
IN THE CIRCUIT COURT OF THE 
11TH JUDICIAL CIRCUIT IN AND FOR 
MIAMI-DADE COUNTY, FLORIDA 
 
GENERAL JURISDICTION DIVISION 
 
CASE NO. 2018-035876-CA-01 (11) 

 
BRUCE C. MATHESON, a citizen 
of the City of Miami, Florida, 
 

Plaintiff, 
 
v. 
 
CITY OF MIAMI, FLORIDA, 
a Florida municipal corporation, 
 

Defendants. 
______________________________/ 
 

PLAINTIFF BRUCE C. MATHESON’S 
MOTION FOR SUMMARY JUDGMENT 

Pursuant to Florida Rule of Civil Procedure 1.510, Plaintiff Bruce C. Matheson hereby 

moves for Summary Judgment as to Counts I and II of the Emergency Complaint for Declaratory 

Relief because there is no genuine issue as to any material fact and Plaintiff is entitled to a 

judgment as a matter of law.  

INTRODUCTION 

Florida law’s “accuracy requirement” for referenda ballots requires the ballot to disclose 

the “chief purpose” of the measure.  Armstrong v. Harris, 773 So. 2d 7, 18 (Fla. 2000).  “[T]he 

gist of the constitutional accuracy requirement is simple:  A ballot title and summary cannot 

either ‘fly under false colors’ or ‘hide the ball’ as to the amendment’s true effect.”  Id. at 16.  In 

Let Miami Beach Decide v. City of Miami Beach, the Third District Court of Appeal further held 

that a ballot is misleading and invalid when it fails to disclose the material terms, “true meaning, 
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and ramifications” of the proposal.  120 So. 3d 1282, 1292 (Fla. 3d DCA 2013) (citation 

omitted). 

The City of Miami (the “City”) operates under its own Charter (the “Charter”).  The 

Charter enables the City to “conduct municipal government, perform municipal functions and 

render municipal services and may exercise any power for municipal purposes, except when 

expressly prohibited by law.”  Sec. 3, Charter.  Section 29-B of the Charter governs the lease or 

sale of municipal property.  That section provides that whenever the City desires to lease or sell 

its property, at minimum, competitive bidding and fair market value is required.   

During the November 2018 election, the City placed a referendum question on the ballot 

seeking approval by the electorate of a City Charter Amendment to authorize a private company, 

Miami Freedom Park, LLC, to lease and develop Melreese Country Club1 into a massive 

$1 billion commercial soccer/office/hotel/mall mega-complex with a soccer/concert stadium 

added onto it (hereinafter, the “Soccer Stadium Referendum”), but without competitive bidding 

or securing fair market value for the lease as required under Section 29-B of the City Charter. It 

is purportedly authorized by the City of Miami Resolution R-18-0309 (the “Soccer Stadium 

Resolution.”). Copies of the Soccer Stadium Referendum and Resolution are attached hereto as 

Exhibits A and B, respectively.  

Not only does the Soccer Stadium Referendum violate Section 29-B of the Charter, it is 

materially misleading and unconstitutionally “hid the ball” from the electorate in several 

fundamental ways. First, the ballot language failed to inform voters that the Charter currently 

requires competitive bidding to ensure that the City obtains the highest and best bid for its 

property, and that the chief purpose of the referendum is to eliminate those important protections 

                                                 
1 Melvin L. Reese, the individual whom the golf course and park were named after, 

served as the Miami City Manager from 1959-1973. 
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provided to City residents.  Second, the ballot failed to inform voters that the Charter 

Amendment will waive competitive bidding, again hiding the chief purpose of the ballot.  Third, 

the referendum question hid from the voters that they were being asked to give up important 

Charter protections by focusing the referendum on a lease deal that is yet to be negotiated and 

executed.  Finally, the ballot was misleading because it did not disclose any of the material terms 

of the City’s proposed lease following waiver of the competitive bidding process.  

For these and the other reasons set forth below, the Soccer Referendum hid from the 

voters the material terms, financial considerations, and chief purpose of the City’s proposed plan 

to fundamentally alter the Charter to permit the lease of City property to a private developer in 

derogation of the Charter’s competitive bidding and fair market value protections. The voters 

were simply not provided the information necessary to make an informed decision about a 

bidding for a massive $1 billion commercial complex.  As  result, this Court should grant 

summary judgment in favor of Bruce Matheson. 

STATEMENT OF UNDISPUTED FACTS 

A. The Charter 

1. Section 29-B of the Charter governs the lease or sale of municipal property.  That 

section provides that: 

Notwithstanding any provision to the contrary contained in this 
Charter or the City Code, and except as provided below, the city 
commission is prohibited from favorably considering any sale or 
lease of property owned by the city unless there is a return to the 
city of fair market value under such proposed sale or lease.  The 
city commission is also prohibited from favorably considering any 
sale or lease of city-owned property unless  

(a)  there shall have been, prior to the date of the city commission's 
consideration of such sale or lease, an advertisement soliciting 
proposals for said sale or lease published in a daily newspaper of 
general paid circulation in the city, allowing not less than ninety 
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(90) days for the city's receipt of proposals from prospective 
purchasers or lessees, said advertisement to be no less than one-
fourth (1/4) page and the headline in the advertisement to be in a 
type no smaller than 18-point and, 

(b)  except as provided below, there shall have been at least three 
(3) written proposals received from prospective purchasers or 
lessees; however, if there are less than three (3) such proposals 
received and if the guaranteed return under the proposal whose 
acceptance is being considered is equal to fair market value the 
city commission determines that the contemplated sale or lease 
will be in the city's best interest then, subject to the approval of a 
majority of the votes cast by the electorate at a referendum, the 
sale or lease may be consummated. 

Sec. 29-B, Charter.   

2. According to this language, whenever the City desires to lease or sell its property, 

the Charter requires competitive bidding. 

B. The City’s Efforts to Eliminate the Important Public Protection of 
Competitive Bidding 

3. On July 18, 2018, the City approved two resolutions that seek to undermine the 

important competitive bidding protections set forth in the Charter.  The first is a resolution of the 

City Commission directing its Attorney to prepare an amendment to the Charter for 

consideration at the special election on November 6, 2018.   

4. That resolution directs the City Attorney to draft language proposing to amend 

Section 29-B of the Charter to authorize the Commission to waive the required competitive 

bidding without mentioning the fair market value requirement, and enter into a lease and master 

development agreement with Miami Freedom Park, LLC to develop a massive commercial 

complex including the add-on of a major league soccer facility on the Melreese Country Club 

public land site.  See Resolution R-18-0309, Ex. B.   
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5. The second resolution seeks to approve and submit to the electorate the proposed 

Charter Amendment waiving the required competitive bidding to enter into the lease with Miami 

Freedom Park, LLC without mentioning it is “competitive” bidding that is being eliminated.  See 

Ex. B. 

C. The Soccer Ballot 

6. The Soccer Ballot language drafted by the City Attorney states: 

Shall Miami’s Charter be amended authorizing City to negotiate, 
execute 99-year lease with Miami Freedom Park LLC, for 
approximately 73 acres of City land, waiving bidding, converting 
Melreese Country Club (1400 Northwest 37 Avenue) at no cost to 
City to: 

• soccer stadium; 

• minimum 1,000,000 square feet of office, retail, and 
commercial uses; 

• minimum 750 hotel rooms; 

• living wage for on-site employees; 

• $3,577,365 minimum annual rent; 

• $20,000,000 for 58-acre public park or other green space 

See Certified Copy of Ballot language in Resolution R-18-0309, Ex B at 7-8. 

7. The ballot references a “soccer stadium,” but without specifying or mentioning its 

dimensions, cost, or seating capacity.  The ballot provides for a minimum of one million square 

feet of office, retail, and commercial uses, but establishes no maximum limit.  It could literally 

be any number in the millions of square feet.   

8. Hotel rooms are also expressed only as a minimum.  Yet the burden the 

development will place on public infrastructure, traffic congestion, and competing existing 

commercial facilities is a function of the maximum square footage.   
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9. There is a reference to living wages for on-site employees but no mention of the 

number of jobs and the actual wages to be paid.   

10. The minimum amount of rent is set at $3,577,365.  There is no calculation of the 

rent per square foot, but if the minimum rent is applied just to the minimum square feet of 

offices, retail, and commercial, the rent is only $3.50 per square foot.  This does not include the 

hotel, the soccer stadium, or other square footage which would reduce the rent to about a dollar a 

square foot.   

11. The ballot also stated a contribution of $20 million will be made for a park or 

other green space, but without mentioning it is to be paid over 30 years. 

D. The Soccer Charter Amendment 

12. The Resolution and Charter Amendment—which were not part of the ballot or 

attached to it for the voters to see—state an entirely different basis for the rent; namely, that the 

Charter Amendment will provide for “a minimum annual base rent payable to the City equal to 

the greater of (a) fair market value as determined by two state certified appraisers or (b) five 

percent (5.0%) of rent from the retail, office, and hotel development (but no rent from the 

stadium) within the Demised Property, but annual base rent of no less than three million five 

hundred seventy-seven thousand three hundred sixty-five dollars ($3,577,365.00).”  Ex. B at 5.   

13. The $3.5 million minimum rent figure was purportedly based upon two appraisals 

prepared for the project.  These bare-bone appraisals dramatically underestimate the fair market 

value of the property, and are fundamentally flawed because they failed to use a development 

model to calculate the true value the property, and they rely on meaningless comparables like the 

Opa Locka Flea Market. 
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14. Just as the ballot places no maximum limit on either the square feet that may be 

developed or the number of hotel rooms, no limits are stated in the Resolution either. 

15. Specifically, the two appraisers employed only the Sales Comparison Approach in 

their valuations, not the development or cash flow analysis, which is the recognized method to 

value urban mixed-use land.  The development model provides direct connection between the 

planned uses and their timing in the value estimate provided.  This model would have provided a 

more credible valuation because it better mimics methodology used by developers and lenders. 

Affidavit of Thomas J. Blazejack, Exhibit C ¶ 8.  

16. Moreover, there is a substantial disconnect between the analysis in the appraisal 

reports and the property to be leased.  The appraisals addressed the value of the entire 

approximately 130-acre golf course property “as is,” essentially the “parent” to the property that 

will eventually be designated for lease.  The appraisers applied substantial size adjustments in 

analyzing the data.  The property appraised was substantially larger than the property to be 

leased, and it is unclear whether the size difference was accounted for in setting the proposed 

rental rate.  Blazejack Aff., Ex. C ¶ 9.  

17. The property is a unique asset in the region. It is situated just southeast of the 

Miami International Airport, directly south of the Miami Intermodal Center, a short way 

northwest of Central Business District activities, and a few miles north of Coral Gables, a first-

tier luxury housing community.  The developments selected for comparison are outside the City 

of Miami municipal boundaries, are west of the property, and do not benefit from transit 

orientation (districts that usually have higher development density relative to other commercial 

districts).  Ex. C ¶¶ 6, 12. 
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18. The Resolution also does not explain when these appraisals are to be conducted or 

their effective date, and if the 5% rent is based on the net or gross revenues.    

19. The Resolution also states that the $20 million for the park will be paid over 

30 years, or some $667,000 per year if paid in equal installments.   

20. The average of $677,000 per year is only a fraction of the cost to maintain a 

sizable park in the community. The Crandon Park Golf Course’s actual expenses, for example, 

were $3,643,453 for the year 2018. The 2019 budgeted expenses for that park is $4,172,300. 

Similarly, the Palmetto Golf Course’s actual expenses in 2018 were $1,551,822, and 2019 

budgeted expenses is $1,713,400. See Crandon and Palmetto 2018 and 2019 Budgets, Exhibit D. 

E. Referendum Comparators  

21. The City also owns riverfront land at 444 SW 2 Avenue, Miami, Florida 

(“Lancelot Property”).  See Lancelot Property Resolution R-18-0324, Exhibit E.  Like the 

property at issue, the Lancelot Property is owned by the City and is located on the Miami River 

or its tributary.  The Lancelot Property, however, was competitively bid.  That property consists 

of approximately 3.15 acres and the City is proposing to enter into a 99-year lease for $3,620,000 

annual rent ($26.38 a square foot).   See Certified Ballot Language in Resolution R-18-0324, 

Ex. E at 4.  The lease also requires that the annual rent be increased 1.5% annually or 3% of the 

gross revenues of the project.  Id. 

22. In comparison, the project here consists of 73 acres and the City is proposing to 

enter into a 99-year lease with an annual rent of only $3,577,365 ($1.13 a square foot).  The 

proposed lease does not require the annual rent to increase at all.  

23. Additionally, the City has recognized the importance of the word “competitive” in 

prior referendum ballot questions.  The August 28, 2018 City referendum for the Proposed 
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Jungle Island hotel and lease extension, for example, expressly informed voters that the 

referendum sought to waive competitive bidding.  Specifically, the ballot question read:  

Shall Miami’s Charter be amended extending Jungle Island’s 
Lease for an additional 39-years, plus 15-year option, waiving 
competitive bidding, allowing at developer’s expense and option, 
construction of hotel and attractions with maximum 300 rooms and 
130-foot height, in exchange for: 

• Additional annual rent for the hotel of $250,000.00 increasing 
to $1,220,000.00 or 5.0% of hotel gross sales, whichever 
greater; 

• Contribution of $$700,000.00 to the adjacent City park and 
$750,000.00 for affordable housing.  

Ballot Language in Resolution R-18-0232, Exhibit F at 9 (emphasis added).  

LEGAL STANDARD 

Summary judgment should be granted where there are no genuine issues of material fact 

and the movant is entitled to judgment as a matter of law.  See Fla. R. Civ. P. 1.510; Volusia Cty. 

v. Aberdeen at Ormond Beach, L.P., 760 So. 2d 126, 130 (Fla. 2000).  “A summary judgment 

motion triggers evidentiary burdens on both the moving and opposing party.”  Delgado v. 

Laundromax, Inc., 65 So. 3d 1087, 1088 (Fla. 3d DCA 2011).  “[O]nce [the movant] tenders 

competent evidence to support his motion, the opposing party must come forward with 

counterevidence sufficient to reveal a genuine issue.  It is not enough for the opposing party 

merely to assert that an issue does exist.”  Landers v. Milton, 370 So. 2d 368, 370 (Fla. 1979).  

“It is not sufficient in defense of a motion for summary judgment to rely on the paper issues 

created by the pleadings, but it is incumbent upon the party moved against to submit evidence to 

rebut the motion for summary judgment and affidavits in support thereof or the court will 

presume that he had gone as far as he could and a summary judgment could be properly entered.”  

Holl v. Talcott, 191 So. 2d 40, 43 (Fla. 1966) (citation omitted). 
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ARGUMENT 

I. BRUCE MATHESON IS ENTITLED TO SUMMARY JUDGMENT ON COUNT I 
BECAUSE THE BALLOT LANGUAGE OF THE SOCCER STADIUM 
REFERENDUM FAILED THE REQUIREMENTS OF FLORIDA STATUTE 
§ 101.161. 

The referendum language at issue hid from the voters the material terms, true meaning, 

financial considerations, and chief purpose of the City’s desire to fundamentally alter the Charter 

to permit the lease of City property to a specially-favored private developer in derogation of the 

Charter’s competitive bidding process.   

Florida law’s “accuracy requirement,” imposed on referenda ballots by Article XI, 

Section 1 of the Florida Constitution and Section 101.161, Florida Statutes, provides that the 

“ballot  summary” . . . of  any “public measure shall be printed in clear and unambiguous 

language on the ballot.”  § 101.161(1), Fla. Stat.  “To conform to section 101.161(1), a ballot 

summary must state the ‘chief purpose’ of the proposed amendment.  In evaluating an 

amendment’s chief purpose, a court must look not to subjective criteria espoused by the 

amendment’s sponsor but to objective criteria inherent in the amendment itself, such as the 

amendment’s main effect.”  Armstrong v. Harris, 773 So. 2d 7, 18 (Fla. 2000) (quoting Fla. Stat. 

§ 101.161(1)). 

In Armstrong, the Florida Supreme Court held that the “accuracy requirement” 

fundamentally “functions as a kind of ‘truth in packaging law’ for the ballot.”  773 So. 2d at 13.  

In surveying the precedents applying the accuracy requirement, the Court expressed the 

fundamental standard to be applied: 

As these cases illustrate, the gist of the constitutional accuracy 
requirement is simple:  A ballot title and summary cannot either 
“fly under false colors” or “hide the ball” as to the amendment’s 
true effect.  The applicability of this requirement also is simple:  It 
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applies across-the-board to all constitutional amendments, 
including those proposed by the Legislature. 

Id. at 16.  By “flying under false colors,” Armstrong explained that the ballot summary language 

shall not be misleading, and by “hiding the ball” the ballot cannot omit or camouflage its primary 

effect, consequence, or purpose to mislead.  Id. at 11-22.  The Supreme Court has expressly 

held that the accuracy requirement applies with equal force to local government referenda.  

See Wadhams v. Bd. of Cty. Comm’rs, 567 So. 2d 414, 416 (Fla. 1990). 

In Armstrong itself, the Court held that the ballot language both “flew under false colors” 

and “hid the ball” because the proposed ballot language stated that its purpose was to preserve 

the death penalty and prohibit any execution method prohibited by the federal constitution.  

Moreover, the ballot was held to be misleading because it appeared to be upholding individual 

rights, when in fact its purpose was to eliminate the greater rights the Florida Constitution 

intended to provide.  773 So. 2d at 17-18.  The ballot “hid the ball” because it failed to inform 

the voters that Florida’s Constitution prohibits “cruel or unusual punishment” more broadly than 

the U.S. Supreme Court construes the “Cruel and Unusual” provision of the United States 

Constitution.  Id. at 18.  The Armstrong Court based its interpretation, in part, on Askew v. 

Firestone, 421 So. 2d 151 (Fla. 1982), and Wadhams v. Board of County Commissioners, 567 

So. 2d 414 (Fla. 1990). 

In Askew, the Court struck down ballot language as misleading even though it accurately 

stated the proposed amendment would ban former legislators from lobbying for two years after 

leaving office unless they made a full disclosure of their financial interests, because it did not 

state the law would supersede a provision that imposed an absolute ban on lobbying by former 

legislators for that same period of time.  Thus, it misleadingly “flew under false colors” of 
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reform legislation while it “hid the ball” by omitting any explanation that pre-existing law was in 

fact tougher on lobbyists.  421 So. 2d at 155-56. 

In Wadhams, the County Commission sought to amend the County Charter by actually 

placing the text of the amendment itself on the ballot providing that the Charter Review Board 

would meet every four years, but without any summary language explaining that under existing 

law the Charter Review Board could conduct unlimited meetings.  Thus, the amendment 

masqueraded as a law providing for Charter Reform by hiding the ball that it was making it 

much harder to conduct Charter reviews.  567 So. 2d at 417-18; see also City of Miami v. Staats, 

919 So. 2d 485, 486-87 (Fla. 3d DCA 2005) (concluding that ballot language was misleading and 

incomplete because it failed to advise the electors that their vote involved an issue that was “not 

one within the sole dominion and control of the citizens of the City, but instead one which must 

be addressed by the electorate of the entire county”); Miami-Dade Cty. v. Vill. of Pinecrest, 994 

So. 2d 456, 458 (Fla. 3d DCA 2008) (holding that ballot language providing for a uniform 

county-wide system of fire protection and rescue services was both misleading and incomplete 

because it implied that it was creating such a system when one already existed, and it failed to 

disclose that it would curtail the rights of voters to establish their own systems); Metro. Dade 

Cty. v. Lehtinen, 528 So. 2d 394, 394-95 (Fla. 3d DCA 1988) (concluding ballot question was 

misleading where it referred to changes in proceedings for initiatives, referenda, and recall when 

there were extensive substantive changes); accord Fla. Dep’t of State v. Fla. State Conference of 

NAACP Branches, 43 So. 3d 662, 669 (Fla. 2010) (ballot language regarding Legislature and 

Congressional redistricting misleading because it failed to disclose existing mandatory contiguity 

requirement for districts would be converted to matter of legislative discretion); Roberts v. 

Doyle, 43 So. 3d 654, 660-61 (Fla. 2010) (holding ballot language for homestead exemption 
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amendment was misleading and incomplete because it failed to make clear who would qualify 

for proposed exemption, that a spouse could share the exemption, that it applied only to homes 

purchased after January 1, 2010, and was available only for a single property). 

In Let Miami Beach Decide, the Third District Court of Appeal reexamined Florida’s 

ballot accuracy requirement.  Reviewing on appeal a declaratory judgment in favor of the City of 

Miami Beach and SBACE, an intervening ballot sponsor, the Court held that a ballot is 

misleading and invalid where it fails to disclose the material terms, “true meaning, and 

ramifications” of a proposal.  120 So. 3d at 1292 (citations omitted). 

The ballot language at issue in Let Miami Beach Decide asked voters to approve a 

yet-to-be negotiated 99-year lease of The Miami Beach Convention Center and certain 

surrounding properties at “fair market rent” to intervenor SBACE.  Id. at 1286-87.  Although the 

Court acknowledged that it would be impractical to require all proposals to be fully and finally 

negotiated prior to asking for public approval, and that Florida law did not require “every single 

term or provision” to be included in the ballot language, the Court held that, at a minimum, 

“voters must be presented with, and allowed to approve, the material terms” of a proposal, and 

“are entitled to receive the same essential information a commissioner would need to decide 

whether to approve” a proposal.  Id. at 1290-91.  The Court held that because the voters were 

required to vote on an abstract lease proposal without having been provided essential terms 

concerning the scope and financing of the agreement, the ballot language was misleading.  As 

the Court explained, the “voters [were] simply not in a position to intelligently cast their ballots 

to approve or disapprove” the proposal because the ballot lacked a number of material 

provisions, including (1) the amount of rent to be paid by the developer to the City; (2) the 

square footage and exact location of the property to be conveyed to the developer; (3) the height 
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of any air rights that are being transferred; (4) a statement of other additional consideration being 

given by the parties, if any; and (5) other major provisions of any final lease of the property 

negotiated by the City and the developer.  Id. at 1291.   

The ballot’s failure to provide voters the essential and material terms concerning the 

scope of financing of the proposed lease hid from voters the “true effect” of the proposal.  Id. at 

1292.  Accordingly, the Court held that the ballot language misled the public in contravention of 

Florida’s ballot accuracy law, and had to be removed from the ballot.  Id. at 1291-92. 

As set forth below, the ballot language at issue in this case likewise hid from the voters 

the “true effect” of the referendum and the material terms of the proposed amendment.  

A. The Ballot Language Was Misleading Because It Failed To Inform The 
Voters That The Charter Currently Requires “Competitive Bidding” and 
“Fair Market Value” For The Lease Or Sale Of City Property 

In this case, the ballot, which sought to fundamentally change the Charter, is materially 

misleading because of “what it does not say.”  Askew v. Firestone, 421 So. 2d 151, 156 (Fla. 

1982).  The ballot language failed to inform the voters that the Charter currently requires 

competitive bidding for the lease or sale of City property so the City can obtain the highest and 

best bid for its property, and that the chief purpose of the referendum is to eliminate those 

important competitive bidding protections provided to the residents of the City.  The ballot also 

failed to disclose that the City is required by the Charter to obtain the “fair market value” for the 

leasehold.  Under the text of the referendum language, the City sought to “waive bidding” so as 

to allow it to grant a private company, Miami Freedom Park, LLC, a lease to develop Melreese 

Country Club without limitation as to the nature, scope, or detail of the proposed lease or 

development, and excluding all possible competition from all other developers.  It also failed to 

mention at all the fair market value requirement.   



-15- 

This waiver removes the Charter’s requirement to competitively bid the property, and 

eliminates the fair market value protection afforded to the electorate in the Charter.  The title of 

the referendum and the Ballot language hid these facts.  Indeed, nowhere does the referendum 

language inform the voter that the Charter currently requires competitive bidding for fair market 

value for the lease or sale of City property, and nowhere does the Ballot language inform the 

voter that the chief purpose of this ballot language is to withdraw that protection of the People 

under the Charter in favor of a private developer.  As such, the ballot language impermissibly 

“‘hide[s] the ball’ as to the amendment’s true effect.”  Armstrong, 773 So. 2d at 16.   

B. The Ballot Language Was Misleading Because It Failed To Inform Voters 
That The Charter Amendment Would Waive “Competitive Bidding”  

Second, the proposed ballot was misleading because it failed to inform voters that the 

Charter amendment would waive “competitive bidding,” instead indicating only that “bidding” 

would be waived.  This omission of the word “competitive” from the referendum language hid 

the chief purpose of the ballot, which was eliminating the competitive bidding requirement for 

the lease of public land to a private developer.  The ballot did not inform voters that competitive 

bidding is currently required under the Charter, and that type of bidding was being waived to 

accommodate this specific business entity.  Given that the principal purpose of competitive 

bidding and the fair market value requirement is to require the City to obtain the best bid for its 

property for the highest and best use on behalf of the electorate, eliminating this requirement 

without using the word “competitive,” acknowledging the elimination of fair market value, or 

explaining the status quo, is misleading and unconstitutional. 

The City’s failure to inform the voters that they were being asked to waive “competitive” 

bidding is also troubling considering that the City has realized the importance of the word 

“competitive” in prior referendum ballot questions.  For example, the August 28, 2018 City 
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referendum for the Proposed Jungle Island hotel and lease extension expressly informed the 

voter that the referendum sought the “waiving of competitive bidding.”  See Ex. F at 8.  The 

City’s decision to specifically omit such language here demonstrates that the ballot language hid 

the chief purpose and true effect of the Amendment. 

C. The Ballot Question Was Misleading Because It Hid From The Voters That 
They Were Being Asked To Give Up Important Charter Protections By 
Focusing The Referendum On A Lease Deal That Is Yet To Be Negotiated 
And Executed 

Third, the referendum question was also misleading because it hid from the voters that 

they were being asked to give up important Charter protections by focusing the referendum on a 

lease deal that is yet to be negotiated and executed.   

Indeed, although the chief purpose of the referendum is to eliminate competitive bidding 

to “authoriz[e] the City to negotiate and execute” a proposed lease to Miami Freedom Park, 

LLC, the referendum suggests to the electorate that they were officially approving the lease 

between the City and Miami Freedom Park, LLC for construction of a soccer stadium, hotel, 

office, and retail space on Melreese Country Club land.  The referendum failed to disclose to 

voters that it is not currently within their power or control to approve such leases; that decision 

remains with the City Commission.  Alternatively, it may have been the hidden purpose of the 

referendum to preclude the Commission from voting subsequently against the agreement.  

D. The Ballot Was Misleading Because It Did Not Disclose Any Of The Material 
Terms Of The City’s Proposed Lease Following The Waiver Of the 
Competitive Bidding Process 

Finally, the Ballot was misleading because it did not disclose any of the material terms of 

the City’s proposed lease to Miami Freedom Park, LLC following the waiver of the competitive 

bidding process.  Although the City insists that the amendment “details the property, rent, uses, 

and development on the land,” see Motion to Dismiss at 10, as explained, the language is 
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misleading and hides the ball regarding the value of the property, the size of the commercial 

development, and when and how the green space contribution will be made. 

The terms of the proposed lease would have been crucial information for voters to 

consider in determining whether to waive competitive bidding and fair market value protections 

for this deal.  However, no material terms of the deal are actually disclosed.  So why confuse and 

mislead the voter with this information:  the referendum language failed to disclose the size of 

the proposed soccer stadium, notes only a 1 million minimum square footage amount for office, 

retail, and/or commercial use, and discloses a minimum 750 hotel rooms.  Because no maximum 

figures were provided, there was no disclosure of the material terms of this project.   

The referendum also provides for a $3,577,365 minimum annual rent, but provides no 

reference as to how that number was arrived at and certainly does not represent the fair market 

value for the square footage of the lease area.  Indeed, as set forth above, the appraisals 

conducted were based upon inaccurate and flawed models and relied on meaningless 

comparables like the Opa Locka Flea Market.  See Ex. C.  Voters should have been given notice 

of the material terms of the proposed deal, and the material terms of the proposed development, 

before they could fairly decide whether they should vote to eliminate the Charter’s competitive 

bidding protections for this “deal.”  There is no disclosure of the rent per square foot, and there is 

a good reason for that.   

To understand why the City is “hiding the ball” on the rent, one need look no further than 

the current referendum for the City-owned riverfront land on the Lancelot Property.  See Ex. E.  

A comparison of the two resolutions and the proposed ballot language for each reveals the 

unconscionable, hidden windfall being offered to Miami Freedom, LLC.  Both properties are 

owned by the City and are located on the Miami River or its tributaries.  As set forth above, the 
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Lancelot Property, which was competitively bid, consists of approximately 3.15 acres and the 

City is proposing to enter into a 99-year lease for $3,620,000 annual rent ($26.38 a square foot).  

Id. at 4.  The lease also requires that the annual rent be increased 1.5% annually or 3% of the 

gross revenues of the project.  Id.   

On the other hand, the proposed massive commercial soccer/office/hotel/mall mega-

complex with a soccer/concert stadium added consists of 73 acres and the City is proposing to 

enter into a 99-year lease; however, the annual rent is merely $3,577,365 ($1.13 a square foot).  

Ex. B at 5.  Moreover, the proposed lease terms do not require that the annual rent increase at all.  

As mega-developer Jorge Perez stated:  “It’s bad enough turning the little open space we have 

left for the gain of a few wealthy individuals, but to give it away for a ridiculous sum is 

unconscionable.”  Michael Putney, Let’s talk facts before we talk soccer stadium, Miami Herald, 

July 17, 2018 at https://www.miamiherald.com/opinion/op-ed/article215007620.html. 

This demonstrates that another hidden purpose is to avoid the Charter protections 

provided in Section 29-B requiring that the Commission may not approve the sale or lease of 

City land “unless there is a return to the city of fair market value.”  See Charter, Sec. 29-B. 

Additionally, the ballot question misleadingly states that $20 million will be paid for a 

park or other green space. However, the ballot language fails to disclose that such a sum will in 

fact will paid over 30 years—or approximately $668,000 per year if paid in equal installments.  

This amount pales in comparison to the budget for sizable parks in the community, which is 

several million dollars a year. See Ex. D. By overstating Miami Freedom Park, LLC’s 



-19- 

contribution, the ballot failed to put the voters on notice of the actual proposed lease terms and 

hid the material terms and true effect of the Amendment.2   

E. Recent Florida Supreme Court Cases Do Not Alter The Analysis Here 

In its previously filed Motion to Dismiss, the City cited to two recent Florida Supreme 

Court cases, Department of State v. Florida Greyhound Ass’n, 253 So. 3d 513 (Fla. 2018), and 

County of Volusia v. Detzner, 253 So. 3d 507 (Fla. 2018), which both upheld a challenged ballot 

title and summary.  Although those decisions reinforced that ballot language must provide “fair 

notice,” the language and provisions challenged in those decisions are vastly different than those 

challenged here.  

In Florida Greyhound, the plaintiff argued that the ballot language did not inform voters 

that the amendment would recognize the humane treatment of animals as a fundamental value; 

would mislead voters about the effects the amendment would have on other forms of gaming; 

and would mislead voters to conclude that the amendment would end all racing of all dogs. See 

253 So. 3d at 520-23.  The Court held that the “fundamental value” provision was prefatory and 

had no legal significance; that the ballot language accurately informed voters that the amendment 

will not directly affect other forms of gaming; and that the plain text of the ballot summary made 

clear that the amendment would prohibit commercial dog racing in connection with wagering, 

and would not prohibit wagers on out-of-state dog races.  Id.  Unlike those provisions, the 

competitive bidding requirement here is not merely prefatory and the ballot language omits 

                                                 
2 The City argued in its previously filed Motion to Dismiss that it would be 

“unreasonable and untenable to include all possible lease terms in a 75-word ballot description.” 
Motion to Dismiss at 6.  However, Mr. Matheson does not insist that all proposed lease terms be 
disclosed in the ballot language, but rather, consistent with Florida law, that the material terms 
be stated accurately to adequately inform the electorate—including the maximum size of the 
office, retail, and commercial spaces; after waiving the competitive bidding requirement, the 
proposed annual rent was far less than fair market value for the property; and that the $20 million 
contribution will be paid out over 30 years, or about only $667,000 per year.  
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crucial details showing that the proposed lease terms require much less than fair market value for 

the property.  There is no additional language in the ballot to clarify these points. 

Similarly, in Detzner, the plaintiff argued that the ballot failed to inform voters that the 

true chief purpose of the amendment at issue was to divest county voters of their current 

constitutional right to decide the structure of their local governments.  See 253 So. 3d at 510-11.  

But the ballot disclosed that it “removes county charters’ ability to abolish, change term, transfer 

duties, or eliminate election of these offices.”  The Court held there was no need to explain the 

“obvious result” implicit in the summary that voters would not be able to eliminate election of 

officers by charter or special law.  Id. at 511.  In contrast, here, it is neither obvious nor implicit 

from the ballot language that Section 29-B of the Charter provides competitive bidding and fair 

market value protections, that such protections would be waived here, and that the waiver of 

such protections would result in a bad deal for the City. 

Nothing in those cases precludes this Court from determining that the ballot language 

here—which fails to inform voters of the impact and material terms of the amendment, including 

that it waives competitive bidding and fair market protections for a specially-favored private 

developer resulting in proposed windfall lease terms that are misleadingly presented on the 

ballot—violated section 101.161 of the Florida Statutes.   

II. BRUCE MATHESON IS ENTITLED TO SUMMARY JUDGMENT ON 
COUNT II BECAUSE THE AMENDMENT VIOLATES SECTION 29-B OF THE 
CITY CHARTER 

The Soccer Referendum also violates Section 29-B of the City Charter. Section 29-B of 

the City Charter provides that whenever the City desires to lease or sell City property, it is 

required to institute competitive bidding.  The Third District Court of Appeal has made clear that 

compliance with a Charter which requires voter approval for public contracts requires that the 
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voters be presented with the “material terms” of the public contract to be negotiated.  See Let 

Miami Beach Decide, 120 So. 3d at 1291 (compliance with a Charter that requires voter approval 

for public contracts requires that the voters be presented with the “material terms” of the public 

contract); see also supra Sec. I.D.  

The City’s proposed referendum violates Section 29-B by presenting a ballot title and 

summary, and underlying Resolution, that purports to eliminate competitive bidding for the 

soccer/office/hotel/mall mega-complex without disclosing the material terms of the deal.  

Because the Soccer Referendum does not present voters with the material terms, it does not, and 

cannot, constitute the requisite voter approval to exempt the mega-complex from the important 

protections of Section 29-B. 

CONCLUSION 

For the reasons stated, this Court should grant Plaintiff Bruce C. Matheson’s Motion for 

Summary Judgment as to Counts I and II of the Emergency Complaint for Declaratory Relief. 
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EXHIBIT A 



Official Special Election Ballot 
November 6, 2018 
Miami, Florida 
Boleta Oficial de Ia Eleccion Especial 
6 de noviembre del 2018 
Miami, Florida 
Bilten Vot Ofisyel Eleksyon Espesyal 
6 novanm 2018 
Miami, Florid 

Miami Referendum 1 
Referenda 1 para Miami 
Referandom 1 pou Miami 

Proposed Charter Amendment for the Lease and development of a soccer stadium and 
commercial complex 

Shall Miami's Charter be amended authorizing City to negotiate, execute 99-year lease with Miami 
Freedom Park LLC, for approximately 73 acres of City land, waiving bidding, converting Melreese 
Country Club (1400 Northwest 37 Avenue) at no cost to City to: 

• soccer stadium; 
• minimum 1,000,000 square feet office, retail, commercial uses; 
• minimum 750 hotel rooms; 
• living wage for on-site employees; 
• $3,577,365 minimum annual rent; 
• $20,000,000 for 58-acre public park or other green space? 

Enmienda propuesta a Ia Carta Constitucional para el arrendamiento y desarrollo de un estadio 
de futbol y un complejo comercial 

~Debera enmendarse Ia Carta Constitucional de Miami de modo de autorizar a Ia Ciudad a negociar y 
ejecutar un Contrato de Arrendamiento por un termino de 99 afios con Miami Freedom Park LLC, para 
alrededor de 73 acres de terrene propiedad de Ia Ciudad, eximiendo licitaci6n y convirtiendo el Me/reese 
Country Club (1400 Northwest 37 Avenue), sin costo alguno para Ia Ciudad, en: 

• un estadio de futbol; 
• un minima de 1,000,000 pies cuadrados para oficina, venta minorista, usos comerciales; 
• un hotel con un minima de 750 habitaciones; 
• salario minima vital para los empleados in situ; 
• una renta anual minima de $3,577,365; 
• $20,000,000 para un parque publico de 58 acres u otro espacio verde? 

Pwopozisyon yon Amannman nan Konstitisyon an pou Anfemay ak devlopman yon estad foutbol 
(soccer) ak yon konpleks komesyal 

Eske yo dwe amande Konstitisyon Miami an pou otorize Vii Ia negosye, siyen yon kontra anfemay 99 
lane avek Miami Freedom Park LLC, pou apepre 73 ak teren ki se pwopriyete Vii Ia, san demann 6f, epi 
konveti Melreese Country Club (1400 Northwest 37 Avenue) san sa pa koute Villa anyen pou: 

• 
• 
• 
• 
• 
• 

yon estad foutb61 (soccer); 
yon minim6m 1,000,000 pye kare k ap sevi pou biwo, magazen, biznis; 
yon minim6m 750 chanm otel; 
yon sale ki ase pou viv pou anplwaye ki sou plas yo; PRINT NAME: ~ b , \1o.() (\ 0'{'\ 
yon lwaye anyel minimom $3,577,365; TITLE: c c\-y C\~ DATE: B(d.r I t8 
$20,000,000 pou yon pak piblik 58 ak oswa yon lot espas vet? Please return to: ' 

Yes/SiNVi 
No/No/Non 

XXX 
XXX 

Elizabeth Prieto, Elections Coordination Manager 
Email: eprieto@miamidade.gov Fax #305-499-8547 

Master Ballot- Miami Special Election 11/6/18- 8/24/18:EP Page1o'lb-,_ 
APPRO~ 

erk 



EXHIBIT B 



,~~~~>~ , City of Miami~~

~'~ f= Certified Copy~p~.. e~
.E

~,
,. ~,

City Hall
3500 Pan American Drive

Miami, FL 33133
www.miamigov.com

File Number: 4450 Enactment Number: R-18-0309

A RESOLUTION OF THE MIAMI CITY COMMISSION APPROVING, SETTING
FORTH, AND SUBMITTING TO THE ELECTORATE A PROPOSED CHARTER
AMENDMENT AMENDING SECTION 29-B OF THE CHARTER OF THE CITY
OF MIAMI, FLORIDA, AS AMENDED ("CHARTER"), ENTITLED "CITY-OWNED
PROPERTY SALE OR LEASE-GENERALLY," TO AUTHORIZE THE CITY
COMMISSION, BY AFOUR-FIFTHS (4/5THS) AFFIRMATIVE VOTE, TO
WAIVE COMPETETIVE BIDDING AND TO NEGOTIATE AND EXECUTE A
GROUND LEASE AND MASTER DEVELOPMENT AGREEMENT ("LEASE")
BETWEEN THE CITY OF MIAMI ("CITY") AND MIAMI FREEDOM PARK, LLC
("MFP") FOR APPROXIMATELY SEVENTY-THREE (73) ACRES OF CITY-
OWNED PROPERTY LOCATED GENERALLY AT 1400 NORTHWEST 37T"
AVENUE, MIAMI, FLORIDA 33125, COMMONLY KNOWN AS MELREESE
COUNTRY CLUB AND IDENTIFIED AS FOLIO NUMBERS 01-3132-000-0080
AND 01-3132-000-0090 ("DEMISED PROPERTY")WITH AN INITIAL TERM OF
THIRTY-NINE (39) YEARS WITH TWO (2) ADDITIONAL THIRTY (30) YEAR
OPTIONS TO RENEW, FOR A TOTAL TERM OF NINETY-NINE (99) YEARS,
WITH AN ANNUAL BASE RENT EQUAL TO THE GREATER OF (A) FAIR
MARKET VALUE AS DETERMINED BY STATE CERTIFIED APPRAISERS OR
(B) FIVE PERCENT (5.0%) OF RENT FROM THE RETAIL, OFFICE, AND
HOTEL DEVELOPMENT WITHIN THE DEMISED PROPERTY, BUT ANNUAL
BASE RENT OF NO LESS THAN THREE MILLION FIVE HUNDRED SEVENTY-
SEVEN THOUSAND THREE HUNDRED SIXTY-FIVE DOLLARS
($3,577,365.00), IN ADDITION TO A CONTRIBUTION TO THE CITY OF
TWENTY MILLION DOLLARS ($20,000,000.00) PAYABLE OVER THIRTY (30)
YEARS IN ANNUAL INSTALLMENTS, AND ANY RENT INCREASES AND/OR
ADDITIONAL RENTS NEGOTIATED BY THE PARTIES; AUTHORIZING THE
USE OF THE DEMISED PROPERTY FOR A SOCCER STADIUM,
ENTERTAINMENT CENTER INCLUDING FOOD AND BEVERAGE VENUES,
OFFICES, RETAIL, HOTEL AND CONFERENCE CENTER, AND OTHER
ANCILLARY COMMERCIAL DEVELOPMENT WITH A MAXIMUM HEIGHT NOT
TO EXCEED FEDERAL AVIATION ADMINISTRATION AEROSPACE
OBSTRUCTION STANDARDS, WITH RESTRICTIONS, REVERSIONS, AND
RETENTION BY THE CITY OF ALL OTHER RIGHTS, GUARANTEEING A
LIVING WAGE FOR ALL ON-SITE EMPLOYEES; FURTHER REQUIRING MFP
TO UNDERTAKE THE REMEDIATION AND SITE DEVELOPMENT FOR A
PUBLIC PARK OF APPROXIMATELY FIFTY-EIGHT (58) ACRES TO BE
DEVELOPED ON PROPERTY ADJACENT TO THE DEMISED PROPERTY
("NEW PARK") CURRENTLY USED FOR THE MELREESE COUNTRY CLUB;
CALLING FOR A SPECIAL ELECTION AND PROVIDING THAT THE CHARTER
AMENDMENT BE SUBMITTED TO THE ELECTORATE AT THE SPECIAL
ELECTION TO BE HELD ON NOVEMBER 6, 2018; DESIGNATING AND
APPOINTING THE CITY CLERK AS THE OFFICIAL REPRESENTATIVE OF
THE CITY COMMISSION WITH RESPECT TO THE USE OF VOTER
REGISTRATION BOOKS AND RECORDS; FURTHER DIRECTING THE CITY
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CLERK TO CAUSE A CERTIFIED COPY OF THE HEREIN RESOLUTION TO
BE DELIVERED TO THE SUPERVISOR OF ELECTIONS OF MIAMI-DADE
COUNTY, FLORIDA, NOT LESS THAN FORTY-FIVE (45) DAYS PRIOR TO
THE DATE OF SUCH SPECIAL ELECTION; PROVIDING AN IMMEDIATE
EFFECTIVE DATE FOR THIS RESOLUTION.

WHEREAS, the City of Miami ("City") is the owner in fee simple of approximately one
hundred thirty-one (131) acres of real property generally located at 1400 Northwest 37tH

Avenue, Miami, Florida 33125, identified as folio numbers 01-3132-000-0080 and 01-3132-000-
0090, and commonly known as the Melreese Country Club ("Site"); and

WHEREAS, Miami Freedom Park, LLC ("MFP") desires to design and develop
approximately seventy-three (73) acres of the Site ("Demised Property") for the purposes of
constructing a soccer stadium, entertainment center including food and beverage venues,
offices, retail, hotel and conference center, and other ancillary commercial development
("Project"); and

WHEREAS, the City and MFP desire to negotiate and enter into a Ground Lease and
Master Development Agreement ("Lease") for the Demised Property for an initial term of thirty-
nine (39) years with two (2) additional thirty (30) year options to renew; and

WHEREAS, MFP proposes to pay the City an annual minimum base rent equal to the
greater of (a) fair market value as determined by state certified appraisers or (b) five percent
(5.0%) of rent from the retail, office, and hotel development within the Demised Property, but
annual base rent of no less than three million five hundred seventy-seven thousand three
hundred sixty-five dollars ($3,577,365.00); and

WHEREAS, in addition to the annual rent, MFP will provide the City with a Twenty
Million Dollar ($20,000,000.00) contribution payable over thirty (30) years in equal annual
installments; and

WHEREAS, the City shall negotiate with MFP to ensure the financial return to the City
meets or exceeds fair market value through a minimum rent, profit sharing, or other similar
financial contribution from MFP to the City; and

WHEREAS, MFP's proposed Project design includes astate-of-the-art professional
soccer complex including atwenty-five thousand (25,000) seat stadium and related facilities on
approximately ten and one half (10.5) acres of the Demised Property; and

WHEREAS, the Project is expected to include Ancillary Development, including, but not
limited to, four hundred thousand (400,000) square feet of office space; six hundred thousand
(600,000) square feet of food, beverage, art, music, entertainment-related, and retail uses; at

least seven hundred fifty (750) hotel rooms; twenty thousand (20,000) square feet of conference
space, guaranteeing a living wage for all on-site employees; and a parking facility with platform
covered by a green roof including multiple publicly available soccer pitches; and

WHEREAS, MFP will undertake the remediation and site development for a public park
("New Park") of approximately fifty-eight (58) acres to be developed on the property adjacent to
the Demised Property at MFP's sole cost; and

WHEREAS, the City will not expend any funds for the remediation of the Demised
Property or the New Park and MFP will be solely responsible for all environmental remediation
of the Demised Property and New Park; and
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WHEREAS, nothing shall preclude MFP from obtaining any tax credits or other
economic incentives from federal or state remediation programs; and

WHEREAS, the City Commission has determined that the Lease and Project is in the
City's best interest; and

WHEREAS, pursuant to Resolution No. R-18-0308 adopted on July 18, 2018, the City
Attorney was directed to draft proposed ballot language contained herein;

NOW, THEREFORE, BE IT RESOLVED BY THE COMMISSION OF THE CITY OF
MIAMI, FLORIDA:

Section 1. The recitals and findings contained in the Preamble to this Resolution are
adopted by reference and incorporated as if fully set forth in this Section.

Section 2. In accordance with Section 6.03 of the Miami-Dade County Home Rule
Charter, a Special Election is being called and directed in the City from 7:00 A.M. until 7:00 P.M. on
Tuesday, November 6, 2018 for the purpose of submitting to the qualified electors of the City for
their approval or disapproval the proposed Charter Amendment for the Lease as stated herein.

Section 3. Section 29-B of the Charter is proposed to be amended in the following
particulars:'

"CHARTER AND CODE OF THE CITY OF MIAMI, FLORIDA

SUBPART A. THE CHARTER

Sec. 29-B. City-owned property sale or lease-Generally.

Notwithstanding any provision to the contrary contained in this Charter or the City
Code, and except as provided below, the city commission is prohibited from
favorably considering any sale or lease of property owned by the city unless
there is a return to the city of fair market value under such proposed sale or
lease. The city commission is also prohibited from favorably considering any sale
or lease of city-owned property unless (a) there shall have been, prior to the date
of the city commission's consideration of such sale or lease, an advertisement
soliciting proposals for said sale or lease published in a daily newspaper of
general paid circulation in the city, allowing not less than ninety (90) days for the
city's receipt of proposals from prospective purchasers or lessees, said
advertisement to be no less than one-fourth ('/4) page and the headline in the
advertisement to be in a type no smaller than 18- point and, (b) except as
provided below, there shall have been at least three (3) written proposals
received from prospective purchasers or lessees; however, if there are less than
three (3) such proposals received and if the guaranteed return under the
proposal whose acceptance is being considered is equal to fair market value the
city commission determines that the contemplated sale or lease will be in the
city's best interest then, subject to the approval of a majority of the votes cast by
the electorate at a referendum, the sale or lease may be consummated. Any

Words and/or figures stricken through shall be deleted. Underscored words and/or figures shall be
added. The remaining provisions are now in effect and remain unchanged. Asterisks indicate omitted and
unchanged material.
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lease for the development of improvements of city-owned property which has
been approved by voter referendum shall require additional voter approval for a
development on City-owned property where the developer has not obtained the
necessary building permits within four (4) years of the effective date of the lease.
Such section shall not be applicable when the delay in the performance of any
obligation is as a result of force majeure, or litigation that questions the validity of
the vote, or the City Commission action to place the question for referendum,
then the performance of such obligation shall be extended by the length of the
delay. In the case of city-owned property which is not waterfront, when the value
of such property to be sold or leased (individual leaseholds within a single city-
owned property shall not be considered as a single parcel of property for such
valuation purposes) is five hundred thousand dollars ($500,000) or less, based
on an appraisal performed by astate-certified appraiser, the city commission, by
a 4/5ths affirmative vote, may sell or lease said city- owned property after
compliance with the advertisement requirements set forth above but without the
necessity of a referendum.

The above provisions and any other city requirements for competitive bidding
shall not apply when:

(a) conveying property to implement housing programs or projects which are
intended to benefit persons or households with low and/or moderate
income, the criteria of which to be provided for by federal and/or state law
or by the city commission;

(b) conveying property to implement projects authorized under the Florida
Community Redevelopment Act of 1969, as amended;

(c) conveying property to implement projects of any governmental agency or
instrumentality;

(d) disposing of property acquired as a result of foreclosure;

(e) disposing of property acquired in connection with delinquent taxes which
properties were conveyed to the city by the Miami-Dade board of county
commissioners under the provisions of Section 197.592 Florida Statutes,
as amended; and

(f) disposing of non-waterfront property to the owner of an adjacent property
when the subject property is 7,500 square feet or less or the subject non-
waterfront property is non-buildable.

Notwithstanding anything herein to the contrary, the city commission, by a 4/5ths
affirmative vote, may:

(a) grant a lessee of city-owned property cone-time extension during the last
five years of its lease, without the necessity of a referendum, for the
purpose of funding additional capital improvements. The extended term
shall not exceed twenty-five percent of the original term or ten years,
whichever is less. The granting of such an extension is subject to the
lessee paying fair market rent as determined by the city at the time of
such extension and not being in default of its lease with the city nor in
arrearage of any monies due the city; and
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(b) amend the Lease Agreement between the City of Miami and Biscayne
Bay Restaurant Corp., d/b/a Rusty Pelican, dated February 13, 1970, as
amended, to (i) extend the lease for an additional term of fifteen (15)
years, with the option to renew for two (2) additional five (5) year periods,
(ii) increase the amount of the minimum guarantee to the City to at least
$360,000 per lease year effective upon execution of the lease
amendment, and (iii) require Rusty Pelican to complete capital
improvements to the property, including a public baywalk, in the amount
of not less than $3 Million, within twenty-four (24) months of the effective
date of the lease amendment; and

(c) waive competitive bidding and execute a lease with Dade Heritage Trust,
Inc. for the City-owned building located at 190 Southeast 12th Terrace,
for a term of thirty (30) years, with two (2) thirty (30) year renewals, for
minimum annual rent of $600.00 with Consumer Price Index adjustments,
with restrictions, reversions, and retention by the City of all other rights;
and

(d) waive competitive bidding and execute a Fifth Amendment to the Lease
Agreement with Aligned Bayshore Marina, LLC, also known as Monty's,
to extend the current lease term by an additional term of approximately
thirty-two (32) years (to expire May 31, 2067), with two (2) ten (10) year
options to renew for a total term of fifty-two (52) years (to expire May 31,
2087); which will increase minimum rent payment by an additional two
hundred thousand dollars ($200,000.00) per lease year, for a minimum of
ten million dollars ($10,000,000.00) over the base term of the amended
Lease Agreement, or one and three quarters percent (1.75%) of gross
rent receipts from the Property, whichever is greater, as additional rent
due to the City and, commencing January 1, 2019, minimum annual total
rent (inclusive of the additional minimum rent) shall be one million five
hundred thousand dollars ($1,500,000.00), plus an additional twenty five
thousand dollars ($25,000.00) to be paid on an annual basis for the full
amended term to a special fund to be established by the City for the
benefit of low income housing renovation; further providing capital
improvements to the Property of a minimum of seven million five hundred
thousand dollars ($7,500,000.00) to be spent within three (3) years of the
electorate's approval of the Fifth Amendment to the Lease Agreement;
further creating a capital account requiring a minimum additional
investment in the Property of four million dollars ($4,000,000.00) over the
amended Lease term, inclusive of the renewal options; requiring a
Transfer Fee payment to the City if the Property is transferred or
assigned; and further requiring a Refinancing Fee payment to the City
should the Property be refinanced after the initial refinancing.

~ waive competitive bidding to negotiate and execute a Ground Lease and Master
Development Agreement with Miami Freedom Park, LLC, for a total lease term
of ninety-nine (99) years, for approximately seventy-three (73) acres of City-
owned property located generally at 1400 Northwest 37th Avenue, Miami, Florida
33125, also known as Melreese County Club, with a minimum annual base rent
payable to the City equal to the greater of (a) fair market value as determined by
state certified appraisers or (b) five percent (5.0%) of rent from the retail, office,
and hotel development within the Demised Property, but annual base rent of no
less than three million five hundred seventy-seven thousand three hundred
sixty-five dollars ($3,577,365.00), in addition to a contribution to the City of
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twenty million dollars ($20,000,000.00) payable over thirty (30) years in annual
installments, and any rent increases and/or additional rents negotiated by the
parties; authorizing the use of the Demised Property for a soccer stadium; with
at least one (1) million square feet of art and entertainment center including food
and beverage venues, offices, retail, and a hotel with at least 750 units and
conference center with ancillary commercial uses, guaranteeing a living wage
for all on-site employees, further requiring MFP to undertake the remediation
and Site development for a public park of approximately fifty-eight (58) acres to
be developed on property adjacent to the Demised Property as MFP's sole cost,
with any restrictions, reversions, and retention by the City of all other rights
including at least a one (1 %) transfer fee payable to the City, with such Lease
and Master Development Agreement requiring City Commission approval by a
four-fifths (4/5ths) vote.

Notwithstanding anything in this Charter to the contrary, the City may enter into
leases or management agreements, for any City-owned submerged lands, with
entities having a possessory or ownership interest in the abutting riparian
uplands for building marinas, docks or like facilities, using methods adopted by
ordinance on the condition that such leases or management agreements result in
a return to the City of at least fair market value."

Section 4. The Special Election shall be held at the polling places in the precincts
designated, all as shown on the list attached hereto and made a part hereof and referred to as
Exhibit No. 1 or as may be designated by the Supervisor of Elections of Miami-Dade County,
Florida ("Supervisor"), in conformity with the provisions of the general laws of the State of Florida
("State"). The Precinct Election Clerks and Inspectors to serve at said polling places on said
Special Election date shall be those designated by the Supervisor for such purpose in
accordance with the general laws of the State. A description of the registration books and records
which pertain to Special Election precincts wholly or partly within the City and which the City is
adopting and desires to use for holding such Special Election is all voter information cards,
registration books, records, and certificates pertaining to electors of the City and established and
maintained as official by the Supervisor in conformity with the provisions of the general laws of the
State are hereby adopted and declared to be, and shall hereafter be recognized and accepted as,
o~cial voter information cards, registration books, records, and certificates of the City.

Section 5. Incompliance with Section 100.342, Florida Statutes (2018), regarding any
Special Election not otherwise provided for, there shall be at least thirty (30) days' notice of the
Special Election by publication in a newspaper of general circulation in the City. The City Clerk
is authorized and directed to publish notice of the adoption of this Resolution and of the provisions
hereof at least twice, once in the fifth week and once in the third week prior to the week in which the
aforesaid Special Election is to be held, in newspapers) of general circulation in the City which
notice shall be substantially in the following form:

NOTICE OF SPECIAL ELECTION
TO AMEND THE MIAMI CITY CHARTER TO BE HELD ON

TUESDAY, NOVEMBER 6, 2018
I N THE CITY OF MIAMI, FLORIDA

PURSUANT TO RESOLUTION NO. R-18-0309

A Special Election will be held on Tuesday, November 6, 2018 from 7:00 A.M.
until 7:00 P.M. in the City of Miami, Florida at the polling places in the several
Special Election precincts designated by the Supervisor of Elections of Miami-
Dade County, Florida, as set forth herein unless otherwise provided by law and
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submitting to the qualified electors of the City of Miami, Florida the following
question:

Shall Miami's Charter be amended authorizing City to negotiate, execute 99-year lease
with Miami Freedom Park LLC, for approximately 73 acres of City land, waiving bidding,
converting Melreese Country Club (1400 Northwest 37 Avenue) at no cost to City to:
• soccer stadium;
• minimum 1,000,000 square feet office, retail, commercial uses;
• minimum 750 hotel rooms;
• living wage for on-site employees;
• $3,577,365.00 minimum annual rent;
• $20,000,000.00 for 58-acre public park or other green space?

This Charter Amendment will amend Section 29-B of the Miami Charter to
authorize the City Commission by a four-fifths (4/5ths) affirmative vote to waive
competitive bidding and to negotiate and execute a Ground Lease and Master
Development Agreement ("Lease") between the City and Miami Freedom Park,
LLC ("MFP") for approximately seventy-three (73) acres of City-owned property
located generally at 1400 Northwest 37th Avenue, Miami, Florida 33125,
commonly known as Melreese Country Club and identified as folio numbers 01-
3132-000-0080 and 01-3132-000-0090 ("Demised Property") with an initial term
of thirty-nine (39) years with two (2) additional thirty (30) year options to renew,
for a total term of ninety-nine (99) years, with an annual base rent equal to the
greater of (a) fair market value as determined by state certified appraisers or (b)
five percent (5.0%) of rent from the retail, office, and hotel development within
the Demised Property, but annual base rent of no less than three million five
hundred seventy-seven thousand three hundred sixty-five dollars
($3,577,365.00), in addition to a contribution to the City of twenty million dollars
($20,000,000.00) payable over thirty (30) years in annual installments, and any
rent increases and/or additional rents negotiated by the parties; authorizing the
use of the Demised Property for a soccer stadium, with at least one (1) million
square feet of art and entertainment center including food and beverage venues,
offices, retail, and a hotel with at least 750 units and conference center with other
ancillary commercial development with a maximum height not to exceed federal
aviation administration aerospace obstruction standards, with restrictions,
reversions, and retention by the City of all other rights, including at least a one
percent (1 %) transfer fee payable to the City, with such Lease and Master
Development Agreement requiring City Commission approval by a four-fifths
(4/5ths) affirmative vote, guaranteeing a living wage for all on-site employees;
further requiring MFP to undertake the remediation and site development for a
public park of approximately fifty-eight (58) acres to be developed on property
adjacent to the Demised Property.

By order of the Commission of the City of Miami, Florida.

Section 6. The official ballot to be used at said Special Election shall be in full compliance
with the laws of the State with respect to vote-by-mail ballots and to the use of the mechanical voting
machines or the Computer Election System and shall be in substantially the following form:

"Official Ballot"
Special Election
Miami, Florida

November 6, 2018
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Proposed Charter Amendment for the Lease
and development of a soccer stadium and commercial complex.

Yes

1►[.'.

Shall Miami's Charter be amended authorizing City
to negotiate, execute 99-year lease with Miami
Freedom Park LLC, for approximately 73 acres of
City land, waiving bidding, converting Melreese
Country Club (1400 Northwest 37 Avenue) at no
cost to City to:

• soccer stadium;
• minimum 1,000,000 square feet office,
retail, commercial uses;
• minimum 750 hotel rooms;
• living wage for on-site employees;
• $3,577,365 minimum annual rent;
• $20,000,000 for 58-acre public park or other

. green space?

Section 7. The form of the ballot shall be in accordance with requirements of general
election laws. Electors desiring to vote in approval of the Question described above shall be
instructed to vote their selection next to the word "YES" within the ballot containing the
statement relating to the Question. Electors desiring to vote to disapprove the Question shall be
instructed to vote their selection next to the word "NO" within the ballot containing the statement
relating to the Question. Once individuals are satisfied with their choice, they shall press the "Vote"
button and the ballot shall be cast.

Section 8. The City Clerk shall cause to be prepared vote-by-mail ballots containing the
Question set forth in Section 6 above for the use of vote-by-mail electors entitled to cast such
ballots in said Special Election.

Section 9. All qualified electors of the City shall be permitted to vote in said Special
Election and the Supervisor is hereby requested, authorized, and directed to furnish, at the cost and
expense of the City, a list of all qualified electors residing in the City as shown by the registration books
and records of the Office of said Supervisor and duly certify the same for delivery to and for use
by the election officials designated to serve at the respective polling places in said special
election precincts.

Section 10. For the purpose of enabling persons to register who are qualified to vote in
said Special Election on Tuesday, November 6, 2018, and who have not registered under the
provisions of the general laws of the State and Chapter 16 of the Code of the City of Miami,
Florida, as amended, or who have transferred their legal residence from one voting precinct to
another in the City, they may register Monday through Friday from 8:00 A.M. to 5:00 P.M. at the
Miami-Dade County Elections Department located at 2700 Northwest 87'" Avenue, Miami, Florida
within such period of time as may be designated by the Supervisor. In addition to the above place
and times, qualified persons may register at such branch offices and may also use any mobile
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registration van for the purpose of registration in order to vote in the herein described Special

Election during such times and on such dates as may be designated by the Supervisor.

Section 11. Todd B. Hannon, the City Clerk, or his duly appointed successor, is hereby

designated and appointed as the official representative of the City Commission in all transactions with

the Supervisor related to matters pertaining to the use of the registration books and the holding

of said Special Election.

Section 12. The City Clerk shall deliver a certified copy of this Resolution to the
Supervisor not less than forty-five (45) days prior to the date of the Special Election.

Section 13. This Resolution shall become effective immediately upon its adoption

and signature of the Mayor.2

DATE: 7/18/2018
RESULT: ADOPTED WITH MODIFICATIONS)
MOVER: Joe Carollo, Commissioner
SECONDER: Ken Russell, Vice Chair
AYES: Keon Hardemon, Ken Russell, Joe Carollo
NAYS: Wifredo (Willy) Gort, Manolo Reyes

DATE: 7/18/2018
ACTION: Signed by the

I , Todd B. Hannon, City Clerk of the City of Miami, Florida, and keeper of the records
thereof, do hereby certify that this constitutes a true and correct copy of Resolution No. R-

18-0309, passed by the City Commission on 7/18/2018.

August 14, 2018

C' CI rk, Deputy City Clerk
Date Certified

(fo odd ~. Hannon, City
Clerk)

2 If the Mayor does not sign this Resolution, it shall become effective at the end of ten (10) calendar days

from the date it was passed and adopted. If the Mayor vetoes this Resolution, it shall become effective

immediately upon override of the veto by the City Commission.
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Date : 05/02/2018 Christina White
Time : 4:25 PM

Supervisor of Elections

Precinct List
FOR SELECTED DISTRICT

DISTRICT: City: Miami

.~.M'""~°~` F
Miami-Dade County, FL

Prec PP Place Name Office Location CITY ZIP

465.0 West End Park Community House 250 SW 60 Ave Miami 33144

498.0 Eden Eglise Adventist DU 7th Jour 7777 N. Miami Ave Miami 33150

499.0 Liberty Square Community Center 6304 NW 14 Ave Miami 33147

501.0 Jesse J. McCrary Jr. Elementary School 514 NW 77 St Miami 33150

502.0 Legion Memorial Park 6447 NE 7 Ave Miami 33138

503.0 HUD 1407 NW 7 St Miami 33125

504.0 Legion Memorial Park 6447 NE 7 Ave Miami 33138

505.0 St. Matthew Freewill Baptist Church 6700 NW 2 Ave Miami 33150

506.0 Edison Courts Community Center 325 NW 62 St Miami 33150

507.0 Thena C. Crowder Elementary School 757 NW 66 St Miami 33150

508.0 Liberty Square Community Center 6304 NW 14 Ave Miami 33147

509.0 The Universal Church of The Kingdom of God 3501 W Flagler St Miami 33135

510.0 The Universal Church of The Kingdom of God 3501 W Flagler St Miami 33135

511.0 Jordan Grove Baptist Church 5946 NW 12 Ave Miami 33127

512.0 St. Paul Institutional AME Church 1892 NW 51 Ter Miami 33142

514.0 iTech @Thomas A. Edison Educational Center 6101 NW 2 Ave Miami 33127

515.0 Toussaint Louverture Elementary School 120 NE 59 St Miami 33137

516.0 Morningside Park 750 NE 55 Ter Miami 33137

517.0 Arthur E Teele Jr Community Center 6301 NE 2 Ave Miami 33138

518.0 Church of God Prophecy #1 4528 NW 1 Ave Miami 33127

519.0 Shadowlawn Elementary School 149 NW 49 St Miami 33127

520.0 Carrie P. Meek Art Center 1350 NW 50 St Miami 33142

521.0 Edison Towers 5821 NW 7 Ave Miami 33127

522.0 Moore Park 765 NW 36 St Miami 33127

523.0 Ebenezer United Methodist Church 2001 NW 35 St Miami 33142

524.0 Beth David Congregation 2625 SW 3 Ave Miami 33129

526.0 Curtis Park Community House 1901 NW 24 Ave Miami 33125

527.0 Juan P. Duarte Park 1776 NW 28 St Miami 33142

528.0 Allapattah Branch Library 1799 NW 35 St Miami 33142

529.0 Jose De Diego Middle School 3100 NW 5 Ave Miami 33127

530.0 Comstock Elementary School 2420 NW 18 Ave Miami 33142

531.0 Claude Pepper Community Center II 750 NW 18 Ter Miami 33136

532.0 Christ Episcopal Church 3481 Hibiscus St Miami 33133

533.0 Culmer Neighborhood Service Center 1600 NW 3 Ave Miami 33136
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Supervisor of Elections

Precinct List
FOR SELECTED DISTRICT

DISTRICT: City: Miami

M~AM~ wt~
~? ~'

Miami-Dade County, FL

534.0 Miami Fire Station #2 1901 N Miami Ave Miami 33136

535.0 Paul Laurence Dunbar K-8 Center 505 NW 20 St Miami 33127

536.0 Phillis Wheatley Elementary School 1801 NW 1 PI Miami 33136

537.0 Eugenio. Maria De Hostos Ctr 2902 NW 2 Ave Miami 33127

538.0 Cameron House 412 NE 22 St Miami 33137

540.0 Comstock Elementary School 2420 NW 18 Ave Miami 33142

541.0 First Presbyterian Church 609 Brickell Ave Miami 33131

542.0 Jack Orr Senior Center 550 NW 5 St Miami 33128

543.0 HUD 1407 NW 7 St Miami 33125

544.0 Trinity Cathedral Hall 464 NE 16 St Miami 33132

54.5.0 Miami Police Benevolent Association 2300 NW 14 St ~Uliami 33125

546.0 Miami City Hall 3500 Pan American Dr Miami 33133

547.0 Miami Fire Station #7 314 Beacom Blvd Miami 33135

548.0 Miami-Dade County Auditorium 2901 W Flagler St Miami 33135

549.0 Kensington Park Elementary School 711 NW 30 Ave Miami 33125

550.0 Miami Fire Fighter Benevolent Association 2980 NW S River Dr Miami 33125

551.0 Grapeland Park 1550 NW 37 Ave Miami 33125

552.0 Armando Badia Senior Center 25 Tamiami Bivd Miami 33144

553.0 Robert King High Community House. 7025 W Flagler St Miami 33144

554.0 Iglesia Bautista De Renovation Cristiana 50 NW 51 PI Miami 33126

556.0 Residential Plaza 5617 NW 7 St Miami ~312~

557.0 Iglesia EI Buen Samaritano 4585 W Flagler St Miami 33134

558.0 Kinloch Park Community Center 455 NW 47 Ave Miami 33126

559.0 Ebenezer Freewill Baptist Church 4111 SW 4 St Miami 33134

560.0 Kinloch Park Middle School 4340 NW 3 St Miami 33126

5F1,Q TnlPtia Raiiticta Raairrar~inn 72~~ C\A/ 77 ~~,a Miarpi ~~145

563.0 Jose Marti Park Gymnasium 434 SW 3 Ave Miami 33130

564.0 Hispanic Branch Library 1398 SW 1St Miami 33135

565.0 Riverside Elementary School 1190 SW 2 St Miami 33130

566.0 Jose Marti Park Gymnasium 434 SW 3 Ave Miami 33130

567.0 Simpson Park Recreation Building 55 SW 17 Rd Miami 33129

568.0 Simpson Park Recreation Building 55 SW 17 Rd Miami 33129

569.0 Stanley Axlrod UTD Towers, Inc. 1809 Brickell Ave Miami 33129

570.0 Coral Way K-8 Center 1950 SW 13 Ave Miami 33145

571.0 EI Cordero Presbyterian Church 2091 SW 14 Ave Miami 33145
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Supervisor of Elections

Precinct List
FOR SELECTED DISTRICT

DISTRICT: City: Miami

""""~r`~'
Miami-Dade County, FL

572.0 Shenandoah Elementary School 1023 SW 21 Ave Miami 33135

573.0 Rene Janero Recreation Center 1800 SW 21 Ave Miami 33145

574.0 Rene Janero Recreation Center 1800 SW 21 Ave Miami 33145

575.0 Smathers Senior Center 1040 SW 29 Ct Miami 33135

576.0 Coral Gate Park Community Center 1415 SW 32 Ave Miami 33145

577.0 Frankie S. Rolle Service Center 3750 S Dixie Hwy Miami 33133

578.0 Providence Road/Coral Baptist Church 2732 SW 32 Ave Miami 33133

579.0 Silver Bluff Elementary School 2609 SW 25 Ave Miami 33133

580.0 Jesse J. McCrary Jr. Elementary School 514 NW 77 St Miami 33150

581.0 Little Havana Housing Project #1 1759 SW 5 St Miami 33135

582.0 Museum of Science 3280 S Miami Ave Miami 33129

583.0 Miami Fire Station #8 2975 Oak Ave Miami 33133

584.0 Frankie S. Rolle Service Center 3750 S Dixie Hwy Miami 33133

585.0 Elizabeth Virrick Park 3255 Plaza St Miami 33133

586.0 Miami-Dade Water &Sewer Authority 3575 S Le Jeune Rd Miami 33133

587.0 Plymouth Congregational Church 3400 Devon Rd Miami 33133

588.0 Allapattah Branch Library 1799 NW 35 St Miami 33142

589.0 Allapattah Branch Library 1799 NW 35 St Miami 33142

591.0 Malcolm Ross Senior Center 2800 NW 18 Ave Miami 33142

592.0 Curtis Park Community House 1901 NW 24 Ave Miami 33125

593.0 Citrus Grove Middle School 2153 NW 3 St Miami 33125

594.0 Juan P. Duarte Park 1776 NW 28 St Miami 33142

595.0 Juan P. Duarte Park 1776 NW 28 St Miami 33142

596.0 Miami Fire Station #7 314 Beacom Blvd Miami 33135

597.0 Moore Park 765 NW 36 St Miami 33127

598.0 Moore Park 765 NW 36 St Miami 33127

599.0 Eugenio Maria De Hostos Center 2902 NW 2 Ave Miami 33127

624.0 Knights of Columbus Miami Council 1726 3601 S Miami Ave Miami 33133

655.0 Jack Orr Senior Center 550 NW 5 St Miami 33128

656.0 Jack Orr Senior Center 550 NW 5 St Miami 33128

658.0 Trinity Cathedral Hall 464 NE 16 St Miami 33132

659.0 Trinity Cathedral Hall 464 NE 16 St Miami 33132

667.0 EI Cordero Presbyterian Church 2091 SW 14 Ave Miami 33145

668.0 Simpson Park Recreation Building 55 SW 17 Rd Miami 33129

669.0 Iglesia Adventista del Septimo Dia 862 SW 4 St Miami 33130
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DISTRICT: City: Miami

Miami-Dade County Auditorium

Kinloch Park Middle School

Kinloch Park Community Center

Claude Pepper Community Center II

Paul Laurence Dunbar K-8 Center

Morningside K-8 Academy

Comstock Elementary School

Allapattah Neighborhood Service Center

Trinity Cathedral Hall

Trinity Cathedral Hall

Miami Fire Station #4

Jack Orr Senior Center

Curtis Park Community House

H UD

H UD

St. Dominic Gardens Inc.

St. Dominic Gardens Inc.

Vizcaya Village Garage

Ebenezer Freewill Baptist Church

Knights of Columbus Miami Council 1726

Vizcaya Village Garage

Miami Police Benevolent Association

Morningside Park
_. , .....

Total Number of Precincts

127

MIAMF4~n[~ry'~-~:_,.
Miami-Dade County, FL

670.0

971.0

974.0

975.0

976.0

978.0

980.0

981.0

982.0

983.0

984.0

985.0

987.0

989.0

990.0

991.0

992.0

993.0

994.0

995.0

996.0

997.0

999.0

Christina White
Supervisor of Elections

Precinct List
FOR SELECTED DISTRICT

2901 W Flagler St Miami 33135

4340 NW 3 St Miami 33126

455 NW 47 Ave Miami 33126

750 NW 18 Ter Miami 33136

505 NW 20 St Miami 33127

6620 NE 5 Ave Miami 33138

2420 NW 18 Ave Miami 33142

1897 NW 20 St Miami 33142

464 NE 16 St Miami 33132

464 NE 16 St Miami 33132

1105 SW 2 Ave Miami 33130

550 NW 5 St Miami 33128

1901 NW 24 Ave Miami 33125

1407 NW 7 St Miami 33125

1407 NW 7 St Miami 33125

5849 NW 7 St Miami 33126

5849 NW 7 St Miami 33126

3250 S Miami Ave Miami 33129

4111 SW 4 St Miami 33134

3601 S Miami Ave Miami 33133

3250 S Miami Avg Miami 33729

2300 NW 14 St Miami 33125

750 NE 55 Ter Miami 33137
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AFFIDAVIT OF THOMAS J. BLAZEJACK 

STATE OF FLORIDA ) 
) 

COUNTY OF MIAMI-DADE ) 

BEFORE ME, the undersigned authority, this day personally appeared Thomas J. 

Blazejack, who, being duly sworn according to law, deposes and says as follows: 

1. My name is Thomas J. Blazejack and I am over the age of eighteen (18) years. 

The statements I make in the Affidavit are based on my personal knowledge. 

2. I have been active as a real estate appraiser/analyst on a full time basis since 1979. 

My designations and licenses include: Member, Appraisal Institute; General Review Specialty; 

Member, CCIM Institute; Registered Florida Real Estate Broker Associate; Florida State 

Certified General Real Estate Appraiser; and North Carolina Certified General Real Estate 

Appraiser. 

3. My real estate experience includes highest and best use analyses, market studies 

and evaluation of offices, hotel/motels, apartments, condominiums, warehouses, vacant land, 

single-family homes, shopping centers, mobile home parks, recreation property and special 

purpose property. 

4. I am President of Blazejack & Company, which has been involved in the 

valuation of income-producing properties since 1987. I have 40 years of experience in 

commercial appraisal. 

5. I have been asked to review the proposed long-term ground lease of a portion of 

the Melreese Golf Course to Miami Freedom Park, LLC. In my analysis, I have identified a 

number of valuation concerns. 

T 



6. The property is a unique asset in the region. It is situated just southeast of the 

Miami International Airport, directly south of the Miami Intermodal Center, a short way 

northwest of Central Business District activities, and a few miles north of Coral Gables, a 

ftrst-tier luxury housing community. 

7. My analysis of the appraisal reports has led me to conclude that there are 

numerous areas of concern. Most of my concern boils down to the scope of services agreed upon 

between the City and the appraisers. Essentially, the appraisers had a two-step task; determine 

the highest and best use of the property, and then appraise it. Normally, those would be 

reasonable tasks, but in this instance the property is strategic and complex. In addition, the 

zoning ordinance for SAP, which the appraisers were instructed to assume for the subject, is 

extraordinarily complex. 

8. The two appraisers employed only the Sales Comparison Approach in their 

valuations. The recognized method to value urban mixed-use land is the development method or 

cash flow analysis. This provides direct connection between the planned uses and their timing in 

the value estimate provided. This kind of development model would have provided a more 

credible valuation as this better mimics methodology used by developers and lenders. In the case 

of the subject, the City left the appraisers to reach their own conclusions regarding the 

development density that should be permitted at the site. They were conservative and, as a result, 

their value and rent conclusions are conservative. 

9. Additionally, I observed a substantial disconnect between the analysis in the 

appraisal reports and the property to be leased. The appraisals addressed the value of the entire 

approximately 130-acre golf course property "as is," essentially the "parent" to the property that 

will eventually be designated for lease. Both appraisers apply substantial size adjustments in 

2 
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analyzing the data. The Blake report highlights the importance of the size of the property and 

clearly indicates that the unit values derived would not be applicable for a property of a different 

size. Indeed, the property appraised was substantially larger than the property to be leased. I have 

a concern that the size difference was not accounted in setting the proposed rental rate. 

10. In determining the appropriate development density for the property, the densities 

provided by the Palmer Lake overlay to the north should have been closely considered. In 

addition, other SAP zoned properties in the City of Miami often take on the characteristics of 

nearby transect zones. The Marriott complex just to the south of the property is zoned T6-8, 

which provides a maximum floor lot ratio of 5 with a potential 25% bonus for additional public 

benefit. Both appraisers concluded to an overall density of approximately 2.75mm square feet for 

the subject - a floor area ratio of .48. This is substantially less dense than the Palmer Lake 

Overlay to the north or the T6-8 district to the south. This error is exacerbated by the failure to 

observe that the subject would likely be regarded as a transit oriented development, since it is 

just south of the Miami Intermodal Center. Transit oriented districts usually obtain higher density 

relative to other commercial districts. 

11. In the Blake report, four sales were selected for the valuation and they were all 

adjusted by more than 37%. The data is simply not convincing. All of the sales are rated as 

inferior to the subject, but the degree of adjustments provided (particularly for location and 

zoning) is not adequately explained or supported. The Blake report estimates density by 

comparison with four mixed-use developments. The developments selected for comparison are 

all outside the City of Miami municipal boundaries. All are west of the subject and none benefit 

from transit orientation. 
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12. In the CBRE report, six sales were selected for the valuation and they were all 

adjusted by more than 35%. Again, the data is not convincing and the adjustments are not well 

supported, particularly location and size adjustments. The CBRE report estimates· density by 

applying the densities from sale properties and the analysis is not well developed. 

13. In summary, these valuations are based on overly conservative estimates of the 

development potential of this strategically located property. 

tary's Signature) 

lls\t ~ C. Sm\ kh 
(Print Notary's Name) 

NOTARY PUBLIC- STATE OF~~~ ~\l~ 
My Commission Expires:~ (00/ ?1::$}~ 

OR Produced Identification ~ ---=---Personally Known __ _ 

Type of Identification Produced £11)\1\ V{V) ( J.. e,elt\,S,.~ 
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EXHIBIT D 



On Tuesday, November 13, 2018 5:57 PM, "Livingstone, David (MDPR)" 
<David.Livingstone@miamidade.gov> wrote: 
 

  
Bruce, here’s the information on budgets: 
  
Budget 
  
  2018 2019
  Revenue Expenses R-E Revenue Expenses R-E 
Crandon $3,401,500  $3,637,900  ($236,400) $3,416,000 $4,172,300 ($756,300) 
Palmetto $1,711,000  $1,544,500  $166,500 $1,713,000 $1,713,400 ($400) 
  
  
Actual  
  
  2018 
  Revenue Expenses R-E
Crandon $3,050,445  $3,643,453  ($593,008)
Palmetto $1,597,227  $1,551,822  $45,404 
  
Both locations performed below budget due to Irma, Alberto and Gordon. 
  
Thank you. 
  
  
Dave Livingstone, Assistant to the Director 
Miami-Dade County Parks, Recreation and Open Spaces Department 
275 N.W. 2nd Street, 5th Floor, Room 555, Miami, FL  33128-1710 
305- 755-7824 Phone 
305-297-3544 Cell 
www.miamidade.gov/parks 
Connect with Us on Twitter | Facebook | Instagram  
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City of Miami 
 

Legislation 
 

Resolution: R-18-0324    

 
File Number: 4358 Final Action Date:  7/26/2018 
 

A RESOLUTION OF THE MIAMI CITY COMMISSION, WITH ATTACHMENT(S), 
CALLING FOR A SPECIAL ELECTION TO BE HELD ON NOVEMBER 6, 2018, 
FOR THE PURPOSE OF SUBMITTING TO THE QUALIFIED ELECTORS OF THE 
CITY OF MIAMI (“CITY”) FOR THEIR APPROVAL OR DISAPPROVAL OF THE 
FOLLOWING BALLOT QUESTION: “SHALL THE CITY ENTER INTO A 99 YEAR 
LEASE OF APPROXIMATELY 3.15 ACRES AT 444 AND 460 SW 2ND AVENUE 
WITH WINNING BIDDER, LANCELOT MIAMI RIVER, LLC, PROVIDING: 
PRIVATELY FUNDED MIXED USE RIVERFRONT DEVELOPMENT; NEW 
PUBLIC RIVERWALK AND OTHER PUBLIC AMENITIES; GREATER OF 
$3,620,000 ANNUAL RENT, INCREASING 1.5% ANNUALLY, OR 3% OF GROSS 
REVENUES; $69,400,000 PURCHASE OPTION; 2% CAPITAL TRANSACTION 
FEE; LIVING WAGE AND 10% WORKFORCE HOUSING; DESIGN AND 
DEVELOPMENT OF A NEW ADMINISTRATIVE BUILDING?”; DESIGNATING 
AND APPOINTING THE CITY CLERK AS THE OFFICIAL REPRESENTATIVE OF 
THE CITY COMMISSION WITH RESPECT TO THE USE OF VOTER 
REGISTRATION BOOKS AND RECORDS; DIRECTING THE CITY CLERK TO 
CAUSE A CERTIFIED COPY OF THIS RESOLUTION TO BE DELIVERED TO 
THE SUPERVISOR OF ELECTIONS OF MIAMI-DADE COUNTY, FLORIDA, NOT 
LESS THAN FORTY-FIVE (45) DAYS PRIOR TO THE DATE OF SUCH SPECIAL 
ELECTION; PROVIDING FOR AN IMMEDIATE EFFECTIVE DATE FOR THIS 
RESOLUTION. 

 
 

WHEREAS, the City of Miami (“City”) owns the riverfront property located at 444 
Southwest 2nd Avenue, and 460 SW 2nd Avenue, Miami, Florida 33130, commonly known as 
the Miami Riverside Center (“MRC”); and 

 
WHEREAS, the City is interested in developing a new City administrative facility to 

accommodate the increasing number of the City’s administrative employees and meet the 
growing needs of the City’s residents; and 

 
WHEREAS, on February 2, 2016, the City issued a competitive solicitation, inclusive of 

Offering Memorandum No. 15-16-008 (“OM”) for the sale/lease of the MRC, and Request for 
Proposals No. 15-16-009 (“RFP”) for the development of a new City administrative facility 
building (collectively the “OM & RFP”); and 

 
WHEREAS, the OM specifically sought the disposition of the MRC due to the operational 

challenges and deficiencies of the facility; and 
 
WHEREAS, the RFP provided for the acquisition and development of a new 

administrative facility building in order to properly serve the citizens of the City; and 
 
WHEREAS, two (2) proposals were received in response to the OM and one (1) 

proposal was received in response to the RFP; and 
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WHEREAS, pursuant to the OM & RFP, the City Manager appointed the Selection 
Committee (“Committee”) to evaluate proposals received in response to the OM & RFP; and 

 
WHEREAS, the Committee met on August 25, 2016 to evaluate the criteria and scoring 

values assigned and determine a rank order based on the score achieved and recommended 
the top-ranked bidder, Lancelot Miami River, LLC, an affiliate of Adler Group (“Lancelot”); and 

 
WHEREAS, the City Manager approved the recommendation of the Committee and 

transmitted to the City Commission his recommendation; and 
 
WHEREAS, thereafter, the City Commission approved the recommendation subject to 

the approval of the applicable agreements by Commission and approval by the electorate; and 
 
WHEREAS, pursuant to the recommendation for the OM, the City and Lancelot have 

negotiated the attached Term Sheet for the Ground Lease and Leaseback/Purchase of the 
Miami Riverside Center (“MRC Term Sheet”); 

 
WHEREAS, pursuant to the recommendation for the RFP, the City and Lancelot have 

negotiated a proposed Term Sheet for the Site Selection, Design, Financing, Construction and 
Conveyance of the new City of Miami Administration Building (“New Facility Term Sheet”); and 

 
WHEREAS, the MRC Term Sheet and proposed New Facility Term Sheet set the 

minimum benefits to be provided to the City, which may be further negotiated and improved to 
the City’s benefit through negotiations, but may not be diminished or decreased; and 

 
WHEREAS, the City and Lancelot presented the proposed redevelopment of the MRC to 

the Miami River Commission Urban Infill and Greenways Subcommittee, and subsequently to 
the full Miami River Commission on July 9, 2018; and 

 
WHEREAS, the City and Lancelot presented the proposed redevelopment of the MRC to 

the Waterfront Advisory Board on July 10, 2018; and 
 
WHEREAS, pursuant to the provisions of the OM, and the requirements of the City 

Charter, the City Commission wishes to poll the electors of the City as to whether the City shall 
be authorized to enter into a 99 year lease of approximately 3.15 acres of City-owned riverfront 
land at 444 and 460 Southwest 2nd Avenue, Miami, Florida for 99 years, with Lancelot providing, 
a privately funded mixed use riverfront development; new public riverwalk and other public 
amenities; the greater of $3,620,000 annual rent, increasing 1.5% annually, or 3% of gross 
revenues; a $69,400,000 purchase option; 2% capital transaction fee; living wage and 10% 
Workforce Housing; and Design and development of a new administrative building, as more 
particularly described in the attached MRC Term Sheet; and 

 
WHEREAS, this resolution does not confer any contractual or property rights upon 

Lancelot unless and until: (i) the electorate has cast a favorable vote approving the sale/lease of 
the MRC; (ii) the applicable Agreements, as defined in the MRC Term Sheet and New Facility 
Term Sheet, are approved by the City Commission, at the Commission’s discretion; and (iii) 
following approval  by the City Commission, the applicable Agreements, as defined in the MRC 
Term Sheet and New Facility Term Sheet, are executed by the authorized officers of Lancelot 
and the City, respectively; and  
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WHEREAS, the above actions and procedures have been performed in accordance with 
the applicable provisions of the Charter and Code of the City of Miami, and provisions contained 
within the OM & RFP. 
 

NOW, THEREFORE, BE IT RESOLVED BY THE COMMISSION OF THE CITY OF 
MIAMI, FLORIDA: 

 
Section 1.  The recitals and findings contained in the Preamble to this Resolution are 

adopted by reference and incorporated as if fully set forth in this Section. 
 
Section 2.  In accordance with the provisions of Section 29-B of the Charter of the City of 

Miami, Florida the Ballot Question provided below shall be included in the Special Election to be 
held on Tuesday, November 6, 2018, for the purpose of submitting to the qualified electors of 
the City of Miami, for their approval or disapproval, the proposed lease of the Property as set 
forth in the Ballot Question and as further supplemented by the MRC Term Sheet. 

 
Section 3. The Special Election shall be held at the polling places in the precincts 

designated, all as shown on the list attached hereto and made a part hereof and referred to as 
Exhibit No.1 or as may be designated by the Supervisor of Elections of Miami-Dade County, 
Florida, in conformity with the provisions of the general laws of the State of Florida (“State”). The 
Precinct Election Clerks and Inspectors to serve at said polling places on said election date 
shall be those designated by the Supervisor of Elections of Miami-Dade County, Florida, for 
such purpose in accordance with the general laws of the State. A description of the registration 
books and records which pertain to election precincts wholly or partly within the City, and which 
the City is hereby adopting and desires to use for holding such election is as follows: all voter 
information cards, registration books, records, and certificates pertaining to electors of the City 
and established and maintained as official by the Supervisor of Elections of Miami-Dade 
County, Florida, in conformity with the provisions of the general laws of the State of Florida, are 
hereby adopted and declared to be, and shall hereafter be recognized and accepted as, official 
voter information cards, registration books, records and certificates of the City. 

 
Section 4.  In compliance with Section 100.342, Florida Statutes (2018), the City Clerk is 

hereby authorized and directed to publish notice of the adoption of the herein resolution and of 
the provisions hereof, at least twice, once in the fifth (5th) week and once in the third (3rd) week 
prior to the week in which the aforesaid Special Election is to be held, in newspaper(s) of 
general circulation in the City of Miami, Florida, which notice shall be substantially in the 
following form: 
 

NOTICE OF SPECIAL ELECTION 
TO BE HELD ON 

TUESDAY, NOVEMBER 6, 2018 IN THE CITY OF MIAMI, FLORIDA 
 

PURSUANT TO RESOLUTION NO. R-18-0324 
 
A Special Election will be held on Tuesday, November 6, 2018 from 7:00 A.M. 
until 7:00 P.M. in the City of Miami, Florida, at the polling places in the several 
special election precincts designated by the Miami-Dade County Supervisor of 
Elections as set forth herein, unless otherwise provided by law, for the purpose of 
submitting to the qualified electors of the City of Miami, Florida, the following 
question: 
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Shall the City enter into a 99 year lease of approximately 3.15 acres at 444 and 
460 SW 2nd Avenue with winning bidder, Lancelot Miami River, LLC, providing:  

 Privately funded mixed use riverfront development; 
 New public Riverwalk and other public amenities;  
 Greater of $3,620,000 annual rent, increasing 1.5% annually, or 3% of 
gross revenues; 
 $69,400,000 purchase option; 
 2% capital transaction fee; 
 Living Wage and 10% Workforce Housing; 
 Design and development of a new administrative building? 

 
By order of the Commission of the City of Miami, Florida. 

 
 

Section 5.  The official ballot to be used at said Special Election shall be in full compliance with 
the laws of the State with respect to vote-by-mail ballots and to the use of the mechanical voting 
machines or the Computer Election System and shall be in substantially the following form: 
 

“Official Ballot” 
Special Election 
Miami, Florida 

November 6, 2018 
 
 
---------------------------------------------------------- 
Proposed lease of city-owned riverfront  
land at 444 SW 2 Avenue, Miami, Florida 
---------------------------------------------------------- 
 

Shall the City enter into a 99 year lease of 
approximately 3.15 acres at 444 and 460 SW 
2nd Avenue with winning bidder, Lancelot Miami 
River, LLC, providing:  
 Privately funded mixed use riverfront 
development; 
 New public Riverwalk and other public 
amenities;  
 Greater of $3,620,000 annual rent, 
increasing 1.5% annually, or 3% of gross 
revenues; 
 $69,400,000 purchase option; 
 2% capital transaction 
fee; 
 Living wage and 10% Workforce Housing; 
 Design and development of a new 
administrative building? 

 
 
YES 
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NO 
 
Section 6. The form of the ballot shall be in accordance with requirements of general 

election laws. Electors desiring to vote in approval of the Question described above shall be 
instructed to vote their selection next to the word "YES" within the ballot containing the 
statement relating to the Question. Electors desiring to vote to disapprove the Question shall be 
instructed to vote their selection next to the word "NO" within the ballot containing the statement 
relating to the Question. Once individuals are satisfied with their choice, they shall press the "Vote" 
button and the ballot shall be cast. 

 
Section 7. The Clerk shall cause to be prepared vote-by-mail ballots containing the 

Question set forth in Section 6 above for the use of vote-by-mail electors entitled to cast such 
ballots in said Special Election. 

 
Section 8. All qualified electors of said City shall be permitted to vote in said Special 

Election and the Supervisor of Elections of Miami-Dade County, Florida is hereby requested, 
authorized, and directed to furnish, at the cost and expense of the City, a list of all qualified electors 
residing in the City as shown by the registration books and records of the Office of said Supervisor of 
Elections and duly certify the same for delivery to and for use by the election officials designated 
to serve at the respective polling places in said Special Election precincts. 

 
Section 9. For the purpose of enabling persons to register who are qualified to vote in 

said Special Election on Tuesday, November 6, 2018, and who have not registered under the 
provisions of the general laws of the State and Chapter 16 of the Code of the City of Miami, 
Florida, or who have transferred their legal residence from one voting precinct to another in the 
City, they may register Monday through Friday, from 8:00 A.M. to 5:00 P.M. at the Miami-Dade 
County Elections Department located at 2700 Northwest 87th Avenue, Miami, Florida, within 
such period of time as may be designated by the Supervisor of Elections of Miami-Dade County, 
Florida In addition to the above place and times, qualified persons may register at such branch 
offices and may also use any mobile registration van for the purpose of registration in order to 
vote in the herein described Special Election during such times and on such dates as may be 
designated by the Supervisor of Elections of Miami-Dade County, Florida. 

 
Section 10. Todd B. Hannon, the City Clerk of the City of Miami, Florida, or his duly 

appointed successor, is hereby designated and appointed as the official representative of the 
Commission of the City of Miami, Florida, in all transactions with the Supervisor of Elections of 
Miami-Dade County, Florida, in relation to matters pertaining to the use of the registration books 
and the holding of said  Special Election. 

 
Section 11. The City Clerk shall deliver a certified copy of this Resolution to the 

Supervisor of Elections of Miami-Dade County, Florida, not later than forty-five (45) days prior to 
the date of the herein Special Election. 

 
Section 12. This Resolution shall become effective immediately upon its adoption and 

signature of the Mayor.1 
 

                                            
1 If the Mayor does not sign this Resolution, it shall become effective at the end of ten (10) calendar days 
from the date it was passed and adopted. If the Mayor vetoes this Resolution, it shall become effective 
immediately upon override of the veto by the City Commission. 
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APPROVED AS TO FORM AND CORRECTNESS: 

 



 

Date : 
 

  

05/02/2018 
 

             

            

 

  
    

Christina White                
 

   

             

 

Time : 
 

          
  

4:25 PM 
 

     

              

      

Supervisor of Elections 
 

       
               

         

Miami-Dade County, FL 
 

   

              

           

Precinct List  
FOR SELECTED DISTRICT 

 

     
                   

                      
  

DISTRICT: 
 

 

City: Miami 
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Prec/PP Place Name Office Location CITY ZIP 

465.0  West End Park Community House                      
 

250 SW 60 Ave  Miami 33144        

498.0  Eden Eglise Adventist DU 7th Jour                  
 

7777 N. Miami Ave Miami 33150        

499.0  Liberty Square Community Center                    
 

6304 NW 14 Ave  Miami 33147        

501.0  Jesse J. McCrary Jr. Elementary School             
 

514 NW 77 St Miami 33150        

502.0  Legion Memorial Park                               
 

6447 NE 7 Ave Miami 33138        

503.0  H U D                                              
 

1407 NW 7 St Miami 33125        

504.0  Legion Memorial Park                               
 

6447 NE 7 Ave Miami 33138        

505.0  St. Matthew Freewill Baptist Church                
 

6700 NW 2 Ave Miami 33150        

506.0  Edison Courts Community Center                     
 

325 NW 62 St Miami 33150        

507.0  Thena C. Crowder Elementary School                 
 

757 NW 66 St Miami 33150        

508.0  Liberty Square Community Center                    
 

6304 NW 14 Ave Miami 33147        

509.0  The Universal Church of The Kingdom of God         
 

3501 W Flagler St Miami 33135        

510.0  The Universal Church of The Kingdom of God         
 

3501 W Flagler St Miami 33135        

511.0  Jordan Grove Baptist Church                        
 

5946 NW 12 Ave Miami 33127        

512.0  St. Paul Institutional AME Church                  
 

1892 NW 51 Ter Miami 33142        

514.0  iTech @ Thomas A. Edison Educational Center        
 

6101 NW 2 Ave Miami 33127        

515.0  Toussaint Louverture Elementary School             
 

120 NE 59 St Miami 33137        

516.0  Morningside Park                                   
 

750 NE 55 Ter Miami 33137        

517.0  Arthur E Teele Jr Community Center                 
 

6301 NE 2 Ave Miami 33138        

518.0  Church of God Prophecy #1                          
 

4528 NW 1 Ave Miami 33127        

519.0  Shadowlawn Elementary School                       
 

149 NW 49 St Miami 33127        

520.0  Carrie P. Meek Art Center                          
 

1350 NW 50 St Miami 33142        

521.0  Edison Towers                                      
 

5821 NW 7 Ave Miami 33127        

522.0  Moore Park                                         
 

765 NW 36 St Miami 33127        

523.0  Ebenezer United Methodist Church                   
 

2001 NW 35 St Miami 33142        

524.0  Beth David Congregation                            
 

2625 SW 3 Ave  Miami 33129        

526.0  Curtis Park Community House                        
 

1901 NW 24 Ave Miami 33125        

527.0  Juan P. Duarte Park                                
 

1776 NW 28 St Miami 33142        

528.0  Allapattah Branch Library                          
 

1799 NW 35 St Miami 33142        

529.0  Jose De Diego Middle School                        
 

3100 NW 5 Ave Miami 33127        

530.0  Comstock Elementary School                         
 

2420 NW 18 Ave Miami 33142        

531.0  Claude Pepper Community Center II                  
 

750 NW 18 Ter Miami 33136        

532.0  Christ Episcopal Church                            
 

3481 Hibiscus St Miami 33133        

533.0  Culmer Neighborhood Service Center                 
 

1600 NW 3 Ave Miami 33136        
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534.0  Miami Fire Station #2                              
 

1901 N Miami Ave Miami 33136        

535.0  Paul Laurence Dunbar K-8 Center                    
 

505 NW 20 St Miami 33127        

536.0  Phillis Wheatley Elementary School                 
 

1801 NW 1 Pl Miami 33136        

537.0  Eugenio Maria De Hostos Ctr                        
 

2902 NW 2 Ave Miami 33127        

538.0  Cameron House                                      
 

412 NE 22 St Miami 33137        

540.0  Comstock Elementary School                         
 

2420 NW 18 Ave  Miami 33142        

541.0  First Presbyterian Church                          
 

609 Brickell Ave Miami 33131        

542.0  Jack Orr Senior Center                             
 

550 NW 5 St Miami 33128        

543.0  H U D                                              
 

1407 NW 7 St Miami 33125        

544.0  Trinity Cathedral Hall                             
 

464 NE 16 St Miami 33132        

545.0  Miami Police Benevolent Association                
 

2300 NW 14 St Miami 33125        

546.0  Miami City Hall                                    
 

3500 Pan American Dr Miami 33133        

547.0  Miami Fire Station #7                              
 

314 Beacom Blvd Miami 33135        

548.0  Miami-Dade County Auditorium                       
 

2901 W Flagler St Miami 33135        

549.0  Kensington Park Elementary School                  
 

711 NW 30 Ave Miami 33125        

550.0  Miami Fire Fighter Benevolent Association          
 

2980 NW S River Dr Miami 33125        

551.0  Grapeland Park                                     
 

1550 NW 37 Ave Miami 33125        

552.0  Armando Badia Senior Center                        
 

25 Tamiami Blvd Miami 33144        

553.0  Robert King High Community House                   
 

7025 W Flagler St Miami 33144        

554.0  Iglesia Bautista De Renovacion Cristiana           
 

50 NW 51 Pl Miami 33126        

556.0  Residential Plaza                                  
 

5617 NW 7 St Miami 33126        

557.0  Iglesia El Buen Samaritano                         
 

4585 W Flagler St Miami 33134        

558.0  Kinloch Park Community Center                      
 

455 NW 47 Ave Miami 33126        

559.0  Ebenezer Freewill Baptist Church                   
 

4111 SW 4 St Miami 33134        

560.0  Kinloch Park Middle School                         
 

4340 NW 3 St Miami 33126        

561.0  Iglesia Bautista Resurreccion                      
 

2323 SW 27 Ave Miami 33145        

563.0  Jose Marti Park Gymnasium                          
 

434 SW 3 Ave Miami 33130        

564.0  Hispanic Branch Library                            
 

1398 SW 1 St Miami 33135        

565.0  Riverside Elementary School                        
 

1190 SW 2 St Miami 33130        

566.0  Jose Marti Park Gymnasium                          
 

434 SW 3 Ave Miami 33130        

567.0  Simpson Park Recreation Building                   
 

55 SW 17 Rd Miami 33129        

568.0  Simpson Park Recreation Building                   
 

55 SW 17 Rd Miami 33129        

569.0  Stanley Axlrod UTD Towers, Inc.                    
 

1809 Brickell Ave Miami 33129        

570.0  Coral Way K-8 Center                               
 

1950 SW 13 Ave Miami 33145        

571.0  El Cordero Presbyterian Church                     
 

2091 SW 14 Ave Miami 33145        
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572.0  Shenandoah Elementary School                       
 

1023 SW 21 Ave Miami 33135        

573.0  Rene Janero Recreation Center                      
 

1800 SW 21 Ave Miami 33145        

574.0  Rene Janero Recreation Center                      
 

1800 SW 21 Ave  Miami 33145        

575.0  Smathers Senior Center                             
 

1040 SW 29 Ct Miami 33135        

576.0  Coral Gate Park Community Center                   
 

1415 SW 32 Ave Miami 33145        

577.0  Frankie S. Rolle Service Center                    
 

3750 S Dixie Hwy Miami 33133        

578.0  Providence Road/Coral Baptist Church               
 

2732 SW 32 Ave Miami 33133        

579.0  Silver Bluff Elementary School                     
 

2609 SW 25 Ave Miami 33133        

580.0  Jesse J. McCrary Jr. Elementary School             
 

514 NW 77 St Miami 33150        

581.0  Little Havana Housing Project #1                   
 

1759 SW 5 St  Miami 33135        

582.0  Museum of Science                                  
 

3280 S Miami Ave Miami 33129        

583.0  Miami Fire Station #8                              
 

2975 Oak Ave Miami 33133        

584.0  Frankie S. Rolle Service Center                    
 

3750 S Dixie Hwy Miami 33133        

585.0  Elizabeth Virrick Park                             
 

3255 Plaza St Miami 33133        

586.0  Miami-Dade Water & Sewer Authority                 
 

3575 S Le Jeune Rd Miami 33133        

587.0  Plymouth Congregational Church                     
 

3400 Devon Rd Miami 33133        

588.0  Allapattah Branch Library                          
 

1799 NW 35 St Miami 33142        

589.0  Allapattah Branch Library                          
 

1799 NW 35 St  Miami 33142        

591.0  Malcolm Ross Senior Center                         
 

2800 NW 18 Ave Miami 33142        

592.0  Curtis Park Community House                        
 

1901 NW 24 Ave  Miami 33125        

593.0  Citrus Grove Middle School                         
 

2153 NW 3 St Miami 33125        

594.0  Juan P. Duarte Park                                
 

1776 NW 28 St  Miami 33142        

595.0  Juan P. Duarte Park                                
 

1776 NW 28 St  Miami 33142        

596.0  Miami Fire Station #7                              
 

314 Beacom Blvd  Miami 33135        

597.0  Moore Park                                         
 

765 NW 36 St Miami 33127        

598.0  Moore Park                                         
 

765 NW 36 St  Miami 33127        

599.0  Eugenio Maria De Hostos Center                     
 

2902 NW 2 Ave Miami 33127        

624.0  Knights of Columbus Miami Council 1726             
 

3601 S Miami Ave Miami 33133        

655.0  Jack Orr Senior Center                             
 

550 NW 5 St  Miami 33128        

656.0  Jack Orr Senior Center                             
 

550 NW 5 St  Miami 33128        

658.0  Trinity Cathedral Hall                             
 

464 NE 16 St Miami 33132        

659.0  Trinity Cathedral Hall                             
 

464 NE 16 St  Miami 33132        

667.0  El Cordero Presbyterian Church                     
 

2091 SW 14 Ave  Miami 33145        

668.0  Simpson Park Recreation Building                   
 

55 SW 17 Rd Miami 33129        

669.0  Iglesia Adventista del Septimo Dia                 
 

862 SW 4 St Miami 33130        
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670.0  Miami-Dade County Auditorium                       
 

2901 W Flagler St Miami 33135        

971.0  Kinloch Park Middle School                         
 

4340 NW 3 St  Miami 33126        

974.0  Kinloch Park Community Center                      
 

455 NW 47 Ave Miami 33126        

975.0  Claude Pepper Community Center II                  
 

750 NW 18 Ter Miami 33136        

976.0  Paul Laurence Dunbar K-8 Center                    
 

505 NW 20 St Miami 33127        

978.0  Morningside K-8 Academy                            
 

6620 NE 5 Ave Miami 33138        

980.0  Comstock Elementary School                         
 

2420 NW 18 Ave Miami 33142        

981.0  Allapattah Neighborhood Service Center             
 

1897 NW 20 St Miami 33142        

982.0  Trinity Cathedral Hall                             
 

464 NE 16 St  Miami 33132        

983.0  Trinity Cathedral Hall                             
 

464 NE 16 St Miami 33132        

984.0  Miami Fire Station #4                              
 

1105 SW 2 Ave Miami 33130        

985.0  Jack Orr Senior Center                             
 

550 NW 5 St Miami 33128        

987.0  Curtis Park Community House                        
 

1901 NW 24 Ave Miami 33125        

989.0  H U D                                              
 

1407 NW 7 St Miami 33125        

990.0  H U D                                              
 

1407 NW 7 St Miami 33125        

991.0  St. Dominic Gardens Inc.                           
 

5849 NW 7 St Miami 33126        

992.0  St. Dominic Gardens Inc.                           
 

5849 NW 7 St Miami 33126        

993.0  Vizcaya Village Garage                             
 

3250 S Miami Ave Miami 33129        

994.0  Ebenezer Freewill Baptist Church                   
 

4111 SW 4 St Miami 33134        

995.0  Knights of Columbus Miami Council 1726             
 

3601 S Miami Ave Miami 33133        

996.0  Vizcaya Village Garage                             
 

3250 S Miami Ave Miami 33129        

997.0  Miami Police Benevolent Association                
 

2300 NW 14 St Miami 33125        

999.0  Morningside Park                                   
 

750 NE 55 Ter Miami 33137        

 Total Number of Precincts    

 127    
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Term Sheet fo1· the G round Lease and Leasebaclv'Purcbase of the Miami R iverside Center 

This Term Sheet (the "MRC Term Sheet") details the proposed terms and conditions to 
effe.ct the disposition of the City of Miami's current administration building, parking garage, and 
adjacent land parcel, identified by tax folio numbers 01-4137-038-0020 and 01-4137-038-0010 
and commonly known as the Miami Riverside Center ("MRC"). As used in this MRC Term Sheet, 
the tenn MRC includes the land under the MRC ("MRC Land") together with any improvements 
now or hereafter located thereon. 

1. Parties. 

1.1. C ity. City of M iami. 

1.2. Developer . Lancelot Miami River, LLC, a Florida limited liability company, an 
affiliate of the Adler Group, Inc., a Florida corporation, and/or its affil iates. 

2. lncoq loration of OM. The terms and conditions of the City's Offering Memorandum OM 
# 15-16-008 and any addendum (the "OM") are incorporated into this MRC Term Sheet. 
In the event of a conflict between the OM, this MRC Term Sheet, and the final negotiated 
Agreements (as defined below) between the City and the Developer relating to the MRC, 
the terms of this MRC Term Sheet and thereafter the Agreements shall govern. The City 
and Developer acknowledge that the terms of any agreements relating to the lease and 
eventual conveyance of the MRC by the C ity must be approved at a public referendum 
("Referendum") as required by the City Charter and/or City Code. 

3. Exclusive Engagement of Developer by C ity. The City shall work exclusively with the 
Developer in connection with the transactions and the subject matter detailed in this MRC 
Term Sheet as long as the lease or conveyance of the MRC is approved at Referendum. 

4. G round Lease ofMRC to Developer. The City and Developer will enter into a 99-year 
ground lease for the MRC (the "MRC Lease") on the following terms: 

4.1. Base Rent. For the term of the lease between the City (as landlord) and the 
Developer (as tenant) with respect to the MRC, Base Rent shall equal fair market 
rent, which value was established by two appraisals conducted on behalf of the 
City-- one by CBRE dated July 25, 2017, and one by Joseph Blake and Associates 
dated October 14, 2017 (collectively, the "Appraisals"); both ofwhich valued the 
Property based on the existing zoni ng being changed to permit the as-of-right 
development of multifamily residential uses. T he average value of the MRC based 
on the Appraisals is Sixty-Nine Million Four Hundred Thousand ($69,400,000.00) 
Dollars (the "MRC Value"). Based on the average of the Appraisals, Bose Rent is 
forecast to be Three Million Six Hundred Twenty Thousand ($3,620,000.00) 
Dollars annually ("Base Rent") which equals 5.22% of the MRC Value. In the 
event the Appraisals need to be recertified to the City, such recertification shall be 
done on or before August 7, 20 18. In no event will the MRC Value be less than 
$69,400,000.00. 

4.2. Payment ofBase Rent. Payment o r-· Base Rent shall be as fo llows: 

MIA 186667550v2 
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4.2. 1. The Developer shall make an upfront 50% Base Rent payment to the City 
in the amount of$ I ,81 0,000.00 no later than 120 days after approval of the 
transactions in this MRC Term Sheet at public referendum. If Developer is 
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unable to obtain a rezoning of the MRC Land within 12 months after the 
referendum, City will refund the entire 50% Base Rent payment to the 
Developer. The City, as the owner of the MRC land, agrees to join in and 
execute any zoning applications required to make the zoning of the MRC 
Land compatible with Developer's response to the OM. 

4.2.2. The Developer shall make a second 50% Base Rent payment in the amount 
of $ 1,8 10,000.00 within 120 days after the City vacates the MRC. 

4.2.3. The Developer shall make subsequent Base Rent payments annually 
beginning on the calendar date which is one year after the date the City 
vacates the MRC. 

4.3. Increase in Base Rent. Beginning in the 6111 year after the City vacates the MRC, 
the annual Base Rent will increase to the greater of: (i) 3% percent of the 
Developer's gross revenues generated by the improvements on the MRC, or (ii) the 
Base Rent amount of $3,620,000.00 increased by 1.5% annually. 

4.4. Option to Purchase. The MRC Lease will contain reasonable and customary 
provisions granting the Developer the exclusive option to purchase the entirety or 
a portion of the MRC from the City at any time during the MRC Lease term (the 
"Purchase Option") for an amount equal to the MRC Value, less any applicable 
deductions or credits (the "MRC PUJ·chasc Price"). Beginning after the I Oth 
anniversary of the City vacating the MRC, the MRC Purchase Price shall increase 
by 2% each year. 

4.5. Partial R eleases. If Developer elects to obtain p<~rtia l releases of the MRC Land 
from the MRC Lease, the Developer will pay the City a lump sum payment equal 
to 110% of the proportional MRC Value based on the square footage of the MRC 
land to be released, to obtain a release of land from the MRC Lease and conveyance 
to Developer of fee simple tit le to the released land. By way of example, if the 
Developer elects to acquire fee simple title to 50% of the MRC Land, the Developer 
will pay the City 55% of the MRC Value (as increased by 2% per year beginning 
I 0 years after the City vacates the MRC), less any credits in favor of the Developer 
at the time. 

4.6. O ne Time Sale or R efinance Fees. In the event Developer (i) sells all or any 
portion of the improvements on the MRC Land to an unrelated third party, or (ii) 
transfers or assigns its leasehold interest in any developed portion of the MRC Land 
to an unrelated third party, the Developer w ill pay the City a one-time fee equal to 
2.0% pen;t::nt of the net sales proceeds for each such sale or transfer. Similarly, if 
the Developer refinances any improvements on the MRC Land, the Developer 
agrees to pay the City a one-time fee equal to 2.0% of Developer's net refinancing 
proceeds. The Developer shall not be obligated to pay the City the fees detailed in 
this section more than one time for any specific improvement sold, transferred, or 
refinanced. By way of example, the Developer shall not be required to pay the City 
a sale fee for the sale of improvements for which the Developer previously paid the 
City a refinance fee. Similarly, the Developer shall not be required to pay the City 
more than one refinance fee for the same improvements. 

2 
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4.7. MRC Purchase Price C redits. Any direct payments made by the Developer 
against the MRC Purchase Price (such as partial release payments or brokerage 
commissions), and any credits or similar deductions approved by the City as a 
reduction of the MRC Purchase Price, shall be applied on a dollar for dollar basis. 
The payment of Base Rent will not be a credit against the MRC Purchase Price. 

4.8. Base Rent True-Up. On each anniversary of the MRC Lease the Developer and 
the City will "true-up" the remaining balance ofthe MRC Value. Jfany payments 
are made by the Developer (including partial release payments per Section 4.5 
above) or any cred its are applied by the City in favor of the Developer against the 
MRC Value, the annual Base Rent going forward will be recalculated to an amount 
equal to 5.22% of the remaining MRC Value. The parties agree that there will be 
no further appraisals to determine MRC Value during the term of the MRC Lease. 

4.9. Developer's Bifurcation of MRC Lease. The MRC Lease will contain reasonable 
and customary provisions allowing the Developer to bifurcate the MRC Lease into 
multiple independent ground leases. The City and the Developer will agree on the 
form and substance of a Bifurcation Agreement consistent with this MRC Term 
Sheet, which form shall be attached to the MRC Lease as an exhibit. 

4.1 0. Imposition of Condominium Regime. The MRC Lease shall contain reasonable 
and customary provisions granting the Developer the ability and legal authority to 
submit all or a portion of the MRC to a condominium form of ownership, provided 
that no condominium unit or condominium property may be transferred to a third 
party until it is released from the MRC Lease. 

5. Leasebacl' of MRC by City. Simultaneously with the execution of the MRC Lease, 
Developer (as landlord) will lease the MRC back to the City (as tenant) for an initia l term 
of three years (the "Leasebacl< Term"), with two one-year extension options to be 
exercised at the option of the City Manager or his/her designee (each, an "Extension 
Option"). 

5.1. Leaseback Rent. The rent to be paid annually by the City to the Developer, 
together with any applicable sales taxes, will be $0.00 (the "Leascbacl' Rent"). 

5.2. City Vacation of MRC. The City shall vacate the MRC upon the later of (i) 90 
days after a final certificate of occupancy ("CO") is issued for the City's new 
administration building or (ii) 30 days after the expiration of the second Extension 
Option. ff the City fails to vacate the MRC after the later of (i) and (ii) above, then 
commencing 30 days after the later of (i) and (ii), the Leaseback Rent shall be 
increased to $2,000,000 dollars per year, with an annual increase of 1.5%. 

5.3. MRC Operating, Maintenance and Capital Expenditure Costs. The Leaseback 
will be a "triple net" lease. The City shall be responsible for the maintenance, repair, 
and operation of the MRC until the date that the City vacates the MRC, including 
all costs and expenses of any kind or nature associated therewith, inclt1ding, without 
limitation, capital expenditures approved by the City, taxes, and insurance costs. 

6. }layment iu Event of Transfer of Developer's Leasehold Interest in lVffiC. In the event 
Developer sells, assigns or transfers its leasehold interest in the MRC with respect to any 
unimproved and vacant portion of the MRC, and as a result of such transfer, Developer 
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and/or an affiliate of Developer retains less than a I 0% interest in the leasehold and does 
not otherwise control the day-to-day management of transferee (by contract or otherwise), 
then in such event, Developer shall pay the City I 0% of the actual consideration Tenant 
receives for such sa le, assignment or transfer (provided that such consideration sha ll not 
be less than fair market value). 

6.1. Calculatiou of Consideration to City. In calculating the City's I 0% share of the 
consideration received by Developer, the consideration shall be reduced by (i) an 
amount equal to the proportionate share of the hard costs expended by Tenant for 
infrastructure actually placed in the ground, to the extent such infrastructure 
actually benefits the portion of the MRC Lease being assigned to a third party, and 
(i i) any and all transaction costs (e.g., brokerage commissions, documentary stamp 
taxes, surtaxes and/or other transfer taxes, and other customary closing costs paid 
by Developer). 

6.2. Timing of Payment. Developer shall pay the City's share of any consideration 
Developer receives, less the costs and expenses referenced in Section 6.1, within 
30 calendar days after Developer's receipt of the consideration for the transfer. 

6.3. No Offsets Against Payment. The payments to the City under this Section 6 shall 
be in addition to, and shall not be offset against, any other rents or payments to 
which City is entitled under any other provisions of the Agreements. 

6.4. Exclusions. This Section 6 shall not apply to any transfer that results from (i) the 
foreclosure of a leasehold mortgage, subleasehold mortgage, or security for a 
mezzanine financing; (ii) any deed or assignment in lieu of a foreclosure or similar 
enforcement action; or (iii) any transfer to a purchaser at a foreclosure sale. This 
Section 6 shall not apply to any transfer of Developer's leasehold interest to a 
special purpose entity of which the Developer is a manager, or any bifurcation of 
the Developer's leasehold interest in the MRC. 

6.5. T r·ansfcree Subject to MRC Lease. Any transferee of the Developer's leasehold 
interest shall be subject to all of the terms and conditions of the MRC Lease. 

7. Documentation. The lease of the MRC to Developer will require the preparation and 
tinalization of a series of definitive agreements, including but not limited to the MRC Lease 
and Leaseback Lease, together with other routine and customary documents for a 
transaction of the type detailed herein (collectively, the "Agt·eements"), setting forth in 
detail the relationship of the pa1ties, their respective rights and obligations, and the timing 
of Developer's lease and/or acquisition of the MRC. 

8. Execution of Agreements. The Agreements will be executed and delivered by the City 
and Developer not more than 90 days after the later of (i) the Referendum is approved; (ii) 
the existing zoning becomes compatible with Developer's response to the OM; and (iii) all 
appeal periods have expired. The various closings and closing dates that need to be 
identified in connection with the matters detailed in this MRC Term Sheet will be further 
defined in the Agreements between the parties. 

9. Provisions Required by City. The Agreements to which the City is a party must include 
the following provisions: 
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9.1. Limitation of Liability. The City's liability for any claim for injury or damages 
will be subject to the limitations set forth in Section 768.28 of the Florida Statutes. 
The City's sovere ign immunity will not be waived or abridged. 

9.2. No Delegation of Governmental Autbor·ity. Nothing in any of the Agreements 
is intended to be a delegation of the City's governmental or regulatory authority. 

10. Brol<e•·age Commission. Developer will be responsible for funding the brokerage 
commissions to CBRE in accordance with !he November 27,2017 letter from the City of 
Miami to CBRE, a copy of which has been provided to Developer. City and Developer 
agree that the amount of the brokerage commissions will be included in the 'Total 
Development Cost" ns that term is defined in the Agreements to be entered into by the City 
and the Developer. 

II. MRC T erm Sheet Not Comprehensive. This !VIRC Term Sheet is not intended to be 
comprehensive, nor shall it be interpreted as addressing every matter that may be included 
in the Agreements. The contents of this MRC Term Sheet will not limit the parties from 
including any other provisions in the Agreements, including, but not limited to, the items 
below requested by the City Commission, and agreed to by Developer, during the July 26, 
2018 City Commission meeting: 

11.1. Workforce Housing. Developer shall provide a minimum of 10% workforce 
housing within residential housing located on the adjacent parcel of Land to the 
MRC owned by the Developer; 

11.2. Living Wage. Developer shall pay all on-site employees under Developer's 
control a Liv ing Wage, as dcfmed in the City Cud~;:; 

11.3. Construction Labor. Developer shall coordinate with trade and labor unions, 
including, but not limited to, life safety, conveyance, plumbing, and electric to bid 
on aspects of development projects on the MRC Land and the adjacent parcel 
owned by the Developer; 

11.4. Labor Peace Agreements. To the extent applicable, Developer shall comply with 
Labor Peace regulations, including entering into one or more Labor Peace 
Agreements covering emp loyees of hospitality to projects; 

12. MRC Term Sheet Subject to New Facility T erm Sheet. City and Developer 
acknowledge that this MRC Term Sheet shall not become effective until such time as City 
and Developer execute a separate term sheet pertaining to the development of a new City 
of Miami Administration Building. 

13. Controlling Law. This MRC Term Sheet (and the Agreements) shall be interpreted under 
the laws of the State of Florida. 

!SIGNATURE BLOCKS CONTrNUE ON NEXT PAGEl 
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Developer: 

LANCELOT MIAMI RIVER, LLC, a Florida 
limited liability company 

By: /} ~w--~--r-::---
Pril~.1vJfl~PY\ Rc,;{-fe. 
Title: \j i C.~ Prct5iJ~+ 
Date: A V-3-v-. s-t "+:, ~ 0 t &> 

City: 

CITY OF MIAMI, a f-lorida municipal 
corporation 

By:. _ ___________ _ 

Print name: -----------
Title:. ___________ _ 

Attest:. ___________ _ 
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Term Sheet for the Ground Lease and Leaseback/Purchase of the Miami Riv side Center 

This Term Sheet (the "MRC Term Sheet,) details the proposed te1m and conditions to 
effect the disposition of the City of Miami's current administration building, arking garage, and 
adjacent land parcel, identified by tax folio numbers 01-4137-038-0020 a d 01-4137-038-0010 
and commonly known as the Miami Riverside Center ("MRC,). As ed in this MRC Term 
Sheet, the te1m MRC includes the land under the MRC ("MRC L nd") together with any 
improvements now or hereafter located thereon. 

1. Parties. 

1.1. City. City ofMiami. 

1.2. Developer. Lancelot Miami River, LLC, a Fl ·ida limited liability company, an 
affiliate of the Adler Group, Inc., a Florida co oration, and/or its affiliates. 

2. Incorporation of OM. The terms and condition of the City's Offering Memorandum 
OM #15-16-008 and any addendum (the "OM" are incorporated into this MRC Term 
Sheet. In the event of a conflict between the M, tllis MRC Tenn Sheet, and the final 
negotiated Agreements (as defined below) be een the City and the Developer relating to 
the MRC, the terms of this MRC Tenn She and thereafter the Agreements shall govem. 
The City and Developer acknowledge th t the terms of any agreements relating to the 
lease and eventual conveyance of the RC by the City must be approved at a public 
referendum ("Referendum") as requir a by the City Charter and/or City Code. 

3. Exclusive Engagement of Dcvclor, r by City. The City shall work exclusively with the 
Developer in connection with th transactions and the subject matter detailed in this 
MRC Term Sheet as long e lease or conveyance of the MRC is approved at 
Referendum. 

4. Ground Lease of MRC to eveloper. The City and Developer will enter into a 99-year 
ground lease for the MRC he "MRC Lease") on the following terms: 

4.1. Base Rent. For the term of the lease between the City (as landlord) and the 
Developer (as nant) with respect to the MRC, Base Rent shall equal fair market 
rent, which lue was established by two appraisals conducted on behalf of the 
City-- one CBRE dated July 25,2017, and one by Joseph Blake and Associates 
dated Oct er 14,2017 (collectively, the "Appraisals"); both ofwhich valued the 
Propert based on the existing zoning being changed to permit the as-of-right 
devel ment of multifamily residential uses. The average value of the MRC based 
on the Appraisals is Sixty-Nine Million Four Hundred Thousand 
($ ,400,000.00) Dollars (the "MRC Value"). Based on the average of the 

ppraisals, Base Rent is forecast to be Three Million Six Hundred Twenty 
housand ($3,620,000.00) Dollars annually ("Base Rent") which equals 5.22% 

of the MRC Value. In the event the Appraisals need to be recertified to the City, 
such recertification shall be done on or before August 7, 2018. In no event will 
the MRC Value be less than $69,400,000.00. 

Payment of Base Rent. Payment of Base Rent shall be as follows: 

4.2.1. The Developer shall make an upfront 50% Base Rent payment to the City 
in the amount of $1,810,000.00 no later than 120 days after approval of 
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the transactions in this MRC Term Sheet at public refi endum. If 
Developer is unable to obtain a rezoning of the MRC L d within 12 
months after the referendum, City will refund the entire % Base Rent 
payment to the Developer. The City, as the owner o the MRC land, 
agrees to join in and execute any zoning applications r uired to make the 
zoning of the MRC Land compatible with Develo r's response to the 
OM. 

4.2.2. The Developer shall make a second 50% B e Rent payment in the 
amount of$1,810,000.00 within 120 days after e City vacates the MRC. 

4.2.3. The Developer shall make subsequent B se Rent payments annually 
begitming on the calendar date which is e year after the date the City 
vacates the MRC. 

4.3 . Increase in Base Rent. BegiMing in the 6111 ear after the City vacates the MRC, 
the aiUlual Base Rent will increase to tl greater of: (i) 3% percent of the 
Developer's gross revenues generated bY. he improvements on the MRC, or (ii) 
the Base Rent amount of $3,620,000.00 · creased by 1.5% annually. 

4.4. Option to Purchase. The MRC L ase will contain reasonable and customary 
provisions granting the Developer e exclusive option to pw·chase the entirety or 
a portion of the MRC from the c· y at any time during the MRC Lease term (the 
"Purchase Option") for an am unt equal to the MRC Value, less any applicable 
deductions or credits (the " C Purchase Price"). Beginning after the lOth 
anniversary of the City vaca ng the MRC, the MRC Purchase Price shall increase 
by 2% each year. 

4.5. Partial Releases. IfD eloper elects to obtain prutial releases of the MRC Land 
from the MRC Lease he Developer will pay the City a lump sum payment equal 
to 110% of the prog rtional MRC Value based on the square footage of the MRC 
land to be relea d, to obtain a release of land from the MRC Lease and 
conveyance to eveloper of fee simple title to the released land. By way of 
example, if th Developer elects to acquire fee simple title to 50% of the MRC 
Land, the D eloper will pay the City 55% of the MRC Value (as increased by 
2% per ye beginning 10 years after the City vacates the MRC), less any credits 
in favor the Developer at the time. 

4.6. One nne Sale or Refinance Fees. In the event Developer (i) sells all or any 
po1t' n of the improvements on the MRC Land to an unrelated third party, or (ii) 
tr sfers or assigns its leasehold interest in any developed portion of the MRC 

and to an unrelated third party, the Developer will pay the City a one-time fee 
equal to 1.0% percent of the net sales proceeds for each such sale or transfer. 
Similarly, if the Developer refinances any improvements on the MRC Land, the 
Developer agrees to pay the City a one-time fee equal to 1.0% of Developer's net 
refinancing proceeds. The Developer shall not be obligated to pay the City the 
fees detailed in this section more than one time for any specific improvement 
sold, transfen·ed, or refinanced. By way of example, the Developer shall not be 
required to pay the City a sale fee for the sale of improvements for which the 
Developer previously paid the City a refinance fee. Similarly, the Developer shall 
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not be required to pay the City more than one refinance fee 
improvements. 

4.7. MRC Purchase Price Credits. Any direct payments made by e Developer 
against the MRC Purchase Price (such as partial release paymet s or brokerage 
commissions), and any credits or similar deductions approve y the City as a 
reduction of the MRC Purchase Price, shall be applied on a d ar for dollar basis. 
The payment of Base Rent will not be a credit against the M C Purchase Price. 

4.8 . Base Rent True-Up. On each anniversary of the MRC ase the Developer and 
the City will "true-up" the remaining balance of the M Value. If any payments 
are made by the Developer (including partial releas payments per Section 4.5 
above) or any credits are applied by the City in favo of the Developer against the 
MRC Value, the annual Base Rent going forw rd will be recalculated to an 
amount equal to 5.22% of the remaining MRC lue. The parties agree that there 
will be no fmther appraisals to determine C Value during the term of the 
MRC Lease. 

4.9. Developer's Bifurcation of MRC L se. The MRC Lease will contain 
reasonable and customary provisions lowing the Developer to bifurcate the 
MRC Lease into multiple independent round leases. The City and the Developer 
will agree on the form and substanc of a Bifurcation Agreement consistent with 
this MRC Term Sheet, which for shall be attached to the MRC Lease as an 
exhibit. 

4.1 0. Imposition of Condominium egime. The MRC Lease shall contain reasonable 
and customary provisions gr ting the Developer the ability and legal authority to 
submit all or a portion the MRC to a condominium form of ownership, 
provided that no condo · nium unit or condominium property may be transferred 
to a third party until it i released from the MRC Lease. 

5. Leasebacl< of MRC by c· . Simultaneously with the execution of the MRC Lease, 
Developer (as landlord) w· !lease the MRC back to the City (as tenant) for an initial tenn 
of tlu·ee years (the "L aseback Term"), with two one-year extension options to be 
exercised at the optio of the City Manager or his/her designee (each, an "Extension 
Option"). 

5.1. Leasebac Rent. The rent to be paid annually by the City to the Developer, 
together ith any applicable sales taxes, will be $0.00 (the "Leaseback Rent"). 

5.2. City acation of MRC. The City shall vacate the MRC upon the later of (i) 90 
day after a final certificate of occupancy ("CO") is issued for the City's new 
a inistration building or (ii) 30 days after the expiration of the second Extension 

ption. If the City fails to vacate the MRC after the later of (i) and (ii) above, 
then commencing 30 days after the later of (i) and (ii), the Leaseback Rent shall 
be increased to $2,000,000 dollars per year, with an annual increase of 1.5%. 

MRC Oper·ating, Maintenance and Capital Expenditure Costs. The 
Leaseback will be a "triple net" lease. The City shall be responsible for the 
maintenance, repair, and operation of the MRC until the date that the City vacates 
the MRC, including all costs and expenses of any kind or nature associated 
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therewith, including, without limitation, capital expenditures appro 
City, taxes, and insurance costs. 

6. Payment in Event of Transfer of Developer's Leasehold Interest in 
event Developer sells, assigns or transfers its leasehold interest in the C with respect 
to any unimproved and vacant portion of the MRC, and as a resu of such transfer, 
Developer and/or an affiliate of Developer retains less than a 0% interest in the 
leasehold and does not otherwise control the day-to-day manage ent of transferee (by 
contract or otherwise), then in such event, Developer shall pay t City 10% of the actual 
consideration Tenant receives for such sale, assignment or tr nsfer (provided that such 
consideration shall not be Jess than fair market value). 

6.1. Calculation of Consideration to City. In calcula 'ng the City's 10% share of the 
consideration received by Developer, the consid ·ation shall be reduced by (i) an 
amount equal to the proportionate share of the ard costs expended by Tenant for 
infrastructure actually placed in the groun , to the extent such infrastructure 
actually benefits the portion of the MRC ase being assigned to a third party, 
and (ii) any and all transaction costs (e .. , brokerage commissions, documentary 
stamp taxes, surtaxes and/or other tra sfer taxes, and other customary closing 
costs paid by Developer). 

6.2. Timing of Payment. Developer all pay the City's share of any consideration 
Developer receives, less the cost and expenses referenced in Section 6.1, within 
30 calendar days after Develop ·'s receipt of the consideration for the transfer. 

6.3. No Offsets Against Payme . The payments to the City under this Section 6 shall 
be in addition to, and shal not be offset against, any other rents or payments to 
which City is entitled un r any other provisions of the Agreements. 

6.4. Exclusions. This Sect' n 6 shall not apply to any transfer that results from (i) the 
foreclosure of a le ehold mortgage, subleasehold mortgage, or security for a 
mezzanine financ· g; (ii) any deed or assignment in lieu of a foreclosure or 
similar enforcet nt action; or (iii) any transfer to a p'l.lrchaser at a foreclosure 
sale. This Sec on 6 shall not apply to any transfer of Developer's leasehold 
interest to a ecial purpose entity of which the Developer is a manager, or any 
bifurcation fthe Developer's leasehold interest in the MRC. 

6.5. Transfe cc Subject to MRC Lease. Any transferee of the Developer's leasehold 
in teres shall be subject to all of the terms and conditions of the MRC Lease. 

7. Document ion. The lease of the MRC to Developer will require the preparation and 
finalizati 1 of a series of definitive agreements, including but not limited to the MRC 
Lease d Leaseback Lease, together with other routine and customary documents for a 
trans tion of the type detailed herein (collectively, the "Agreements"), setting forth in 
det · the relationship of the parties, their respective rights and obligations, and the timing 

eveloper's lease and/or acquisition of the MRC. 

8. ' xecution of Agreements. The Agreements will be executed and delivered by the City 
and Developer not more than 90 days after the later of (i) the Referendum is approved; 
(ii) the existing zoning becomes compatible with Developer's response to the OM; and 
(iii) all appeal periods have expired. The various closings and closing dates that need to 
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be identified in connection with the matters detailed in this MRC Tetm heet will be 
further defined in the Agreements between the parties. 

9. Provisions Required by City. The Agreements to which the City is a arty must include 
the following provisions: 

9.1. Limitation of Liability. The City's liability for any claim or injury or damages 
will be subject to the limitations set f01ih in Section 768.28 of the Florida 
Statutes. The City's sovereign immunity will not be wa· ed or abridged. 

9.2. No Delegation of Governmental Authority. Nothing in any of the 
Agreements is intended to be a delegation of he City's governmental or 
regulatory authority. 

10. Brokerage Commission. Developer will be respo sible for funding the brokerage 
commissions to CBRE in accordance with the Nove ber 27, 2017 letter from the City of 
Miami to CBRE, a copy of which has been provid d to Developer. City and Developer 
agree that the amount of the brokerage commi sions will be included in the "Total 
Development Cost" as that tetm is defined in e Agreements to be entered into by the 
City and the Developer. 

11. MRC Term Sheet Not Comprehensive. his MRC Term Sheet is not intended to be 
comprehensive, nor shall it be interpr ed as addressing every matter that may be 
included in the Agreements. The cont nts of this MRC Term Sheet will not limit the 
parties from including any other provi ons in the Agreements. 

12. MRC Term Sheet Subject to ew Facility Term Sheet. City and Developer 
acknowledge that this MRC Ten Sheet shall not become effective until such time as 
City and Developer execute a se at·ate term sheet petiaining to the development of a new 
City of Miami Administration uilding. 

13. Controlling Law. This M C Term Sheet (and the Agreements) shall be interpreted 
under the laws of the State f Florida. 

Developer: 

LANCELOT MIAMI RIVER, LLC, a Florida 

limit~mpa,?y "' / 

By:~->L c /{____ 
PrintName: lJo.viJ .5. Adf~r 
Title: Vi ( <>. fr~ i k...t 
Date: ~~~Al y 1)/ J. ota 

[SIGNATURE BLOCKS CONTINUE ON NEXT PAGE] 
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Approved for legal form and sufficiency 
for the use and benefit of the City 

By: _ _________ ~ 
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City: 

CITY OF 
corporation 

, a Florida municipal 

By: ___ -r----- - - ----
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City of Miami 
 

Legislation 
 

Resolution: R-18-0232    

 
File Number: 4102 Final Action Date:  6/8/2018 
 

* 
 
 

A RESOLUTION OF THE MIAMI CITY COMMISSION, WITH ATTACHMENT(S), 
APPROVING, SETTING FORTH, AND SUBMITTING TO THE ELECTORATE A 
PROPOSED AMENDMENT TO THE CHARTER OF THE CITY OF MIAMI, 
FLORIDA, AS AMENDED ("CHARTER"); SPECIFICALLY PROPOSING TO 
AMEND SECTION 29-B OF THE CHARTER, ENTITLED "CITY-OWNED 
PROPERTY SALE OR LEASE-GENERALLY", TO AUTHORIZE THE CITY 
COMMISSION BY A FOUR-FIFTHS (4/5THS) AFFIRMATIVE VOTE TO WAIVE 
COMPETITIVE BIDDING AND AUTHORIZE THE CITY MANAGER TO 
EXECUTE BOTH AN ESCROW AGREEMENT (“ESCROW”) AND A FIFTH 
MODIFICATION TO THE LEASE AND DEVELOPMENT AGREEMENT (“FIFTH 
MODIFICATION”) BETWEEN THE CITY OF MIAMI (“CITY”) AND ESJ JI 
LEASEHOLD, LLC (“ESJ”) FOR 19.35 ACRES OF CITY-OWNED 
WATERFRONT PROPERTY; AMENDING CERTAIN TERMS OF THE 
EXISTING LEASE, INCLUDING BUT NOT LIMITED TO, ADDITIONAL 
IMPROVEMENTS ON THE PROPERTY; MODIFICATION TO THE CURRENT 
REMAINING LEASE TERM (“TERM”) OF APPROXIMATELY FORTY THREE 
(43) YEARS AND EXTENDING THE TERM TO 2099 WITH AN ADDITIONAL 
OPTION OF FIFTEEN (15) YEARS TO EXTEND THE LEASE TO 2114; 
PAYMENT OF ADDITIONAL ANNUAL RENT OF TWO HUNDRED FIFTY 
THOUSAND DOLLARS ($250,000.00) INCREASING, ONCE A PROPOSED 
HOTEL HAS STABILIZED, TO THE GREATER OF ONE MILLION TWO 
HUNDRED TWENTY THOUSAND DOLLARS ($1,220,000.00) OR FIVE 
PERCENT (5%) OF ANNUAL HOTEL GROSS REVENUES FROM THE 
PROPOSED FIFTY MILLION DOLLAR ($50,000,000.00) HOTEL, WITH A 
MAXIMUM OF THREE HUNDRED (300) ROOMS AND ONE HUNDRED 
THIRTY (130) FOOT HEIGHT, AT ESJ’S EXPENSE AND OPTION, SUBJECT 
TO CITY APPROVALS AND SUCCESSFUL LAND USE AND ZONING 
CHANGES, AS NECESSARY; PROVIDING PARKING, RETAIL/RESTAURANT, 
AND MEETING ROOM SPACE; PROVIDING IMPROVEMENTS, REPAIRS, 
AND MAINTENANCE TO THE ICHIMURA-MIAMI JAPANESE GARDENS IN 
THE AMOUNT OF SEVEN HUNDRED THOUSAND DOLLARS ($700,000.00); 
PROVIDING A CONTRIBUTION OF SEVEN HUNDRED FIFTY THOUSAND 
DOLLARS ($750,000.00) PAID OVER A TEN (10) YEAR PERIOD FOR 
AFFORDABLE HOUSING; ESTABLISHING A REPAIR RESERVE ACCOUNT; 
IMPLEMENTING A THREE PERCENT (3%) TRANSFER FEE OF GROSS SALE 
PROCEEDS; IMPLEMENTING A REFINANCING FEE OF ONE PERCENT (1%) 
OF LOAN PROCEEDS; PROVIDING A RENT CREDIT TO ESJ IN THE 
AMOUNT OF FIVE HUNDRED THOUSAND DOLLARS ($500,000.00) FOR 
REIMBURSEMENTS OF COSTS RELATED TO SHORELINE STABILIZATION 
AND IMPROVEMENTS NEEDED AS A RESULT OF EROSION FROM 
HURRICANE DAMAGE IN 2017; WITH RESTRICTIONS, REVERSIONS, AND 
RETENTION BY THE CITY OF ALL OTHER RIGHTS; REGARDLESS OF THE 
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REFERENDUM RESULT, ESJ SHALL PAY THE FOLLOWING: ONE HUNDRED 
THOUSAND DOLLARS ($100,000.00) TO THE CITY IMMEDIATELY 
THEREAFTER THE REFERENDUM RESULTS AND, THIRTY FIVE 
THOUSAND DOLLARS ($35,000.00) TO THE LIBERTY CITY COMMUNITY 
REVITALIZATION TRUST PER YEAR FOR THE DURATION OF THE LEASE 
COMMENCING JANUARY 1ST, 2021; CALLING FOR A SPECIAL ELECTION 
TO BE HELD ON AUGUST 28, 2018; DESIGNATING AND APPOINTING THE 
CITY CLERK AS THE OFFICIAL REPRESENTATIVE OF THE CITY 
COMMISSION WITH RESPECT TO THE USE OF VOTER REGISTRATION 
BOOKS AND RECORDS; FURTHER DIRECTING THE CITY CLERK TO 
CAUSE A CERTIFIED COPY OF THE HEREIN RESOLUTION TO BE 
DELIVERED TO THE SUPERVISOR OF ELECTIONS OF MIAMI-DADE 
COUNTY, FLORIDA NOT LESS THAN FORTY FIVE (45) DAYS PRIOR TO THE 
DATE OF SUCH SPECIAL ELECTION; AUTHORIZING THE CITY MANAGER 
TO EXECUTE THE ESCROW AND FIFTH MODIFICATION, SUBJECT TO 
APPROVAL BY THE ELECTORATE, IN A FORM ACCEPTABLE TO THE CITY 
ATTORNEY, AND SUBJECT TO DELIVER TO THE CITY ATTORNEY WITHIN 
SEVEN (7) DAYS OF THE EFFECTIVE DATE OF THIS RESOLUTION THE 
EXECUTED FIFTH AMENDMENT TO BE HELD IN ESCROW BY THE CITY 
ATTORNEY; AUTHORIZING THE CITY ATTORNEY TO TAKE ANY AND ALL 
STEPS NECESSARY ON BEHALF OF THE CITY TO COMPLY WITH THE 
ESCROW; AND PROVIDING AN IMMEDIATE EFFECTIVE DATE. 

 
WHEREAS, the City of Miami (“City”) is the owner of that certain tract of land on Watson 

Island comprising approximately 19.35 acres and located at 1111 Parrot Jungle Trail, Miami, 
Florida (“Property”); and 

 
WHEREAS, ESJ JI Leasehold, LLC (“ESJ”) and the City are parties to that certain Lease 

and Development Agreement, as modified from time to time (collectively, “Lease”) for the 
Property; and 

 
WHEREAS, pursuant to the Lease, ESJ is leasing the Property from the City for the 

operation of a botanical garden and theme park attraction known as Jungle Island (“Jungle 
Island”); and 

 
WHEREAS, the Lease was modified pursuant to the Third Modification to the Lease and 

Development Agreement (“Third Modification”) which modified the Lease definition for 
“Additional Improvements” to possibly include a themed hotel and related retail and 
entertainment, thereby providing ESJ with the potential opportunity to develop and operate a 
hotel on the Property, subject to approval of the electorate in a City-wide referendum and further 
subject to the approval of the State of Florida Board of Trustees of the Internal Improvement 
Trust Fund and any and all applicable laws, codes, and regulations, including but not limited to, 
the City’s Zoning Ordinance; and 

 
WHEREAS, ESJ desires to develop a hotel, parking structure, and related improvements 

(collectively, “Hotel”) on the Property and requires an extension on the term of the Lease, which 
has approximately forty-three (43) years remaining, to obtain the financing necessary for the 
construction of the Hotel; and 

 
WHEREAS, Section 29-C of the Charter of the City of Miami, Florida (“Charter”) states 

that “Notwithstanding any provision to the contrary contained in the Charter or Code of the City 
of Miami, no sale, conveyance, lease or management agreement may be entered into for the 
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management, occupancy or use of the area known as Watson Island for periods greater than 
one year unless (1) there shall have been, prior to the date of the City Commission's 
consideration of such sale, lease, management agreement, an advertisement soliciting 
proposals for said sale, lease or management agreement, published in a daily newspaper of 
general paid circulation in the City, allowing not less than ninety (90) days for the City's receipt 
of proposals from prospective purchasers or lessees, said advertisement to be no less than 
one-fourth page and the headline in the advertisement to be in a type no smaller than 18-point; 
and, (2) the proposed transaction be approved by a majority of the votes cast by the electorate 
at a referendum. The procedures for selection of proposals shall be those provided by Charter 
section 29-A(c) or (d) as appropriate and/or by applicable City Code provisions. Nothing herein 
shall affect the existing rights or privileges, if any, of any lessee, permittee, licensee or 
concessionaire currently situated in said area; however, any enlargement, amendment, transfer, 
or increase in those rights or privileges as may be in existence at the time this amendment is 
adopted shall require compliance with the provisions of this amendment. This Charter 
Amendment shall not affect the City's use or occupancy of the area, nor shall it apply to 
contracts for the construction of any City facilities or improvements in the area; further, nothing 
contained herein shall apply to projects of any governmental agency or instrumentality;” and 

 
WHEREAS, the City and ESJ desire to enter into both an Escrow Agreement (“Escrow”) 

and a Fifth Modification to the Lease and Development Agreement (“Fifth Modification”), both in 
substantially the attached form, which will modify the current remaining lease term (“Term”) of 
approximately forty three (43) years and extend the Term from the year 2060 to the year 2099 
and include a fifteen (15) year option to extend the Lease to 2114; providing additional annual 
rent payment of Two Hundred Fifty Thousand Dollars ($250,000.00) and once the Hotel has 
stabilized, increasing to the greater of One Million Two Hundred Twenty Thousand Dollars 
($1,220,000.00) or Five Percent (5%) of annual hotel gross revenues from a new privately 
funded Hotel with a minimum cost of Fifty Million Dollars ($50,000,000.00), with a maximum of 
Three Hundred (300) rooms and a maximum height of one hundred thirty (130) feet, at ESJ’s 
expense and option, and a design subject to City approval and successful land use and zoning 
changes, as necessary with said rent being in addition to the currently received rent; providing 
parking spaces sufficient to meet zoning ordinance requirements; further providing ancillary 
improvements consisting of retail and/or restaurant space of up to ten thousand (10,000) square 
feet and meeting room space of up to thirty thousand (30,000) square feet; with the aggregate 
payment of Seven Hundred Thousand Dollars ($700,000.00) towards the Ichimura-Miami 
Japanese Gardens (“Japanese Gardens”) for construction of a walkway to Jungle Island, 
necessary repairs, and maintenance of the Japanese Gardens; payments totaling Seven 
Hundred Fifty Thousand Dollars ($750,000.00) over a ten (10) year period to be used for 
affordable housing; establishing a reserve account for capital repairs of Two Hundred Thousand 
Dollars ($200,000.00) per year; implementing a transfer fee of Three Percent (3%) of gross 
sales proceeds if the Property is transferred or assigned; implementing a refinancing fee of One 
Percent (1%) of the refinancing loan proceeds should the Property be refinanced after the initial 
refinancing; providing a rent credit to ESJ in the amount of Five Hundred Thousand Dollars 
($500,000.00) to be credited as reimbursements for costs related to shoreline stabilization and 
improvements needed as a result of erosion from hurricane damage in 2017; and 

 
WHEREAS, pursuant to Section 3(f)(iii) of the Charter, entitled “Powers,” and Section 

29-B of the Charter, entitled “City Owned Property Sale or Lease-Generally,” the City needs two 
(2) independent appraisals affirming the fair market value of the Hotel as reflected in the Fifth 
Modification; and 

 
WHEREAS, the Fifth Modification is subject to such other restrictions, reversions, and 

retention by the City of all other rights; and 
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WHEREAS, pursuant to Resolution No. R-18-0231 adopted on June 8, 2018, the City 

Attorney was directed to draft the ballot language contained herein; and 
 
WHEREAS, regardless of the referendum result, ESJ shall pay the following: One 

Hundred Thousand Dollars ($100,000.00) to the City immediately thereafter the referendum 
results; and, Thirty Five Thousand Dollars ($35,000.00) to the Liberty City Community 
Revitalization Trust per year for the duration of the Lease commencing January 1st, 2021; and 

 
WHEREAS, upon referendum approval by the City’s residents, ESJ shall: establish a 

special restricted affordable housing account in the amount of Six Hundred Fifty Thousand 
Dollars ($650,000.00), for payment to the City of Three Hundred Thousand Dollars 
($300,000.00) upon issuance to ESJ of any building permit, with payment to the City of the 
remaining Three Hundred Fifty Thousand Dollars ($350,000.00) upon issuance to ESJ of a TCO 
for the Hotel; and 

 
WHEREAS, ESJ shall provide, pay for, and maintain a dedicated trolley route for Jungle 

Island, subject to the City's approval of the route’s path and stops, commencing January 1st, 
2020; 

 
NOW, THEREFORE, BE IT RESOLVED BY THE COMMISSION OF THE CITY OF 

MIAMI, FLORIDA: 
 
Section 1. The recitals and findings contained in the Preamble to this Resolution are 

adopted by reference and incorporated as if fully set forth in this Section. 
 
Section 2. In accordance with the provisions of Section 29-B of the Charter and Section 

6.03 of the Miami-Dade County Home Rule Charter, a Special Election is being called and 
directed in the City from 7:00 A.M. until 7:00 P.M. on Tuesday, August 28, 2018 for the purpose 
of submitting to the qualified electors of the City for their approval or disapproval of the 
proposed Fifth Modification. 

 
Section 3.  Section 29-B of the Charter is proposed to be amended in the following 

particulars:1 
 

"CHARTER AND CODE OF THE CITY OF MIAMI, FLORIDA 
 

SUBPART A. THE CHARTER 
 

Sec. 29-B. City-owned property sale or lease-Generally. 
 

Notwithstanding any provision to the contrary contained in this Charter or the City 
Code, and except as provided below, the city commission is prohibited from 
favorably considering any sale or lease of property owned by the city unless 
there is a return to the city of fair market value under such proposed sale or 
lease. The city commission is also prohibited from favorably considering any sale 
or lease of city-owned property unless (a) there shall have been, prior to the date 
of the city commission's consideration of such sale or lease, an advertisement 

                                            
1 Words and/or figures stricken through shall be deleted. Underscored words and/or figures shall be 
added. The remaining provisions are now in effect and remain unchanged. Asterisks indicate omitted and 
unchanged material. 
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soliciting proposals for said sale or lease published in a daily newspaper of 
general paid circulation in the city, allowing not less than ninety (90) days for the 
city's receipt of proposals from prospective purchasers or lessees, said 
advertisement to be no less than one-fourth (¼) page and the headline in the 
advertisement to be in a type no smaller than 18- point and, (b) except as 
provided below, there shall have been at least three (3) written proposals 
received from prospective purchasers or lessees; however, if there are less than 
three (3) such proposals received and if the guaranteed return under the 
proposal whose acceptance is being considered is equal to fair market value the 
city commission determines that the contemplated sale or lease will be in the 
city's best interest then, subject to the approval of a majority of the votes cast by 
the electorate at a referendum, the sale or lease may be consummated. Any 
lease for the development of improvements of city-owned property which has 
been approved by voter referendum shall require additional voter referendum 
approval for a development on City-owned property where the developer has not 
obtained the necessary building permits within four (4) years of the effective date 
of the lease. Such section shall not be applicable when the delay in the 
performance of any obligation is as a result of force majeure, or litigation that 
questions the validity of the vote, or the City Commission action to place the 
question for referendum, then the performance of such obligation shall be 
extended by the length of the delay. In the case of city-owned property which is 
not waterfront, when the value of such property to be sold or leased (individual 
leaseholds within a single city-owned property shall not be considered as a single 
parcel of property for such valuation purposes) is five hundred thousand dollars 
($500,000) or less, based on an appraisal performed by a state-certified 
appraiser, the city commission, by a 4/5ths affirmative vote, may sell or lease 
said city- owned property after compliance with the advertisement requirements 
set forth above but without the necessity of a referendum. 
 
The above provisions and any other city requirements for competitive bidding 
shall not apply when: 

(a) conveying property to implement housing programs or projects which are 
intended to benefit persons or households with low and/or moderate 
income, the criteria of which to be provided for by federal and/or state law 
or by the city commission; 

(b) conveying property to implement projects authorized under the Florida 
Community Redevelopment Act of 1969, as amended; 

(c) conveying property to implement projects of any governmental agency or 
instrumentality; 

(d) disposing of property acquired as a result of foreclosure; 
(e) disposing of property acquired in connection with delinquent taxes which 

properties were conveyed to the city by the Miami-Dade board of county 
commissioners under the provisions of Section 197.592 Florida Statutes, 
as amended; and 

(f)  disposing of non-waterfront property to the owner of an adjacent property 
when the subject property is 7,500 square feet or less or the subject non-
waterfront property is non-buildable. 

 
Notwithstanding anything herein to the contrary, the city commission, by a 4/5ths 
affirmative vote, may: 

(a) grant a lessee of city-owned property a one-time extension during the last 
five years of its lease, without the necessity of a referendum, for the 
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purpose of funding additional capital improvements. The extended term 
shall not exceed twenty-five percent of the original term or ten years, 
whichever is less. The granting of such an extension is subject to the 
lessee paying fair market rent as determined by the city at the time of 
such extension and not being in default of its lease with the city nor in 
arrearage of any monies due the city; and 

(b) amend the Lease Agreement between the City of Miami and Biscayne 
Bay Restaurant Corp., d/b/a Rusty Pelican, dated February 13, 1970, as 
amended, to (i) extend the lease for an additional term of fifteen (15) 
years, with the option to renew for two (2) additional five (5) year periods, 
(ii) increase the amount of the minimum guarantee to the City to at least 
$360,000 per lease year effective upon execution of the lease 
amendment, and (iii) require Rusty Pelican to complete capital 
improvements to the property, including a public baywalk, in the amount 
of not less than $3 Million, within twenty-four (24) months of the effective 
date of the lease amendment; and 

(c) waive competitive bidding and execute a lease with Dade Heritage Trust, 
Inc. for the City-owned building located at 190 Southeast 12th Terrace, 
for a term of thirty (30) years, with two (2) thirty (30) year renewals, for 
minimum annual rent of $600.00 with Consumer Price Index adjustments, 
with restrictions, reversions, and retention by the City of all other rights; 
and 

(d) waive competitive bidding and execute a Fifth Amendment to the Lease 
Agreement with Aligned Bayshore Marina, LLC, also known as Monty's, 
to extend the current lease term by an additional term of approximately 
thirty -two (32) years (to expire May 31, 2067), with two (2) ten (10) year 
options to renew for a total term of fifty-two (52) years (to expire May 31, 
2087); which will increase minimum rent payment by an additional two 
hundred thousand dollars ($200,000.00) per lease year, for a minimum of 
ten million dollars ($10,000,000.00) over the base term of the amended 
Lease Agreement, or one and three quarters percent (1.75%) of gross 
rent receipts from the Property, whichever is greater, as additional rent 
due to the City and, commencing January 1, 2019, minimum annual total 
rent (inclusive of the additional minimum rent) shall be one million five 
hundred thousand dollars ($1,500,000.00), plus an additional twenty five 
thousand dollars ($25,000.00) to be paid on an annual basis for the full 
amended term to a special fund to be established by the City for the 
benefit of low income housing renovation; further providing capital 
improvements to the Property of a minimum of seven million five hundred 
thousand dollars ($7,500,000.00) to be spent within three (3) years of the 
electorate's approval of the Fifth Amendment to the Lease Agreement; 
further creating a capital account requiring a minimum additional 
investment in the Property of four million dollars ($4,000,000.00) over the 
amended Lease term, inclusive of the renewal options; requiring a 
Transfer Fee payment to the City if the Property is transferred or 
assigned; and further requiring a Refinancing Fee payment to the City 
should the Property be refinanced after the initial refinancing. 

(e) waive competitive bidding and approve the Fifth Modification to the Lease 
with ESJ JI Leasehold, LLC, which modifies the remaining term of 
approximately forty three (43) years and extends the Term from the year 
2060 to the year 2099 and includes a Fifteen (15) year option to extend 
the Lease to the year 2114; providing an additional annual rent payment 
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of Two Hundred Fifty Thousand Dollars ($250,000.00) increasing, once 
the proposed hotel has stabilized, to the greater of One Million Two 
Hundred Twenty Thousand Dollars ($1,220,000.00) or Five Percent (5%) 
of annual hotel gross revenues from a new privately funded hotel 
development with a minimum cost of Fifty Million Dollars 
($50,000,000.00) with a maximum of Three Hundred (300) rooms and a 
maximum height of One Hundred Thirty (130) feet, at ESJ’s expense and 
option, and a design subject to City approval and successful land use and 
zoning changes, as necessary, with said rent being in addition to the 
currently received greater of annual rent of Five Hundred Two Thousand 
One Hundred Sixty Eight Dollars ($502,168.00) and percentage rent from 
Jungle Island revenue; with parking spaces sufficient to meet zoning 
ordinance requirements; ancillary improvements consisting of retail and/or 
restaurant space of up to ten thousand (10,000) square feet and meeting 
room space of up to thirty thousand (30,000) square feet; with an 
aggregate payment of Seven Hundred Thousand Dollars ($700,000.00) 
towards the Ichimura-Miami Japanese Gardens for construction of a 
walkway to Jungle Island and necessary repairs and maintenance of the 
Ichimura-Miami Japanese Gardens; payments totaling Seven Hundred 
Fifty Thousand Dollars ($750,000.00) over a ten (10) year period to be 
used for affordable housing; establishing a reserve account for capital 
repairs of Two Hundred Thousand Dollars ($200,000.00) per year; 
implementing a transfer fee of Three Percent (3%) of gross sales 
proceeds if the Property is transferred or assigned; implementing a 
refinancing fee of One Percent (1%) of refinancing loan proceeds if the 
Property is refinanced after the initial refinancing. 

 
Notwithstanding anything in this Charter to the contrary, the City may enter into 
leases or management agreements, for any City-owned submerged lands, with 
entities having a possessory or ownership interest in the abutting riparian 
uplands for building marinas, docks or like facilities, using methods adopted by 
ordinance on the condition that such leases or management agreements result in 
a return to the City of at least fair market value." 

 
Section 4. The Special Election shall be held at the polling places in the precincts 

designated, all as shown on the list attached hereto and made a part hereof and referred to as 
Exhibit No. 1 or as may be designated by the Supervisor of Elections of Miami-Dade County, 
Florida (“Supervisor of Elections”) in conformity with the provisions of the general laws of the 
State of Florida ("State"). The Precinct Election Clerks and Inspectors to serve at said polling 
places on said Special Election date shall be those designated by the Supervisor of Elections 
for such purpose in accordance with the general laws of the State. A description of the 
registration books and records which pertain to Special Election precincts wholly or partly within 
the City and which the City is adopting and desires to use for holding such Special Election is all 
voter information cards, registration books, records, and certificates pertaining to electors of the 
City and established and maintained as official by the Supervisor of Elections in conformity with 
the provisions of the general laws of the State are hereby adopted and declared to be, and shall 
hereafter be recognized and accepted as, official voter information cards, registration books, 
records, and certificates of the City. 

 
Section 5. In compliance with Section 100.342, Florida Statutes (2016), regarding any 

Special Election not otherwise provided for, there shall be at least thirty (30) days' notice of the 
Special Election by publication in a newspaper of general circulation in the City. The City Clerk 
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is authorized and directed to publish notice of the adoption of this Resolution and of the 
provisions hereof at least twice, once in the fifth week and once in the third week prior to the 
week in which the aforesaid Special Election is to be held in newspaper(s) of general circulation 
in the City which notice shall be substantially in the following form: 
 

NOTICE OF SPECIAL ELECTION 
TO AMEND THE MIAMI CITY CHARTER TO BE HELD ON  

TUESDAY, AUGUST 28, 2018 IN THE CITY OF MIAMI, FLORIDA 
 

PURSUANT TO RESOLUTION NO. R-18-0232 
 

A Special Election will be held on Tuesday, August 28, 2018 from 
7:00 A.M. until 7:00 P.M. in the City of Miami, Florida at the polling places in the 
several Special Election precincts designated by the Miami-Dade County 
Supervisor of Elections as set forth herein, unless otherwise provided by law, and 
submitting to the qualified electors of the City of Miami, Florida the following 
question: 
 
Shall Miami’s Charter be amended extending Jungle Island’s Lease for an 
additional 39-years, plus 15-year option, waiving competitive bidding, allowing at 
developer’s expense and option, construction of hotel and attractions with 
maximum 300 rooms and 130-foot height, in exchange for: 
  
 Additional annual rent for the hotel of $250,000.00 increasing to 

$1,220,000.00 or 5.0% of hotel gross sales, whichever greater; 
 Contribution of $700,000.00 to the adjacent City park and $750,000.00 for 

affordable housing. 
 
This Charter Amendment will amend Section 29-B of the Miami Charter waiving 
competitive bidding and approving the Fifth Modification to the Lease with ESJ JI 
Leasehold, LLC, for an additional thirty nine (39) years, plus a fifteen (15) year 
option, requiring Jungle Island to build and privately fund a new hotel and 
attractions, with a maximum of Three Hundred (300) rooms and one hundred 
thirty (130) foot height, at Developer’s expense and option; pay additional annual 
rent for the hotel of Two Hundred Fifty Thousand Dollars ($250,000.00) 
increasing to One Million Two Hundred Twenty Thousand Dollars 
($1,220,000.00) or Five Percent (5%) of hotel gross sales, whichever is greater; 
contribute Seven Hundred Thousand Dollars ($700,000.00) to the adjacent City 
park and Seven Hundred Fifty Thousand Dollars ($750,000.00) for affordable 
housing; with a Three Percent (3%) transfer fee of gross sales proceeds and One 
Percent (1%) refinancing fee; with restrictions, reversions, and retention by the 
City of all other rights, to be redeveloped pursuant to the proposed Fifth 
Modification to the Lease. 

 
By order of the Commission of the City of Miami, Florida. 

 
Section 6. The official ballot to be used at said Special Election shall be in full 

compliance with the laws of the State with respect to vote-by-mail ballots and to the use of the 
mechanical voting machines or the Computer Election System and shall be in substantially the 
following form: 
 

"Official Ballot" 
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Special Election 
Miami, Florida 

August 28, 2018 
 
---------------------------------------------------- 
Proposed Jungle Island hotel and lease  
extension on City-owned Watson Island. 
----------------------------------------------------- 
 

Shall Miami’s Charter be amended extending 
Jungle Island’s Lease for an additional 39-years, 
plus 15-year option, waiving competitive bidding, 
allowing at developer’s expense and option, 
construction of hotel and attractions with maximum 
300 rooms and 130-foot height, in exchange for: 
 
 Additional annual rent for the hotel of 

$250,000.00 increasing to $1,220,000.00 or 
5.0% of hotel gross sales, whichever greater; 

 Contribution of $700,000.00 to the adjacent City 
park and $750,000.00 for affordable housing. 

 
YES 
 
NO 
 

Section 7. The form of the ballot shall be in accordance with requirements of general 
election laws. Electors desiring to vote in approval of the Question described above shall be 
instructed to vote their selection next to the word "YES" within the ballot containing the 
statement relating to the Question. Electors desiring to vote to disapprove the Question shall be 
instructed to vote their selection next to the word "NO" within the ballot containing the statement 
relating to the Question. Once individuals are satisfied with their choice, they shall press the 
"Vote" button and the ballot shall be cast. 

 
Section 8. The City Clerk shall cause to be prepared vote-by-mail ballots containing the 

Question set forth in Section 6 above for the use of vote-by-mail electors entitled to cast such 
ballots in said Special Election. 

 
Section 9.  All qualified electors of said City shall be permitted to vote in said Special 

Election and the Supervisor of Elections is hereby requested, authorized, and directed to 
furnish, at the cost and expense of the City, a list of all qualified electors residing in the City as 
shown by the registration books and records of the Office of said Supervisor of Elections and 
duly certify the same for delivery to and for use by the election officials designated to serve at 
the respective polling places in said general election precincts. 

 
Section 10.  For the purpose of enabling persons to register who are qualified to vote in 

said Special Election on Tuesday, August 28, 2018 and who have not registered under the 
provisions of the general laws of the State and Chapter 16 of the Code of the City of Miami, 
Florida, as amended, or who have transferred their legal residence from one voting precinct to 
another in the City, they may register Monday through Friday from 8:00 A.M. to 5:00 P.M. at the 
Miami-Dade County Elections Department located at 2700 Northwest 87th Avenue, Miami, 
Florida within such period of time as may be designated by the Supervisor of Elections. In 
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addition to the above place and times, qualified persons may register at such branch offices and 
may also use any mobile registration van for the purpose of registration in order to vote in the 
herein described Special Election during such times and on such dates as may be designated 
by the Supervisor of Elections. 

 
Section 11. Todd B. Hannon, the City Clerk, or his duly appointed successor, is hereby 

designated and appointed as the official representative of the City Commission in all 
transactions with the Supervisor of Elections related to matters pertaining to the use of the 
registration books and the holding of said Special Election. 

 
Section 12. The City Clerk shall deliver a certified copy of this Resolution to the 

Supervisor of Elections not less than forty-five (45) days prior to the date of the Special Election. 
 
Section 13.  By a four-fifths (4/5ths) affirmative vote, the City Manager is authorized2 to 

execute the Escrow and Fifth Modification and to deliver to the City Attorney, on behalf of the 
City as Escrow Agent, within seven (7) days of the effective date of this Resolution, the 
executed Fifth Modification subject to approval by the electorate. 

 
Section 14.  The City Attorney is authorized1 to take any and all steps on behalf of the 

City to comply with the Escrow. 
 
Section 15.  This Resolution shall become effective immediately upon its adoption and 

signature of the Mayor.3 
 
APPROVED AS TO FORM AND CORRECTNESS: 

                                            
2 The herein authorization is further subject to compliance with all requirements that may be imposed by 
the City Attorney, including but not limited to, those prescribed by applicable City Charter and City Code 
provisions. 
3 If the Mayor does not sign this Resolution, it shall become effective at the end of ten (10) calendar days 
from the date it was passed and adopted. If the Mayor vetoes this Resolution, it shall become effective 
immediately upon override of the veto by the City Commission. 



ESCROW AGREEMENT 

This Escrow Agreement (the "Agreement") is entered into by and between ESJ JI 
Leasehold, LLC, a Florida limited liability company ("ESJ''), having an address of 19950 W. 
Country Club Drive, Suite 800, A ventura, Florida 33180; and the City of Miami, a Florida 
municipal corporation (the "City" or "Escrow Agent"), having an address of c/o City Manager, 
444 SW 2nd Avenue, Miami, Florida 33131. This Agreement is dated as of the last date of 
execution by the parties hereto (the "Effective Date"). 

RECITALS 

WHEREAS, the City is the owner of that certain tract of land on Watson Island comprising 
approximately 19.35 acres, commonly known as Jungle Island, and whose legal description is 
attached hereto and incorporated herein as Exhibit "A" (the "Land"); 

WHEREAS, ESJ and the City are patiies to that certain Lease and Development 
Agreement, as modified pursuant to four ( 4) modifications (as so modified, collectively, the 
"Lease"); 

WHEREAS, the Lease was modified pursuant to, inter alia, that cetiain Third Modification 
to Lease and Development Agreement (the "Third Modification"); 

WHEREAS, pursuant to the Lease, ESJ is leasing the Land for the operation of a botanical 
garden and theme park attraction known as Jungle Island ("Jungle Island"); 

WHEREAS, the tenn of the Lease has approximately 43 years remaining; 

WHEREAS, ESJ desires to develop a hotel, parking structure and related 
improvements (collectively, the "Hotel") on the Land; 

WHEREAS, the Third Modification modified the Lease by adding a definition for 
"Additional Improvements" which includes a themed hotel and related retail and entetiainment, 
thereby providing ESJ with the potential opportunity to develop and operate a hotel on the 
Land, subject to approval of the electorate in a citywide referendum; 

WHEREAS, pursuant to Sections 29-B and 29-C of the City Charter, the Lease by the City 
of waterfront land requires the approval of the electorate in a citywide referendum; 

WHEREAS, on November 7, 1995, a referendum was approved authorizing the City to 
enter into the Lease relating to Jungle Island; 

WHEREAS, in order to allow the development of the Hotel at Jungle Island, the City has 
opined that another referendum is required; 

WHEREAS, in order to include in the referendum the question of whether competitive 
bidding shall be waived, the City Attorney has opined that a 4/5's affinnative vote by the City 
Commission is required; 
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WHEREAS, in order to obtain financing for the construction of the Hotel, there is a need 
for an extension of the tenn of the Lease, which the City has opined also requires the approval of 
the electorate in a referendum; 

WHEREAS, the parties mutually negotiated and agreed to that certain Fifth Modification 
to Lease and Development Agreement attached hereto as Exhibit "B" and incorporated herein by 
this reference (the "Fifth Modification"), which Fifth Modification shall be executed, held in 
escrow and become effective, subject to, and in accordance with, the terms and conditions set forth 
in this Agreement. 

NOW THEREFORE, in exchange for the mutual promises set forth herein and other 
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties 
agree as follows: 

1. Recitals. The above recitals are true and correct and are incorporated herein by this 
reference. 

2. Fifth Modification. The parties acknowledge and agree that the terms and 
conditions of the Fifth Modification have been agreed to by both parties as set forth 
on Exhibit "B" attached hereto and incorporated herein. 

3. Execution and Escrow Upon Approval of Placing Hotel Referendum on Ballot. In 
the event the City Commission approves (i) placing a referendum on the 
development of the Hotel at Jungle Island and the extension of the term of the Lease 
(the "Hotel Referendum") on the ballot, and (ii) by a 4/5 's affinnative vote, 
including on the ballot the question of whether competitive bidding shall be waived 
(collectively, the "Commission Ballot Approval"), then ESJ and the City shall, 
within twenty (20) days after the date of the City Commission meeting where 
Commission Ballot Approval was given, execute the Fifth Modification and deliver 
to Escrow Agent, in escrow, the fully executed Fifth Modification. Escrow Agent 
agrees to hold the Fifth Modification in escrow and then release it pursuant to, in 
accordance with and subject to the terms and conditions of this Agreement. 

4. Approval of Hotel Referendum. Ifthe Hotel Referendum is Approved (as defined 
below), (a) Escrow Agent shall, within one (1) business day after such approval, 
release the fully executed Fifth Modification from escrow and deliver an original 
counterpart of the Fifth Modification to each of ESJ and the City, (b) the Fifth 
Modification shall automatically become effective as of the date the Hotel 
Referendum is approved, and (c) ESJ shall have the right to develop the Hotel on 
the Land in accordance with the tenns set forth in the Fifth Modification. Either 
party to this Agreement shall have the right to record the Fifth Modification, or 
memorandum thereof, in the public records of Miami-Dade County, Florida. 
Notwithstanding anything to the contrary herein, the Hotel Referendum shall be 
deemed "Approved" if at least fifty percent (50%) plus one of the persons voting 
on the Hotel Referendum vote to approve the Hotel Referendum. 
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5. Hotel Referendum is Not Approved. If the Hotel Referendum is not Approved 
within twenty-four (24) months after the Effective Date, (a) Escrow Agent shall 
write "void" across each original counterpart of the Fifth Modification and return 
such voided original counterparts to each of ESJ and the City, (b) the Fifth 
Modification shall be of no force and effect, and (c) the Lease shall continue in full 
force and effect without the Fifth Modification. 

6. Default by ESJ. In the event of any breach of this Agreement by ESJ, and ESJ fails 
to cure said breach within seven (7) days after receiving written notice from the 
City of said default, the City shall have, as its sole and exclusive remedy as a result 
of such breach, either of the following remedies: the option to seek equitable relief, 
including but not limited to specific performance, or the option to terminate this 
Agreement and seek damages fi'om ESJ. 

7. Default by the City and/or Escrow Agent. In the event of any breach of this 
Agreement by the City and/or Escrow Agent, and the City and/or Escrow Agent 
fails to cure said breach within seven (7) days after receiving written notice from 
ESJ of said default, ESJ shall have, as its sole and exclusive remedy as a result of 
such breach, either of the following remedies: the option to seek equitable relief, 
including, but not limited to specific performance or the option to terminate this 
Agreement and seek damages from the City and/or Escrow Agent. 

8. Consideration. As part of the consideration for this Agreement, ESJ agrees to pay 
the following: (a) all soft costs associated with the initial design of the Hotel for 
purposes of preparing the ballot language for the Hotel Referendum; (b) all costs 
imposed by the Miami-Dade County Elections Department in connection with the 
Hotel Referendum (provided however ESJ shall have no obligation to pay any costs 
related to any legal challenges against the County); (c) all costs to retain a 
consultant to educate the voters on all aspects of the Hotel Referendum, and (d) a 
payment of One Thousand and No/ 1 00 Dollars ($1 ,000.00) to the City. 

9. Miscellaneous. 

a. No waiver. No right of either party shall be deemed waived unless 
contained in a writing signed by the party to be charged. 

b. Severability. In the event any provision of this Agreement is declared 
unenforceable by a court of competent jurisdiction, the remaining clauses 
of this Agreement shall not be affected thereby. 

c. Governing law and venue. This Agreement shall be governed by and 
construed in accordance with the laws of the State of Florida without 
reference to principles of conflict of laws and venue shall be Miami-Dade 
County. 

d. Headings. The headings and titles in this Agreement have been inserted 
only for convenience and shall not affect meaning of any provision of this 
Agreement. 
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e. Binding Effect. This Agreement shall be binding upon the parties and their 
respective successors and assigns under the Lease. 

f. Defined Tenns. Any defined terms used herein but not defined herein shall 
have the meanings given to them in the Lease. 

{Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as set fotih 
below. 

ATTEST: 

By: 
Todd B. Hannon 
City Clerk 

APPROVED AS TO INSURANCE 
REQUIREMENTS 

By: --------------------------
Ann-Marie Sharpe, Director 
Risk Management Department 

CITY OF MIAMI 

By: ____________________ __ 
Emilio T. Gonzalez, Ph.D. 

City Manager 

(date) 

APPROVED AS TO LEGAL FORM & 
CORRECTNESS 

By: =-------=-----~~~= 
Victoria Mendez 
City Attomey 

ESJ JI LEASEHOLD, LLC, A FLORIDA 
LIMITED LIABILITY COMPANY 

By: ______________________ _ 

(date) 

Acceptance by Escrow Agent: 

The City accepts the duties of Escrow Agent: 

------------- ' 2018 

CITY OF MIAMI 

By: ___________ __ 

(date) 
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Exhibit "A" 

Legal Description 

PARCEL I: 
That portion of WATSON ISLAND lying and being in Sections 31 and 32, Township 53 South, 
Range 42 East, being more particularly described as follows: 
Commence at a point known as P.T. STATION 25+50 of the official map oflocation and survey 
of a p011ion of Section 8706, designated as a pat1 of State Road A-1-A in Dade County, Florida as 
recorded in Plat Book 56 at Page 71 of the Public Records of Dade County, Florida, said Point 
being the point of tangency of the centerline of the most Northerly curve of General Douglas 
Macarthur Causeway, running Southeastwardly from the Nmihwesterly corner of Watson Island 
and having a radius of 1432.69 feet and a central angle of 62 degrees 00 minutes 00 seconds; 
thence run North 60 degrees 52 minutes 45 seconds East, along the Northeasterly prolongation of 
the radial line ofthe above mentioned curve for a distance of670.74 feet to the Point ofBegitming 
of the parcel to be described. (Said point being also the Point of Beginning of lease area 1 Miami 
Yacht Club; thence South 09 degrees 52 minutes 53 seconds East, along the Southwesterly line of 
said lease area 1 and its Southeasterly extension for 857.30 feet; thence South 60 degrees 52 
minutes 45 seconds West, for 223.24 feet to its intersection with a line parallel and 100 feet 
Northeasterly of the most Northerly right-of-way line of said Macarthur Causeway; thence North 
29 degrees 07 minutes 15 seconds West, parallel to said right-of-way for 1100.97 feet to a point 
of tangency; (A) thence along a tangential curve concave to the Southwest having a radius of 
800.00 feet, a central angle of25 degrees 16 minutes 16 seconds for an arc distance of352.85 feet, 
thence South 90 degrees 00 minutes 00 seconds West for 94.95 feet to its intersection with the 
Nmiherly right-of-way line of said Macarthur Causeway and a circular curve concave to the 
Southwest, said point bears South 41 degrees 51 minutes 52 seconds West from its center; (B) 
thence along said curve having for its elements a radius of 1090.64 feet, a central angle of 6 degrees 
47 minutes 18 seconds for an arc distance of 129.22 feet to a point of compound curvature; (C) 
thence along a compound curve concave to the Southwest having for its elements a radius of 
1441.25 feet, a central angle of20 degrees 27 minutes 49 seconds for an arc distance of514.75 
feet; (D) thence North 34 degrees 54 minutes 16 seconds East for 338.29 feet; thence South 55 
degrees 05 minutes 44 seconds, East for 726.47 feet to its intersection with the approximate 
shoreline of Biscayne Bay; thence continue along said shoreline for the following eight courses 
(1) South 88 degrees 21 minutes 37 seconds East for 63.38 feet; (2) thence South 86 degrees 09 
minutes 34 seconds East for 68.47 feet; (3) thence South 82 degrees 33 minutes 21 seconds East 
for 131.22 feet; ( 4) thence South 72 degrees 18 minutes 34 seconds East for 82.71 feet; ( 5) thence 
South 69 degrees 29 minutes 02 seconds East for 102.34 feet; (6) thence South 67 degrees 53 
minutes 24 seconds East for 82.52 feet; (7) thence South 69 degrees 05 minutes 26 seconds East 
for 94.62 feet; (8) thence North 80 degrees 40 minutes 44 seconds East for 46.77 feet to its 
intersection with the Southwesterly line of said lease Area 1; thence South 08 degrees 07 minutes 
15 seconds East along said line for 288.12 feet to the Point of Beginning and there terminating. 
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LESS AND EXCEPT: 
That portion of WATSON ISLAND lying and being in sections 31 and 32, Township 53 South, 
Range 42 East described as follows: 
Commence at a point known as P.T. Station 25+50 ofthe official map of location and survey of a 
portion of section 8706 designated as a part of State Road A-1-A in Miami-Dade County, Florida 
as recorded in Plat Book 56, Page 71 of the Public Records of Miami-Dade County, Florida, said 
point being the point of tangency of the centerline ofthe most northerly curve of General Douglas 
MacArthur Causeway, running southeasterly from the northwesterly corner of Watson Island and 
having a radius of 1432.69 feet and a central angle of 62 degrees 00 minutes 00 seconds; thence 
North 60 degrees 52 minutes 45 seconds East, along the northeasterly prolongation of the radial 
line of the above mentioned curve for a distance of 130.00 feet to a point on the easterly right-of
way line of said MacArthur Causeway as recorded in Official Records Book 18018, at Page 1171 
and Official Records Book 18699, at Page 1236 ofthe Public Records of Miami-Dade County, 
Florida; thence N01ih 29 degrees 07 minutes 15 seconds west, along said right -of-way line, 256.28 
feet to a point of curvature of a curve concave to the southwest; thence northwesterly along the arc 
of said curve, having a radius of 926.00 feet and a central angle of 25 degrees 46 minutes 26 
seconds, a distance of 416.55 feet; thence North 54 degrees 53 minutes 41 seconds West, 3.51 feet 
to the Point of begitming; thence continue North 54 degrees 53 minutes 41 seconds west, 157.45 
feet to a point of curvature of a curve concave to the southwest; thence n01ihwesterly along the arc 
of said curve, having a radius of 1454.25 feet and a central angle of 16 degrees 22 minutes 32 
seconds, a distance of 415.64 feet; thence North 18 degrees 43 minutes 4 7 seconds East, radially 
to the last and next described curves, a distance of 4.77 feet to a point on a non-tangent curve, 
concave to the southwest; thence northwesterly along the arc of said curve, having a radius of 
1459.02 feet and a central angle of03 degrees 50 minutes 38 seconds, a distance of97.89 feet (the 
preceding six courses and distance being coincident with the easterly and northeasterly right- of
way line of said MacArthur Causeway as recorded in Official Records Book 18018, at Page 1171 
and Official Records Book 18699, at Page 1236 of the Public Records of Miami-Dade County); 
thence South 34 degrees 54 minutes 16 seconds West, 18.80 feet to a point of curvature of a non
tangent curve concave to the southwest ( a radial line to said point bears North 14 degrees 36 
minutes 45 seconds East); thence southeasterly along the arc of said curve, having a radius of 
1441.25 and a central angle of 20 degrees 27 minutes 49 seconds, a distance of 514.75 feet to a 
point of compound curvature of a curve concave to the southwest; thence southeasterly along the 
arc of said curve, having a radius of 1090.64 feet and a central angle of 06 degrees 4 7 minutes 18 
seconds, a distance of 129.22 feet; thence North 90 degrees 00 minutes 00 seconds East, 35.33 feet 
to the Point of Beginning. 
TOGETHER WITH THE FOLLOWING LANDS: 
That portion of WATSON ISLAND lying and being in sections 31 and 32, Township 53 South, 
Range 42 East described as follows: 
Commence at a point known as P.T. STATION 25+50 ofthe official map of location and survey 
of a portion of Section 8706, designated as a part of State Road A-1-A Miami-Dade County, 
Florida as recorded in Plat Book 56, Page 71 of the Public Records of Miami-Dade County, 
Florida, said point being the point of tangency of the centerline of the most northerly curve of 
General Douglas MacArthur Causeway, running southeasterly from the northwesterly comer of 
Watson Island and having a radius of 1432.69 feet and a central angle of 62 degrees 00 minutes 
00 seconds; thence North 60 degrees 52 minutes 45 seconds East, along the n01iheasterly 
prolongation of the radial line of the above mentioned curve for a distance of 670.74 feet; thence 
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South 09 degrees 52 minutes 53 seconds East, 387.30 feet to the Point of Beginning; thence 
continue South 09 degrees 52 minutes 53 seconds East, 470.00 feet; thence North 60 degrees 52 
minutes 45 seconds East, 30.75 feet; thence North 08 degrees 45 minutes 06 seconds West, 49.29 
feet; thence North 09 degrees 52 minutes 53 seconds West, 180.24 feet ; thence North 13 degrees 
41 minutes 45 seconds West, 134.32 feet; thence North 13 degrees 41 minutes 15 seconds West, 
94.07 feet; thence South 89 degrees 32 minutes 37 seconds West, 15.03 feet to the Point of 
Beginning. 
PARCEL II: 
TOGETHER WITH Non-Exclusive Easements and rights in real property in favor of Parrot Jungle 
and Gardens of Watson Island, Inc. created in the Lease, to wit: 
Easements (i) for the temporary use of Watson Island during construction of leasehold 
improvements by Lessee on the Subject Property, (ii) in favor of Lessee, on a non-exclusive basis, 
for installation, operation, maintenance, repair, replacement, relocation and removal of utility 
facilities such as water lines, fire lands, gas mains, electrical power lines, telephone lines, storm 
and sanitary sewers and other utility lines and facilities, including reasonable rights of ingress and 
egress; (iii) for the non-exclusive right and easement for unobstructed vehicular access to and from 
the Subject Property to MacArthur Causeway; (iv) for the non-exclusive right of Lessee to use 
portions of Watson Island, which Watson Island is depicted by sketch in the Lease ("Watson 
Island"), in common with the public, subject to the Lessor's right to restrict portions of Watson 
Island for reasonable periods during special events, for the unobstructed pedestrian access to and 
from the Subject Property by Lessee, subtenants and their employees, agents, customers and 
invitees to all of the public areas of Watson Island; ( v)for the reasonable right and easement to 
enter onto those portions of Watson Island for the purpose of perfonning maintenance and repairs 
to the Lessee's Leasehold Improvements; and (vi) for the non-exclusive rights and easements for 
installation, maintenance, repair and replacement of utility facilities and for pedestrian and 
vehicular access to and from the adjacent portions of Watson Island to the Subject Property as such 
locations as may be approved by the Lessor from time to time. 
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SUBSTITUTE ITEM. ORIGINAL 
CAN BE SEEN AT THE END OF 
THIS DOCUMENT. 

FIFTH MODIFICATION TO LEASE AND DEVELOPMENT AGREEMENT 

THIS FIFTH MODIFICATION TO LEASE AND DEVELOPMENT AGREEMENT 
(this "Modification") is made as of the _ day of , 2018 (the "Effective Date") 
by the CITY OF MIAMI, a municipal corporation of the State of Florida ("Lessor" or "Q!y") 
and ESJ Jl LEASEHOLD, LLC, a Florida limited liability company ("Lessee"). 

RECITALS: 

A Parrot Jungle and Gardens of Watson Island, Inc. , a Florida corporation 
f/kla Parrot Jungle & Gardens, Inc., a Florida corporation ("Parrot Jungle") and the City 
entered into that certain Lease and Development Agreement demising to Parrot Jungle 
the Subject Property (as defined in the Lease). The Lease and Development Agreement 
is dated September 2, 1997 and has been modified by: (i) that certain Modification to 
Lease and Development Agreement, dated April14, 2000, by and between Parrot Jungle 
and the City, (i i) that certain Modification to Lease and Development Agreement, dated 
August 13, 2002, by and between Parrot Jungle and the City, (iii) that certain Third 
Modification to Lease and Development Agreement, dated October 29, 2008, by and 
between Parrot Jungle and the City (the "Third Modification"), (iv) that certain Fourth 
Modification to Lease and Development Agreement dated , June 24, 2009, by and 
between Parrot Jungle and the City, and (v) that certain Lease Extension Agreement 
dated May 2017 by and between the City and Lessee (collectively, the "Lease"). 

B. Pursuant to that certain Assignment and Assumption Agreement and 
Termination of Sublease, dated Apri14, 2017, by and among Parrot Jungle, PJG Watson, 
L.L.C., a Florida limited liability company, Lessee and the City, recorded in Official 
Records Book 30486, Page 2539, Public Records of Miami-Dade County, Florida (the 
"Assignment and Assumption"): (i) Parrot Jungle assigned all of its right, title and interest 
in and to the Lease and the Subject Property to Lessee, (ii) Lessee assumed Parrot 
Jungle's obligations under the Lease (except as otherwise provided in the Assignment 
and Assumption) and (iii) Lessee succeeded Parrot Jungle as Lessee under the Lease, 
effective as of the Effective Date (as that term is defined in the Assignment and 
Assumption), all as more particularly set forth in the Assignment and Assumption. 

C. The Third Modification modified the Lease by adding a definition for 
"Additional Improvements" which included a themed hotel and related retail and 
entertainment, thereby providing Lessee with the opportunity to develop, construct and 
operate a hotel on the Subject Property, subject to a ballot referendum approving the 
same. 

D. The City and Lessee have agreed to further modify the Lease to provide for, 
in the event that Lessee proceeds with the construction of the Hotel (as defined below), 
(i) the terms and conditions for the development and construction of the Hotel on the 
Subject Property, and (ii) an extension of the Lease Term until September 30, 2099, all 
subject to, and in accordance with , the terms and conditions set forth in this Modification 
and , as stated above, subject to a ballot referendum approving the same. 
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E. The City Attorney has opined that a 4/5's affirmative commission vote is 
required in order to include in the referendum a competitive bid waiver under City of Miami 
Charter Sections 3(f)(iii), 29-8 and 29-C. The approval of the competitive bid waiver by 
referendum also would have the effect of waiving any applicable competitive bidding 
requirement in the City Code. 

F. On April 12, 2018, the City Commission approved the Modification and also 
approved by 4/5's affirmative vote the inclusion of the competitive bid waiver in the 
referendum. 

G. This execution of this Modification was authorized by City Commission 
Resolution No. _____ _ 

H. This Modification was approved by referendum on August 28, 2018 (the 
"Referendum"), by a majority of City of Miami voters as required by City of Miami Charter 
Sections 3(f)(iii) , 29-8 and 29-C. 

NOW, THEREFORE, in consideration of the mutual promises contained herein 
and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, Lessor and Lessee hereby agree as follows: 

1. Recitals; Definitions. The foregoing Recitals are true and correct and are 
incorporated herein by reference. All capitalized terms used in the foregoing Recitals 
and elsewhere in this Modification, but not defined herein, shall have the meanings 
ascribed to those terms in the Lease. 

2. Lease Term. The Lease Term currently expires on September 30, 2060. 
Notwithstanding anything to the contrary in the Lease, in the event that the Master Permit 
(as defined below) for construction of the Hotel is issued, the Lease Term shall be 
extended to September 30th, 2099. Lessor and Lessee will, prior to commencement of 
such extension term, order and receive appraisals of the Subject Property, in accordance 
with Section 5.3 of the Lease, for purposes of calculating Rent for such extension term. 

3. Additional Extension Term. Assuming the Lease Term has already been 
extended to September 30, 2099, the Lessee is hereby granted the option of further 
extending the Lease Term for a single fifteen (15) year period (the "Additional Extension 
Term") provided the Lessee is not in default of any of the material provisions of the Lease 
or this Modification on the date of the exercise of the option. The Lessee may exercise 
this option at any time after December 31 , 2076. To exercise this option, the Lessee 
must give the Lessor prior written notice at least six (6) months prior to the expiration of 
the Lease Term. The Additional Extension Term will be on all of the same terms and 
conditions as contained in the Lease and this Modification. Lessor and Lessee will, prior 
to commencement of the Additional Extension Term, order and receive appraisals of the 
Subject Property, in accordance with Section 5.3 of the Lease, for purposes of calculating 
Rent for the Additional Extension Term. 
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4. Section 1.2 -Defined Terms. Section 1.2 of the Lease is hereby amended 
to delete the defined term "Additional Improvements" and replace it with the following 
defined term: 

"Hotel" means a theme based hotel on the Subject Property, with ancillary retail 
and/or restaurant space not to exceed ten thousand (1 0,000) square feet and 
meeting space not to exceed thirty thousand (30,000) square feet. The Hotel shall 
be subject to all applicable planning, zoning and building requirements and other 
applicable governmental approvals. Further, the Hotel shall have a maximum 
height of One Hundred Thirty feet (130') (as height is defined in the zoning code) , 
and contain no more than Three Hundred (300) rooms, with the parking required 
under the zoning code, which may be located on the Subject Property or within 
1,000 feet of the Subject Property. 

For the avoidance of doubt, any mention anywhere in the Lease of the term "Additional 
Improvements" shall now be replaced with "Hotel". 

In addition, the defined term "Leasehold Improvements" set forth in Section 1.2 of the 
Lease is hereby amended to include the Hotel, once constructed, as part of the Leasehold 
Improvements. 

5. Development and Construction of Hotel. The Lease is hereby amended to 
add the following provisions regarding the development and construction of the Hotel: 

(a) Lessee's Right to Construct & Maintain Hotel 

The Lessee shall have the right, but not the obligation, at its own cost 
and expense, to design, develop, construct, install, equip, operate, manage, 
sublease, rent and maintain the Hotel on the Subject Property in 
accordance with the terms and conditions set forth below. If Lessee elects 
to proceed with the development of the Hotel, Lessee shall be required to 
comply with all of the requirements imposed herein as well as in the Lease. 

(b) Architectural Plans 

Lessee shall, at Lessee's sole cost and expense and within sixty (60) 
days of the Effective Date, submit to Lessor for Lessor's approval (not to be 
unreasonably withheld, delayed, or conditioned) its Architectural Plans 
(defined below) for the development and construction of the Hotel. The 
approval of the Architectural Plans under this Modification will be deemed 
to be made only in Lessor's capacity as landlord. The "Architectural Plans" 
shall be defined to include, but not be limited to, the design and location of 
the Hotel and open space, the estimated commencement and completion 
dates for construction, estimated times and manner of delivery of equipment 
and materials, and the proposed location of on-site utility systems and all 
connections to utility supply lines at the perimeter of the Subject Property, 
all necessary roadways, ramps, pedestrian circulation and parking areas, 
required landscaping (including the landscaping of open space) and fences. 
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In the event that Lessor disapproves Lessee's Architectural Plans, 
Lessor must do so in writing delivered to Lessee within ninety (90) days of 
Lessor's receipt of such plans. Lessor's notice shall include a reasonable 
explanation of the reason(s) for Lessor's objection(s). Lessee shall , within 
thirty (30) days of receipt of such notice, or such longer period of time as 
the parties shall determine is reasonable in light of the requested 
modifications, modify the Architectural Plans in accordance with the 
reasons set forth in Lessor's disapproval notice. Lessor shall be required 
to approve or disapprove by written notice to Lessee any resubmitted 
Architectural Plans within ninety (90) days of its receipt of same (so long as 
any disapproval notice contains the detail as required above). In the event 
that the Lessor fails to provide written notice of disapproval within ninety 
(90) days of Lessee's submittal or resubmittal of the Architectural Plans to 
Lessor, then such Architectural Plans shall be deemed approved by Lessor 
in its capacity as a landlord. The Parties shall reasonably cooperate to 
resolve any differences regarding the Architectural Plans, and until the 
Lessor has approved the Architectural Plans or failed to timely deliver a 
disapproval notice to Lessee, the Lessee shall continue to resubmit revised 
Architectural Plans or additional information as required by the Lessor. 

(c) Construction Plans 

(i) Submission. Lessee shall, at Lessee's sole cost and 
expense, submit to Lessor for Lessor's approval (not to be unreasonably 
withheld, delayed, or conditioned) its Construction Plans (defined below) for 
the commencement and completion of the construction of the Hotel. 

The plans submitted shall include final and complete plans and 
specifications, drawings, calculations and data setting forth the construction 
work (the "Construction Work"), with the same detail as would be submitted 
in an application for a building permit, along with a detailed critical path 
timeline for performing the same (collectively, the "Construction Plans"). 
Additionally, Lessee's architect or engineer shall include in this submittal a 
certification that these Construction Plans are in conformance and 
consistent with the previously approved Architectural Plans. The 
Construction Plans shall bear the seal of Lessee's architect or engineer. 
The Lessee shall submit such additional data, detail and/or information as 
the Lessor may reasonably request in order to properly review the Lessee's 
Construction Plans. Notwithstanding anything to the contrary herein, the 
Architectural Plans and the Construction Plans, whether or not submitted to 
the Lessor, shall be retained by, and remain the property of, the Lessee, 
subject to Florida's public records law. 

In the event that Lessor disapproves Lessee's Construction Plans, 
Lessor must do so in writing delivered to Lessee within ninety (90) days of 
Lessor's receipt of such plans. Lessor's notice shall include a reasonable 
explanation of the reason(s) for Lessor's objection(s). Lessee shall , within 
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thirty (30) days of receipt of such notice, or such longer period of time as 
the parties shall determine is reasonable in light of the requested 
modifications, modify the Construction Plans in accordance with the 
reasons set forth in Lessor's disapproval notice. Lessor shall be required 
to approve or disapprove by written notice to Lessee any resubmitted 
Construction Plans within ninety (90) days of its receipt of same (so long as 
any disapproval notice contains the detail as required above). In the event 
that the Lessor fails to provide written notice of disapproval within ninety 
(90) days of Lessee's submittal or resubmittal of Construction Plans to 
Lessor, then such Construction Plans shall be deemed approved by Lessor 
in its capacity as a landlord. The Parties shall reasonably cooperate to 
resolve any differences regarding the Construction Plans, and until the 
Lessor has approved the Construction Plans or failed to timely deliver a 
disapproval notice to Lessee, the Lessee shall continue to resubmit revised 
Construction Plans or additional information as required by the Lessor. 
Notwithstanding anything to the contrary in this Modification, Lessor shall 
not have the right, in its landlord capacity, to disapprove any items approved 
as part of the Architectural Plans. The Lessor may refuse to grant approval 
if, in its reasonable opinion, any of the proposed Construction Work as set 
forth in the Construction Plans: 

a. is unsafe, unsound, hazardous or improper for the use 
and occupancy for which it is designed; or 

b. is designed for use for purposes other than those 
authorized under this Modification; or 

c. is inconsistent with the approved Architectural Plans; 
or 

d. does not comply with any other provisions and terms 
of the Referendum or this Modification, or 

e. does not comply with Florida law, the City 
Charter, the City Code, Miami 21 , or any other applicable laws or 
regulations. 

(ii) Lessee Solely Responsible. The Lessee agrees to be solely 
responsible for any plans and specifications used by it and for any loss or 
damages resulting from the use thereof, notwithstanding that the same have 
been approved by the Lessor and notwithstanding the incorporation therein 
of Lessor recommendations or requirements. In no event shall approval by 
the Lessor, in its capacity as Landlord, of any plans, whether the 
Architectural Plans, Construction Plans, or otherwise, impose any liability 
on the Lessor to the Lessee or any other person for any errors or defects 
contained in such plans or for the failure of the Hotel or work related to such 
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plans to comply with any requirements, any such liability to be that of the 
Lessee and/or the professionals who prepared such plans. 

(d) Lessee's Financial Obligations; Proof of Funds 

All costs, whether "hard" and/or "soft" costs, for the development and 
construction of the Hotel ("Hotel Construction Costs") shall be borne, and 
paid by Lessee, which Hotel Construction Costs may be financed through 
a third-party lender, provided that at no time shall the total financing for such 
Hotel Construction Costs be greater than seventy five percent (75.00%) of 
the overall fair market value of the Hotel as determined by the lender. The 
total Hotel construction costs shall be no less than fifty million dollars 
($50,000,000.00). Lessee shall deliver, prior to any commencement of any 
construction, to the City Manager or his/her designee, evidence, as may be 
reasonably satisfactory to the Lessor, that Lessee has sufficient funding or 
binding funding commitments to construct the Hotel. In the event that 
Lessee obtains financing for the construction of the Hotel and in connection 
therewith encumbers Lessee's leasehold estate with a mortgage, the 
provisions of Article VI (Mortgages and Mortgagees) of the Lease shall 
apply to such leasehold mortgage. 

(e) Development Schedule 

In the event Lessee proceeds with the construction of the Hotel, 
Lessee will be required to (i) obtain a Master Building Permit ("Master 
Permit") for the Hotel from the City within four (4) years of the Effective Date 
of this Modification, and (ii) receive a temporary certificate of occupancy 
("TCO") for the Hotel within six (6) years of obtaining the Master Permit. 
Notwithstanding anything to the contrary herein, the foregoing time periods 
for obtaining the Master Permit and receiving the TCO shall be extended by 
delay caused by force majeure, or third party litigation that questions the 
validity of a referendum vote or the City Commission action to place a 
question fo r referendum. In the event of delay as specified in the preceding 
sentence, the deadlines to obtain a Master Permit and TCO shall be 
extended by the length of the delay. All development will comply with the 
building permit provisions of Section 29-B of the City Charter, as amended. 
If Lessee does not obtain the Master Permit and TCO within the time frames 
stated in this Section 5(e), then Lessee shall lose its right to develop the 
Hotel and the lease term extensions referenced in Sections 2 and 3 of this 
Modification shall not be effective. 

(f) Review 

Lessor shall have the right, through its duly designated 
representatives, to inspect the Construction Work and the plans and 
specifications thereof, at reasonable times during working hours and after 
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giving Lessee advance written notice of said site inspection , during the 
progress thereof and from time to time, in its discretion. 

(g) Contractor's Insurance 

The Lessee shall require every contractor performing any work 
pertaining to the Hotel to furnish certificates of insurance, including Builder's 
Risk insurance, if applicable, in the amounts listed on Exhibit A attached 
hereto. Copies of such certificates shall be furnished to the City of Miami 
Risk Manager, 444 SW 2nd Avenue 9th Floor, Miami, FL 33130. The City 
will be named as an additional insured on such policies. 

(h) Conveyance of Improvements 

The Lessee, in consideration of the granting of th is Modification, shall 
upon termination or expiration of the Lease, convey unto Lessor, free and 
clear of all liens, title to the Hotel and fixtures that cannot be removed 
without causing significant damage to the improvements. Notwithstanding 
anything to the contrary, the FF&E and personal property of Lessee and its 
subtenants, licensees and concessionaries shall not be conveyed to Lessor 
at the end of the Lease Term. 

In addition to the Hotel to be conveyed to Lessor as referenced 
above, Lessee shall further grant to the Lessor the right to purchase from 
the Lessee, all of Lessee's furniture, fixtures and equipment ("FF&E") and 
personal property and equipment added to or installed at the Hotel by the 
Lessee during the Lease Term, including all furnishings and equipment at 
fair market value for used items, determined by an appraiser, whose fees 
shall be shared equally by Lessor and Lessee, provided that the Lessor 
provides written notice to the Lessee at least forty five (45) days prior to the 
expiration or termination of the Lease Term of the items it desires to 
purchase. Payment for these personal property and FF&E shall be paid in 
full by Lessor on or before the date of termination or expiration of the Lease. 
If Lessor does not elect to exercise its right to purchase all of the FF&E and 
personal property and equipment, then Lessee shall have all of this property 
removed on or before the expiration or termination of the Lease Term. Any 
of these items left on the Property after the expiration will be deemed 
abandoned and the Lessor has the option to keep said items or have them 
removed from the Property and discarded at the Lessee's expense. 

(i) Subject Property to Remain Free of Liens 

The Lessee shall make, or cause to be made, prompt payment of all 
money due and legally owing to all persons doing any work, including 
subcontractors, or providing supplies and equipment in connection with the 
construction, reconstruction or operation of the Hotel. The Lessee shall 
have no power or right to and shall not in any way encumber the Lessor's 

MIADOCS 16113299 8 39988. 00317 



fee simple interest in the Subject Property. Other than those caused by 
Lessor, if any liens or encumbrances shall at any time be filed against the 
Subject Property during the Lease Term, then Lessee shall, upon acquiring 
knowledge of such lien or encumbrance, promptly take and diligently pursue 
a cause of action to have the same discharged or to contest in good faith 
the amount or validity thereof and if unsuccessful in such contest, to have 
the same discharged or transferred to bond. If Lessee fails to discharge, 
contest or bond the lien within one hundred eighty (180) days from the date 
the TCO for the Hotel is obtained, then Lessor, in addition to any other right 
or remedy that it may have, may take such action as may be reasonably 
necessary to protect its interest, and the Lessee shall be responsible for 
any and all reasonable verifiable costs incurred by the Lessor in connection 
with such action, including all reasonable legal fees, costs and expenses. 

0) Lessor's Approval 

All Construction Plans furnished under this Modification are 
expressly subject to Lessor's written approval, which the City Manager is 
hereby authorized to act on behalf of for purposes of such approval, and 
which approval he or she may not unreasonably withhold, condition or 
delay, and which approval is subject to the criteria specified in Section 
5(c)(i) of this Modification. 

No approval by the City Manager of any Construction Plans furnished 
under this Modification pursuant to this section shall relieve Lessee of any 
obligation it may have at law to file such Construction Plans with any 
different governmental authority having jurisdiction over the issues and 
obtain approval from said different governmental authority. Notwithstanding 
anything in this Modification to the contrary, the approval by the City, in its 
capacity as landlord, of the Architectural Plans and Construction Plans 
under this Section 5 shall have no effect on the City's regulatory authority 
to review such Architectural Plans and Construction Plans. This includes 
but is not limited to all planning, zoning, and building requirements and other 
City approvals. Such regulatory powers are not waived nor is the City's 
regulatory power deemed estopped because the City, in its landlord 
capacity, has approved the Architectural Plans and Construction Plans. 

6. Hotel Stabilization Date. "Hotel Stabilization Date" means the date that is 
the earlier of (a) the first day of the thirty-seventh (371h) month after the date the Hotel 
opens to the public for business, or (b) the date the Hotel's Gross Revenue reaches 
Twenty-Three Million Dollars ($23,000,000.00) in a year. Lessee and Lessor shall 
execute a written document confirming the Hotel Stabilization Date which shall be added 
to the Lease. 

7. Hotel Annual Rent. Commencing on the date that the Hotel opens for 
business to the general public and on the first (1 51) day of every calendar month thereafter 
until the Hotel Stabilization Date, Lessee shall pay, in addition to Minimum Annual Rent 
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and Percentage Rent (both of which are not related to the Hotel and do not include Gross 
Revenue generated by the Hotel), Hotel Annual Base Rent to Lessor in the amount of 
Two Hundred Fifty Thousand Dollars ($250,000.00) per year, payable in equal monthly 
installments of Twenty Thousand Eight Hundred Thirty-Three Dollars and Thirty-Four 
Cents ($20,833.34) ("Hotel Annual Base Rent"). Beginning on the Hotel Stabilization 
Date and on the first (151) day of every calendar month thereafter, Lessee shall pay Hotel 
Annual Base Rent in the amount of One Million One Hundred Fifty Thousand Dollars 
($1 , 150,000.00) per year, payable in equal monthly installments of Ninety-Five 
Thousand Eight Hundred Thirty-Three Dollars and Thirty-Four Cents ($95,833.34). 
Moreover, Lessee shall pay to Lessor, within sixty (60) days after each anniversary of 
the Hotel Stabilization Date, Hotel Annual Percentage Rent in the amount, if any, by 
which the sum of Five Percent (5%) of Gross Revenue from the Hotel for the immediately 
preceding twelve (12) months exceeds the Hotel Annual Base Rent ("Hotel Annual 
Percentage Rent"). If the first payment of Hotel Annual Base Rent does not fall on the 
first day of the month, the first payment shall be prorated based on the number of days 
in such month. Notwithstanding anything to the contrary in this Modification or in the 
Lease, Gross Revenue generated by the Hotel shall not be added to the amount of Gross 
Revenue used for calculation of Percentage Rent that Lessee is required to pay under 
the Lease. 

8. Hotel Annual Base Rent Increase; Credit for Seawall Repairs. 

a. Every five (5) years following the first day of the month following the Hotel 
Stabilization Date, the Hotel Annual Base Rent will increase by the increase in the 
cumulative total of the Consumer Price Index ("CPI") over that prior five (5) year 
period, or Four Percent (4%), whichever is lower. 

b. The parties acknowledge that the seawall and perimeter fence of the 
Subject Property suffered damage and the beach at the Subject Property suffered 
erosion due to hurricanes in 2017. Accordingly, it is necessary to perform repairs 
to stabilize the "rip-rap" portion of the seawall, install a new perimeter fence after 
seawall stabilization is complete, engage in beach renourishment, and perform 
related repairs and improvements (collectively, the "Seawall Work"). To the extent 
that Lessee expends funds on hard or soft costs for Seawall Work (collectively, 
"Seawall Costs"), Lessee shall be entitled to a dollar for dollar credit against rent 
due (against Hotel rent and/or non-Hotel rent, at Lessee's option) under the Lease 
in the following manner: The maximum amount of the credit for Seawall Work 
shall be $500,000. The credit shall be applied in the following amounts: $150,000 
credit will be applied to rent due during the first twelve (12) months after the 
Effective Date; another $150,000 credit will be applied to rent due during the 
second twelve (12) months after the Effective Date; and $200,000 credit will be 
applied to rent due during the third twelve (12) months after the Effective Date. 
To the extent Seawall Costs do not reach the annual credit amounts per year as 
stated above, the amount of the excess may be used as a credit the following 
lease year, even if that results in such credit being applied to rent beyond a period 
of three (3) years. Lessee agrees to provide Lessor with appropriate receipts and 
other reasonable documentation evidencing Lessee's expenditures for Seawall 
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Work. The amount of Seawall Costs credited against rent shall not be considered 
as Annual Repair Costs (as defined below) but any Seawall Costs not credited 
against rent shall be considered as Annual Repair Costs. The credit referenced 
above shall not create an obligation on the part of Lessor to provide any future 
similar credits for Seawall Work. Lessee agrees that it is its responsibility to 
perform any necessary Seawall Work on the Subject Property, provided that 
Seawall Work shall consist of repairs to existing improvements and not the 
construction of new improvements. 

9. lchimura-Miami Japanese Gardens. If and only if the Master Permit for the 
Hotel is issued and Lessee commences construction of the Hotel, Lessee shall within a 
reasonable period of time after commencement of construction of the Hotel (i) construct 
a walkway from the lchimura-Miami Japanese Gardens located adjacent to the Subject 
Property (the "Japanese Gardens") to Jungle Island, and (ii) pay for repairs and 
maintenance (including but not limited to water, electricity, maintenance personnel, plant 
replacements and/or contracted landscapers) for the Japanese Gardens necessary as 
of the date of commencement of construction referred to above; provided, however, 
notwithstanding anything to the contrary herein, Lessee shall not be obligated to expend 
in excess of seven hundred thousand dollars ($700,000.00) in connection with the 
aggregate obligations provided in this Section 9. 

10. Green Energy Educational Faci lity and Housing Renovation Fund for Low 
Income Persons. When the Master Permit for the Hotel is issued and Lessor executes 
and delivers the documents required for Lessee to obtain funding from PACE or a similar 
green energy program, then, Lessee shall (a) develop a green energy educational facility 
focusing on wind and solar energy at Jungle Island, and (b) agree, for a period of ten 
(1 0) years commencing with the Hotel Stabilization Date, to contribute annually to the 
City the sum of Fifty Thousand Dollars ($50,000.00) per year for a fund established for 
the renovation of single family homes in blighted areas of the City whose residents are 
of low economic means. 

11 . Capital Improvements. Beginning on the first anniversary of the Hotel 
Stabilization Date and each anniversary thereafter Lessee will begin accruing funds into 
a reserve account (the "Capital Improvements Reserve Fund") in an amount equal to the 
Annual Repair Costs (as defined below) for the corresponding year. Upon the 25th 
anniversary of the Hotel Stabilization Date (the "1 st Deposit Deadline") all accrued funds 
shall be deposited into the Capital Improvements Reserve Fund. (As a matter of 
clarification, Lessee shall not be required to adhere to any annual schedule of deposits 
and can comply with the preceding sentence by making a lump sum deposit shortly 
before the 151 Deposit Deadline.). "Annual Repair Costs" shall be $200,000.00 on the first 
anniversary of the Hotel Stabilization Date which shall be increased annually by 2% as 
shown on Exhibit B. The Capital Improvements Reserve Funds shall be used by Lessee 
to complete major capital improvements and property improvements throughout the 
Subject Property including, but not limited to, the Hotel, that exceed the scope of routine 
repairs and maintenance as more specifically described in Section 14.1 of the Lease. 

MIADOCS 161 13299 8 39988. 003110 



No later than the 30th anniversary of the Hotel Stabilization Date but no sooner than the 
1st Deposit Deadline, the Capital Improvements Reserve Funds due by the 1st Deposit 
Deadline shall be applied toward major repairs and improvements to both the Subject 
Property and Leasehold Improvements, including but not limited to substantial 
mechanical and structural repairs, structural improvements, purchases, upgrades, and 
commercially standard general improvements, and/or repairs throughout the Subject 
Property, including but not limited to, the Hotel. The Capital Improvements Reserve 
Funds shall not be applied to minor repairs due to regular wear and tear. To the extent 
that capital improvements are made by vendors or sub-lessees of Lessee, including but 
not limited to the zip-line operator, during a twenty-five (25) year period commencing on 
the date that Lessee assumed the Lease (i.e., Apri14, 2017), a credit for the total cost of 
such improvements shall be given toward the Annual Repair Costs. 

On the SQth ann iversary of the Hotel Stabilization Date (the "2nd Deposit Deadline") Lessee 
shall have deposited Capital Improvements Reserve Funds equivalent to the amount 
shown for the 50th anniversary date of the Hotel Stabilization Date on the attached Exhibit 
B. No later than the 5S1h anniversary of the Hotel Stabilization Date but no sooner than 
the 2nd Deposit Deadline, the Capital Improvements Reserve Funds shall be applied 
toward major repairs and improvements to both the Subject Property and Leasehold 
Improvements under the same terms and conditions set forth above. 

On the 75th anniversary of the Hotel Stabilization 
Date (the "3rd Deposit Deadline") Lessee shall have deposited Capital Improvements 
Reserve Funds equivalent to the amount shown for the 75th anniversary date of the Hotel 
Stabilization Date on the attached Exhibit B. No later than the 80th anniversary of Hotel 
Stabilization Date or the expiration of the Lease, whichever comes sooner, but no sooner 
than the 3rd Deposit Deadline, the Capital Improvements Reserve Funds shall be applied 
toward major repairs and improvements to both the Subject Property and Leasehold 
Improvements under the same terms and conditions as set forth above. Notwithstanding 
the foregoing, payments and/or accruals into the Capital Improvements Reserve Fund 
shall no longer be due after the 3rd Deposit Deadline. 

As the Lease is on municipal property, all work that is paid for with Capital Improvements 
Reserve Funds shall be bonded if required by section 255.05, Florida Statutes and the 
City Code, as amended . The City shall be named an additional obligee on all such bonds 
which shall always be maintained on file and be subject to the review and approval of the 
City Risk Management Director and City Attorney as to legal form. 

Lessee shall maintain financial accounting records together with any corresponding 
documentation of Capital Improvements Reserve Funds funding and use. Said records 
shall be submitted to the City upon completion of the corresponding capital 
improvements. 

Lessee shall maintain the Subject Property in a "best-in-class" condition and to consider 
capita l improvements to the Subject Property on a regular basis, but no less often than 
as specified above. 
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12. Transfer Fee. Upon the Hotel Stabilization Date, Section 8.9(a) of the 
Lease shall be deemed amended to read as follows: 

"In the event that Lessee realizes a Transfer under the provisions of Subsection 
8.3(c) (and subject to Section 8.9(b}), upon receipt by Lessee of the gross sale 
proceeds related to such Transfer, Lessee shall pay Lessor an amount equal to 
Three Percent (3%) of the gross sale proceeds actually received by Lessee after 
the following deductions are made to the gross sale proceeds amount: (i) any 
outstanding first debt as well as any other outstanding loans from unaffiliated 
governmental, institutional, or REIT lenders owed by Lessee and relating to the 
Subject Property, and less (ii) all actual, third-party out-of-pocket transaction costs 
directly related to such Transfer, including, without limitation, reasonable outside 
legal counsel's and accounting fees and costs, outside, unrelated brokerage fees, 
documentary stamp taxes, and any other verifiable governmental taxes and fees 
(not including income taxes). The City will have access to reasonable 
documentation to confirm that the amount of the Transfer Fee paid is accurate. 

13. Refinancing Fee. Beginning on the Hotel Stabilization Date and any time 
thereafter Lessee consummates any refinancing transaction with any unaffiliated third 
party lender (the "Lender'') that leads to a mortgage being held by such party 
encumbering Lessee's interest in the Subject Property, then the City shall receive a sum 
equal to one percent (1.00%) of the refinancing loan proceeds after the following 
deductions are made to the refinancing loan proceeds amount: (i) all third party costs 
and expenses incurred by Lessee in connection with the refinancing transaction, 
including without limitation, Lender's fees, costs and expenses, rating agencies fees, 
costs and expenses, title and survey costs, escrow fees, broker fees, appraisal costs, 
consultant costs and attorneys' fees and costs, (ii) all amounts required to fully repay the 
debt being refinanced, and (iii) all refinancing proceeds not disbursed to Lessee's 
investors, including without limitation if such proceeds are invested back into Subject 
Property for operating or capital needs. The City will have access to reasonable 
documentation to confirm that the amount of the refinancing fee paid is accurate. 

14. Ratification. The Lease is hereby ratified and confirmed and remains in full 
force and effect, as modified by this Modification. In the event of any conflict between 
the terms of the Lease and the terms of this Modification, the terms of this Modification 
shall govern. 

15. Counterparts. This Modification may be executed in counterparts, each of 
which shall constitute an original, but together one instrument. 

16. Headings. All headings, titles, defined terms and similar language have 
been inserted only for convenience and shall not affect the meaning of any provision of 
this Modification. 

17. Additional Terms. 

a. Regardless of the referendum result, Lessee shall pay the following: 
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1) One Hundred Thousand Dollars ($100,000.00) to the City 
immediately thereafter the referendum results and 

2) Thirty Five Thousand Dollars ($35,000.00) to the Liberty City 
Community Revitalization Trust per year for the duration of 
the Lease commencing January 151, 2021. 

b. Upon referendum approval by the City's residents, the Lessee 
shall : 

1) establish a special restricted affordable housing account in 
the amount of Six Hundred Fifty Thousand Dollars 
($650,000.00), for payment to the City of Three Hundred 
Thousand Dollars ($300,000.00) upon issuance to the 
Lessee of any building permit, with payment to the City of 
the remaining Three Hundred Fifty Thousand Dollars 
($350,000.00) upon issuance to Lessee of a TCO for the 
Hotel and 

2) provision, payment, and maintenance of a dedicated trolley 
route for Jungle Island, subject to the City's approval of the 
route's path and stops, commencing January 151, 2020. 

[Signatures Appear on Following Page] 
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IN WITNESS WHEREOF, the City has caused this Modification to be executed 
and delivered in its name and on its behalf by the City Manager of the City of Miami, 
Florida, and the City Clerk of the City of Miami, Florida as of the Effective Date, and 
Lessee has executed and delivered this Agreement, as of the Effective Date. 

ATIEST: 

Name: ________ _ 
Title: City Clerk 

Name: ________ _ 
Title: City Attorney 

CITY OF MIAMI, a municipal corporation of the 
State of Florida 

By: ______________ _ 
Name: _____________ _ 
Title: City Manager 

APPROVED AS TO FORM AND CORRECTNESS: 

By: _________ _ 
Name: ________ _ 
Title: City Attorney 

ATTEST: ESJJILEASEHOLD,LLC, a 
Florida limited liability company 

Name: --------- By: ____________ _ 
Name: ___________ _ 
Title: ___________ _ Name: ---------
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EXHIBIT A 
Contractors Insurance 



EXHIBIT B 
CAPITAL IMPROVEMENT RESERVE FUND CALENDAR 

Anniversa~ Date of Hotel Stabilization Date Accrual Amount Due 
Amount 

1st 12001000.00 
2nd 12041000.00 
3rd 12081080.00 
4th 12121241.60 
5th 12161486.43 
6th 12201816.16 
7th 12251232.48 
8th 12291737.13 
9th 12341331.88 
10th 12391018.51 
11th 12431798.88 
12th 1248167 4.86 
13th 12531648.36 
14th 12581721.33 
15th 12631895.75 
16th 12691173.67 
17th 127 41557.14 
18th 12801048.28 
19th 12851649.25 
20th 12911362.23 
21st 12971189.48 
22nd 13031133.27 
23rd 13091195.93 
24th 13151379.85 
25th 13211687.45 1614061059.94 
26th 13281121.20 
27th 13341683.62 
28th 13411377.30 
29th 13481204.84 
30th 13551168.94 
31st 13621272.32 
32nd 13691517.76 
33rd 13761908.12 
34th 13841446.28 
35th 13921135.21 
36th 13991977.91 
37th 14071977.47 
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38th i416.137.02 
39th i424.459.76 
40th i432.948.95 
41st i441 .607.93 
42nd i450.440.09 
43rd i459.448.89 
44th i468.637 .87 
45th i478.010.63 
46th i487.570.84 
47th i497.322.26 
48th i507.268. 70 
49th i517.414.08 
50th i527.762.36 i10.5091820.35 
51st i5381317 .61 
52nd i5491083.96 
53rd i560.065.64 
54th i571.266.95 
55th i582.692.29 
56th i5941346.13 
57th i606.233.06 
58th i6181357. 72 
59th i6301724.87 
60th i643.339.37 
61st i656.206.16 
62nd i669.330.28 
63rd i682.716.89 
64th i696.371 .22 
65th i71 0.298.65 
66th i724.504.62 
67th i738.994. 71 
68th i753.774.61 
69th i768.850.10 
70th i784.227 .1 0 
71st i799.911 .64 
72nd i8151909.88 
73rd i832.228.08 
74th i848.872.64 
75th i865.850.09 i17.242.474.26 

MIADOCS 16113299 8 39988. 003117 



SUBSTITUTED. 

FIFTH MODIFICATION TO LEASE AND DEVELOPMENT AGREEMENT 

THIS FIFTH MODIFICATION TO LEASE AND DEVELOPMENT AGR MENT 
(this "Modification") is made as of the _ day of , 2018 (the "Effe 1ve Date") 
by the CITY OF MIAMI , a municipal corporation of the State of Florida ("Les r" or "City") 
and ESJ Jl LEASEHOLD, LLC, a Florida limited liability company ("Less "). 

RECITALS: 

A. Parrot Jungle and Gardens of Watson Island, Inc., Florida corporation 
f/kla Parrot Jungle & Gardens, Inc., a Florida corporation ("Parr Jun le") and the City 
entered into that certain Lease and Development Agreement emising to Parrot Jungle 
the Subject Property (as defined in the Lease). The Lease a Development Agreement 
is dated September 2, 1997 and has been modified by: · that certain Modification to 
Lease and Development Agreement, dated April 14, 2000, by and between Parrot Jungle 
and the City, (ii) that certain Modification to Lease and evelopment Agreement, dated 
August 13, 2002, by and between Parrot Jungle a tl the City, (iii) that certain Third 
Modification to Lease and Development Agreeme , dated October 29, 2008, by and 
between Parrot Jungle and the City (the "Third edification"), (iv) that certain Fourth 
Modification to Lease and Development Agr ment dated, June 24, 2009, by and 
between Parrot Jungle and the City, and (v) hat certain Lease Extension Agreement 
dated May 2017 by and between the City a Lessee (collectively, the "Lease"). 

B. Pursuant to that certain ssignment and Assumption Agreement and 
Termination of Sublease, dated April 4 017, by and among Parrot Jungle, PJG Watson, 
L.L.C., a Florida limited liability co pany, Lessee and the City, recorded in Official 
Records Book 30486, Page 2539, ublic Records of Miami-Dade County, Florida (the 
"Assignment and Assumption"): · Parrot Jungle assigned all of its right, title and interest 
in and to the Lease and the bject Property to Lessee, (ii) Lessee assumed Parrot 
Jungle's obligations under th Lease (except as otherwise provided in the Assignment 
and Assumption) and (iii) L ssee succeeded Parrot Jungle as Lessee under the Lease, 
effective as of the Effe 1ve Date (as that term is defined in the Assignment and 
Assumption), all as mor particularly set forth in the Assignment and Assumption. 

C. The T 1rd Modification modified the Lease by adding a definition for 
"Additional lmproy ments" which included a themed hotel and related retail and 
entertainment, t ereby providing Lessee with the opportunity to develop, construct and 
operate a hot on the Subject Property, subject to a ballot referendum approving the 
same. 

The City and Lessee have agreed to further modify the Lease to provide for, 
in the e ent that Lessee proceeds with the construction of the Hotel (as defined below), 
(i) th erms and conditions for the development and construction of the Hotel on the 
Sub· ct Property, and (ii) an extension of the Lease Term until September 30, 2099, all 
s ject to, and in accordance with, the terms and conditions set forth in this Modification 

nd, as stated above, subject to a ballot referendum approving the same. 
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E. The City Attorney has opined that a 4/5's affirmative commission vote · 
required in order to include in the referendum a competitive bid waiver under City of M. mi 
Charter Sections 3(f)(iii) , 29-B and 29-C. The approval of the competitive bid wai r by 
referendum also would have the effect of waiving any applicable competitive idding 
requirement in the City Code. 

F. On April12, 2018, the City Commission approved the Modific 10n and also 
approved by 4/5's affirmative vote the inclusion of the competitive bi waiver in the 
referendum. 

G. This execution of this Modification was authorized City Commission 
Resolution No. _____ _ 

H. This Modification was approved by referendum n August 28, 2018 (the 
"Referendum"), by a majority of City of Miami voters as requi d by City of Miami Charter 
Sections 3(f)(iii), 29-B and 29-C. 

NOW, THEREFORE, in consideration of the tual promises contained herein 
and for other good and valuable consideration, the r: ceipt and sufficiency of which are 
hereby acknowledged, Lessor and Lessee hereby gree as follows: 

1. Recitals; Definitions. The forego· g Recitals are true and correct and are 
incorporated herein by reference. All capit zed terms used in the foregoing Recitals 
and elsewhere in this Modification, but n t defined herein, shall have the meanings 
ascribed to those terms in the Lease. 

2. Lease Term. The Lea Term currently expires on September 30, 2060. 
Notwithstanding anything to the co ary in the Lease, in the event that the Master Permit 
(as defined below) for construe· n of the Hotel is issued, the Lease Term shall be 
extended to September 30th, 2 99. Lessor and Lessee will, prior to commencement of 
such extension term, order an receive appraisals of the Subject Property, in accordance 
with Section 5.3 of the Lea , for purposes of calculating Rent for such extension term. 

3. Additional xtension Term. Assuming the Lease Term has already been 
extended to Septemb r 30, 2099, the Lessee is hereby granted the option of further 
extending the Leas erm for a single fifteen (15) year period-(the "AdditionaLExtension 
Term") provided t Lessee is not in default of any of the material provisions of the Lease 
or this Modificar non the date of the exercise of the option. The Lessee may exercise 
this option at ny time after December 31, 2076. To exercise this option, the Lessee 
must give th Lessor prior written notice at least six (6) months prior to the expiration of 
the Lease erm. The Additional Extension Term will be on all of the same terms and 
conditio as contained in the Lease and this Modification. Lessor and Lessee will, prior 
to co encement of the Additional Extension Term, order and receive appraisals of the 
Sub· ct Property, in accordance with Section 5.3 of the Lease, for purposes of calculating 
Re t for the Additional Extension Term. 
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4. Section 1.2 - Defined Terms. Section 1.2 of the Lease is hereby amended 
to delete the defined term "Additional Improvements" and replace it with the followi 
defined term: 

"Hotel" means a theme based hotel on the Subject Property, with ancilla retail 
and/or restaurant space not to exceed ten thousand (1 0,000) square eet and 
meeting space not to exceed thirty thousand (30,000) square feet. The otel shall 
be subject to all applicable planning, zoning and building requireme s and other 
applicable governmental approvals. Further, the Hotel shall hav a maximum 
height of One Hundred Thirty feet (130') (as height is defined in t zoning code), 
and contain no more than Three Hundred (300) rooms, with th parking required 
under the zoning code, which may be located on the Subje Property or within 
1 ,000 feet of the Subject Property. 

For the avoidance of doubt, any mention anywhere in the Lea e of the term "Additional 
Improvements" shall now be replaced with "Hotel". 

In addition, the defined term "Leasehold Improvements" et forth in Section 1.2 of the 
Lease is hereby amended to include the Hotel, once con ructed, as part of the Leasehold 
Improvements. 

5. Develo ment and Construction of H tel. The Lease is hereby amended to 
add the following provisions regarding the deve pment and construction of the Hotel: 

(a) 

The Lessee shall hav the right, but not the obligation, at its own cost 
and expense, to design, d elop, construct, install, equip, operate, manage, 
sublease, rent and intain the Hotel on the Subject Property in 
accordance with the t ms and conditions set forth below. If Lessee elects 
to proceed with the evelopment of the Hotel, Lessee shall be required to 
comply with all of e requirements imposed herein as well as in the Lease. 

(b) ral Plans 

Les e shall, at Lessee's sole cost and expense and within sixty (60) 
days oft Effective Date, submit to Lessor for Lessor's approval (not to be 
unreas ably withheld, delayed, or conditioned) its Architectural Plans 
(defi d below) for the development and construction of the Hotel. The 
apP, oval of the Architectural Plans under this Modification will be deemed 
to e made only in Lessor's capacity as landlord. The "Architectural Plans" 

all be defined to include, but not be limited to, the design and location of 
the Hotel and open space, the estimated commencement and completion 
dates for construction, estimated times and manner of delivery of equipment 
and materials, and the proposed location of on-site utility systems and all 
connections to utility supply lines at the perimeter of the Subject Property, 
all necessary roadways, ramps, pedestrian circulation and parking areas, 
required landscaping (including the landscaping of open space) and fences. 
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In the event that Lessor disapproves Lessee's Architectural PI s, 

Lessor must do so in writing delivered to Lessee within ninety (90) d s of 
Lessor's receipt of such plans. Lessor's notice shall include a rea nable 
explanation of the reason(s) for Lessor's objection(s). Lessee sh I, within 
thirty (30) days of receipt of such notice, or such longer period f time as 
the parties shall determine is reasonable in light of th requested 
modifications, modify the Architectural Plans in accord ce with the 
reasons set forth in Lessor's disapproval notice. Lessor all be required 
to approve or disapprove by written notice to Lesse any resubmitted 
Architectural Plans within ninety (90) days of its receipt f same (so long as 
any disapproval notice contains the detail as require above). In the event 
that the Lessor fails to provide written notice of d' approval within ninety 
(90) days of Lessee's submittal or resubmittal of e Architectural Plans to 
Lessor, then such Architectural Plans shall be d emed approved by Lessor 
in its capacity as a landlord. The Parties s all reasonably cooperate to 
resolve any differences regarding the Arc 1tectural Plans, and until the 
Lessor has approved the Architectural P ns or failed to timely deliver a 
disapproval notice to Lessee, the Lesse shall continue to resubmit revised 
Architectural Plans or additional infor tion as required by the Lessor. 

(c) Construction Plans 

(i) Submission. Le see shall, at Lessee's sole cost and 
expense, submit to Lessor fo Lessor's approval (not to be unreasonably 
withheld, delayed, or conditi ned) its Construction Plans (defined below) for 
the commencement and c mpletion of the construction of the Hotel. 

The plans sub itted shall include final and complete plans and 
specifications, drawi s, calculations and data setting forth the construction 
work (the "Constru 1on Work"), with the same detail as would be submitted 
in an application or a building permit, along with a detailed critical path 
timeline for pe orming the same (collectively, the "Construction Plans"). 
Additionally, ssee's architect or engineer shall include in this submittal a 
certification that these Construction Plans are in conformance and 
consisten with the previously approved Architectural Plans. The 
Constru ion Plans shall bear the seal of Lessee's architect or engineer. 
The L see shall submit such additional data, detail and/or information as 
the ssor may reasonably request in order to properly review the Lessee's 
Co struction Plans. Notwithstanding anything to the contrary herein, the 

chitectural Plans and the Construction Plans, whether or not submitted to 
he Lessor, shall be retained by, and remain the property of, the Lessee, 

subject to Florida's public records law. 

In the event that Lessor disapproves Lessee's Construction Plans, 
Lessor must do so in writing delivered to Lessee within ninety (90) days of 
Lessor's receipt of such plans. Lessor's notice shall include a reasonable 
explanation of the reason(s) for Lessor's objection(s). Lessee shall, within 
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thirty (30) days of receipt of such notice, or such longer period of ti e as 
the parties shall determine is reasonable in light of the re uested 
modifications, modify the Construction Plans in accordance with the 
reasons set forth in Lessor's disapproval notice. Lessor shall e required 
to approve or disapprove by written notice to Lessee an resubmitted 
Construction Plans within ninety (90) days of its receipt of s e (so long as 
any disapproval notice contains the detail as required ab e). In the event 
that the Lessor fails to provide written notice of disapJ:l oval within ninety 
(90) days of Lessee's submittal or resubmittal of C struction Plans to 
Lessor, then such Construction Plans shall be deem approved by Lessor 
in its capacity as a landlord. The Parties shall r asonably cooperate to 
resolve any differences regarding the Constru 1on Plans, and until the 
Lessor has approved the Construction Plans r failed to timely deliver a 
disapproval notice to Lessee, the Lessee sha continue to resubmit revised 
Construction Plans or additional informati as required by the Lessor. 
Notwithstanding anything to the contrary · this Modification, Lessor shall 
not have the right, in its landlord capacitY. o disapprove any items approved 
as part of the Architectural Plans. The essor may refuse to grant approval 
if, in its reasonable opinion, any oft proposed Construction Work as set 
forth in the Construction Plans: 

a. is unsafe, sound , hazardous or improper for the use 
and occupancy for which it is esigned; or 

b. is de ·gned for use for purposes other than those 
authorized under this Mo ification; or 

or 
c. i inconsistent with the approved Architectural Plans; 

does not comply with any other provisions and terms 
urn or this Modification, or 

e. does not comply with Florida law, the City 
Code, Miami 21, or any other applicable laws or 

(ii) Lessee Solely Responsible. The Lessee agrees to be solely 
re onsible for any plans and specifications used by it and for any loss or 

mages resulting from the use thereof, notwithstanding that the same have 
een approved by the Lessor and notwithstanding the incorporation therein 

of Lessor recommendations or requirements. In no event shall approval by 
the Lessor, in its capacity as Landlord, of any plans, whether the 
Architectura l Plans, Construction Plans, or otherwise, impose any liability 
on the Lessor to the Lessee or any other person for any errors or defects 
contained in such plans or for the failure of the Hotel or work related to such 
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plans to comply with any requirements, any such liability to be th 
Lessee and/or the professionals who prepared such plans. 

(d) Lessee's Financial Obligations; Proof of Funds 

All costs, whether "hard" and/or "soft" costs, for the velopment and 
construction of the Hotel ("Hotel Construction Costs") s II be borne, and 
paid by Lessee, which Hotel Construction Costs may e financed through 
a third-party lender, provided that at no time shall the t al financing for such 
Hotel Construction Costs be greater than seventy fi e percent (75.00%) of 
the overall fa ir market value of the Hotel as deter ned by the lender. The 
total Hotel construction costs shall be no les than fifty million dollars 
($50,000,000.00). Lessee shall deliver, prior to any commencement of any 
construction, to the City Manager or his/herd signee, evidence, as may be 
reasonably satisfactory to the Lessor, that ssee has sufficient funding or 
binding funding commitments to constr t the Hotel. In the event that 
Lessee obtains financing for the constru ion of the Hotel and in connection 
therewith encumbers Lessee's leas old estate with a mortgage, the 
provisions of Article VI (Mortgages nd Mortgagees) of the Lease shall 
apply to such leasehold mortgage. 

(e) Development Schedule 

In the event Lessee roceeds with the construction of the Hotel, 
Lessee will be required t (i) obtain a Master Building Permit ("Master 
Permit") for the Hotel fro the City within four ( 4) years of the Effective Date 
of th is Modification, an (ii) receive a temporary certificate of occupancy 
("TCO") for the Hotel ithin six (6) years of obtaining the Master Permit. 
Notwithstanding an ing to the contrary herein, the foregoing time periods 
for obtaining the M'" ster Permit and receiving the TCO shall be extended by 
delay caused by: orce majeure, or third party litigation that questions the 
validity of a re erendum vote or the City Commission action to place a 
question for r erendum. In the event of delay as specified in the preceding 
sentence, t e deadlines to obtain a Master Permit and TCO shall be 
extended y the length of the delay. All development will comply with the 
building ermit provisions of Section 29-B of the City Charter, as amended. 
If Less e does not obtain the Master Permit and TCO within the time frames 
state in this Section 5( e), then Lessee shall lose its right to develop the 
Ho I and the lease term extensions referenced in Sections 2 and 3 of this 

dification shall not be effective. 

Review 

Lessor shall have the right, through its duly designated 
representatives, to inspect the Construction Work and the plans and 
specifications thereof, at reasonable times during working hours and after 
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g1v1ng Lessee advance written notice of said site inspection, duri 
progress thereof and from time to time, in its discretion. 

(g) Contractor's Insurance 

The Lessee shall require every contractor perfor · g any work 
pertaining to the Hotel to furnish certificates of insurance, in uding Builder's 
Risk insurance, if applicable, in the amounts listed on hibit A attached 
hereto. Copies of such certificates shall be furnished the City of Miami 
Risk Manager, 444 SW 2nd Avenue 9th Floor, Miami L 33130. The City 
will be named as an additional insured on such poli 

(h) Conveyance of Improvements 

The Lessee, in consideration of the gra ting of this Modification, shall 
upon termination or expiration of the Leas , convey unto Lessor, free and 
clear of all liens, title to the Hotel and · tures that cannot be removed 
without causing significant damage to t improvements. Notwithstanding 
anything to the contrary, the FF&E an personal property of Lessee and its 
subtenants, licensees and concessio aries shall not be conveyed to Lessor 
at the end of the Lease Term. 

In addition to the Hotel o be conveyed to Lessor as referenced 
above, Lessee shall further g nt to the Lessor the right to purchase from 
the Lessee, all of Lessee's rniture, fixtures and equipment ("FF&E") and 
personal property and eq ·pment added to or installed at the Hotel by the 
Lessee during the Leas Term, including all furnishings and equipment at 
fair market value for u ed items, determined by an appraiser, whose fees 
shall be shared equ ly by Lessor and Lessee, provided that the Lessor 
provides written no· e to the Lessee at least forty five (45) days prior to the 
expiration or ter ination of the Lease Term of the items it desires to 
purchase. Pay nt for these personal property and FF&E shall be paid in 
full by Lessor or before the date of termination or expiration of the Lease. 
If Lessor do not elect to exercise its right to purchase all of the FF&E and 
personal p perty and equipment, then Lessee shall have all of this property 
removed nor before the expiration or termination of the Lease Term. Any 
of thes items left on the Property after the expiration will be deemed 
aban oned and the Lessor has the option to keep said items or have them 

ved from the Property and discarded at the Lessee's expense. 

Subject Property to Remain Free of Liens 

The Lessee shall make, or cause to be made, prompt payment of all 
money due and legally owing to all persons doing any work, including 
subcontractors, or providing supplies and equipment in connection with the 
construction, reconstruction or operation of the Hotel. The Lessee shall 
have no power or right to and shall not in any way encumber the Lessor's 
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fee simple interest in the Subject Property. Other than those ca ed by 
Lessor, if any liens or encumbrances shall at any time be filed a inst the 
Subject Property during the Lease Term, then Lessee shall, upo acquiring 
knowledge of such lien or encumbrance, promptly take and dili ntly pursue 
a cause of action to have the same discharged or to conte in good faith 
the amount or validity thereof and if unsuccessful in such ontest, to have 
the same discharged or transferred to bond. If Lessee ils to discharge, 
contest or bond the lien within one hundred eighty (180 ays from the date 
the TCO for the Hotel is obtained , then Lessor, in addi on to any other right 
or remedy that it may have, may take such action s may be reasonably 
necessary to protect its interest, and the Lessee hall be responsible for 
any and all reasonable verifiable costs incurred the Lessor in connection 
with such action, including all reasonable legal ees, costs and expenses. 

(j) Lessor's Approval 

All Construction Plans furnish d under this Modification are 
expressly subject to Lessor's written proval, which the City Manager is 
hereby authorized to act on behalf for purposes of such approval, and 
which approval he or she may n t unreasonably withhold, condition or 
delay, and which approval is s ject to the criteria specified in Section 
5(c)(i) of this Modification. 

No approval by the Ci Manager of any Construction Plans furnished 
under this Modification pur. uant to this section shall relieve Lessee of any 
obligation it may have t law to fi le such Construction Plans with any 
different governmental authority having jurisdiction over the issues and 
obtain approval from id different governmental authority. Notwithstanding 
anything in this Mo fication to the contrary, the approval by the City, in its 
capacity as Iandi rd. of the Architectural Plans and Construction Plans 
under this Secti n 5 shall have no effect on the City's regulatory authority 
to review sue Architectural Plans and Construction Plans. This includes 
but is not lim· ed to all planning, zoning, and building requirements and other 
City appro als. Such regulatory powers are not waived nor is the City's 
regulaton power deemed estopped because the City, in its landlord 
capacit , has approved the Architectural Plans and Construction Plans. 

6. Ho I Stabilization Date. "Hotel Stabilization Date" means the date that is 
the earlier of ( the first day of the thirty-seventh (371h) month after the date the Hotel 
opens to the ublic for business, or (b) the date the Hotel 's Gross Revenue reaches 
Twenty-Thr e Million Dollars ($23,000,000.00) in a year. Lessee and Lessor shall 
execute a ritten document confirming the Hotel Stabilization Date which shall be added 
to the L 

Hotel Annual Rent. Commencing on the date that the Hotel opens for 
bu ·ness to the general public and on the first (1 st) day of every calendar month thereafter 
u til the Hotel Stabilization Date, Lessee shall pay, in addition to Minimum Annual Rent 
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and Percentage Rent (both of which are not related to the Hotel and do not includ ross 
Revenue generated by the Hotel), Hotel Annual Base Rent to Lessor in the a ount of 
Two Hundred Fifty Thousand Dollars ($250,000.00) per year, payable in equ monthly 
installments of Twenty Thousand Eight Hundred Thirty-Three Dollars and hirty-Four 
Cents ($20,833.34) ("Hotel Annual Base Rent"). Beginning on the Hot Stabilization 
Date and on the first (1 5 t) day of every calendar month thereafter, Lesse shall pay Hotel 
Annual Base Rent in the amount of One Million One Hundred Fifty ousand Dollars 
($1, 150,000.00) per year, payable in equal monthly installme s of Ninety-Five 
Thousand Eight Hundred Thirty-Three Dollars and Thirty-Four ents ($95,833.34). 
Moreover, Lessee shall pay to Lessor, within sixty (60) days aft r each anniversary of 
the Hotel Stabilization Date, Hotel Annual Percentage Rent i the amount, if any, by 
which the sum of Five Percent (5%) of Gross Revenue from th Hotel for the immediately 
preceding twelve (12) months exceeds the Hotel Annual ase Rent ("Hotel Annual 
Percentage Rent"). If the first payment of Hotel Annual se Rent does not fall on the 
first day of the month, the first payment shall be prorate based on the number of days 
in such month. Notwithstanding anything to the con ary in this Modification or in the 
Lease, Gross Revenue generated by the Hotel shall t be added to the amount of Gross 
Revenue used for calculation of Percentage Rent at Lessee is required to pay under 
the Lease. 

8. Hotel Annual Base Rent lncrea ·Credit for Seawall Re airs. 

a. Every five (5) years following he first day of the month following the Hotel 
Stabilization Date, the Hotel Annu I Base Rent will increase by the increase in the 
cumulative total of the Consum Price Index ("CPI") over that prior five (5) year 
period, or Four Percent (4%), hichever is lower. 

b. The parties acknow dge that the seawall and perimeter fence of the 
Subject Property suffere a a mage and the beach at the Subject Property suffered 
erosion due to hurrican sin 2017. Accordingly, it is necessary to perform repairs 
to stabilize the "rip-ra ' portion of the seawall, install a new perimeter fence after 
seawall stabilizatio is complete, engage in beach renourishment, and perform 
related repairs an improvements (collectively, the "Seawall Work"). To the extent 
that Lessee ex nds funds on hard or soft costs for Seawall Work (collectively, 
"Seawall Cost ), Lessee shall be entitled to a dollar for dollar credit against rent 
due (agains otel rent and/or non-Hotel rent, at Lessee's option) under the Lease 
in the folio ing manner: The maximum amount of the credit for Seawall Work 
shall be 00,000. The credit shall be applied in the following amounts: $150,000 
credit 111 be appl ied to rent due during the first twelve (12) months after the 
Effec ve Date; another $150,000 credit will be applied to rent due during the 
sec nd twelve (12) months after the Effective Date; and $200,000 credit will be 
a lied to rent due during the third twelve ( 12) months after the Effective Date. 

o the extent Seawall Costs do not reach the annual credit amounts per year as 
stated above, the amount of the excess may be used as a credit the following 
lease year, even if that results in such credit being applied to rent beyond a period 
of three (3) years. Lessee agrees to provide Lessor with appropriate receipts and 
other reasonable documentation evidencing Lessee's expenditures for Seawall 
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Work. The amount of Seawall Costs credited against rent shall not be co idered 
as Annual Repair Costs (as defined below) but any Seawall Costs n credited 
against rent shall be considered as Annual Repair Costs. The credi eferenced 
above shall not create an obligation on the part of Lessor to provi e any future 
similar credits for Seawall Work. Lessee agrees that it is its r sponsibility to 
perform any necessary Seawall Work on the Subject Prope , provided that 
Seawall Work shall consist of repairs to existing improve nts and not the 
construction of new improvements. 

9. lchimura-Miami Japanese Gardens. If and only if t Master Permit for the 
Hotel is issued and Lessee commences construction of the H el, Lessee shall within a 
reasonable period of time after commencement of constructi of the Hotel (i) construct 
a walkway from the lchimura-Miami Japanese Gardens loc ted adjacent to the Subject 
Property (the "Japanese Gardens") to Jungle Island, nd (ii) pay for repairs and 
maintenance (including but not limited to water, electrici , maintenance personnel, plant 
replacements and/or contracted landscapers) for the apanese Gardens necessary as 
of the date of commencement of construction rete red to above; provided, however, 
notwithstanding anything to the contrary herein, Le see shall not be obligated to expend 
in excess of seven hundred thousand dollars 700,000.00) in connection with the 
aggregate obligations provided in this Section . 

1 0. Green Ener Educational Fa lit and Housin Renovation Fund for Low 
Income Persons. When the Master Perm· for the Hotel is issued and Lessor executes 
and delivers the documents required for essee to obtain funding from PACE or a similar 
green energy program, then, Lessees II (a) develop a green energy educational facility 
focusing on wind and solar energy Jungle Island, and (b) agree, for a period of ten 
(1 0) years commencing with the H tel Stabilization Date, to contribute annually to the 
City the sum of Fifty Thousand D Iars ($50,000.00) per year for a fund established for 
the renovation of single family mes in blighted areas of the City whose residents are 
of low economic means. 

11. Ca ital lm r ements. Beginning on the first anniversary of the Hotel 
Stabilization Date and ea anniversary thereafter Lessee will begin accruing funds into 
a reserve account (the " apital Improvements Reserve Fund") in an amount equal to the 
Annual Repair Costs as defined below) for the corresponding year. Upon the 25th 
anniversary of the H tel Stabilization Date (the "pt Deposit Deadline") all accrued funds 
shall be deposite into the Capital Improvements Reserve Fund. (As a matter of 
clarification, Les e shall not be required to adhere to any annual schedule of deposits 
and can comp with the preceding sentence by making a lump sum deposit shortly 
before the 1st eposit Deadline.). "Annual Repair Costs" shall be $200,000.00 on the first 
anniversa~ of the Hotel Stabilization Date which shall be increased annually by 2% as 
shown on xhibit B. The Capital Improvements Reserve Funds shall be used by Lessee 
to com ete major capital improvements and property improvements throughout the 
Subje Property including, but not limited to, the Hotel, that exceed the scope of routine 
repa· sand maintenance as more specifically described in Section 14.1 of the Lease. 
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No later than the 3Q1h anniversary of the Hotel Stabilization Date but no sooner t an the 
151 Deposit Deadline, the Capital Improvements Reserve Funds due by the 15 Deposit 
Deadline shall be applied toward major repairs and improvements to both t e Subject 
Property and Leasehold Improvements, including but not limited to substantial 
mechanical and structural repairs, structural improvements, purchases, grades, and 
commercially standard general improvements, and/or repairs through ut the Subject 
Property, including but not limited to, the Hotel. The Capital lmpro ements Reserve 
Funds shall not be applied to minor repairs due to regular wear and ear. To the extent 
that capital improvements are made by vendors or sub-lessees of essee, including but 
not limited to the zip-line operator, during a twenty-five (25) year eriod commencing on 
the date that Lessee assumed the Lease (i.e., April 4, 2017), a redit for the total cost of 
such improvements shall be given toward the Annual Repair osts. 

On the 5Q1h anniversary of the Hotel Stabilization Date (the " nd De osit Deadline") Lessee 
shall have deposited Capital Improvements Reserve F nds equivalent to the amount 
shown for the 50th anniversary date of the Hotel Stabiliz ion Date on the attached Exhibit 
B. No later than the 551h anniversary of the Hot~eSt ilization Date but no sooner than 
the 2"d Deposit Deadline, the Capital lmproveme s Reserve Funds shall be applied 
toward major repairs and improvements to both he Subject Property and Leasehold 
Improvements under the same terms and condi · ns set forth above. 

On the 75th anniversary of the Hotel Stabilization 
Date (the "3rd Deposit Deadline") Lessee shall have deposited Capital Improvements 
Reserve Funds equivalent to the amount own for the 75th anniversary date of the Hotel 
Stabilization Date on the attached Exhi 1t B. No later than the 801h anniversary of Hotel 
Stabilization Date or the expiration of e Lease, whichever comes sooner, but no sooner 
than the 3rd Deposit Deadline, the C pitallmprovements Reserve Funds shall be applied 
toward major repairs and improv ments to both the Subject Property and Leasehold 
Improvements under the same t ms and conditions as set forth above. Notwithstanding 
the foregoing, payments and/ accruals into the Capital Improvements Reserve Fund 
shall no longer be due after t e 3rd Deposit Deadline. 

As the Lease is on munici al property, all work that is paid for with Capital Improvements 
Reserve Funds shall b onded if required by section 255.05, Florida Statutes and the 
City Code, as amende . The City shall be named an additional obligee on all such bonds 
which shall always b maintained on file and be subject to the review and approval of the 
City Risk Manage ent Director and City Attorney as to legal form. 

Lessee shall aintain financial accounting records together with any corresponding 
documentatio of Capital Improvements Reserve Funds funding and use. Said records 
shall be bmitted to the City upon completion of the corresponding capital 
improvem nts. 

Lesse shall maintain the Subject Property in a "best-in-class" condition and to consider 
capit improvements to the Subject Property on a regular basis, but no less often than 

ecified above. 
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12. Transfer Fee. Upon the Hotel Stabilization Date, Section 8.9( 
Lease shall be deemed amended to read as follows: 

"In the event that Lessee realizes a Transfer under the provisions 
8.3(c) (and subject to Section 8.9(b)), upon receipt by Lessee of e gross sale 
proceeds related to such Transfer, Lessee shall pay Lessor an mount equal to 
Three Percent (3%) of the gross sale proceeds actually receiv by Lessee after 
the following deductions are made to the gross sale procee s amount: (i) any 
outstanding first debt as well as any other outstanding lo ns from unaffiliated 
governmental, institutional, or REIT lenders owed by Les ee and relating to the 
Subject Property, and less (ii) all actual, third-party out-of ocket transaction costs 
directly related to such Transfer, including, without lim· ation, reasonable outside 
legal counsel's and accounting fees and costs, outsid , unrelated brokerage fees, 
documentary stamp taxes, and any other verifiable overnmental taxes and fees 
(not including income taxes). The City will have access to reasonable 
documentation to confirm that the amount of the ransfer Fee paid is accurate. 

13. Refinancing Fee. Beginning on t~e tel Stabilization Date and any time 
thereafter Lessee consummates any refinancing ransaction with any unaffiliated third 
party lender (the "Lender") that leads to a ortgage being held by such party 
encumbering Lessee's interest in the Subject 8 operty, then the City shall receive a sum 
equal to one percent (1.00%) of the refi ncing loan proceeds after the following 
deductions are made to the refinancing lo proceeds amount: (i) all third party costs 
and expenses incurred by Lessee in onnection with the refinancing transaction, 
including without limitation, Lender's f s, costs and expenses, rating agencies fees, 
costs and expenses, title and survey osts, escrow fees, broker fees, appraisal costs, 
consultant costs and attorneys' fees nd costs, (ii) all amounts required to fully repay the 
debt being refinanced, and (iii) I refinancing proceeds not disbursed to Lessee's 
investors, including without limit tion if such proceeds are invested back into Subject 
Property for operating or caP.· al needs. The City will have access to reasonable 
documentation to confirm tha the amount of the refinancing fee paid is accurate. 

14. Ratification. he Lease is hereby ratified and confirmed and remains in full 
force and effect, as mo · ied by th is Modification. In the event of any conflict between 
the terms of the Lease nd the terms of this Modification, the terms of this Modification 
shall govern. 

15. Cou er arts. This Modification may be executed in counterparts, each of 
which shall cons tute an original, but together one instrument. 

16. eadin s. All headings, titles, defined terms and similar language have 
been inserte only fo r convenience and shall not affect the meaning of any provision of 
this Modifi tion. 

[Signatures Appear on Following Page] 

MIADOCS 16113299 8 39988. 0031 12 



SUBSTITUTED. 

IN WITNESS WHEREOF, the City has caused this Modification to bee ecuted 
and delivered in its name and on its behalf by the City Manager of the City f Miami, 
Florida, and the City Clerk of the City of Miami, Florida as of the Effectiv Date, and 
Lessee has executed and delivered this Agreement, as of the Effective Oat . 

ATTEST: CITY OF MIAMI, a municipal c 
State of Florida 

Name: ________ _ 
Title: City Clerk 

By: ______ -+-------
Name: _____ ..,t------- --
Title: 

Name: _________ _ 
Title: City Attorney 

APPROVED AS TO FORM AND CORRECTN 

By:. ___________ _ 
Name:. _________ __ 

Title: City Attorney 

ATTEST: ESJJILEASEHOLD,LLC, a 
Florida limited liability company 

By: ____________ _ 
Name: _ __________ _ 
Title: ___________ _ 
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EXHIBIT B 
CAPITAL IMPROVEMENT RESERVE FUND CALENDAR 

Anniversar~ Date of Hotel Stabilization Date Accrual Am(l{unt Due 
Amount I 

1st ~2001000.00 I 
2nd ~2041000.00 v 
3rd ~2081080.00 v 
4th ~2121241.60 I 
5th $216 486.43' 
6th $220.816;16 
7th $225,2JQ.48 
8th $229.137.13 
9th $234.331.88 
10th $2'39.018.51 
11th ,$'243,798.88 
12th J ~2481674.86 
13th I ~2531648.36 
14th I ~2581721.33 
15th I ~2631895. 75 
16th / ~2691173.67 
17th I ~27 41557.14 
18th I ~2801048.28 
19th ~2851649.25 

20th I ~2911362.23 

21st I ~2971189.48 
22nd I ~3031133.27 

23rd I ~3091195.93 
24th I ~3151379.85 

25th I ~3211687.45 ~6a4061059.94 
26th I ~3281121.20 

27th /_ ~3341683.62 
28th I ~3411377 .30 
29th I ~3481204.84 
30th I ~3551168.94 
31st I ~3621272.32 
32nd I ~3691517.76 
33rd I ~3761908.12 

34th 1 ~384a446.28 

rnb/ ~3921135.21 

~ ~3991977 .91 

mn ~407.977.47 
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38th ~4161137.02 I 
39th ~4241459.76 /_ 
40th ~4321948.95 I 
41st ~4411607.93 I 
42nd ~450A40.09 I 
43rd ~4591448.89 I 
44th ~4681637.87 I 
45th ~4781010.63 v 
46th ~4871570.84 I 
47th ~497 1322.26 1 
48th $507 268. 7rY 
49th $517 414..0'8 
50th $527 761.36 ~1 015091820.35 
51st $538,;ti7.61 
52nd $54ff.083.96 
53rd $5E>Q~065.64 

54th $'571 266.95 
55th J ~5821692.29 
56th I ~5941346.13 
57th I ~6061233.06 

58th I ~6181357.72 
59th J ~6301724.87 

60th I ~6431339.37 

61st I ~6561206.16 
62nd I ~6691330.28 

63rd I ~6821716.89 

64th I ~6961371.22 

65th I ~7101298.65 
66th I ~7241504.62 

67th I ~7381994. 71 
68th I ~7531774.61 

69th I ~7681850.10 

70th I ~7841227 .1 0 
71st I ~7991911.64 
72nd I ~8151909.88 

73rd I ~8321228.08 
74th I ~8481872.64 

75th I ~8651850.09 ~ 171242147 4.26 
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Prec/PP Place Name Office Location CITY ZIP 

465.0  West End Park Community House                      
 

250 SW 60 Ave  Miami 33144        

498.0  Eden Eglise Adventist DU 7th Jour                  
 

7777 N. Miami Ave Miami 33150        

499.0  Liberty Square Community Center                    
 

6304 NW 14 Ave  Miami 33147        

501.0  Jesse J. McCrary Jr. Elementary School             
 

514 NW 77 St Miami 33150        

502.0  Legion Memorial Park                               
 

6447 NE 7 Ave Miami 33138        

503.0  H U D                                              
 

1407 NW 7 St Miami 33125        

504.0  Legion Memorial Park                               
 

6447 NE 7 Ave Miami 33138        

505.0  St. Matthew Freewill Baptist Church                
 

6700 NW 2 Ave Miami 33150        

506.0  Edison Courts Community Center                     
 

325 NW 62 St Miami 33150        

507.0  Thena C. Crowder Elementary School                 
 

757 NW 66 St Miami 33150        

508.0  Liberty Square Community Center                    
 

6304 NW 14 Ave Miami 33147        

509.0  The Universal Church of The Kingdom of God         
 

3501 W Flagler St Miami 33135        

510.0  The Universal Church of The Kingdom of God         
 

3501 W Flagler St Miami 33135        

511.0  Jordan Grove Baptist Church                        
 

5946 NW 12 Ave Miami 33127        

512.0  St. Paul Institutional AME Church                  
 

1892 NW 51 Ter Miami 33142        

514.0  iTech @ Thomas A. Edison Educational Center        
 

6101 NW 2 Ave Miami 33127        

515.0  Toussaint Louverture Elementary School             
 

120 NE 59 St Miami 33137        

516.0  Morningside Park                                   
 

750 NE 55 Ter Miami 33137        

517.0  Arthur E Teele Jr Community Center                 
 

6301 NE 2 Ave Miami 33138        

518.0  Church of God Prophecy #1                          
 

4528 NW 1 Ave Miami 33127        

519.0  Shadowlawn Elementary School                       
 

149 NW 49 St Miami 33127        

520.0  Carrie P. Meek Art Center                          
 

1350 NW 50 St Miami 33142        

521.0  Edison Towers                                      
 

5821 NW 7 Ave Miami 33127        

522.0  Moore Park                                         
 

765 NW 36 St Miami 33127        

523.0  Ebenezer United Methodist Church                   
 

2001 NW 35 St Miami 33142        

524.0  Beth David Congregation                            
 

2625 SW 3 Ave  Miami 33129        

526.0  Curtis Park Community House                        
 

1901 NW 24 Ave Miami 33125        

527.0  Juan P. Duarte Park                                
 

1776 NW 28 St Miami 33142        

528.0  Allapattah Branch Library                          
 

1799 NW 35 St Miami 33142        

529.0  Jose De Diego Middle School                        
 

3100 NW 5 Ave Miami 33127        

530.0  Comstock Elementary School                         
 

2420 NW 18 Ave Miami 33142        

531.0  Claude Pepper Community Center II                  
 

750 NW 18 Ter Miami 33136        

532.0  Christ Episcopal Church                            
 

3481 Hibiscus St Miami 33133        

533.0  Culmer Neighborhood Service Center                 
 

1600 NW 3 Ave Miami 33136        
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534.0  Miami Fire Station #2                              
 

1901 N Miami Ave Miami 33136        

535.0  Paul Laurence Dunbar K-8 Center                    
 

505 NW 20 St Miami 33127        

536.0  Phillis Wheatley Elementary School                 
 

1801 NW 1 Pl Miami 33136        

537.0  Eugenio Maria De Hostos Ctr                        
 

2902 NW 2 Ave Miami 33127        

538.0  Cameron House                                      
 

412 NE 22 St Miami 33137        

540.0  Comstock Elementary School                         
 

2420 NW 18 Ave  Miami 33142        

541.0  First Presbyterian Church                          
 

609 Brickell Ave Miami 33131        

542.0  Jack Orr Senior Center                             
 

550 NW 5 St Miami 33128        

543.0  H U D                                              
 

1407 NW 7 St Miami 33125        

544.0  Trinity Cathedral Hall                             
 

464 NE 16 St Miami 33132        

545.0  Miami Police Benevolent Association                
 

2300 NW 14 St Miami 33125        

546.0  Miami City Hall                                    
 

3500 Pan American Dr Miami 33133        

547.0  Miami Fire Station #7                              
 

314 Beacom Blvd Miami 33135        

548.0  Miami-Dade County Auditorium                       
 

2901 W Flagler St Miami 33135        

549.0  Kensington Park Elementary School                  
 

711 NW 30 Ave Miami 33125        

550.0  Miami Fire Fighter Benevolent Association          
 

2980 NW S River Dr Miami 33125        

551.0  Grapeland Park                                     
 

1550 NW 37 Ave Miami 33125        

552.0  Armando Badia Senior Center                        
 

25 Tamiami Blvd Miami 33144        

553.0  Robert King High Community House                   
 

7025 W Flagler St Miami 33144        

554.0  Iglesia Bautista De Renovacion Cristiana           
 

50 NW 51 Pl Miami 33126        

556.0  Residential Plaza                                  
 

5617 NW 7 St Miami 33126        

557.0  Iglesia El Buen Samaritano                         
 

4585 W Flagler St Miami 33134        

558.0  Kinloch Park Community Center                      
 

455 NW 47 Ave Miami 33126        

559.0  Ebenezer Freewill Baptist Church                   
 

4111 SW 4 St Miami 33134        

560.0  Kinloch Park Middle School                         
 

4340 NW 3 St Miami 33126        

561.0  Iglesia Bautista Resurreccion                      
 

2323 SW 27 Ave Miami 33145        

563.0  Jose Marti Park Gymnasium                          
 

434 SW 3 Ave Miami 33130        

564.0  Hispanic Branch Library                            
 

1398 SW 1 St Miami 33135        

565.0  Riverside Elementary School                        
 

1190 SW 2 St Miami 33130        

566.0  Jose Marti Park Gymnasium                          
 

434 SW 3 Ave Miami 33130        

567.0  Simpson Park Recreation Building                   
 

55 SW 17 Rd Miami 33129        

568.0  Simpson Park Recreation Building                   
 

55 SW 17 Rd Miami 33129        

569.0  Stanley Axlrod UTD Towers, Inc.                    
 

1809 Brickell Ave Miami 33129        

570.0  Coral Way K-8 Center                               
 

1950 SW 13 Ave Miami 33145        

571.0  El Cordero Presbyterian Church                     
 

2091 SW 14 Ave Miami 33145        
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572.0  Shenandoah Elementary School                       
 

1023 SW 21 Ave Miami 33135        

573.0  Rene Janero Recreation Center                      
 

1800 SW 21 Ave Miami 33145        

574.0  Rene Janero Recreation Center                      
 

1800 SW 21 Ave  Miami 33145        

575.0  Smathers Senior Center                             
 

1040 SW 29 Ct Miami 33135        

576.0  Coral Gate Park Community Center                   
 

1415 SW 32 Ave Miami 33145        

577.0  Frankie S. Rolle Service Center                    
 

3750 S Dixie Hwy Miami 33133        

578.0  Providence Road/Coral Baptist Church               
 

2732 SW 32 Ave Miami 33133        

579.0  Silver Bluff Elementary School                     
 

2609 SW 25 Ave Miami 33133        

580.0  Jesse J. McCrary Jr. Elementary School             
 

514 NW 77 St Miami 33150        

581.0  Little Havana Housing Project #1                   
 

1759 SW 5 St  Miami 33135        

582.0  Museum of Science                                  
 

3280 S Miami Ave Miami 33129        

583.0  Miami Fire Station #8                              
 

2975 Oak Ave Miami 33133        

584.0  Frankie S. Rolle Service Center                    
 

3750 S Dixie Hwy Miami 33133        

585.0  Elizabeth Virrick Park                             
 

3255 Plaza St Miami 33133        

586.0  Miami-Dade Water & Sewer Authority                 
 

3575 S Le Jeune Rd Miami 33133        

587.0  Plymouth Congregational Church                     
 

3400 Devon Rd Miami 33133        

588.0  Allapattah Branch Library                          
 

1799 NW 35 St Miami 33142        

589.0  Allapattah Branch Library                          
 

1799 NW 35 St  Miami 33142        

591.0  Malcolm Ross Senior Center                         
 

2800 NW 18 Ave Miami 33142        

592.0  Curtis Park Community House                        
 

1901 NW 24 Ave  Miami 33125        

593.0  Citrus Grove Middle School                         
 

2153 NW 3 St Miami 33125        

594.0  Juan P. Duarte Park                                
 

1776 NW 28 St  Miami 33142        

595.0  Juan P. Duarte Park                                
 

1776 NW 28 St  Miami 33142        

596.0  Miami Fire Station #7                              
 

314 Beacom Blvd  Miami 33135        

597.0  Moore Park                                         
 

765 NW 36 St Miami 33127        

598.0  Moore Park                                         
 

765 NW 36 St  Miami 33127        

599.0  Eugenio Maria De Hostos Center                     
 

2902 NW 2 Ave Miami 33127        

624.0  Knights of Columbus Miami Council 1726             
 

3601 S Miami Ave Miami 33133        

655.0  Jack Orr Senior Center                             
 

550 NW 5 St  Miami 33128        

656.0  Jack Orr Senior Center                             
 

550 NW 5 St  Miami 33128        

658.0  Trinity Cathedral Hall                             
 

464 NE 16 St Miami 33132        

659.0  Trinity Cathedral Hall                             
 

464 NE 16 St  Miami 33132        

667.0  El Cordero Presbyterian Church                     
 

2091 SW 14 Ave  Miami 33145        

668.0  Simpson Park Recreation Building                   
 

55 SW 17 Rd Miami 33129        

669.0  Iglesia Adventista del Septimo Dia                 
 

862 SW 4 St Miami 33130        
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670.0  Miami-Dade County Auditorium                       
 

2901 W Flagler St Miami 33135        

971.0  Kinloch Park Middle School                         
 

4340 NW 3 St  Miami 33126        

974.0  Kinloch Park Community Center                      
 

455 NW 47 Ave Miami 33126        

975.0  Claude Pepper Community Center II                  
 

750 NW 18 Ter Miami 33136        

976.0  Paul Laurence Dunbar K-8 Center                    
 

505 NW 20 St Miami 33127        

978.0  Morningside K-8 Academy                            
 

6620 NE 5 Ave Miami 33138        

980.0  Comstock Elementary School                         
 

2420 NW 18 Ave Miami 33142        

981.0  Allapattah Neighborhood Service Center             
 

1897 NW 20 St Miami 33142        

982.0  Trinity Cathedral Hall                             
 

464 NE 16 St  Miami 33132        

983.0  Trinity Cathedral Hall                             
 

464 NE 16 St Miami 33132        

984.0  Miami Fire Station #4                              
 

1105 SW 2 Ave Miami 33130        

985.0  Jack Orr Senior Center                             
 

550 NW 5 St Miami 33128        

987.0  Curtis Park Community House                        
 

1901 NW 24 Ave Miami 33125        

989.0  H U D                                              
 

1407 NW 7 St Miami 33125        

990.0  H U D                                              
 

1407 NW 7 St Miami 33125        

991.0  St. Dominic Gardens Inc.                           
 

5849 NW 7 St Miami 33126        

992.0  St. Dominic Gardens Inc.                           
 

5849 NW 7 St Miami 33126        

993.0  Vizcaya Village Garage                             
 

3250 S Miami Ave Miami 33129        

994.0  Ebenezer Freewill Baptist Church                   
 

4111 SW 4 St Miami 33134        

995.0  Knights of Columbus Miami Council 1726             
 

3601 S Miami Ave Miami 33133        

996.0  Vizcaya Village Garage                             
 

3250 S Miami Ave Miami 33129        

997.0  Miami Police Benevolent Association                
 

2300 NW 14 St Miami 33125        

999.0  Morningside Park                                   
 

750 NE 55 Ter Miami 33137        

 Total Number of Precincts    

 127    
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