3.2(C) of the COREA. 

	49. 
	49. 
	"Law" means any present or future law, statute, code, rule, regulation, ordinance, writ, injunction, order, decree, ruling, court decision, condition of approval or authorization, or other legally binding condition or requirement of any governmental authority (including but not limited to federal, state and local authorities) or quasi-governmental body having or exercising jurisdiction or control over an Owner or its Tract or any portion thereof. 

	50. 
	50. 
	"Major Design Items" is designed in Section 7.2.l(B) ofthe COREA. 

	51. 
	51. 
	"Master Insurance" is defined in the Insurance Schedule. 

	52. 
	52. 
	"Material Adverse Effect" is defined in Section 4.2.1 ofthe COREA. 


	53. 
	53. 
	53. 
	"Modified Reconstruction Assessment Notice" is defined in Section 7.3.4 of the COREA. 

	54. 
	54. 
	"Modified Reconstruction Damage Threshold" 1s defined m Section 7.3.4 of the COREA. 


	55. 
	55. 
	55. 
	"Mortgage" means any first mortgage, indenture of first mortgage, first deed of trust, whether fee or leasehold, or Sale and Leaseback or other similar security interest, with respect to the entire interest of an Owner ("Mortgagor") in and to any Tract. 

	56. 
	56. 
	"Mortgagee" means and shall include a mortgagee, trustee, beneficiary or other holder under a Mortgage and, to the extent applicable, a fee owner, lessor or sublessor, as applicable, of a Tract following a Sale and Leaseback, provided such Persons are not in possession ofthe Tract. A Mo11gagee shall not be deemed to be the Owner with respect to a Tract until the Mortgagee acquires title pursuant to an Asset Transfer or Involuntary Transfer. 

	57. 
	57. 
	"New Environmental Condition" is defined in Section 4.3.3 ofthe COREA. 

	58. 
	58. 
	"Occupant" means any Person from time to time entitled to the exclusive use and occupancy of the Improvements on the Site, or a portion thereof, under any lease, deed or other instrument or arrangement whereunder such Person has acquired exclusive rights with respect to the use and occupancy of any such Improvements. 

	59. 
	59. 
	"OCIP" is defined in the Insurance Schedule. 
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	60. 
	60. 
	60. 
	"0 & M Standards" is defined in Section 7.1 of the COREA. 

	61. 
	61. 
	"Official Records" means the Official Records of Miami-Dade County, Florida. 

	62. 
	62. 
	"Open" and "Opening", as applicable to any Tract, means the date that the Improvements on that Tract are Complete, a final certificate of occupancy therefor ( or its reasonable equivalent) has been issued and such Improvements are open to the public. 

	63. 
	63. 
	"Opening Date" means the date, as provided in the Development Schedule, that each Owner's Improvements are scheduled to open for business to the public. 

	64. 
	64. 
	"Owner" means the Person who then holds the fee interest of the Retail Tract or the CDD Tract, as such Person may change from time to time. The South Liner Tract Owner, G Tract Owner, H Tract Owner and Air Rights Tract Owner shall be specifically referred to as the South Liner Tract Owner, G Tract Owner, H Tract Owner and Air Rights Tract Owner respectively, and shall not be deemed to be an Owner when such term is used in the COREA. 

	65. 
	65. 
	"Ownership Transfer" means a change, whether in a single transaction or a series of transactions, in Control of a Owner; provided, however, that an Ownership Transfer shall not be deemed to have occuned upon the occurrence of (i) the transfer or issuance of any shares or other securities of an Owner or any direct or indirect owner of beneficial interests in an Owner pursuant to an offering of securities registered under the Securities Act of 1933 or a distribution of securities of a class registered under t

	66. 
	66. 
	"Permittees" means each Owner and its respective Occupants and both the Owner's and such Occupant's respective officers, directors, employees, agents, contractors, customers, visitors, invitees, licensees, tenants, subtenants and concessionaires. 

	67. 
	67. 
	"Person" means and shall include an individual or a corporation, partnership, limited liability company, joint venture, firm, trust, association or any other form of business, or government entity, or quasi-governmental entity. 

	68. 
	68. 
	"Project" means the Retail Improvements and the CDD Improvements, collectively. 

	69. 
	69. 
	"Project Architect" means GSI Architects, Inc., or such other architect or architects duly licensed to practice in the State of Florida as may from time to time be mutually agreed upon by the Owners. 

	70. 
	70. 
	"Property Insurance" is defined in the Insurance Schedule. 

	71. 
	71. 
	"Reconstruction Appraiser" is defined in Section 7.3.3 ofthe Declaration. 

	72. 
	72. 
	"Repair Work" is defined in Section 7.2 of the COREA. 

	73. 
	73. 
	"Required Retail Easements" means easements granted by an Owner to the Retail Tract Owner for access to and the use of such Owner's Tract by Retail Tract Owner and its Permittees 
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	for uses consistent with the operation of a first class shopping center, including, but not limited to (1) Components, (2) awnings attached to the Retail Improvements, (3) signage attached to the any Tract, ( 4) light fixtures and auxiliary equipment, ( 5) vending machines, (6) kiosks, retail carts and outdoor sales, (7) public telephones and ancillary devices, and (8) other fixtures, equipment and improvements used in. the operation of the Retail Tract, provided each such element is substantially in the lo
	74. "Retail Improvements" means all buildings and other improvements situated upon or in the Retail Tract, as the same may exist from time to time, including any alterations, additions or replacements thereto and thereof. 
	75. "Retail Tract" is defined in Recital A of the COREA. 
	76. 
	76. 
	76. 
	"Retail Tract Owner" means, as of any date, the Owner of the Retail Tract. 

	77. 
	77. 
	"Sale and Leaseback" means a transaction in which an Owner conveys the fee or a leasehold estate in its Tract and immediately thereafter that Person or an affiliated entity leases or subleases the Tract. 

	78. 
	78. 
	"Site" means that certain real property described on ·Exhibits "A-1" through "A-6" to the COREA, collectively. 


	79. "South Liner Tract" is defined in Recital B of the COREA. 
	80. 
	80. 
	80. 
	"South Liner Tract Owner" means, as of any date, the Owner ofTract 2. 

	81. 
	81. 
	"Tract" and "Tracts" mean one or more, as applicable, of the Retail Tract, the South Liner Tract, the G Tract, the H Tract, the CDD Tract and the Air Rights Tract. 

	82. 
	82. 
	"Transfer" means an Asset Transfer or an Ownership Transfer, as applicable. 

	83. 
	83. 
	"Transferee" means the Person to whom a Transfer is made. 

	84. 
	84. 
	"Transferor" means the Person, including an Involuntary Transferee, making the Transfer. 

	85. 
	85. 
	"Year 2004 Constant Dollars" means, when associated with an amount of money and an event, means the amount of money on the date of the event which would be equivalent to the stated amount inflated in proportion to the increase in the Index from Januaiy 2004 to the second calendar month preceding the date of the event; for example, $100,000 in Year 2004 Constant Dollars for an event occurring on July 10, 2014, would be calculated by multiplying $100,000 by a fraction, the numerator of which is the Index for 
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	EXHIBIT "C" 
	Insurance Schedule 
	I. INSURANCE POLICY REQUIREMENTS AND DEFINITIONS 
	A. Liability Insurance. "Liability Insurance" means Insurance Services Office ("ISO") commercial general liability insurance (most recent edition of ISO form or equivalent) having a combined single limit of not less than Twenty Million Dollars ($20,000,000) per occurrence, with a deductible of not more than $250,000 providing coverage for bodily injury, property damage, personal injury, product liability, and completed operations. Such limit may be reached by a combination of a primary liability policy of a
	B. Property Insurance. "Property Insurance" means a policy of property insurance commonly known as an "all risks" or "special form" policy (including boiler & machinery comprehensive form, if applicable), covering the Improvements located on a Tract (but excluding the tenant improvements of the Occupants of the Retail Tract unless Retail Tract Owner elects otherwise) in an amount equal to the full replacement cost thereof, including costs attributable to a change in laws and (but excluding the cost of excav
	C. Worker's Compensation Insurance. "Worker's Compensation Insurance" means worker's compensation insurance having limits not less than those required by state statute and federal statute, if applicable, and covering all persons employed by the insuring Person in connection with its Tract (including the "all states" and volunteers endorsements, if applicable), together with employer's liability insurance coverage in the amount of at least One Million Dollars ($1,000,000) per accident for bodily injury or di
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	D. 
	E. 
	F. 
	G. 
	H. 
	Automobile Liability Insurance. "Automobile Liability Insurance" means a policy of Insurance Services Office (most recent edition of ISO form or equivalent) covering automobile liability, if available symbol 1 (any auto), or if unavailable, either symbols 2 ( owned auto), 8 (hired auto) and 9 (non-owned auto) or symbols 7 (scheduled auto), 8 (hired auto) and 9 (non-owned auto) with coverage in the amount of $1,000,000 per accident for bodily injury and property damage and if there is valet service provided,
	Builder's Risk Insurance. "Builder's Risk Insurance" means a policy of Builder's Risk Insurance written on a completed value form. Such insurance shall be "All Risk" (including flood and wind storm); provide inland-intransit coverage, including loading and unloading, off-site storage and loss of rents; and all exclusions therein for Boiler and Machinery, if any, shall be deleted. The forms should include "soft costs" (professional fees, interest charges, development costs, contingent rents or loss of income
	Professional Liability Insurance. "Professional Liability Insurance" means professional liability insurance for persons or entities providing engineering, environmental, architectural or legal services, with a limit of at least $2,000,000 for each claim and in the aggregate policy limits. No contracts involving Professional Liability Insurance shall contain provisions limiting the liability of such professionals. 
	Owners Protective Liability Insurance. "Owners Protective Liability Insurance" means excess Professional Liability Insurance over the Professional Liability Insurance limits shown in I.F. above for persons or entities providing engineering, environmental, architectural or legal services with limits to be mutually agreed by the Owners.. The Owners Protective Liability Insurance shall inure strictly for the benefit of the Owners. 
	OCIP. "OCIP" means an Owner Controlled Insurance Program through which one or all Owners maintain Liability Insurance, Workers' Compensation Insurance, and/or Builder's Risk Insurance covering all Tract Owners and contractors and subcontractors enrolled in the OCIP. Those Owners, contractors and subcontractors not enrolled in the OCIP must provide coverage as per the insurance policies described in Section II(F) below. If the Owners collectively elect to provide the required Liability Insurance, Workers Com
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	payroll with respect to construction operations on a respective Owner's Tract (or on another Owner's Tract for which an Owner is responsible) as compared to the total payroll for all construction operations on all Tracts; and (ii) the Builder's Risk Insurance premium, including delayed rental income insurance, will be prorated based on the declared values of each Owner's respective Improvements. 
	I. Master Insurance. "Master Insurance" means policies of insurance: (i) covering the Improvements located on the Retail Tract, South Liner Tract, G Tract, H Tract and the CDD Tract and otherwise satisfying the requirements set forth above for Property Insurance; and (ii) covering the Retail Tract, South Liner Tract, G Tract, H Tract and the CDD Tract and otherwise satisfying the requirements set forth above for Liability Insurance. The Master Insurance also shall include at all times a "constructive total 
	J. Ten-orism Insurance. If one of the Owners desires to obtain ten-orism insurance, the other Owners will reasonably cooperate in dete1mining whether to obtain such coverage and in securing such coverage. 
	II. GENERAL PROVISIONS 
	A. Insurance Companies. The insurance described above shall be written by companies having a "General Policyholders Rating" of at least A-VIII (or such higher rating as may be required by a Mortgagee) as set forth in the most cmTent 
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	issue of "Best's Insurance Guide" or an equivalent rating from another industryaccepted rating agency, unless otherwise agreed by the Owners. 
	B. Additional Insureds. All Insurance policies required by this Insurance Schedule (except for Worker's Compensation, Professional Liability, Owners Protective, Automotive Liability and Property Insurance coverages) shall name as additional insureds ("Additional Insureds") all Owners, all Mortgagees and such other persons as an Owner reasonably requests be named as an Additional Insured solely with respect to the operations of the first-named insured at the Project. All Master Insurance policies shall name 
	C. Policies of Insurance. Each Person required to maintain the insurance described above shall del1ver to each Owner and any other Additional Insureds original, signed insurance certificates for all coverages required as provided above on or before the date upon which such insurance obligation commences. The certificates for each insurance policy shall be signed by a person authorized by the insurer to sign on its behalf, and shall be on forms reasonably acceptable to the Owners and other Additional Insured
	D. Excess Coverage. Any umbrella liability policy or excess liability shall be in "following form" and shall contain a provision to the effect that, if the underlying aggregate is exhausted, the excess coverage will drop down as primary insurance. 
	E. Primacy Coverage. Each insurance policy shall expressly provide that for any claims which are an insuring Person's responsibility as provided above, such 
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	F. 
	Person's insurance coverage shall constitute primary insurance with respect to the Owners and any other Additional Insureds and their respective directors, officers and employees. 
	Insurance Requirements of Contractors. All contractors and subcontractors shall be required to maintain the following insurance coverages: 
	(1) 
	(1) 
	(1) 
	Commercial General Liability Insurance. A policy of commercial general liability coverage (most recent edition of ISO occurrence form or equivalent) having a combined single limit of not less than Twenty-Five Million Dollars ($25,000,000) per occurrence and. in the aggregate combined single limit for bodily injury property damage, personal injury, product liability and completed operations. Such limit may be reached by a combination of a primaiy liability policy of at least One Million Dollars ($1,000,000) 

	(2) 
	(2) 
	Automobile Liability. A policy of the most recent edition of Insurance Services Office form or equivalent covering Automobile Liability, if available symbol 1 (i.e., owned, not owned and hired) (any auto), or if unavailable, either symbols 2, 8 and 9 or symbols 7, 8 and 9 with coverage in the amount of $1,000,000 per accident for bodily injury and property damage and if there is valet service provided, then garagekeepers legal liability. 

	(3) 
	(3) 
	Workers' Compensation and Employer's Liability Insurance. A policy of worker's compensation insurance having limits not less than those required by state statute and federal statute, if applicable, and covering all persons employed by such Person in the construction of the Improvements on such Tract (including the "all states" and volunteers endorsements, if applicable), together with employer's liability insurance coverage in the amount of at least One Million Dollars ($1,000,000) per accident for bodily i

	(
	(
	4) If a contractor or subcontractor is performing design work in connection with such construction project, such contractor or subcontractor shall maintain Professional Liability Insurance in amounts required by Owners. 


	If the aggregate cost of such work is less than $500,000, then all such contractors and subcontractors shall maintain the insurance described above, except that the 
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	combined single limit of the commercial general liability coverage shall be not less than One Million Dollars ($1,000,000). Each separate policy maintained by a contractor or subcontractor pursuant to this Section II(F) shall comply with each of the requirements set forth in this Section II. 
	G. Allocation of Deductibles for Master Insurance. Deductible amounts with respect to the Property Insurance portions of the Master Insurance shall be allocated, in the event of a loss within the coverage afforded by such Property Insurance portions of the Master Insurance, to the Tract(s) suffering the loss based upon the relative proportion of insured loss suffered on each such Tract as compared to the insured loss suffered on all such Tracts, as detennined by the insurance company providing the Master In
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	EXHIBIT "D" 
	Operation and Maintenance Standards 
	PART I -EXTERIOR LANDSCAPE MAINTENANCE -GENERAL 
	A: Scope 
	1. 
	1. 
	1. 
	The work for this Exterior Landscape maintenance is to include the furnishing of all labor, materials, equipment, accessories and services necessary or incidental to sustain all turf and plant materials in a healthy, vigorous growing condition. All associated planted areas are to be kept in a continuous neat, clean and debris free condition for the entire life of the contract. 

	2. 
	2. 
	The maintenance period will commence with the acceptance of bid submission and subsequent Contractor's signature on Owner's Purchase Agreement. The maintenance period will be a continuous 365 days a year, regardless of National holidays, weekends or company holidays. The Contractor will be expected to spend additional effo1i during the peak-growing season and to keep the property neat and clean during heavy shopping periods and/or at isolated locations to control debris, damage or replacement. 

	3. 
	3. 
	Work will include, but not limited to, in-igation, fertilizing, fungicidal and pest (insect, disease and weed) control, mowing, edging, pruning, shearing, turf repair, debris removal, replacement remulching and inspection. 


	B. General Performance 
	1. 
	1. 
	1. 
	The Owner acknowledges that excellent Exterior Landscape maintenance requires performance well beyond the pure scientific disciplines of horticulture. The Contractor shall be recognized as an expert having unique methods of maintenance, which have been polished by experience. It will be the Contractors responsibility to keep the exterior landscape in a freshly planted, mowed, edged and trimmed appearance at all times. THE CONTRACTOR IS REQUIRED TO HAVE A STATE LICENSED COMMERCIAL PESTICIDE APPLICATOR ON STA

	2. 
	2. 
	Following these specifications is a work sheet of work items plotted against variable time intervals. The chart shall be construed as a guideline for the Contractor's minimum perf01mance required by the Owner. At the time of bid, the Contractor shall list the various chemicals and application rates he proposes to use for fertilization and pest control, for approval prior to contract execution. 


	C. Policing, Debris Collection 
	1. All debris generated by normal maintenance operations, litter, etc., should be routinely collected and removed from the property by staff maintenance 
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	personnel. Debris should not be allowed to collect along roadways, walks, parking areas, lawn areas, natural areas, etc., and should not be allowed to build up at storm drains, swales, culverts, etc., due to the possible obstruction of proper water flow. 
	D. Intentionally Omitted 
	E. Safety 
	1. 
	1. 
	1. 
	All materials and performance of work shall meet all current Federal Health and Safety Laws. Material Safety Data Sheets of all supplies and chemicals used should be posted. 

	2. 
	2. 
	The Owner should require the wearing of protective clothing, i.e., shoes, masks, gloves, eye protection, etc., during any operation as required or directed by applicable laws, regulations or ordinances and/or directions of manufacturers of material or equipment. 

	3. 
	3. 
	All equipment should be properly maintained and should be inspected for defect prior to their use. Any deemed inoperable or unsafe should be promptly repaired. All equipment should meet both the American Standard Safety Specifications and OSHA requirements. 


	F. Inspection, Observations and Reports 
	1. All maintenance personnel should be instructed to continually look for problems and, if observed, to quickly notify the proper person. Problems and means to correct them should be noted. Follow-up inspection reports to ensure success of corrective measures should be required. 
	PART 2 -CALENDAR 
	Throughout the year, weekly operations such as weeding, watering, cleanup, etc., should be ongoing. Mowing and edging of all lawn areas should be performed as specified during the growing season. Due to weather patterns, the growing season may vary from year to year. Lawn areas should be maintained as needed to present a neat appearance at all times. The calendar below outlines specific tasks to be accomplished during each month. 
	JANUARY-FEBRUARY 
	1. 
	1. 
	1. 
	Inspect entire irrigation system and make necessary adjustments and/or repairs. Look for dry spots and signs of wilting. 

	2. 
	2. 
	Mow and edge lawns as needed to present a neat appearance. 

	3. 
	3. 
	Inspect all plantings and lawns for pest and disease. 

	4. 
	4. 
	Annual mulching of entire property. 
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	MARCH 
	1. 
	1. 
	1. 
	Inspect entire irrigation system and make necessary adjustments and/or repairs. Look for dry spots and signs of wilting. 

	2. 
	2. 
	Mow and edge lawns a minimum of once per week or as needed to present a neat appearance. 

	3. 
	3. 
	Inspect all plantings and lawns for pest and disease. 

	4. 
	4. 
	Annual mulching of entire property. 

	5. 
	5. 
	Major pruning should be done in March. 


	NOTE: Please refer to the Plant List section for specific pruning directions for each plant. 
	APRIL-MAY 
	1. 
	1. 
	1. 
	Inspect entire irrigation system each week and make necessary adjustments and/or repairs. Look for dry spots and signs of wilting. 

	2. 
	2. 
	Mow and edge lawns a minimum of once per week. 

	3. 
	3. 
	Inspect all plantings and lawns for pest and disease. 


	Artifact
	1. 
	1. 
	1. 
	Inspect entire irrigation system each week and make necessary adjustments and/or repairs. Look for dry spots and signs of wilting. 

	2. 
	2. 
	Mow and edge lawns a minimum of once per week. 

	3. 
	3. 
	Fertilize the following plantings. (Refer to Fertilizer section for additional information.) Shrubs and Ground covers, Lawns, Azaleas, 

	4. 
	4. 
	Inspect all plantings and lawns for pest and disease. 


	JULY-AUGUST 
	1. 
	1. 
	1. 
	Inspect entire irrigation system each week and make necessary adjustments and/or repairs. Look for dry spots and signs of wilting. 

	2. 
	2. 
	Mow and edge lawns a minimum of once per week. 

	3. 
	3. 
	Inspect all plantings and lawns for pest and disease. 
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	SEPTEMBER 
	1. 
	1. 
	1. 
	Inspect entire irrigation system each week and make necessmy adjustments and/or repairs. Look for dry spots and signs of wilting. 

	2. 
	2. 
	Mow and edge lawns a minimum of once per week. 

	3. 
	3. 
	Fertilize the following plantings. (Refer to Fertilizer section for additional information.) Shrubs and Ground covers, Lawns, Azaleas 

	4. 
	4. 
	Inspect all plantings and lawns for pest and disease. 


	OCTOBER-NOVEMBER 
	1. 
	1. 
	1. 
	Inspect entire irrigation system each week and make necessary adjustments and/or repairs. Look for dry spots and signs of wilting. 

	2. 
	2. 
	Mow and edge lawns a minimum of once per week or as needed to present a neat appearance. 

	3. 
	3. 
	Inspect all plantings and lawns for pest and disease. 


	DECEMBER 
	1. 
	1. 
	1. 
	Inspect entire irrigation system each week and make necessary adjustments and/or repairs. Look for dry spots and signs of wilting. 

	2. 
	2. 
	Mow and edge lawns as needed to present a neat appearance. 


	4. Inspect all plantings and lawns for pest and disease. PART 3 -PRUNING 
	A. General Care 
	1. Remove dead limbs and branches from trees, shrubs and ground covers promptly as these can attract pests and diseases. No pruning should be performed that alters the shape, height and fullness with respects to the intended character of the planting. DO NOT PRUNE CENTRAL LEADERS ON TREES. 
	NOTE: Please refer to the Plant List section for pruning directions for each plant type. 
	B. Tree Pruning 
	1. Remove all sucker growth as needed to maintain a neat appearance ( sucker growth refers to shoots that sprout upward from the base and lower trunk). Remove any limbs that may interfere with normal pedestrian traffic. Cuts should be made close to the trunk or major branch; stubs are unsightly and may attract 
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	pests and diseases. Major pruning should take place once per year in the spring. (February/March). 
	2. 
	2. 
	2. 
	Remove all dead fronds from palm trees on an as needed basis. The frond removal should be done on the aesthetic effect desired by the Owner. Remove all seedpods as needed prior to their bloom. 

	3. 
	3. 
	A certified arborist, to the greatest extent allowed by code, will thin shade trees annually. 


	C. Shrub and Ground Cover Pruning 
	Prune shrubs and ground covers to their natural habit and growth: Use hand clippers to remove odd or long undesirable branches, keeping the shape natural uniform. Remove branching, which may interfere with normal pedestrian traffic. 
	D. Shearing 
	1. 
	1. 
	1. 
	Tools used are manual or power oriented hedge shears. There may also be a need for pruning saws and small hand pruning shears. All shrubs are to be pruned at the base, then at the top, and no more than one-third the plant height should be cut back at any one time. Always attempt to encourage hedge and shrub masses to grow together; do not prune plants individually. On pampas grass, prune dead leaves at the base. 

	2. 
	2. 
	Shearing or clipping is practiced on shrubs hedges to give them a neat, uniform, symmetrical appearance. This is done .to encourage them to fill out, and to ensure safety of all pedestrians and vehicular traffic. 


	PART 4 -PESTICIDES AND FUNGICIDES 
	A. General Care 
	1. 
	1. 
	1. 
	A thorough inspection of all plantings and lawn areas should be performed at least once a week by the Contractor's personnel to detect any fungi or insect infestation. All infestation should be immediately treated with insecticides or fungicides as necessary to provide effective control. 

	2. 
	2. 
	The Contractor's personnel should be knowledgeable and well trained and able to detect infestation. Personnel shall follow manufacturer's instructions for all pesticide and fungicide applications and carry any necessary qualifications or licensure required by law. All chemicals shall be used in strict accordance with the federal, state and county directives on environmental control and carry an EPA approved number. 


	NOTE: Most pests and fungi problems detected early are much easier to control. 
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	3. 
	3. 
	3. 
	Pest control is done on an "as needed" and preventative basis. The Contractor's personnel should be able to recognize plant material decline due to disease or insect infestation and control pest before it becomes a major problem. Ants are considered a "pest" and will be treated accordingly to prevent infestation. 

	4. 
	4. 
	If a problem is recognized, immediate action should be taken to eradicate the problem. If a problem is unknown, contact the County Agricultural Agent for advice. 


	PART 5 -MULCHING 
	1. 
	1. 
	1. 
	All beds will be mulched to a 3" minimum depth and this will be done annually in the Spring before herbicides application. Shredded cypress mulch is recommended. This activity is included in the contract cost. Additional mulching as directed by management will be invoiced by cubic yard installed. 

	2. 
	2. 
	Planting beds and tree rings wil 1 require supplemental mulching as needed to present a neat appearance. Evenly distribute mulch in these areas. Do not allow mulch to build up at the base of trees and shrubs. Remulching of all planting beds and tree rings should be performed during non-growing seasons, evenly distributed approximately 3" of shredded cypress mulch to these areas. 


	PART 6 -WEEDING 
	1. All areas should be kept weed free by hand pulling (ground cover and annual beds) and spray with an approved herbicide, shrub plantings, mulched tree rings, sidewalks, around parking lot light poles and sign posts, etc., during weekly maintenance operation. It is the Contractor's responsibility to ensure that total weed control is maintained in all planting and non-planting areas. Weeds should no be allowed to mature to the point of regeneration, as this will only add to the Contractor's labor burden. 
	PART 7-MOWING 
	1. 
	1. 
	1. 
	Mowing probably requires more time than all other operations necessary to grow quality turf grass and is one of the most important factors in maintaining a desirable turf. Mowing frequency should coincide with shoot growth rate, which is at its peak during the summer months. All turf should be owed at least once per week during peak growing periods. During the winter months, mowing is done on an "as needed" basis at least every two weeks. 

	2. 
	2. 
	Turf should be mowed high at approximately 3" and not less than 2-1/2" (St. Augustine 3-1/2" -4"). Remember, no more than 30% -40% of leaf height should be cut back at any one time. 
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	PART 8 -EDGING 
	1. 
	1. 
	1. 
	In this operation all lawn areas shall be kept neatly edged and all grass invasions eliminated from bed areas and tree collars. This will give the site a "crisp" look and will also make mowing a less time consuming operation. 

	2. 
	2. 
	Edging will be done in conjunction with mowing. Use edger to cut beds under hedges or under trees with low branching habits and curb lines. Keep all bed areas sharply edged and restrain ground cover from growing into turf areas. 

	3. 
	3. 
	When edges are kept sharp, and there's a definite delineation between bed and turf areas, it not only looks good, it makes mowing a lot easier. 


	PART 9-IRRIGATION 
	A. General Care 
	1. 
	1. 
	1. 
	Application of irrigation water should take place during the night and early morning hours. This allows the soil and plants to absorb the maximum amount of moisture available. This also reduces the amount of moisture evaporation and wind drift. 

	2. 
	2. 
	The proper scheduling and monitoring of the irrigation system should be performed on an as needed basis. Frequent monitoring will allow for changes in weather patterns. 

	3. 
	3. 
	The Contractor will be responsible for maintaining the irrigation system in proper working condition at all times. 

	4. 
	4. 
	Damage to the irrigation system is to be promptly reported to the property manager and repairs are to be corrected in a timely manner. 


	B. Turf 
	1. 
	1. 
	1. 
	During certain months, all plant materials need more water than there is prec1p1tation. During these months, it is most essential to have adequate 1mgation. Irrigation should be scheduled year round on a regular basis, but during these deficient months, the time span should be shortened. 

	2. 
	2. 
	When irrigating, be sure turf is soaked thoroughly up to a depth of 8". Avoid frequent and shallow watering. It is the Contractor's responsibility to ensure the Owner's irrigation system is set accordingly. 


	C. Plant Material 
	1. All trees, shrubs, and palms need ample water throughout the year, not only for growth but for vital processed. As living processes speed up ( activity directly proportional to temperature), more water is needed. 
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	PART 10 -SOIL TESTING 
	All areas of the property are to have soil testing at least once during each year of the contract period. This could be during the initial six (6) months of the contract and then every year after during the contract period. 
	This is really the only way to know the proper amount of fertilizer to add to the soil and if there are any minor element deficiencies to be corrected. Once the results of the testing are obtained, a meeting with the Property Manager will be scheduled to discuss corrective actions to be taken by the Contractor. Copies of the test results will be given to the Property Manager. 
	Additional testing can and should be scheduled, if any problems arise that need correction. 
	Remember; use your County Agricultural Extension Agent for any landscape related problems. 
	PART 11 -FERTILIZER 
	A. General Procedures 
	1. 
	1. 
	1. 
	Fertilizer should be applied under dry conditions. Do not fertilize when plantings or lawn are wet. 

	2. 
	2. 
	Fe1iilizer should be applied in planting beds by hand. In lawn areas and ground cover beds, spreaders should be used for proper coverage ensuring that spreads are overlapped to avoid streaking. Fertilizer should be applied and calibrated to ensure even greening and proper coverage. 

	3. 
	3. 
	Immediately following fertilizer application, thoroughly water with the irrigation system. 


	B. Fertilization of Annuals 
	1. Prior to annual replacement, apply Lesco 14-26-6, 100% sulfur coated urea slow release fertilizer ( or equal) at the rate of 1 point complete fertilizer per 100 square feet of bed area. Refer to MANAGEMENT AND REPLACEMENT OF ANNUAL section ofthis manual for additional information. 
	C. Fertilization of Lawns 
	1. In lawn areas, fertilizer should be applied 3 times per year, Spring Feeding: March, Summer Feeding: June and Fall Feeding: September. Apply Lesco 24-511, 25% sulfur coated urea slow release fertilizer ( or equal) at the rate of 6 pounds complete fertilizer per 1,000 square feet. 
	-

	D. Fertilization of Shrubs and Ground covers 
	1. In shrub and ground cover beds, fertilizer should be applied 3 times per year, Spring Feeding: March, Summer Feeding: June and Fall Feeding: September. 
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	Apply Lesco 8-10-10, 50% sulfur coated urea slow release fertilizer at the rate of 1 pound complete fertilizer per 100 square feet, (when hand broadcasting, evenly apply 1/4 cup fertilizer beneath each plant 
	2. AZALEAS -Should be fertilized with Lesco 8-6-6, 25% sulfur coated urea slow release acid forming fertilizer ( or equal) at a rate of 1 pound Complete fertilizer per 100 square feet or 1/4 cup evenly spread beneath each plant. 
	E. Fertilization of Trees 
	1. Fertilizer should be applied in the form of tree spikes one time per year: March. Apply Lesco 16-109 tree spikes (or equal) at a rate ofl spike per every 2" of trunk caliper. 
	F. Fertilization of Palms 
	1. 
	1. 
	1. 
	All palms should receive fertilization three (3) times per year, with first application being in Spring (February/March). Use the surface application method in beds areas, and where palms are standing in turf areas, use the drill hole/punch bar method previously described. 

	2. 
	2. 
	Using a palm mix fertilizer; apply 1 pound per inch of trunk diameter. 

	3. 
	3. 
	Manganese is a minor element, which is deficient in most Florida palms. To make up for the deficiency, you must apply 5 pounds of manganese sulfate once per year in the Spring (February/March). For palms under 10" in trunk diameter, apply 112 pound per inch; 


	PART12-PLANTREPLACEMENT 
	1. 
	1. 
	1. 
	The main purpose of this operation is to replace all dead or dying plant material. This will keep our center from becoming void ofplant material. 

	2. 
	2. 
	Remove dead or dying material, properly dispose of off site and replace with new material. 

	3. 
	3. 
	The most ideal times for plant replacement are in early Spring and late Fall as shown on the E.L.M. Chart. 


	PART 13 -MANAGEMENT AND REPLACEMENT OF ANNUALS 
	Annual beds (seasonal color) as originally designed will not be allowed to change as it relates to size and average plant count. Should drought conditions occur thereby reducing the allowed watering of these beds perennial plants may be substituted for annuals. The intent of these beds is to provide impact color at selected areas of the site. 
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	A. Seasonal Extremes 
	Spring (March, April, May) -The spring is generally very dry. The irrigation system should be scheduled to operate as needed to maintain annuals in a healthy vigorous condition. Annuals should be monitored frequently for insects, disease and wilt. 
	Summer (June, July, August) -Generally, the summer is the rainy season in Florida. However, there are occasional periods of drought. The irrigation system should be scheduled accordingly. Due to the amount of heavy rain during the summer, annuals are placed under stress making them more susceptible to insect and disease. 
	Fall (September, October, November) -Rain generally decrease during the fall months. The temperature during the day may continue to stay warm. As in summer, continue to schedule the irrigation system as needed, and monitor annuals for insect and disease. 
	Winter (December, January, Februmy) -Normally, winters are mild but occasionally the south will have a hard freeze. If a hard freeze is forecast, annuals should be protected until the threat has passed. Continue to schedule the irrigation system and monitor annuals for insect and disease. 
	Summary 
	The south's seasons are not well defined. They vmy from year to year. The abovementioned seasons and months are sufficient for practical purposes only. They do not necessarily dete1mine the date or which annuals are planted nor when their life cycle ends (generally 90 days after installation). 
	Annual replacement is usually determined by seasonal change and the condition of the previous plants. Annuals planted in the spring should be installed only after the threat of the last freeze has passed. Summer annuals should be installed after the spring plantings show signs of decline (spring plantings may extend past 90 days). Annuals planted for the summer face the worst conditions with their life cycle possibly shortened. Fall annuals should be planted after the summer plantings show signs of decline 
	B. Annual Bed Preparation Prior to Installation 
	1. 
	1. 
	1. 
	Test soil pH (6-7 acceptable), adjust, if necessary, according to local County agricultural recommendations. 

	2. 
	2. 
	Remove stones, roots, grasses, weeds, debris and any other similar unsuitable material. 

	3. 
	3. 
	Spread 2-3" of sterilized peat over the entire planting bed. 

	4. 
	4. 
	Apply Lesco 14-26-6, 100% sulfur coated urea slow release fertilizer (or equal) at the rate of 1-pound complete fertilizer per 100 square feet. 


	D-10 
	BOC1\REALEST\136356.6 20351/0015 (South Block South) 
	5. 
	5. 
	5. 
	Ro to-till ( or tum by hand) the soil, sterilized peat and fertilizer to a depth of 6-8". 

	6. 
	6. 
	Drench planting areas with 8 ounces of Truban and 8 ounces of Fungicide per I 00 gallons of water for every 1,000 square feet and fine grade all areas disturbed. 

	7. 
	7. 
	Install annuals selected from local nurseries specializing in the growing of bedding plants (annuals). 

	8. 
	8. 
	Do not employ any materials toxic to adjacent landscape plant material or preserved natural area. 


	Summary 
	Inspect annual beds frequently for insects, disease and wilt. Direct questions regarding specific requirements and problems with the supplier, when selecting your plants. Ensure positive drainage and water percolation in planting beds. 
	SWEEPING: 
	All work to be performed a minimum of one hour after closing of tenant stores or one hour prior to opening of tenant stores unless local ordinance prohibits this activity during these hours. Service will be based on 7 day per week service. Area to include all common area walks, roadways and parking fields within the boundaries of the Mid Town Miami Community Development District. 
	1. 
	1. 
	1. 
	Service to be seven (7) nights per week, 52 weeks per year. 

	2. 
	2. 
	All common area walks to be power blown or vacuumed to remove all debris. Care to be taken using blowers to prevent debris from entering planter beds. 

	3. 
	3. 
	All common area trash containers to be emptied nightly. Rigid liners to be emptied of any debris or liquid. New bag liners to be installed nightly at contractor's expense. Bags should be installed in such a manner as not to show. 

	4. 
	4. 
	Common area parking areas and CDD maintained roadways to be power swept or vacuumed to remove all debris. 


	COMMON AREA WALKS-CLEANING: 
	The contractor shall provide all labor, materials and equipment to complete the project described below in a first class, professional, workmanlike manner. 
	I. EQUIPMENT /MATERIALS 
	A. The pressure-washing unit used to complete the project shall provide, at mm1mum, 3,500.PSI of pressure with a water temperature of not less than 225 degrees: The unit must be fully self-contained, including a water tank to clean areas where water is inaccessible. Cleaning attachments shall include a spray wand, capable of maintaining pressure as outlined above and a flat surface scrubber/cleaner with a, minimum diameter of 18 inches. The unit will also have a water meter installed on the incoming line si
	D-11 
	BOC1\REALEST\136356.6 20351/0015 ( South Block South) 
	The contractor will be responsible for providing meter readings from start to finish for each center. 
	B. The contractor may use mild detergents and chemicals to complete the project, but under no circumstances shall contractor use any chemicals or detergents that may etch the concrete, damage landscaping or other materials/surfaces adjacent to the project area. The cost to repair damage caused during the completion of the project will be borne solely by the Contractor. 
	II. SCOPE OF WORK 
	SIDEWALKS (Quarterly) -All sidewalks within the project shall be first treated with a mild detergent to loosen dirt, followed by a flat surface scrubber/cleaner to remove all dirt and stains. The wand shall be used to remove and debris not removed by the flat surface scrubber/cleaner (i.e., gum, around edges, under benches, etc.). Contractor understands that the flat surface scrubber/cleaner is used to obtain consistency in the cleanliness of the sidewalks. If landscape beds are contained within the sidewal
	ROADWAYS 
	All common streets and parking surfaces within the District shall be maintained in compliance with FDOT specifications and standards, to include asphalt surfaces, curbing and pavement markings. Pavement markings will be painted a minimum once every two years or when markings become faded. 
	LIGHTING 
	All CDD maintained lighting will be inspected monthly to insure proper operation. At no time will more than ten percent (10%) of the lighting fixtures be non-operational. 
	Monthly inspections will include repairs to any fixtures that are not functional, and checking of contactors and timing devices to insure proper operation. The Mid Town Miami Board of Directors will determine hours of operation, but not less than dusk to l" hours after the majority of the tenants close. Any tenants requiring lighting past the "normal" hours of operation will pay additional electric fees for this service. Cost for additional lighting will be set by the Mid Town Miami Board of Directors by ca
	SIGNAGE 
	All common area signage maintained by the CDD will be inspected once per month for physical damage or vandalism. Any signs in need of replacement will be replaced with FDOT approved 
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	signs, of material not less .080 aluminum stock. No temporary signs (yard signs, sale signs, etc.) will be allowed unless first approved by the Midtown Miami Board of Directors. 
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	EXHIBIT "E" 
	Prohibited Use 
	1. 
	1. 
	1. 
	Pawn shop 

	2. 
	2. 
	Gun shop or shooting gallery 

	3. 
	3. 
	Flea market 

	4. 
	4. 
	Adult video store, adult entertainment store, or other facility for the sale or display of pornographic material 

	5. 
	5. 
	Lingerie bar, "go-go" bar or other similar establishment 

	6. 
	6. 
	Off-track betting facility or other gambling facility 

	7. 
	7. 
	Day care facility 

	8. 
	8. 
	Night club, disco, or music hall 

	9. 
	9. 
	Business or facility used in growing, delivering, transferring, supplying, dispensing, dispersing, distributing, or selling marijuana ( or related paraphernalia), whether by prescription, medical recommendation or otherwise, and whether consisting of live plants, seeds, seedlings, or processed or harvested portions of the marijuana plant, unless any of the foregoing is permitted under U.S. Federal Law. 

	10. 
	10. 
	Bowling alley, billiard, pool or bingo parlor 

	11. 
	11. 
	Facility for the sale or rental of used goods (including thrift shops, secondhand or consignment stores) 

	12. 
	12. 
	Training or educational facility (including, without limitation, a beauty school, barber college, reading room, driving. school, or other facility catering primarily to students or trainees rather than customers) 

	13. 
	13. 
	Massage parlor 

	14. 
	14. 
	Funeral home 

	15. 
	15. 
	Laundromat or dry cleaners 

	16. 
	16. 
	Carnival, amusement park or circus 

	17. 
	17. 
	Gas station, car wash or auto repair or body shop (including, without limitation, any quick lube oil change service, tire center or gasoline facility) 

	18. 
	18. 
	Facility for the sale of new or used motor vehicles, motorcycles, trailers or mobile homes 

	19. 
	19. 
	Skating rink 

	20. 
	20. 
	Banquet hall, auditorium or other place of public assembly 

	21. 
	21. 
	Veterinary office or hospital or animal raising or boarding facilities 

	22. 
	22. 
	Industrial, distilling, refining, smelting, or mining operation 

	23. 
	23. 
	Mobile home park or trailer court 

	24. 
	24. 
	Junk yard or stock yard 

	25. 
	25. 
	Dumping, disposing, incinerating, or reducing of garbage (exclusive of dumpsters for the temporary storage of garbage and any garbage compactors, in each case which are regularly emptied so as to minimize offensive odors) 

	26. 
	26. 
	Any use which emits or results in strong, unusual or offensive odors, fumes, dust or vapors, is a public or private nuisance, emits noise or sounds which are objectionable due to intermittence, beat, frequency, shrillness or loudness, or creates a hazardous condition 
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	Exhibit "F" 
	On-Street Parking 
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