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Schedule 1.1

Legal Description and a sketch for Demised Property

PROPOSED LEGAL DESCRIPTION

TRACT A, "NORTHSIDE STATION', ACCORDING TO THE PLAT
THEREOF, AS RECORDED IN PLAT BOOK 167, PAGE 28 OF THE
PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA, LESS A
PORTION THEREOF DESCRIBED AS FOLLOWS:

COMMENCE AT THE MOST NORTHERLY NORTHWEST CORNER
OF SAID TRACT "A"; THENCE NORTH 87°37°38" EAST ALONG THE
NORTH LINE OF SAID TRACT "A" AND THE SOUTH RIGHT-OF-WAY
OF NORTHWEST 79TH STREET 231.15 FEET TO THE POINT OF
BEGINNING; THENCE CONTINUE NORTH 87°37'38" EAST ALONG
THE NORTH LINE OF SAID TRACT "A" AND THE SOUTH
RIGHT-OF-WAY OF NORTHWEST 79TH STREET 70.07 FEET;
THENCE SOUTH 02°22'22" EAST 114.10 FEET; THENCE SOUTH
87°37'38" WEST 70.07 FEET; THENCE NORTH 02°22'22" WEST
114.10 FEET TO THE POINT OF BEGINNING. CONTAINING 7,995
SQUARE FEET, 0.18 ACRES MORE OR LESS.

BEARINGS MENTIONED ARE BASED ON THE NORTH LINE OF SAID
PLAT OF NORTHSIDE STATION = NORTH 87°37'38" EAST.
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Schedule 1.3
(form)

COMMENCEMENT DATE CONFIRMATION

Reference is made to the Northside Metrorail Station Transit Oriented
Development Lease Agreement dated , 20 (the “Lease™), by and
between Miami-Dade County, acting by and through its Department of Housing and
Community Development (hereinafter “DHCD”) and Miami-Dade Transit (hereinafter
“MDT”) (together hereinafter “Landlord”), and Carlisle Development Group, LLC
(“Tenant”). This Commencement Date Confirmation (“Confirmation™) is attached to the
Lease as Schedule 1.3 thereto, and, when executed and delivered by Landlord and
Tenant, shall be incorporated within and made a part of the Lease. Capitalized terms used
in this Confirmation without otherwise being defined herein will have the meanings given
to them in the Lease. The Commencement Date of the Lease is
To confirm the Commencement Date, the parties have caused this instrument to be
executed and delivered, effective on the Commencement Date.

ATTEST: LANDLORD:
HARVEY RUVIN, CLERK MIAMI-DADE COUNTY, a political
subdivision of the State of Florida
By: BY ITS BOARD OF COUNTY
COMMISSIONERS
By:

p/pro,/ep/ _\:(lr 'f‘D ﬁf ""
TENANT: fe 62 *“7

CARLISLE DEVELOPMENT GROUP,LLC, a
Florida limit

By:

“Matthew Greer, Manager

Ok
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Schedule 4.14

Connection of Buildings to Utilities

(as of the Execution Date,
subject to amendment based on title search)

1. The Lease.

2. Matters shown on a title search / leasehold title policy to be secured by Tenant
and reasonably approved by Tenant.
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Schedule 7.1

INSURANCE REQUIREMENTS

The Tenant shall furnish to Miami-Dade County c/o the Director of the General Services
Administration (“GSA”), Certificates of Insurance that shows that insurance coverage has
been obtained that meets the requirements as outlined below:

DESIGN PHASE

A. Worker’s Compensation Insurance for all employees of the Tenant as required by
Chapter 440, Florida Statutes.

B. Commercial General Liability Insurance, on a comprehensive basis, in an amount
not less than $1,000,000 combined single limit per occurrence for bodily injury and
property damage. Miami-Dade County must be shown as an additional insured with
respect to this coverage.

C. Automobile Liability Insurance covering all owned, non-owned and hired
vehicles used in conjunction with this agreement in an amount not less than $1,000,000
combined single limit per occurrence for bodily injury and property damage.

D. Professional Liability Insurance in the name of the Tenant or in the name of the
licensed design professional for this project in an amount not less than $1,000,000 per
claim. This insurance coverage shall be maintained for a period of two (2) years after
Completion of Construction.

CONSTRUCTION PHASE
Tenant shall provide Certificate(s) of Insurance indicating the following insurance
coverage prior to Commencement of Construction:

A. Worker’s Compensation Insurance for all employees of the Tenant as required by
Chapter 440, Florida Statutes.

B. Commercial General Liability Insurance on a comprehensive basis in an amount
not less than $50,000,000 combined single limit per occurrence for bodily injury
and property damage. Miami Dade County must be shown as an additional
insured with respect to this coverage.

C. Automobile Liability Insurance covering all owned, non-owned and hired

vehicles used in conjunction with this agreement in an amount not less than
$1,000,000 combined single limit per occurrence for bodily injury and property

| \OF
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D. Completed Value Builder’s Risk Insurance on an “All Risk” basis in an amount
not less than one hundred (100%) percent of the insurable value of the
building(s) or structure(s) under construction. The policy shall name the Tenant
and the Landlord A.T.I.M.A.

OPERATION PHASE -
Tenant shall provide certificate(s) of insurance as follows:

A. Worker’s Compensation Insurance for all employees of the Tenant as required by
Chapter 440, Florida Statutes.

B. Commercial General Liability Insurance on a comprehensive basis in an amount
not less than $1,000,000 combined single limit per occurrence for bodily injury
and property damage. Miami Dade County must be shown as an additional
insured with respect to this coverage.

C. Automobile Liability Insurance covering all owned, non-owned and hired
vehicles used in conjunction with this agreement in an amount not less than
$1,000,000 combined single limit per occurrence for bodily injury and property
damage.

D. Property Insurance on an “All Risk™ basis in an amount not less than one hundred

(100%) percent of the replacement cost of the building(s). Miami Dade County
must be shown as a Loss Payee with respect to this coverage A.T.L.M.A.

LESSEE LIABILITY OBLIGATION

Compliance with the foregoing requirements shall not relieve the Tenant of its liability
and obligation under this subsection or under any subsection of this Lease. The insurance
requirements (as applicable) shall be satisfied by the Tenant prior to the Commencement
Date of this Lease.

If the Tenant fails to submit the required insurance documents in the manner prescribed

in this Schedule 7.1 within twenty (20) calendar days after the Commencement Date, it
shall be an Event of Default under the terms and conditions of this Lease.

CERTIFICATE CONTINUITY

The Tenant shall be responsible for assuring that the insurance certificates required in
conjunction with this Lease remain in force for the duration of the Term of the Lease,
including any and all option years, if applicable. If insurance certificates are scheduled to
expire during the Term of the Lease, the Tenant shall be responsible for submitting
renewal insurance certificates prior to expiration.

109
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In the event that expiration certificates are not replaced with new or renewed certificates
that cover the Term of the Lease, it shall be an Event of Default and the Tenant shall be
in default of the terms and conditions of this Lease. Applicable insurance shall be
maintained throughout the Term of the Lease.

All insurance policies required above shall be issued by companies authorized to do
business under the laws of the State of Florida, with the following qualifications,
provided such qualifications are in use:

The company must be rated no less than “B” as to management, and no less than “Class
V” as to financial strength, according to the latest edition of Best’s Insurance Guide,
published by A.M. Best Company, Oldwick, New Jersey, or its equivalent, subject to the
approval of the Landlord’s Risk Management Division.

Certificates will show that no modification or change in insurance shall be made without
thirty (30) days written advance notice to the certificate holder.

|O
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Schedule 22.2

Landlord’s Estoppel Certificate

(form — subject to amendments based on lender or Developer requirements)
[ Bank]

Re:  Northside Metrorail Station Transit Oriented Development Lease Agreement
dated , 20 (the “Lease™), by and between Miami-
Dade County, acting by and through both the Department of Housing and
Community Development and Miami-Dade Transit (together hereinafter
“Landlord”) and Carlisle Development Group, LLC (“Tenant™)

Ladies and Gentlemen:

Landlord has been advised that (“Lender”) intends to make a loan to Tenant
(the “Loan”) in connection with the Demised Property described in the Lease, and that, in
making the Loan, Lender will act in material reliance upon this Estoppel Certificate from
Landlord. Landlord hereby certifies, represents, warrants, acknowledges and agrees as
follows:

1. A true, complete and correct copy of the Lease is attached to this Estoppel
Certificate. There have been no amendments, modifications, extensions, renewals or
replacements of the Lease (other than as attached hereto).

2. Other than those contained in writing in the Lease, Tenant has made no
representations, warranties or covenants to or in favor of Landlord with respect to the
Demised Property or the Project.

3. The Lease is in full force and effect. Tenant has accepted the Demised
Property, presently is in possession of same, and is paying the Rent and Additional Rent,
if applicable, as specified in the Lease on a current basis as of [date]. Landlord has no
knowledge of any set offs, claims or defenses to the enforcement of the Lease or Tenant’s
rights thereunder (except as expressed hereunder or attached hereto).

4. To Landlord’s knowledge, neither Tenant nor Landlord is in Default or in
breach under the Lease, and no event has occurred or condition exists which, with the
giving of notice or passage of time, or both, could result in an Event of Default or breach
under the Lease by either party (except as expressed hereunder or attached hereto).

5. As of [date], the monthly Rent is as specified in Article 3 of the Lease. No
Rent has been paid by Tenant more than one month in advance under the Lease (except
as expressed hereunder or attached hereto).

6. As of [date], the monthly Additional Rent is as specified in Article 3,
Section 3.5, of the Lease. No Additional Rent has been paid by Tenant more than one
month in advance under the Lease (except as expressed hereunder or attached hereto).

L1
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7. Landlord has no knowledge of any present condition or event that may
give rise to a violation of any federal, state, county or municipal law, regulation,
ordinance, statute, rule, order or directive applicable to the Lease, the Demised Property
or the Project (except as expressed hereunder or attached hereto).

Except as otherwise expressly defined in this Estoppel Certificate, all capitalized and/or
defined terms when used herein will have the same meanings as given such terms in the
Lease. This Certificate may be delivered by Landlord by facsimile or telecopier signature.

Dated this  day of , 20

Very truly yours,

|12~
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Schedule 26.3

Disadvantaged Business Enterprises and Utilization Plan

CARLISLE DEVELOPMENT GROUP, LLC
(Tenant)

NORTHSIDE METRORAIL STATION TRANSIT ORIENTED DEVELOPMENT
(Project)

DISADVANTAGED BUSINESS ENTERPRISE UTILIZATION PLAN

Carlisle Development Group, LLC (“Tenant”), recognizing Miami-Dade County’s
commitment to the equitable participation of qualified Disadvantaged Business
Enterprises (DBE) in the development of the Northside Metrorail Station, a Transit
Oriented Development, presents this Disadvantaged Business Enterprise Plan. This
submittal reflects Tenant’s projected DBE participation in all the different Phases of the
Project. The projected levels of DBE participation contained herein indicate Tenant’s
effort to assure DBE participation in the entire Project, which consists of the development
of a minimum of four hundred thirty-eight (438) units of Affordable Housing. However,
the projected levels, described herein, of DBE participation may change subject to a
change in conditions, and should changes occur, the Tenant will submit to Miami-Dade
County’s Department of Housing and Community Development (“DHCD”) and to
Miami-Dade Transit (“MDT”) a revised DBE Plan for approval for each future Phase of
the Project as the Project progresses.

SECTION 1. DESIGN AND ENGINEERING

Tenant has identified design and engineering as major potential categories for DBE
utilization in all Phases of the Project. Opportunities for such participation may exist in
each Phase of the Project. DHCD and MDT shall cooperate with the Tenant in creating
the DBE goal for the design and engineering portion of all Phases of the Project is
twenty-five percent (25%) of the total cost of the design and engineering functions. It is
anticipated that this goal could be reached using the services of certified and qualified
architectural, design, engineering, landscape architecture and land surveying DBE firms.

SECTION 2. CONSTRUCTION

The construction category also affords DBEs an excellent opportunity to participate in all
Phases of the Project. During the construction portion of any Phase, Tenant has set a
DBE participation goal of twenty percent (20%) of the total construction costs. Currently
identified construction trades/crafts where DBEs have a feasible opportunity for

participation are:
11>
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Site Work

2. Paving/Curb/Gutter

3. (a) Concrete

(b) Pre-tension

(©) Post-tension

(d Paving, other

Dry walling

Painting

Metal Fabrication/Steel Reinforcement
Window/Door Installation
Electrical

. Mechanical

10.  Plumbing

11. Carpentry

12.  Asphalt Paving & Striping
13. Floor/Wall Covering

14. Others as appropriate

© %0 N oL

While Tenant is not intending to perform construction with its own forces, it will take
steps to ensure compliance with this goal by seeking to contract directly with DBE
contractors and by requiring; through terms of contract, that prime construction
contractors hired to perform such services make every reasonable effort to meet the DBE
goal by providing opportunities for DBE participation in each trade and professional
category described herein and any others as may be appropriate.

SECTION 3. DBE RETAIL SUBTENANTS

Tenant will endeavor to identify DBE firms and businesses whose purposes and uses may
be consistent with the commercial uses planned for the Project, and Tenant will use
reasonable good faith efforts to lease commercial space within the Project to such DBE
firms and businesses, under terms and conditions at least as favorable as those offered to
other unaffiliated businesses and firms. Tenant’s goal is that ten percent (10%) of the
rentable and rented commercial square footage not utilized by Tenant (which itself is a
service organization representing DBE firms and businesses), or its affiliate, shall be
rented/leased to and occupied by DBE firms or businesses. As a possible alternative
means of satisfying this goal, Tenant proposes that the goal may also be satisfied if
commercial DBE Retail Subtenants are responsible for paying ten percent (10%) of the
total dollar value of commercial rents to be paid by all unaffiliated commercial Retail
Subtenants at the Project. The DBE goal shall be based on a presumed occupancy rate of
fifty (50%) percent or higher.

SECTION 4. SUPPLIES, EQUIPMENT, NON-PROFESSIONAL SERVICES

Tenant will take affirmative steps to assure that DBE firms are used to the maximum
extent possible in providing supplies, equipment, and non-professional services required

[\
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by the development, administration and operation of this project. By way of illustration,
such items may include printing, cleaning supplies, painting, janitorial services, and so
forth. The DBE Goals for use of such firms during the administrative and operations
phase shall be performed by the Tenant and overseen and approved by Miami-Dade
Transit. Ten percent (10%) of the total costs paid during the administrative and
operations phase for all such items.

SECTION 5. TENANT'S EFFORTS TO MAXIMIZE PARTICIPATION OF
DBE FIRMS

To assure the maximum utilization of DBE in all Phases of the Project, Tenant will:

1. Obtain from Miami-Dade County Small Business Development (SBD) and/or
Miami-Dade Transit (MDT) a registry of its approved/eligible DBEs.

Establish, through both MDT and SBD, a liaison with various public agencies and
minority construction trade organizations, i.e., Miami-Dade County Enterprise
Community Center, Contractors Training & Development, Latin Builders, unions,
etc.

2. Establish contact with various community services organizations, i.e.,
Northside community groups, Miami-Dade Chamber of Commerce, Latin
Chamber of Commerce, Urban League of Greater Miami, etc.

3. Advertise opportunities for doing business with Tenant in the various public
and trade media, especially with those directed toward minority and ethnic
communities.

4. Compile, with the assistance of DHCD and MDT, a listing of qualified and
available DBE;s interested in the project.

5. Designate a Construction Manager and/or Project Manager who will serve as
liaison to work cooperatively with DHCD and MDT and who will coordinate
the company's efforts in this regard. This person will be responsible for
monitoring, maintaining and ensuring our compliance with this program.

SECTION 6. ASSISTANCE PROGRAM FOR DBE

Tenant, in order to encourage DBEs participation, will work with both DHCD and MDT
and other County departments and agencies, lending institutions and bonding agencies to
identify and provide such agency or third-party technical assistance and bonding and
financial support for DBEs where necessary, reasonable and available, and where
applicable, Tenant will consider waiving such bonding requirements (subject to the
Lease, conditions of development approval and/or lender requirements), as may be
waived without compromising the integrity of the Project. Further, Tenant will attempt to

—
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develop, through its prime contractors, a reasonable mechanism for management
assistance for DBEs where such DBE firms may require. Tenant’s implementation of the
DBE program will be guided by the policies confirmed herein, subject to the obligations
under the Lease, and applicable contracts, laws and Permits, as well as Tenant’s overall
obligation to ensure that the Project is developed and operated in an efficient, cost-
effective and compliant manner. If there are performance problems or material concerns
relative to the qualifications or performance of DBEs, Tenant will act promptly,
reasonably and in good faith in an effort to identify and address such problems so that the
Project may continue with the continuing participation of the subject DBE; subject to
Tenant’s prudent business discretion and other requirements concerning the Project.
Tenant will comply with federal, state and local requirements pertaining to the utilization
of minorities and women and welcomes any assistance from Miami-Dade County so that
it may satisfy those requirements.

[
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AFFIDAVIT

The undersigned swears that the foregoing statements truly and correctly represent the
intent and plan for the achievement of the DBE participation and DBE goals for the
Transit Oriented Development project at the Northside Metrorail Station. Further, the
undersigned agrees to provide to Miami-Dade County’s Department of Housing and
Community Development (“DHCD”) and Miami-Dade Transit (“MDT”) current,
complete and accurate information regarding actual work performed on the Project, the
payment therefore and any proposed changes, if any, of the foregoing arrangements and
to permit the audit and examination of books, records and files of the firms used in the
Project. Any material misrepresentation may be grounds for terminating the Lease, and
any contract which may be awarded and for initiating action under federal or state laws
concerning false statements.

Note: If, after filing this DBE Plan and at any time during the construction, development
and operation of the Project, there is any significant change in the Project which requires
alteration or modification of the DBE Plan submitted or its implementation, you must
inform both DHCD and MDT of the change and desired alteration and receive approval
prior to implementation.

CAL 3L E D EDELDIHAT CRIUP N L5 00 TRAN IS ' tu bt

% Name of Project
ﬂ IA Tl GRS

Signature Name (Printed or Typed)
PV /9 200
Title Dite

City of 7/ /27 1 State of /£ _ County of _stz/,f1/ -PD#PL”

On this /5/ day of "/d m}) , 20 [/ ,beforf;meappeared
(Name) L[ﬂmw neer” :

to me personally known, who, being duly sworn, did execute the foregoing Affidavit, and
did state that he or she was properly authorized by

(Name of firm) &LOJ(SLQ- WEPMVL 6;@({7 ‘-Lct'o execute

the Affidavit and did so as his or her free act and deed.

Notary Public WCommission expires </L / >0/ %
=S 77

Z/

SUYLEN RODRIGUEZ
5, NOTARY PUBLIC ' l kp A_
TE OF FLORIDA
= Commd DDET9380
® Eupires 4/0/2014
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ASSIGNMENT AND ACCEPTANCE AGREEMENT

This Assignment is made as of this day of , 2011 by and between
CARLISLE DEVELOPMENT GROUP, LLC, a Florida limited liability company (“Assignor”), and
CDG NORTHSIDE HOLDINGS, LLC, a Florida limited liability company (“Assignee”).

WITNESSETH:

A. By Lease Agreement dated ,2011, (“Lease”), Assignor, as Tenant,
leased certain real property as more fully described in the Lease. A true and correct copy of the Lease
is attached hereto as Exhibit A.

B. Assignor desires to assign and transfer to Assignee all of Assignor's right, title,
obligation, and interest in and to the Lease and Assignee desires to acquire and assume all such right,
title, obligation and interest.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and subject to the terms and conditions in the Landlord's Consent
attached hereto, the parties hereto covenant and agree as follows:

1. Assignor hereby represents that the lease is in good standing, and in full force and
effect, and that Assignor has received no notice of any default thereunder.

2. Assignor hereby assigns and transfers to Assignee all of the right, title, obligation and
interest of Assignor in and to the Lease, to have and to hold the same from and after the date hereof
for the remainder of the Term of the Lease.

3. Assignee hereby accepts said assignment and assumes all liabilities of Assignor to
Landlord and the full and faithful observance and performance of each and every term, covenant, and
condition of the Lease on the part of the Assignor thereunder to be observed and performed.

4. The assignment, transfer, acceptance, and covenants contained herein shall bind and
inure to the benefit of Landlord, Assignor, and Assignee and their respective successors and assigns.

5. Assignor and Assignee represent and warrant to each other and for the benefit of
Landlord that each has full and lawful authority to enter into and be bound by this Assignment and to
perform all obligations required to be performed by each under this Assignment and the Lease.

6. This Assignment may not be changed, modified, discharged, or terminated orally or in
any other manner than by an agreement in writing executed by the parties hereto or their respective
successors and assigns.

#671985 vl
34756-0290
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IN WITNESS WHEREOF the parties hereto have executed this Assignment as of the date
first above written.

Witnesses: ASSIGNOR:

Witnesses: ASSIGNEE:
TN
CDG NORTHSIDE HOLDINGS,
LLC Wpaﬂ
%% By,

Matthew Greer, Manager

#671985 v1
34756-0290
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MIAMI-DADE COUNTY
BOARD OF COUNTY COMMISSIONERS
OFFICE OF THE COMMISSION AUDITOR

Legislative Notes

Agenda ltem: 8F1A
File Number: 110913

Committee(s)

of Reference: Board of County Commissioners
Date of Analysis: May 5, 2011

District: 2

Summary

This resolution approves the Northside Metrorail Station Transit Oriented Development Lease Agreement
{Lease Agreement), between Miami-Dade County (Landlord) and Carlisle Development Group, LLC. (Tenant),
and consent to the assignment of the Lease Agreement from Carlisle Development Group, LLC to CDG
Northside Holdings, LLC.

As both Federal transportation and Florida transportation funds were used for the purchase of the property
by the County, Miami-Dade Transit has requested the required approval of the Lease Agreement from both
the Federal Transportation Administration and the Florida Department of Transportation both of which are
required for the Lease Agreement to become effective.

The Term of the lease will be for Fifty-five years, with two 15-year options to renew.

Background and Relevant Information

On January 15, 2008, the Department of Housing and Community Development (DHCD) advertised and
issued the Miami-Dade General Obligation Bond Multi-Family Affordable Housing development Program RFP
No. 249, for the development of County-owned properties located at the Northside Metrorail Station and
Caribbean Boulevard.

However, in February 24, 2009, the Board of County Commissioners (BCC), through R-678-09: (1) rejected all
proposals received in response to the Building Better Communities General Obligation Bonds (GOB) Project
Number 249 Request for Proposals (RFP) for the Construction of Multi-Family Housing on Caribbean
Boulevard and Northside Metrorail Station Sites; (2) waived competitive bid procedures; (3) waived bid
protest procedures; and (4) aquthorized the County Mayor or Mayor’s designee to conduct competitive
negotiations (including but not limited to scope of work, scheduling, unit mix, and pricing) between the
responsible proposers to the Building Better Communities General Obligation Bonds (GOB) Project Number
249 Request for Proposals (RFP).

On July 31, 2009, the DHCD, issued a Notice of Intent to Negotiate with the respondents to the original RFP
No. 249 mentioned above. The negotiation committee, appointed by the County Manager, ultimately
selected Carlisle as the developer of the Northside Metrorail Station Transit Oriented Development.

Funding Sources and Future Financing

Carlisle estimates that this project will cost approximately $88 million. In order to raise additional funds,
Carlisle {parent company) requires Low-Income Housing Tax Credits (LIHTC). However, in order to apply for
the Tax Credit, the application must be from the separate corporate entity established to develop this
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project, CDG Northside Holdings, LLC. In June 2011, Carlisle is planning to submit two applications in the next
LIHTC cycle tot eh Florida Housing Finance Corporation.

Pursuant to the Manager’s memo, the $2.5 million Building Better Communities/General Obligation Bond
funding will be awarded under a separate funding agreement.

According to GSA Staff, Carlisle will only use the GOB proceeds as “gap financing.”

Low Income Housing Tax Credits
According to the U.S. Department of Housing and Urban Development’s (HUD) website, the LIHTC is a
resource for creating affordable housing in the United States. The LIHTC database, created by HUD and
available to the public since 1997, contains information on numerous projects and housing units placed in
service between 1987 and 2007.

¢ Created by the Tax Reform Act of 1986, the LIHTC program gives states and local LIHTC-allocating
agencies the equivalent of nearly $8 billion in annual budget authority to issue tax credits for the
acquisition, rehabilitation, or new construction of rental housing targeted to lower-income
households.

Parking Accommodations and Maintenance by the County

According to the Manager’s memo, at completion, a total of 848 parking spaces will be available on the
property, with 250 parking spaces reserved or otherwise dedicated for MDT daily riders, and 598 parking
spaces for residents. With each phase of the project, the Carlisle wiil include a structured parking garage
which will accommodate all of the required parking for the residential units as prescribed by the building
code plus a minimum of sixty-two (62) additional spaces to be allocated to and for the County’s exclusive
use, primarily for daily Miami-Dade Transit (MDT) ridership, without cost to the County.

The County will be responsible for cost and expenses associated with maintenance of the parking spaces.

Carlisle Development Group, LLC
The Office of the Commission Auditor conducted a review of Carlisle’s history with Miami-Dade County
below.

This review included a company profile, list of principals, recent and previous contracts with Miami-Dade
County, performance evaluations, change orders, settlement agreements, registered lobbyist, and history of
violations. The review also includes the compliance history of contracts awarded to Carlisle, as well as
Carlisle’s current status with the Responsible Wages and Benefits Ordinance. The Department of Small
Business Development (SBD) is responsible for monitoring compliance with the County’s small business
programs for construction services. SBD monitors the CSBE Program, the Responsible Wages and Benefits
Ordinance, and conducts audits throughout the term of each contract. The Responsible Wages and Benefits
requirements are included in all solicitation documents.

Previous Contracts with Miami-Dade County

The Office of Capital Improvement’s Capital Improvement Information System (CIIS) does not list any
contracts for Carlisle.

A cursory review of the legistar system shows the following legislation pertaining to Carlisle:

BCC
Approval Legislation Action

Date

5/19/05 | Carlisle Development Group, LLC and Carrfour Supportive Housing, Inc. were recommended for $75,000 in
Community Housing Development Organization funding linked to the Royalton Apartments, Ltd. The project
entailed the development of eighty permanent support units and 20 affordable rentals units in the City of
Miami. (See R-598-05)

lo-|




( BCC
Approval
Date

Legislation Action

12/14/07

The BCC, through 1312-07, authorized the reduction in the number of units for the Villa Patricia Phase |
development from 160 to 125. BHG — 79th Street, LLC, a single asset Florida limited liability company, was
created for the development of Villa Patricia Phase 1, on September 21, 2004. BHG — 79th Street, LLC is
managed through MM 79, LLC, and its principal manager is Mr. Lloyd Boggio. MM 79, LLC’s parent company
is a joint venture between Carlisle Development Group, LLC (Carlisle Group) and Biscayne Housing Group,
LLC.

4/07/09

The BCC, through 376-09, approved a Sublease Agreement between St. Agnes Housing Corporation and CDG
Brownsville Holdings, LLC (an affiliate of Carlisle Development Group, LLC).

7/20/10

The BCC, through R-840-10, approved the selection of the developer for the Building Better Communities
General Obligation Bond (GOB) Northside Metrorail Station {Northside) site and waive Sections 2-8.1 and 2-
8.4 of the Miami-Dade County Code and Section 5.03 (D) of the Home Rule Charter pertaining to competitive.
The final evaluation/rankings for the Northside Site are as follows: Carlisle Development Group, LLC {Carlisle
Development Group) ; (tie) The Phoenix at Northside Station, Ltd (Pinnacle Housing Group) ; and (tie)
Northside Green |, LLC {Biscayne Housing Group)

3/1/11

The BCC, through R-138-11, approved the selection of Carlisle as the Developer for the Building Better
Communities General Obligation Bond (BBC-GOB) Request for Qualifications No. 743, N.W. 7th Avenue
Transit Village Development Project. The Term of the lease will be for sixty-five years, plus two options to
extend the term each for fifteen years. Carlisle estimated that this N.W. 7th Avenue Transit Village
Development Project will cost approximately $45 million.

Carlisle committed to providing jobs to local residents during construction of this development and
previously demonstrated its commitment to providing jobs to local residents during construction of the
Brownsville Transit Village and Beacon developments without any mandate from the County. They agreed to
continue their local jobs initiative throughout the construction of this development. Specifically, they have
agreed to offer any available construction jobs to the local residents in the following order of priority :

1) Miami-Dade County Liberty City Targeted Urban Area

2} Miami-Dade County Model City Neighborhood Revitalization Area or Miami-Dade County Little Haiti
Targeted Urban Area.

3} Commission District 3

4) Miami-Dade County

Additional Information

e Disadvantaged Business Enterprise (DBE) Obligation by Carlisle and Carlisle’s Plan: According to

Article 26 of the Lease Agreement, Carlisle agrees that DBE contractor’s, have the opportunity to
participate in the performance of the contracts and subcontracts for the design, construction,
development, operation, or maintenance of the demised property. (See Article 26 of the Lease
Agreement and Schedule 26.3 attached to the Manager’s Memo)

Term of the lease (55 years): The Lease Agreement contains affordable housing restrictions which
require the units to remain affordable based on the terms and conditions of the tax credit financing,
and for a minimum of a fifty (50) years. Due to the fact that the units will be ready for occupancy
sometime after the commencement of the Lease Agreement, the Term of the County’s Lease
Agreement is for a minimum of fifty-five (55) years.

What happens if the FTA delays approving the lease arrangement? According to GSA staff, the
lease cannot commence until approvals are obtained and thus, if the approvals are not obtained in
time for the Tenant’s application for Low Income Housing Tax Credits they will have to wait until next
year’s cycle.

Prepared by: Michael Amador-Gil
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