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The accompanying resolution was prepared by Regulatory and Economic Resources Department
and placed on the agenda at the request of Prime Sponsor Commissioner Jose “Pepe” Diaz.
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MIAMI-DADE

Memorandum

Date: March 17, 2015

To: Honorable Chairman Jean Monestime

From: Carlos A. Gimenez
Mayor
Subject: Transaction involving the conveyance of@pproximately 82 acres of vacant land

adjacentto |-75 in Northwest Miami-Dade County acquired previously from the State of
Fiorida at no cost for the purpose of promoting economic development in accordance
with Florida Statutes, Section 125.045.

RECOMMENDATION

It is recommended that the Board of County Commissicners (‘Board’) approve the attached
resolution authorizing a series of transactions involving approximately 82 acres of vacant [and for
economic development purposes. More specifically, this item does the following, subject to the
satisfaction of certain conditions precedent, all as more fully set forth below:

o Authorizes the purchase from the State of Florida, Board of Trustees of the Internal
Improvement Trust Fund {"TIITF") of four (4) non-contiguous parcels of land with one Folio
No. 30-2009-001-0170, totaling approximately 82 acres of vacant land located in an area
bounded on the North by NW 186 Street (Miami Gardens Drive), on the East by I-75
Expressway, on the South by the South Boundary of Tract 44, Plat Book 2, Page 17 or
theoretical NWW 173 Street and on the West by NW 97 Avenue in Unincorporated Miami-Dade
County, Flarida(“Property”). The land will be purchased with funds provided by International
Atlantic, LLC (“IAL") that are being held in escrow with an escrow agent at the final revised
appraised value of the Property fee simple absolute as determined by the State of Florida of
$12,300,000 in order to facilitate an economic development conveyance of such land to 1AL, a
third party for-profit developer who will create new jobs and development as explained below;

s Authorizes the payment of $7,250,000 to the Miami-Dade School Board (“School Board"),
which is the appraised value of the School Board’s remaining leasehold interest, for its
agreement to terminate its lease with the TIITF encumbering approximately 44.5 acres of the
Property through the Year 2054. The payment will be made with funds provided by 1AL that
are being held in escrow with an escrow agent;

o Waives the requirements of Administrative Order 8-4 in light of the nature of this transaction
as further described herein, and declares the Property surplus;

» Approves the Escrow Letter Agreement between the County and Amnstein & Lehr, LLP in
order to have them act as escrow agent for this fransaction and waives any conflict that may
now, or hereinafter exist, with having Amnsiein & Lehr, LLP act as escrow agent for this
transaction as well as representing IAL in this transaction and any future matter in a capacity
adverse to the County; '
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* Authorizes, pursuant to Section 125.045 of the Florida Statutes, the conveyance of the same
four {4) non-centiguous parcels of land with Folio No. 30-2009-001-0170 to IAL totaling
approximately 81.988 acres of vacant land located in an area bounded on the North by NW
186 Street (Miami Gardens Drive), on the East by I-75 Expressway, on the South by the
South Boundary of Tract 44, Plat Book 2, Page 17 or theoretical NW 173 Street and on the
West by NW 97 Avenue in Unincorporated Miami-Dade County, Florida; "

* Authorizes the County Mayor or the County Mayor's designee to execute the Contract for
Sale and Purchase with the THTF at the final revised appraised value of the Property fee
simple absolute as determined by the State of Florida of $12,300,000;

e Authorizes the County Mayor or the County Mayor's designee to execute the Agreement with
the Miami-Dade School Beard and make @ payment from funds previously placed in escrow
by the escrow agent in the amount of $7,250,000, which is the appraised value of the School
Board's leasehold interest in the Property, as stated above. This payment to the School
Board is in addition to the payment to the TITF for the full value of the Property
unencumbered by the School Board Leasehold Interest. The payment will be made pursuant
to a fully executed Termination of Lease Agreement between the School Board and the TIITF;

* Authorizes the County Mayor or the County Mayor’'s designee to execute a Contract for Sale
and Purchase with IAL for the payment by IAL to the County of a purchase price at the final
revised appraised value of the Property fee simple absolute as determined by the State of
Florida of $12,300,000 and for the payment by IAL to the County of $7,250,000, the
additional appraised value of the School Board's leasehold interest in the Property, as stated
above, in exchange for the School Board'’s agreement to terminate its lease with the State, for
a total Contract Price of $19,550,000 plus all expenses and costs associated with the closing
and recording of the various transactions. Such economic development conveyance in
accordance with Section 125.045 of the Florida Statutes is made in order to promote
economic growth and create permanent jobs. It is expected that during the several years of
construction of alt phases of this project there will be approximately 25,000 construction jobs.
It is anticipated that once all phases of this project are completed there will be 25,000
permanent new jobs at the entire complex, including operations of the complex, services
associated with the complex and employees of all tenants at the complex.

+« Authorizes the Chairperson or Vice-Chairperson of the Board to execute a County Deed
(Exhibit “A” attached) for such purpose of selling the Property to IAL to be recorded in the
Public Records of Miami-Dade County;

o Authorizes the County Mayor or the County Mayor's designee to execute in the name of the
County by its Board of County Commissioners the Declarations of Restrictions (Exhibit “F")
agreed to by IAL as a condition of an economic development conveyance of the Property and
to be recorded in the Public Records of Miami-Dade County immediately following the
conveyance of the Property and the recordation of the County deed to |AL;

e Authorizes the County Mayor or the County Mayor's designee to execute in the name of the
County by its Board of County Commissioners all documents related to the acceptance of
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funds by the County and any other document related to accomplishing the actions authorized
by the Board above, All such documents and funds {o be deposited into escrow with the
escrow agent and to be released at closing;

» Waives Resolution R-130-06 requiring the purchase and sale agreement with IAL and the
escrow agreement with Amstein & Lehr LLP to be executed prior to presentation of the
contract to this Beard for approval. It is recommended that the Beard waive this Resalution,
and that such waiver is in the best interests of the Caunty, in'that the purchase price may
decrease after further negotiation, and since the funds already have been placed in escrow to
secure the transactions set forth herein;

« Waives, pursuant to Section 2-10.4.2(b) of the Code of Miami-Dade County, Fiorida, the
requirement that whenever the County purchases-or sells property valued in excess of five
million dollars ($5 million) that the County shall have the property appraised by two (2) real
estate appraisers holding an M.A.l. designation. It is recommended that the Board waive this
requirement for the purchase and the sale of the property as it is in the best interest of the
County to waive this requirement to facilitate this transaction because the State of Florida
dictates that we must use the state’'s appraisal and we are not using County funds to
purchase the property.

As a result of these transactions, International Atlantic, LLC (*IAL”), an affiliated company within the
Triple Five Group of Independent Companies, plans to develop and operate a multi-phase
commercial mixed use development in Miami-Dade County, including retail, entertainment,
amusement, and recreation, along with parking therefor and ancillary uses (the “Project”).

SCOPE ‘
The Property is located in Commission District 12, which is represented by Commissioner Jose
“‘Pepe” Diaz, but the size and nature of the anticipated project will have countywide impact.

FISCAL IMPACT/FUNDING SOURCE

The 82-acre property is owned by the State of Florida. IAL has placed $19,750,000 in escrow with
the escrow agent for the benefit of the County in order to pay all of the costs and expenses
associated with these transactions, including the agreed upon contract price for the Property
purchase from the State, the agreed upon compensation for the lease termination by the School
Board, and all costs associated with the closing and recording of these transactions pursuant to the
Escrow Agreement between AL and Arnstein & Lehr, LLP, attached heretc as Exhibit * G “; the
County is a third party beneficiary to this agreement.

There is an associated cost for ensuring that the developer complies with the County's small
business programs. The developer shail be responsible to Small Business Development (SBD) of the
County for any costs for monitoring SBD goals during the design and construction phases of the
project. |AL has agreed to cover such costs up to a maximum of $300,000 per year. The County
anticipates that $300,000 per year will be sufficient to cover the cost of monitoring compliance with
SBD with no cost to the County.

In aorder for there to be no cost fo the County for the purchase of rthe Property, the transactions
recommended for approval by the Board should occur in the following order:
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1. IAL will first place intc an escrow account with the escrow agent $19,750,000 (such funds
already have been placed in such escrow account by IAL).

2. Of the total amount in escrow with the escrow agent, $7,250,000 will be paid ir a simultaneous
closing transaction by the escrow agent on behalf of the County tc the Miami-Dade School
Board for its agreement to terminate its 50-year lease encumbering 44.5 acres of the Property.

3. In a simultaneous closing transaction, the escrow instructions to the escrow agent shalf provide
that the County will purchase the Property from the TIITF at the final revised appraised value of
the properiy fee simple absolute as determined by the State of Florida of
$12,300,000.

4. In a simultaneous closing transaction, the escrow instructions to the escrow agent shall provide
that the County will then immediately convey, by County Deed, the Property to |AL as per the
Contract between |AL and the County and will record the Declaration of Restrictions along with
the Deeds.

As a result of the actions above, no County funds will be utilized for this transaction.
TRACK RECORD/MONITOR

Leland Salomon, Deputy Director of the Regulatory and Economic Resources Department (RER) and
Director of Economic Development, is managing the conveyance and monitoring of this property.

DELEGATION OF AUTHORITY

Aduthorizes the County Mayor or the County Mayoi's designee to finalize the purchase price for the
Property with the State and with IAL in the amount of $12,300,000.00, execute the Contract for Sale
and Purchase with the TIFT attached as Exhibit “B”, Contract for Sale and Purchase with 1AL
-attached as Exhibit “C”, the Agreement with the Miami-Dade School Board aftached as Exhibit “D",
the escrow letter attached as Exhibit “E”, and the Declaration of Restrictions attached as Exhibit “F"
and to exercise any and all other rights conferred herein. Delegates the authority to the County
Mayor or Mayor's designee to execute any documents necessary to release the restrictions on Tract
33 and Tract 44: provided that (1) the parcels acquired by IAL for which Tracts 33 and 44 are to be
exchanged are of substantially similar size or value to Tracts 33 or 44; and (2) IAL simultaneously
records the restrictive covenant on the parcels acquired by IAL that are exchanged for Tracts 33 and
44 so that such newly acquired parcels are subject to the same use restrictions and job creation
requirements as the balance of the Praperty.

BACKGROUND '

The Beacon Council introduced AL to the County in January of 2014 stating that IAL desired to
develop a major mixed—use retail, shopping, tourist, amusement, commercial and entertainment
complex that will become one of the largest projects of this type in the world. It is anticipated that
this project will be larger than the Mall cf America in Minnesota that totals over 4 million square feet.
One of IAL’s preferred locations was South Florida and more particularly Miami-Dade County. |AL's
preferred site for this project was a large tract of land in the Northwest corner of Miami-Dade County
just west of I-75. While the total project will involve over 225 acres, including IAL’s purchase of
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other privately owned land, the State of Florida currently owns a key piece of land totaling
approximately 82 acres with frontage on |I-75. This acreage is critical for exposure to those travelling
on |-75 as well as for the scope of the development. Approximately 44.5 acres of the Property were
declared surplus by the State of Florida in 2004, and, according to the procedures of Florida
Statutes, Sections 253.034 and 253.0341, the 44.5 acres were leased to the School Board for 50
years at the standard administrative fee of $300 per year. The School Board will be considering an
item to terminate its lease in exchange for compensation equal to the appraised value of its
leasehold interest in the amount of $7,250,000. The TIHTF obtained an appraisal for the entire
Property to determine the final revised appraised value of the property fee simple absolute of
$12,300,000. After the County expressed an interest in purchasing the Property for economic
development, the TIITF issued the official notice to surplus the entire 82 acre property first to State
agencies and colleges on January 16, 2015 and then officially to the County on February 23, 2015,
and made the property available to the County for purchase at the final revised appraised value.

This proposed resolution approves the purchase of approximately 82 acres of vacant land within the
County from the State of Florida that has been declared surplus and eligible for transfer by the State
of Florida at the final revised appraised value of the property fee simple absolute as determined by
the State of Florida of $12,300,000, provided that the School Beard first approves and executes iis
Termination of Lease with the State and the Agreement with the County, that IAL and the County
finalize and execute the Contract for Sale and Purchase between the County and [AL, and the
approval by the State of this fransaction.

In order for the School Board and the TIITF to sign an agreement ferminating the long-term lease
encumbering 44.5 acres of the total Property, this proposed resolution will also authorize the County
to enter into an agreement with the School Board authorizing the payment to the School Board of
$7,250,000 to terminate its leasehold interest based on an appraised value of the lease, which has
approximately 39 years remaining, provided that the School Board first approves and executes its
Termination of Lease with the State and the Agreement with the County, that IAL and the County
finalize and execute the Contract for Sale and Purchase between the County and IAL, and the
approval by the State of this transaction.

This proposed resolution will approve the economic development conveyance by the County of
approximately 82 acres to IAL under Florida Statutes, Section 125.045.

IAL already has paid into escrow, through the escrow agent, the sum of $19,750,000 to be used by
the escrow agent as directed by the County to pay the TIITF the final revised appraised value of the
property fee simple absolute as determined by the State of Florida of $12,300,000 for the purchase
of the Property and to pay the School Board $7,250,000 for the termination of its leasehold interest,
plus closing costs for the transactions, all of which will therefore be funded by IAL.

IAL is an affiliated company within the Triple Five Group of Independent Companies. The Triple Five
Worldwide Group of Companies has developed, owns and operates some of the largest tourism-
generating entertainment and retail destination complexes in the world, including Mall of America® in
Minneapolis, Minnesota, attracting 40 million visits annually, and West Edmonton Mall in Edmonton,
Alberta, aftracting over 30 million visits annually. Triple Five is also currently developing American
Dream, located in East Rutherford, New Jersey, in the heart of the New York metropolitan area.

b
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American Dream is slated to open in the Fall of 2016 and is estimated to attract 40 million visits per
year. .

Triple Five also has an extensive portfolio of diverse and independent divisions that currently employ
over 5,000 staff and have created over 50,000 jobs in the development of its three (3) signature
properties. West Edmonton Mall employs over 24,000 people in a total complex of over 5.3 million
square feet. Mall of America has grown to over 20,000 permanent employees with its new
expansion, currently under construction and opening later this year, with its 4.2 million square foot
and growing complex. The Matll of America also has a very significant fiscal impact to the local,
regional and state governments, generating approximately $100 millicn in state, regional and local
taxes revenues annually. Triple Five's wide-ranging experience in developing, managing and
operating its facilities is unique and the company is focused on the long-term ownership and
continued development of its properties. [t is also a diversified company with business enterprises in
multiple sectors including: real estate, banking and finance, engineering, manufacturing, energy,
etc., with offices in major U.S. cities, Canada and overseas.

The economic benefits achieved by the construction of this proposed project by [AL are anticipated to
have long-term substantial economic, employment and fiscal impacts similar to those achieved at
Mall of America and West Edmenton Mall and anticipated at American Dream when completed.

The School Board is scheduled to consider termination of its leasehold interest on 44.5 of the
approximate 82 acres within this Property at a meeting subsequent to and contingent on favorable
Board action.

Our office is working with the developer to incorporate the goals and initiatives of the Cne Community
One Goal initiative developed with the Mayor’'s Office and the Beacon Council. This project will reach
the goal of creating new jobs for the County's future and for its residents. As a targeted industry in
the tourist and entertainment field, this entire project will create jobs and economic development
envisioned in the One Community One Goal initiative. Likewise, the School Board will work with the
County, the Beacon Council and |AL to identify opportunities for internships, mentoring and
academies focused on hospitality, logistics and technology at the senior high school level.

Section 125.045(3) of the Florida Statutes provides that it “constitutes a public purpose to expend
public funds for economic development activities, including...leasing or conveying real property...to
private enterprises for the expansion of businesses existing in the community or the attraction of new
businesses to the community.” The anticipated economic benefits of this proposed series of
transactions would justify the use of the economic development conveyance contemplated by Section
125.045 of the Florida Statutes for the purchase and sale of the Property.

In order to induce IAL to pursue this project, the County will use Florida Statutes 125.045 for the sale
of this property to IAL, a private for-profit entity. This transaction is structured such that the County
has no County funds involved in the purchase and sale transactions. [n addition, this transaction also
places approximately 82 acres of land on the tax rolls that were previously not subject to ad valorem
taxes. The purchase and sale agreement with 1AL also includes an indemnification provision,
requiring 1AL to indemnify the County for any liability, loss or damage arising from this conveyance.
Additionally, in connection with the conveyance, 1AL is required to execute the Declaration of
Restrictions attached as Exhibit F, which among other things: 1) requires the creation of a minimum

'%,
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threshold of 5,000 permanent jobs within ten years of the conveyance to IAL, with an additional
minimum of 2,500 jobs within 15 years from the date of conveyance; 2) requires compliance with the
County’'s Small Business Enterprise Architecture and Engineering Program, Small Business and
Enterprise Construction Services Program, and utilization of the County’s Small Business Division's
hiring clearinghouse to recruit workers to fill needed positions for skilled laborers on the Project; 3)
requires IAL to aspire to have at least 35% of the firms hired for architectural and construction
services to be firms located in Miami-Dade County, and wherever practical to have 65% of the
construction workers for the Project to be residents of Miami-Dade County; 4) provides that if the
necessary zoning is not obtained, then the Property must still be utilized for an economic
development purpose under Florida Statute Section 125.045 for at least twenty (20) years from the
Date of Conveyance; 5) provides for liquidated damages up to $5,000,000 in the event of non-
compliance with the required job creation; 6) requires the posting of security in an amount reasonably
determined by the -County, not to exceed $5,00C,000, in the event of a transfer of the Property to a
non-affiliate of 1AL, and an assumption of indemnification obligations to the County if the Property is
transferred to an affiliate of IAL; 7) provides for termination of the Declaration of Restrictions after
twenty (20) years from the Date of Conveyance. IAL has also agreed to cover the cost of SBD staff
time on this Project, not to exceed $300,000.00 per year.

Additional details are as follows:

FINAL BUYER: International Atlantic, LLC
COMPANY PRINCIPALS: Nader Ghermezian, Manager of the LLC
LOCATION: Between the South Boundary of Tract 44,

Ptat Book 2, Page 17 or theoretical NW 173
Street and NV 186 Street and between |-75
and NW 97 Avenue '

SIZE: | Approximately 82 acres of vacant land

FOLIO NUMBERS: 30-2009-001-0170

ZONING: U-C (Conditional Industrial) Inside the UDB

SALE AMOUNT: The final revised appraised value of the property fee

simple absolute as determined by the State of Florida
not to exceed $12,300,000 plus $7,250,000 to
terminate the School Board's remaining leasehold
interest on 44.5 acres.

Jack Osterholt > U/
Deputy Mayor




EXHIBIT “A"

COUNTY DEED



instrument prepared by and returned to:

Robert Warren, Real Estate Advisor

Miami-Dade County, Internal Services Depariment
114 N.W. 1 Sireet, Suite 2460

Miarml, Florida 33128-1907

Folio No. : 30-2008-001-0170

{{ SPACE ABOVE THIS LINE RESERVED FOR RECORDING DATA)

COUNTY DEED
THIS COUNTY DELD, madethis _ day of ., 2015, by Miami-Dade
County, Florida, a political subdivision of the State of Florida, party of the first part (“County™),
whose address is: Stephen P. Clark Center, 111 N,W. 1¥ Street, Suite 2460, Miami, Florids
33128, and INTERNATIONAL ATLANTIC LLC (“IAL"), a Delaware limiled liability
company, party of the second pert, whose address js: One Meadowlands Plaza, 6™ Floor, Bast
Rutherford, NI 07073,
“ WITNESSETH:

That the said party of the first part, for and in consideration of the sum of Ten ($10.00)
Dollars, o it in hand paid by the party of the second part, receipt whereof is hereby
acknowledged has granted, bargatned end sold, o the party of the second part, ifs successors and
assigns forever, the following described lands lying and being in Miami-Dade County, Florida,
“Property”; _

See Exhibit “A” attached hereto and made a part hereof,

This grant conveys only the inierest of the County and its Board of County
Commissioners in the Propeity herein described and shall not be deemed to watrant the title or to

represent any statement of facts concerning the same.

1‘1 22973683
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IN WITNESS WHEREOF Miami-Dade County has caused these
representations to be executed in its name by its Board of County Commissioners acting by the

Chair or Vice-Chair of said Board, the day and year aforesaid.

(OFFICIAL SEAL)
ATTEST: MIAMI-DADE COUNTY,
FLORIDA ,
BY ITS BOARD OF

HARVEY RUVIN, CLERK COUNTY COMMISSIONERS
By: By

Deputy Clerk Chair ot Vice-Chair
Approved for legal sufficiency:
The foregoing was authorized by Resolution No,: approved by the Board of

County Comnmnissioners of Miami-Dade County, Florida, on the day of ,
2015, - .

1 ‘.12297365.3




EXHIRBIT "AM
LEGAL DESCRIPTION OF PROPERTY

All that certain lot, plece or pateel of land, with the bulldings and improvements thereon erected, situate,
lying and being in the County of Miami-Dade, State of Flarida.

Tracts 17, 18, 19, 21, 22, 23, 28, 30, 31, 33 and 44 in Section 9, Township 52 South, Range 40 East of
FLORIDA FRUIT LANDS COMPANY'S SUBDIVISION NO. 1, according to the Plat thereof, recorded
in Plat Bool 2, Page 17, of the Public Records of Miami-Dade County, Florida,

LESS AND EXCEPT THE FOLLOWING PARCELS FOR RIGHT-OF-WAY:

112297368.3

A portion of Tract 44 in the Southwest ¥ of Section 8, Township 52 South, Range 40
East, according to the Plat of “FLORIDA TFRUIT LANDS COMPANY’S
SUBDIVISION NO. 1%, as recorded in Plat Book 2 at Page 17 of the Public Records of
Miami-Dade County, Florida, being more particularly described as foliows:

Bepin at the Northeast corner of said Tract 44; Thence South 02 degrees 37 minutes 13
seconds east, along the East line of said Tract 44, for 52,03 feet to a point of cusp of a
circular curve concave to the Southwest; sald point being on the next described circular
curve and having s bearing of North 87 degrees 22 minutes 47 seconds East from the
radius point of said circular curve, Thence Northwesterly, Westerly and Southwesterly,
along said circular curve to the lefl, having a radius of 54,00 feet and a central angle of 87
degrees 52 minutes 07 seconds for an arc distance of 82,81 fest to a point on the last
described circular curve; said point bears North 00 degrees 29 minutes 20 seconds West
from the radius point of the last described circular curve; Thence North 89 degroes 30
minutes 40 seconds East, along the North line of said Tract 44, for 52.03 feet to the point
of beginning, ell lying and being in Miami-Dade County, Florida,

TOGETHER WITH:

A portion of Tract 44 in the Southwest % of Section 9, Township 52 Scuth, Range 40
East, according to the Plat of *FLORIDA FRUIT LANDS COMPANY’S
SUBDIVISION NO, 17, as recorded in Plat Book 2 at Page 17 of the Public Records of
Miaml-Dade County, Florida, being more partteularly described as follows;

Begin at a point on the North line of said Tract 44; Said point being 15.00 feet East of, &s
measured at right angles to, the West line of the said Southwest Y% of said Section 9;
Thence North 89 degrees 30 minutes 40 seconds East, glong the North line of said Tract
44 for 31,14 feef to a peint on the next deseribed circular curve; said point bears North 00
degrees 29 minytes 20 seconds West from the radius point of the next described circular
curve; Thence Westetly, Southwesterly and Southerly along a circular curve to the left,
concave to the Southeast, having a radivs of 30.00 feet and a central angle of 92 degrees
07 minutes 38 seconds for an are distance of 48.24 fest to-a point on the last described
circular cutve; Seid point beats South 87 degrees 23 minutes 02 seconds West from the
radius point of the last described circular curve; Thence North 02 degrees 36 minutes 58
seconds West, along a line that is parallel with and 15.00 feet Fast of, as measured at
right angles to, the West line of the sald Southwest ¥ of said Section 9, for 31.14 feet to
the point of beginning; All lying and being in Miami-Dade County, Florida,




EXHIBIT “B”

CONTRACT FOR PURCHASE AND SALE — THTF and COUNTY



STATE OF FLORIDA DEPARTMENT OF ENVIRONMENTAL PROTECTION
CONTRACT FOR SALE AND PURCHASE

AND DEPOSIT RECEIPT
THIS Contract for Sale and Purchase and Deposit Receipt (“Contract”) is made this day
of ,20 , by and between SELLER and BUYER as follows:

SELLER: Board of Trustees of the Internal Improvement Trust Fund of the State of Floride by
and through its agent the Division of State Lands of the State of Florida Department of
Environmental Protection ("DEP")

ADDRESS: State of Florida Department of Environmental Protection
Division of State Lands

Bureau of Public Land Administration

3900 Commonwealth Boulevard

Mail Station 130

Tallahassee, Florida 32399-3000

BUYER: Miami-Dade County
Address: 111 NW 1™ Street, Suite 2130, Miami, FL 33128
Phone: Home: Work: (305) 375-4421

[. AGREEMENT TO SELL: SELLER hereby agrees to sell and BUYER heteby agrees to buy
in accordance with this Contract the real property, folio number 30-2009-001-0170, that is more
particularly described in attached EXHIBIT "A" of this Contract (the “Property”). SELLER
acknowledges and understands that BUYER desires to purchase the Property for economic
development purposes and that, in furtherance of such economic development purposes,
SELLER acknowledges and understands that BUYER will convey the Property to a third party at
closing pursuant to the attached Contract for Sale and Purchase attached hereto as Exhibit “B”.

PURCHASE PRICE: BUYER hereby offers the following purchase price for the Property i the
amount of Twelve Million Three Hundred Thousand and No/100 Dollars ($12,300,000.00),
which shall be paid in the following manner:

DEPOSIT: BUYER deposits herewith One and No/100 Dollar ($1.00), made payable to the
State of Florida Department of Environmental Protection as an earnest money -deposit
(“Deposit™).

The purchase price in the amount of T'welve Million Two Hundred Ninety-Nine Thousand Nine
Hundred Ninety-Nine and No/100 Dollars ($12,299,999,00) shall be paid by wire transfer to the
State of Florida Department of Environmenta) Protection at the time of closing.

2. TIME OF ACCEPTANCE:; If this offer is not accepted by SELLER by June 30, 2015, this
offer shall be null and void,

112270913 .6
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3. CLOSING, EXPENSES AND POSSESSION: This Contract shall be closed following
approval by SELLER, and the deed delivered after execution by SELLER. SELLER will deliver
possession of the Property to BUYER at closing, The following are additional details of closing:

a. Time and Place: The closing shall be on or before one (1) business day after SELLER’S
execution of this Contract. The date, time and place of closing shall be set by DEP.

b. Conveyance: At closing, SELLER will deliver to BUYER a fuolly executed quitclaim
deed conveying the Property and any improvements in "AS IS, WHERE IS
CONDITION,” without warranties or representations, subject to a reservation in favor of
SELLER of an undivided three-fourths interest in, and title in and to an undivided three-
fourths interest in, all the phosphate, minerals and metals that are or may be in, on, or
under the Property and an undivided one-half interest in all petroleum that is or may be
in, on, or under the Property without the right of entry, which has been released by
SELLER pursuant to Section 270.11, Florida Statutes. That certain Lease Agreement
dated June 23, 2004 between SELLER as lessor and School Board of Miami-Dade
County, Florida as lessee affecting the Property (“School Board Lease”), and all canal
reservations of record, shall be terminated at closing, SELLER hereby waives the
requirement in Paragraph 28 of the School Board Lease which provides that the School
Board of Miami-Dade County, Florida must provide six months prior written notice
before releasing its leasehold interest in the Property.

c. Expenses: BUYER and SELLER acknowledge that a third party shall be responsible for
and pay all closing costs associated with the Property and the termination of the School
Board Lease including, but not limited to, advertising costs, appraisal costs, survey costs,
documentary stamp tax on the deed, recording fees, abstract or fifle insurance fees,
attomeys’ fees and real estate brokerage fees, and such third party shall deposit such
amounts in & closing escrow (“Closing Escrow™) with Escrow Agent (defined herein)
prior to closing and pay any costs charged by such Escrow Agent for this closing service.
If the third party fails to pay said closing costs, BUYER shall be Tesponsxblc for and pay
them. If BUYER fails to pay the closing costs, this Contract shall terminate and the
Deposit may be retained by or for the account of SELLER as liquidated damages,
consideration for execution of this Contract and in full settlement of any claims;
whereupon the parties hereto shall be relieved of all obligations under this Contract. Tf
BUYER obtains a survey of the Property, nothing contained therein shall affect the
purchase price or terms of this Contract.

4, REAL ESTATE TAXES, EASEMENTS, RESTRICTIONS AND ENCUMBRANCES:
BUYER agrees to take title to the Property subject to the known encumbrances identified on
Exhibit “C” attached hereto (the “Known Encumbrances”). SELLER makes no claims,
representations, guarantees, or warranties, express or implied (i) that the Known Encumbrances
are the only encumbrances that affect the Property or (if) concerning the reliability, accuracy, or
currency of the Known Encumbrances. SELLER shall have no liability for terms, provisions,
covenants, restrictions, easements, errors or omissions in any of the Known Encumbrances, or
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any decision made or action take or not taken by BUYER in reliance upon any of the information
contained in the Known Encumbrances,

5. WETLANDS: Any wetlands on the Property may be subject to the permitting requirements of
DEP, the applicable water management district or any other applicable petmitting entity.

6. CONDITION OF THE PROPERTY: BUYER acknowledges that it has inspected the Property
and agrees to accept the Property in "AS IS, WHERE IS CONDITION.” SELLER makes no
warranties or representations whatever as to the condition of the Property or any improvements
located thereon, or the fitness of either for any particular use or purpose.

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

8. SIMULTANEQUS CLOSINGS: BUYER apnd SELLER agree to deposit closing documents
and title requirements as contemplated herein, in escrow with Amstein & Lehr LLP (“Escrow
Agent”) and to consummate simultaneous closings upon Escrow Agent’s receipt of all closmg
documents, funds required in the Closing Escrow, and title requirements described in this
Contract together with closing documents, funds required i the Closing Escrow and title
requirements described in other agreements executed by BUYER affecting the Property and
disclosed to SELLER (collectively, “Closing Documents and Funds™), Upon receipt of all the
Closing Documents and Funds, termination of the School Board Lease and termination of all
canal reservations of record, Escrow Agent shall be authorized to 1mmed1ately record the
quitclaim deed, and termination of canal reservations of record.

9, DEFAULT: If either BUYER or SELLER defaulis under this Centract, the non-defaulting
party ruay waive the default and proceed to closing, seek specific performance, or refuse to close.
In no event shall either party be liable for damages for defaults under this Contract.

10. SUCCESSORS: Upon execution of this Contract by BUYER, this Contract shall be binding
upon and inure to the benefit of BUYER, its successors or assigns.

11. RECORDING: This Contract ot any notice thereof may be recorded by BUYER in the
minutes of the Clerk of the Board of County Commissioners of Miami-Dade County, Florida, but
shall not be recorded in the official public records of any county by any person,

12, ASSIGNMENT: This Contract shall not be assigned by BUYER without the prior written
consent of SELLER.

13. TIME OF ESSENCE: Time is of the essence in the performance of this Contract.
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14, AMENDMENTS: This Contract contains the entire agreement and all representations of the
parties. No amendment will be effective except when reduced to writing signed by all parties,

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

16. ACCEPTANCE OF OFFER: SELLER reserves the right to reject this offer, Therefore, this
Contract shall not bind SELLER, DEP or the State of Florida in any manner unless or until it is
approved and legally executed by SELLER.

17. ESCROW: In the event of any disagreement between the parties and any other person
resufting in adverse claims and demands being made in connection with, or for, the documents
and funds held in escrow, the Escrow Agent shall refuse to comply with the claims or demands
as long as such disagreement shall continue, and in so refusing, the Escrow Agent shall not be
Hable in any way to any person for its failure or refusal to comply with conflicting or adverse
demands. The Escrow Agent shall be entitled fo continue to refrain from acting and refusing to
act until it receives authorization as follows:

a. Authorization executed by all parties to the disagreement; or

b. A certified or file-stamped copy of a court order resolving the disagreement or directing a
specific distribution of all or any portion of the documents and funds held in escrow.

Upon receipt of any of the above, and after the Escrow Agent’s prompt action according to its
terms, the Escrow_Agent shall be relieved from any duty, responsibility, or liability arising {from
the adverse claims, demands, or from the terms of this Contract, In addition, the Escrow Agent
may commence an interpleader action and deposit the documents and funds in escrow with a
court of competent jurisdiction and in such event shall be relieved of any and all further liability.
Upon completion of the disbursement of the documents and funds held in escrow, the Escrow
Agent shall be released and discharged of its escrow obligations under this Contract. BUYER
and SELLER hereby waive any claim or defense that Escrow Agent is engaged in a conflict of
interest by virfue of its service as Escrow Agent pursuant to this Contract, and BUYER and
SELLER further agree not to assert in any future Litigation that Escrow Agent should be
prohibited, by reason of acting as Escrow Agent, from providing representation and legal
services in litigation adverse to BUYER and SELLER,
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The parties have caused this Contract to be executed on the day and yeer first above written,
“SELLER”
BOARD OF TRUSTEES OF THE INTERNAL

IMPROVEMENT TRUST FUND OF THE STATE
OF FLORIDA

BY: | (SBAL)

TITLE:

DIVISION OF STATE

LANDS, STATE OF FLORIDA DEPARTMENT OF
ENVIRONMENTAL PROTECTION

APPROVED AS TO FORM AND LEGALITY

BY:
DEP ATTORNEY

“BUYER”
MIAMI-DADE COUNTY

BY; (SEAL)

TITLE:

. MAYOR
BY:

1122709136 5




EXHIBIT "A"
LEGAL DESCRIPTION OF PROPERTY

All that certain lot, piece or parcel of land, with the buildings and improvements thereon erccted, situate,
lying and being in the County of Miami-Dade, State of Florida,

Tracts 17, 18, 19, 21, 22, 23, 28, 30, 31, 33 and 44 in Section 9, Township 52 South, Range 40 East of

FLORIDA FRUIT LANDS COMPANY'S SUBDIVISION NO. 1, according to the Plat thereof, recorded
in Plat Book 2, Page 17, of the Public Records of Miami-Dade County, Florida.
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EXHIBIT “C”
KNOWN ENCUMBRANCES

1. Tates and assessments for the year 2015 and subsequent years, not yet due and payable.

2. Tasement granted to the State of Florida Department of Transportation recorded August 1,
1978 in Official Records Book 10112, Page 1448, recorded in the Public Records of Miami-
Dade County, Florida.

3. Easement granted to Krome Properties, Inc. recorded August 1, 2000 in Official Records
Book 19219, Page 1379, recorded in the Public Records of Miami-Dade County, Florida,

4, All conditions, matters, easements and setback lines as set forth on plat recorded in Plat Book
2, Page 17, recorded in the Public Records of Miami-Dade County, Florida.

5. Reservation in favor of the State of Florida of an undivided three-fourths interest in, and title
in and to an undivided three-fourths interest in, all the phosphate, minerals and metals that
arc ot may be in, on, or under the Property and an individual one-half inferest in all
petroleum that is or may be in, on, or under the property without the right of entry.
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CONTRACT FOR SALE AND PURCHASE

THIS Contract for Sale and Purchase (“Contract”) is made this day of March, 2015
(“Effective Date™), by and between SELLER and BUYER as follows:

SELLER: Miami-Dade County, a political subdivision of the State of Florida
Address: 111 NW 1% Street, Suite 2130, Miami, FL 33128

BUYER: International Atlantic LLC, a Delaware limited liability company
Address: One Meadowlands Plaza, 6® Floor, Bast Rutherford, NJ 07073

1. AGREEMENT TO SELL: SELLER hereby agrees to sell and BUYER hereby agrees to buy,
all in accordance with and subject to the satisfaction of the conditions set forth in, this Contract
the real property, folio number 30-2009-001-0170, that is more particularly described in attached
EXHIBIT "A" of this Contract (the “Property™).

2, PURCHASE PRICE: BUYER hereby offers the following purchase price for the Property in -
the amount of Twelve Million Three Hundred Thousand and No/100 Dollars $12,300,000.00)
and the lease termination payment for the Property in the amount of Seven Million Two Rundred
Fifty Thousand and No/100 Dellars ($7,250,000.00), which shall be paid in the following
manner:

The purchase price in the amount of Twelve Million Three Hundred Thousand and No/100
Dollars $12,300,000.00) (hereinafter referred to as the “Purchase Price”) and the lease
termination payment for the Property in the amount of Seven Million Two Hundred Fifty
Thousand and No/100 Dollars ($7,250,000.00) (hereinafter referred to as the “Additional
Payment”™) shall be paid by wire transfer as directed by SELLER.

3. TIME OF ACCEPTANCE: If this offer is not accepted by SELLER by March 31, 2015, this
offer shall be null and void.

4. CLOSING, EXPENSES AND POSSESSION: This Contract shall be closed following
approval by SELLER and following satisfaction of the conditions set forth herein, and the deed
delivered after execution by SELLER. SELLER will deliver possession of the Property to
BUYER at closing. The following are additional details and conditions of closing:

a. Conditions Precedent to closing: The closing of this Contract and the obligations of the
SELLER to convey the Property to BUYER are contmgent upon the satisfaction of the
following conditions precedent:

(i) Deposit by the BUYER of the BUYER Funds (ag defined in
Paragraph 9 herein) into the Closing Escrow on or before March 9,
2015;

(i)  Approval and execution by the Scheol Board of Miami-Dade
County, Florida (“School Board”) of the Termination of Lease
Agreement with the State of Fiorida fo terminate that certam Lease

-----
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Agreement dated June 23, 2004 between Board of Trustees of the
Internal Improvement Trust Fund of the State of Florida (“State”)
as lessor and School Board as lessee affecting the Property
(*School Board Lease™); and

(iil)  Approval and execution by the School Board of the School Board
Agreement (as defined in Paragraph 9 herein); and

(iv)  Approval and execution by the State of the State Agreement (as
defined in Paragraph 9 herein); and

v) AApproval and execution by the State of the Termination of Lease
Agreement for the School Board Lease; and

(viy The approval of the Stafe to terminate at closing all canal
reservations of record and rights of enfry pursuant to Section
270,11, Florida Statutes.

along with the delivery of all of the contracts and the authorizing resolutions to the
Escrow Agent (as defined in Paragraph 9) (“Conditions Precedent”), The BUYER and
SELLER acknowledge and agree that if all of the Conditions Precedent are not met on or
before JTune 30, 2015, then this Contract shall automatically terminate, be null and void,
and be considered of no further force and effect and neither the BUYER nor the SELLER
shall have any obligations or liabilities under this Contract to each other.

., Time and Place: The closing shall be on or before one (1) business day after the
satisfaction of all of the Conditions Precedent. The date, time and place of closing shall
be set by SELLER.

. Conveyance: At closing, SELLER will deliver to BUYER a fully executed County deed
conveying the Property and any improvements in "AS IS, WHERE IS CONDITION,”
without warranties or representations in substantially the form attached hereto as Exhibit
“B*» of this Confract, subject to reservation in favor of the State of Florida of an
undivided three-fourths interest in, and title in and to an undivided three-fourths interest
in, all the phosphate, minerals and metals that are or may be in, on, or under the Property
and an undivided one-half interest in all petroleum that is-or may be in, on, or under the
Property without the right of entry purseant to Section 270.11, Florida Statutes (“State’s
Reservation of Rights”), and the fully executed Declaration of Restrictions for the
Property attached hereto as Exhibit “C”, The State’s Reservation of Rights shall survive
the expiration or termination of this Contract.

. Expenses: BUYER and SELLER acknowledge that BUYER shall be responsible for ail
closing costs associated with this transaction and the Property, including but not limited
to, the Additional Payment, all expenses associated with the State Agreement, all
expenses associated with the School Board Agreement, advertising costs, appraisal costs,
survey costs, documentary stamp tax on the deeds, surtaxes on the deeds, recording fees
for all documents to be recorded, abstract or title insurance fees, attorneys” fees and real
cstate brokerage fees, and all payments required under this Contract, and BUYER sball
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deposit such amounts in a closing escrow (“Closing Escrow”) with Escrow Agent
(defined herein) on or before 5:00 p.m. on March 10, 2015 and shall pay any costs
charged by such Escrow Agent, If BUYER obtains a survey of the Property, nothing
contained therein shall affect the Purchase Price or terms of this Contract.

5. REAlL. ESTATE TAXES, EASEMENTS, RESTRICTIONS AND ENCUMBRANCES:
BUYER agrees to take title to the Property subject to only those exceptions in Exhibit “D”,
attached hereto (the “Known Encumbrances”). SELLER makes no claims, representations,
guarantees, or warranties, express or impled (i) that the Known Encumbrances are the only
encumbrances that affect the Property or (ii) concerning the reliability, accuracy, or currency of
the Known Encumbrances. -SELLER shall have no liability for terms, provisions, covenants,
restrictions, easements, errors or omissions in any of the Known Encumbrances, or any decision
made or action taken or not taken by BUYER. in reliance upon any of the information contained
in the Known Encumbrances,

6. WETLANDS: Any wetlands on the Property may be subject to the permitting requirements of
the Division of State Lands of the State of Florida Department of Environmental Protection, the
applicable water management district or any other applicable permitting entity.

7. CONDITION OF THE PROPERTY: BUYER acknowledges that it has inspected the Property
and agrees to accept the Property in "AS IS, WHERE IS CONDITION.” SELLER makes no
warranties or representations whatever as to the condition of the Property or any improvements
located thereon, or the fitness of either for any particular use or purpose.

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

9. S]]WULTANEOUS CLOSINGS: In consideration of this Contract, SELLER agrees fo enter
into the agreement in Exhibit “B” with the State (“State Agreement™), provided the State
approves the State Agreement, and SELLER also agrees to enter into the agreement in Exhibit
“F” with the School Board (“School Board Agreement™), provided the School Board approves
the School Board Agreement. BUYER agrees to escrow with Arnstein & Lehr LLP (“Escrow
Agent™) (a) funds in an amount not less than the Purchase Price; (b) funds in an amount not less
than the Additional Payment; (c) funds in an amournt which BUYER shall incur as closing costs
of BUYER under this Contract, including costs of terminations of the canal reservations of
record and rights of entry pursuant to Section 270.11, Florida Statutes, and (d) funds in an
amount which SELLER shall incur as closing costs of SELLER under this Contract, the State
Agreement, and the School Board Agreement, (collectively, all such funds hereinafter referred to

s “BUYER Funds”). BUYER and SELLER agtee to deposit closing documents and title
requirements in escrow with Escrow Agent and to consummate simultaneous closings upon
Escrow Agent’s receipt of all closing documents, BUYER Funds and title requirements
deseribed in this Contract, the State Agreement and the School Board Agreement (collectively,
“Closing Documents and Funds”). All BUYER Funds shall be deposited by BUYER in the

112270862.8 3

A




Closing Escrow on or befare March 9, 2015, At the closing, Escrow Agent shall be authorized to
immedjately record the deeds in the following order:

a. The quitclaim deed of the Property from Board of Trustees of the Internal lmprovement
Trust Fund of the State of Florida to SELLER; and

b. The County deed of the Property to BUYER.

10. TTTLE INSURANCE. BUYER shall, at its expense, on or before Closing, obtain and
furnish to the SELLER a marketable title insurance commitment, to be followed after closing by
an owner’s marketable title insurance policy (ALTA Form “B” with Florida revisions) from a
tifle insurance company licensed by the State of Florida (“Title Company™) in the amount of §
12,300,000.00, which policy shall insure marketable title of the SELLER to the Property and
furnish a copy of the policy to SELLER immediately upon BUYER’S receipt of same. In
addition, the policy shall insure title to the Property for the period befween closing and the
recording of the quitclaim deed from the State and the County deed from the SELLER. If the
title commitment shows title to the Property to be unmarketable and uninsurable, then this
Contract shall be rendered null and void and both BUYER and SELLER shall be released of all
obligations hereunder. The cost and expense of the title insurance shall be bome and paid for by
the BUYER even if this Contract does not close.

11. INSPECTIONS/HAZARDOUS MATERIALS. BUYER shall, at BUYER'’S sole cost and
expense and on or before Closing, furnish to SELLER an environmental site assessment of the
Property that meets the standards for a Phase 1 Environmental acceptable to the Miami-Dade
County Department of Regulatory and Economic Resources in order to determine the existence
and extent, if any, of Hazardous Materials (as defined herein) or toxic substances and hazardous
waste on the Property in violation of any laws, ordinances, rules or resirictions of any
governmental authority having jurisdiction. “Hazardous Materials” shall mean any hazardous ot
toxic substance, material or waste, it shall also include solid waste or debris of any kind or any
other substance which is regulated by any environmental law. The environmental site
assessment shall be certified to the SELLER and the date of certification shall be within thirty
(30) days before the date of closing. If Hazardous Materials are discovered on the Property after
closing, BUYER agrees and acknowledges that the SELLER has no obligation or responsibility
whatsoever for such Hazardous Materials, including but not limited to having no obligation or
responsibility to commence and pursue any assessment, clean up and/or monitoring of the
Property necessary to bring the Property into full compliance with environmental laws. BUYER
shall defend, indemmify and hold the SELLER (and its officers, employees, agent and
instrumentalities) harmless from any and all liability, losses, damages, costs, expenses, suits,
claims and/or demands, including attorneys’ fees and costs of defense, which SELLER (or its
officers, employees, agents, and/or instrumentalities) may incur as a result of, arising from, or
relating to the presence of any Hazardous Materials on the Property and/or the violation of any
environmental laws resulting from the condition of the Property, This Paragraph 11 shall survive
the expiration of this Contract provided Closing occurs, and shall survive the closing of this
Contract.

12. ARCHAEOLOGICAL AND HISTORIC SITES: BUYER understands and acknowledges the
existence of two (2) areas within the Property that have been identified as actual or potential sites
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of archaeological significance and BUYER shall be subject to compliance with applicable laws
pertaining to such areas,

13, DEFAULT: If either BUYER or SELLER defaults under this Contract, the non-defaulting
party may waive the default and proceed to closing, seelc specific performance, or refuse to close.
In no event shall either party be liable for damages for defaults under this Contract. This
Paragraph 13 shall survive the expiration or termination of this Contract,

14. SUCCESSORS: Upon execution of this Contract by BUYER and SELLER, this Contract
shall be binding upon and inure to the benefit of BUYER and SELLER and their successors or
assigns. ~ '

15. RECORDING: This Contract or any notice thereof may be recorded by SELLER in the
minutes of the Clerk of the Board of County Commissioners of Miami-Dade County, Florida, but
shall not be recorded in the official public records of any county by any person.

16. ASSIGNMENT: This Contract shall not be assigned by BUYER without the prior written
consgent of SELLER.

17. TIME OF ESSENCE: Time is of the essence in the performance of this Contract.

18. BROKERS: Any and all real estate fees or commissions claimed due pursuant to this
transaction to any real estate broker or agent shall be paid by the BUYER. BUYER shall hold
the SELLER harmless from and against any and all claims, liability, cost, expense, damages,
judgments and causes of action, including reasonable attorneys’ fees and costs, based on real
estate commissions claimed due pursuant to this transaction to any real estate broker or real
estate agent. SELLER has not retained any real estate broker or agent for this transaction, This
Paragraph 18 shall survive the expiration of this Contract and the closing of this Contract.

19, INDEMNIFICATION: BUYER shall indemnify and hold harmless the SELLER and its
officers, employees, agents and insirumentalities from any and all liability, losses or damages,
including attorneys’ fecs and costs of defense, which the SELLER or its officers, employees,
agents or instrumentalities may incur as a result of third party claims, demands, suits, causes of
actions or proceedings of any kind or nature arising out of, relating to or resulting from. the
performance of this Confract by the BUYER or ifs employees, agents, servants, pariners,
principals or subcontractors, and/or arising out of, relating to or resulting from any challenges,
claims or svits arising from the method of acquisition of the Property by the SELLER from the
State and the method of conveyance from the SELLER to the BUYER. BUYER shall pay all
claims and losses in connection therewith and shall investigate and defend all claims, suits or
actions of any kind or nature in the name of the SELLER, where applicable, including appellate
procecdings, and shall pay all costs, judgments, and attorney’s fees which may issue thereon.
BUYER expressly understands and agrees that any insurance protection required by this Contract
or otherwise provided by BUYER shall in no way Hmit the responsibility to indemnify, keep and
save harmless and defend the SELLER or its officers, employees, agents and instrumentalities as
herein provided. The parties acknowledge that for torts, the County is subject to the limitations
and conditions of liability set forth in Florida Statutes Section 768.28 and nothing herein shall be
deemed to be construed a waiver of those limits,  This paragraph 19 shall survive the expiration
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or termination of this Contract provided Closing occurs, and shall survive the Closing of this
Contract.

20. GOVERNING LAW AND VENUE: This Confract is goverped by and will be construed in
accordance with the laws of the State of Florida, and in the event of any litigation concerning the
terms of this Contract, proper venue thereof shall be in Miami-Dade County, Florida,

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

22, Intentionally omitted.

23. ACCEPTANCE OF OFFER: SELLER reserves the right to reject this offer. Therefore, this
Coniract shall not bind SELLER in any manner unless or until it is approved by the Miami-Dade
Board of County Commissioners (“Board”), provided, however, that such Board approval shall
not be effective until the earlier of (a) the dale the Mayor of Miami-Dade County indicates
approval of such Board action, or (b) the lapse of ten (10) days without the Mayor’s veto. In the
event that the Mayor vetoes the Board approval, the Board approval shall not be effective in the
absence of an override of the Mayor’s veto that shall be at the next regularly scheduled meeting
of the Board after the veto occurs. The actions of the Board in connection with the approval of
the Contract rests solely in the discretion of the Board, as does the Mayor’s power to veto any
action of the Board. Once the Contract has been legally approved by the Board, then it must also
be executed by the Mayor to be effective.

24. ESCROW: In the event of any disagreement between the parties and any other person
resulting in adverse claims and demands being made in connection with, or for, the documents
and Tunds held in escrow, the Escrow Agent shall refuse to comply with the claims or demands
as long as such disagreement shall continue, and in so refusing, the Escrow Agent shall not be-
liable in any way to any person for its failure or refusal to comply with conflicting or adverse
demands. The Bscrow Agent shall be entitled to continue to refrain from acting and refusing to
act until it receives authorization as follows: '

a, Authorization executed by all parties to the disagreement; or

b. A certified or file-stamped copy of a court order resolving the disagreement or directing a
specific distribution of all or any portion of the documents and funds held in escrow.

Upon receipt of any of the above, the Escrow Agent shall promptly act according 1o its terms,
and shall be relieved from any duty, responsibility, or liability arising from the adverse claims,
demands, or from the terms of this Contract. In addition, the Escrow Agent may (and at any time
Escrow Agent provides representation or legal services to or for the benefit of BUYER in
litigation adverse to SELLER relating to this Contract, Escrow Agent shall) commence an
interpleader action and deposit the documents and funds in escrow with a court of competent
jurisdiction and in such event shall be relieved of any and all further liability. BUYER shall
reimburse the Escrow Agent for any and all expense, including reasonable attorneys' fees and
other costs and expenses, incurred by the Escrow Agent relating to the commencement of an
interpleader action under this Contract, the State Agreement or the School Board Agreement.
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Upon completion of the disbursement of the documents and funds held in escrow, the Escrow
Agent shall be released and discharged of its escrow obligations under this Contract. BUYER
shall indemnify and hold harmless the Escrow Agent with respect to all costs and expenses
incurred by the Bscrow Agent under this Contract, the State Agreement or the School Board
Agreement including reasonable attorneys' fees by reason of the Escrow Agent’s performance
pursuant to this Contract, the State Agreement or the School Board Agreement, except any such
costs and expenses arising out of the gross negligence or willful misconduct of the Escrow
Agent, The patties hereto acknowledge that the Escrow Agent has an attorney-client relationship
with BUYER, SELLER hereby waives any claim or defense that Escrow Agent is engaged in a
conflict of interest by virtue of its service as Escrow Agent pursuant to this Contract and
SELLER further agrees not to assert in any future litigation that Escrow Agent should be
prohibited, by reason of acting as Escrow Agent, from providing representation and legal
services to or for the benefil of BUYER, including but not limited to representation of BUYER
in litigation adverse to SELLER.
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The parties have caused this Contract to be executed on the
day and vear first above wrilten.

“BUYER”

INTERNATIONAL ATLANTIC LLC, a Delaware
limited liability company

BY: (SEAL)
TITLE: .

“SELLER”

MIAMI-DADE COUNTY

BY: (SEAL)
TITLE:

MAYOR

BY:
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EXHIBIT "A"
- LEGAL DESCRIPTION OF PROPERTY

All that certain lot, piece or parcel of land, with the buildings and improvements thereon erected, situate,
lying and being in the County of Miami-Dade, State of Florida.

Tracts 17, 18, 19, 21, 22, 23, 28, 30, 31, 33 and 44 in Section 9, Township 52 Sowth, Range 40 East of
FLORIDA FRUIT LANDS COMPANY'S SUBDIVISION NO. 1, according 1o the Plat thereof, recorded
in Plat Book 2, Page 17, of the Public Records of Miami-Dade County, Florida,

LESS AND EXCEPT THE FOLLOWING PARCELS FOR RIGHT-OF-WAY:

112270862.8

A portion of Tract 44 in the Southwest ¥4 of Section 9, Township 52 South, Range 40
Fast, according to the Plat of “FLORIDA FRUIT LANDS COMPANY’S
SUBDIVISION NO. 17, as recorded in Plat Book 2 at Page 17 of the Public Records of
Miami-Dade County, Florida, being more particularly described as follows:

Begin at the Northeast corner of sdid Tract 44; Thence South 02 degrees 37 minutes 13
seconds east, along the East line of said Tract 44, for 52.03 feet to a point of cusp of a
cireular curve concave to the Southwest; said point being on the next described circular
curve and having a bearing of North 87 degrees 22 minutes 47 seconds East from the
radius point of said cirenlar curve; Thence Northwesterly, Westerly and Southwesterly,
along said ciroular curve to the jeft, having a radius of 54.00 feet and a central angle of 87
degrees 52 minutes 07 seconds for an arc distance of 82.81 feet to a point on the last
described circular curve; said point bears North 00 degrees 29 minutes 20 seconds West
from the radius point of the last described circular curve; Thence Notth 8% degrees 30
minutes 40 seconds East, along the North line of said Tract 44, for 52.03 feet to the point
of beginning, all lying and being in Miami-Dade County, Florida.

TOGETHER WITH:

A portion of Tract 44 in the Southwest ¥ of Section 9, Township 52 South, Range 40
East, according to the Plat of “FLORIDA FRUIT LANDS COMPANY’S
SUBDIVISION NO, 1, as recorded in Plat Book 2 at Page 17 of the Public Records of
Miami-Dade County, Florida, being more particularly described as follows:

Begin at a point on the North line of said Tract 44; Said point being 15.00 feel East of, as
measured at right angles to, the West line of the sajd Southwest % of said Section 9,
Thence North 89 degrees 30 minutes 40 seconds East, along the North line of said Tract
44 for 31.14 feet to a point on the next described circular curve; said point bears North 00
degrees 29 minutes 2G seconds West from the radius point of the next described circular
curve; Thence Westerly, Southwesterly and Southerly along a circular curve to the left,
concave to the Southeast, having a radius of 30.00 feet and a central angle of 52 degrees
07 minutes 38 seconds for an arc distance of 48.24 feet to & point on the last described
circular curve; Said point bears South 87 degrees 23 minutes 02 seconds West from the
radius point of the last described circular curve; Thence North 02 degrees 36 minutes 58
seconds West, along a line that is paraliel with and 15.00 feet East of, as measured at
right angles to, the West line of the said Southwest ¥ of said Section 9, for 31,14 feet to
the point of beginning; All lying and being in Miami-Dade County, Florida.
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EXHIBIT “B”
COUNTY DEED
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EXHIBIT “C”
DECLARATION OF RESTRICTIONS
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EXHIBIT “D”

KNOWN ENCUMBRANCES
1. Taxes and assessments for the year 2015 and subsequent years, not yet due and payable,
2, Easement granted to the State of Florida Department of Transportation recorded August

1, 1978 in Official Records Book 10112, Page 1448, recorded in the Public Records of
Miami-Dade County, Florida.

3 Easement granted to Krome Properties, Inc. recorded August 1, 2000 in Official Records
Book 19219, Page 1379, recorded in the Public Records of Miami-Dade County, Florida.

4, All conditions, matters, casements and setback lines as set forth on plat recorded in Plat
Book 2, Page 17, recorded in the Public Records of Miami-Dade County, Florida.

5. Declaration of Restrictions to be executed and recorded at Closing.

6. Reservation in favot of the State of Florida of an undivided three-fourths interest in, and title
in and to an undivided three-fourths interest in, all the phosphate, minerals and metals that are or
may be in, on, or under the Property and an undivided one-half interest in all petrolewn that is or

may be in, on, or under the Property without the right of entry pursuant to Section 270.11, Florida
Statutes,

112270862.8 12
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EXHIBIT “E”
STATE AGREEMENT
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EXHIBIT “F” :
SCHOOL BOARD AGREEMENT
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EXHIBIT *D”

AGREEMENT with the MIAMI-DADE SCHOOL BOARD
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AGREEMENT

THIS AGREEMENT (*Agreement”) is made and entered into by and between The
School Board of Miemi-Dade County, Florida (“School Board™), 8 body corporate and polific
existing under the laws of the State of Florida, whose principal address is 1450 N.E. 2 Avenue,
#912, Miami, Flovida, 33132, and Miami-Dade County, Florida (“County™), coilectively the
“Parties”

RECITALS

WHEREAS, School Board is the Lessee and the Board of Trustees of the Infernal
Improvement Trust Fund of the State of Florida (“State”) is the Lessor under thet certain Lease
Apgreement dated June 23, 2004 (“Lease™) with respect to the property in Exhibit “A” (“Leased
Property™); and

WHEREAS, the Lease commenced on June 26, 2004 and will terminate June 22, 2054
unless sooner ferminated; and

WHEREAS, the Lease provides that the Leased Propetty may be uged only for the
establishiment and operation of a public school; and

WHEREAS, School Board has not commenced any construction on the Leased Property,
and

WHEREAS, County wishes to écquirc fee simple title to the Leased Property for a use
which shall provide economic development benefits to Miami-Dade County; and

WHEREAS, the acquisition shall require the termination of the Lease; and

WHEREAS, School Board engaged an appraiser to prepare an appraisal (“School Board
Appraisal”) of its leasehold interest in the Leased Property; and '

WHEREAS, the value of the School Board’s interest in the Leased Property according to
the School Board Appraisal is $7,250,000.00; and .

WHEREAS, County shall pay the School Board $7,250,000.00 (“Termination
Payment”) as compensation for the termination of the School Board’s leasehold interest in the
Leased Property pursuant to a fully executed Termination of Lease Agreement (“Termination of
Lease™) in a formn contained in Exhibit “B”,

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the teceipt and sufficiency of which are hereby acknowledged, the Parties hereby
agree zs follows:




TERMS

1. Each of the foregoing recitals is true and correct and incorporated herein by
reference,
2. School Board shall execute the Termination of Lease, which Termination shall be

held in escrow by the School Board Aftorney’s Office and exchanged in a simultancous
{ransaction for the Termination Payment on or before June 30, 2015, The School Board shall
further cause the execution and delivery of an Estoppel Letter as sef forth in Exhibit “C”
(“Estoppel Letter”) and its delivery to Arnstein & Lelt LLP as escrow agent (“Escrow Agent™)
for the County. '

3, County shall ensure funds in the amount of the Termination Payment have been
deposited with the Escrow Agent for the County on or before June 30, 2015 in order to effectuate
{he exchange described in paregraph 2 above, The County and School Board acknowledge and
agree fhat if the terms and conditions stated herein, including timeframe, are not met, then this
Agreement shall autometically terminate, be null and void, and be consideted of no further force
and effect and neither the School Board nor the County shall have any obligations or liabilities
under this Agreement fo each other; provided however that the timeline for completion of the
transaction deseribed hereln may be extended by mutual agreement of the Parties, as evidenced by,
with Tespect to the County, a resolution by the Boatd of County Commissionets.

4, This Agteement may be executed in any mumber of counterparts (including by
e-mail transmission), any one and all of which shall constitute the agreement of the parties, and
ench of which shall be deemed an otiginal, but all of which together shall constitute one and the
same document,

5. This Agreement shall be construed, interpreted and controlled according to the laws
of the State of Florida, Venue for any dispute shell be in a court of competent jurigdietion in
Miami-Dade County, Florida. ‘ g

6. In the event of any dispute or litigation betweon the Parties under this Apreement,
gach Party shall be responsible for ifs own attorney’s foes and court costs through trial and all
appellate levels, but in no event shall cither party be liable for damages for default under this
Agreement, The provisions of this paragraph shell survive the cancellation, early termination or
expiration of this Agreement.

” 141

7. The County agrées to accept the Leased Property in its “as-is”, “where is”
condition. The School Board makes no representations or warranties, expressed or implied as to
the physical condition and/or appropriateness of the Leased Land for any specific use.

8. All notices or communications under this Agreement by the Parties shall be
sufficiently given or delivered if dispatched by (1) certified mail, return receipt requested, (2) hand
delivery, (3) overnight delivery, (4) facsimile, or (5) electronic mail to the following addresses;

Tn case of notice or communication to the School Board:

The School Board of Miami-Dade County, Florida

2
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¢/o Superintendent of Schools

Schoal Board Administration Building
1450 N.E. 2 Avenue, Room 512
Miami, Florida 33132

Fax; 305-995-1488

With copy fo:

The School Board of Miami-Dade County, Florida
¢fo Chief Facilities Officer

School Board Administration Building

1450 N.E. 2 Avenue, Room 923

Miami, Florida 33132

Fax: 305-995-1489

E-mail; JTorrens@dadeschools.net

The School Board of Miami-Dade County, Florida
c/o School Board Attorney’s Office

1450 N.E. 2 Avenue, Room 400

Miami, Florida 33132

Faprt 305-995-1412

E-mail: Walter. Harvey@dadeschiools.net

In case of notice or communication to the County:

Miami-Dade County )

¢/fo Leland Salomon, Director, Office of Economic Developmetnt
Deputy Director, Department of Regulatory and Economic Resources
111 NW 1% Street, Suite 2600 : ,

Miami, Flotida 33128

Fax: 305-372-6082

B-mall: lsalom{@miamidade.gov

With copy to:

Miami-Pade County

c/o Monica Rizo

County Attorney’s Office

111 NW 1 Street, Sunite 2810
Miami, Florida 33128

Fax: 305-375-5634

E-mail! rizofmiamidade.com
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N WITNESS WHEREOF, the Partics have entered info this Agreement as of
(“Effective Date”), The Effective Date shell be the date on which the last
Party signs this Agreement.

Witnesses: The School Board of Miami-Dade County,
Florida
: . By:
Name: Name:
Title:
Name:
TO THE SCHOOL BOARD:

Approved as to Form and Legal Sufficiency

By

School Board Attorney
Recommended:
By:

Chief Facilities Officer
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Witnesses:

Name:

Name:

Miami-Dade County, Fiorida

By:

Name:

Title:

MAYOR

By:




EXHIBIT “A”

LEASED PROPERTY

All that certain lot, picce or parcel of land, with the buildings and improvements thereon erected,
situate, lying and being in the County of Miami-Dade, State of Florida,

Tracts 21, 22, 23, and 33 Jess the east 15 foct thereof, and Tracts 28 and 44 in Section 3, Township
52 South, Range 40 East of FLORIDA FRUIT LANDS COMPANY'S SUBDIVISIONNO. 1,

according to the Plat thereof, recorded in Plat Book 2, Page 17, of the Public Records of
Miami-Dade County, Flotida,




EXHIBIT “B”

TERMINATION OF LEASE AGREEMENT
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TERMINATION OF LEASE AGREEMENT

This Termination of Lease Agreement (“Termination”) is effective as of the day
of , 20, by and between Board of Ttustees of the Internal Improvement Tmst
Fund of the State of Florida (“Lessor”) and The School Board of Miami-Dade County, Florida
(“Lressee™),

RECITALS

WHEREAS, Lessee is the Lessee of a certain Lease Agreement dated June 23, 2004 with
Lessor as Lessor, a copy of which is in Schedule “A* aftached hereto and made a part hereof
(“Lease”); and

WHEREAS, Lessee and Lessor wish to iertninate the Lease.

NOW, THEREFORE, for and in consideration of the sum of Ten and No/100 Dollars
($10.00) and other good and valuable consideration, the receipt and sufficiency of which is
hereby ackmowledged, Lessor and Lessee hereby agree as follows:

1. The foregoing recitals are true and correct and incorporated herein by reference.

2. Lessor and Lessee walve all termination notice requirements in paragraph 28 of the
Lease.

3. The Lease is hereby terminated and of no further force or effect,

4, Lessor releases Lessee of all obligations and liabilities under the Lease and Lessee
releases Lessor of all obligations and liabilities undet the Lease.

5. Lessor has the authority to cancel the Lease,

6. Lessee represents and warrants to Lessor that Lessee has obtained all necessary
consents and approvals to enter into this Termination,

7. This Termination may be executed in any number of counterparts, each of which shal}
be deemed ah original, but all of which, together, shall constitute bui one instrument,

- 1120357154
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IN WITNESS WHEREOF, Lessor and Lessee have executed and delivered this
Termination, effective as of the day and year first above written.

Sipned, sealed and delivered in
the presence of:

Print Name:

Print Name:

Print Name:

Print Name:

112035715.4

LESSOR:

BOARD OF TRUSTEES OF THE
INTERNAL IMPROVEMENT TRUST
FUND OF THE STATE OF FLORIDA

By:
Name:
Title:

LESSEE:

THE SCHOOL BOARD OF MIAMI-DADE
COUNTY, FLORIDA,

By
Name;
Title:

S =
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SCHEDULE “A”

Copy of Lease




OALL
{44.9 acres}

BOARD OF TRUSTEES OF THE INTERNAL IMPROVEMENT
TRUST FUONp OF THE STATE OF FLORIDA

LEASE AGRERMERT

Lease Hunber 4453

TRIS LEASE AGREEMENT, made and entered into this Z3ol day of

D onr 2064%, between the BOARD OF TRUSTEES OF THE INTERNAL

IMPROVEMENT TRUST FUND OF THE STATE OF FLORIDA, herelnafter referred
+o ms "LESSORY, and ECHOOL BOARD OF MIAMI~DADE CODNTY, FLORIDA,
hereinafter veferred te as "LEBSEER," I

LE$SCR, for and in conslderation of mutual covenants and
agreements hereinafter contained, deoes hersby lease be maid LESSERL the
lands described in paragraph 2 below, together with the improvements
thereon, and epbject to the follewing terme and ponditionsi

1. DELEGRTIONS OF AUTHORITY! LESSOR'I responsibilities and

obligations herein shall be exeruvlsed by thae plwvisdion of Stabe Lands,
Department of Environmentsl Protectilen,

2, DESCRIPTION OF PREMISES: The property subjact tb this lease, is

pituated in the County of Miaml-Dade, State of Florida and is more
partioularly describad in Exhiblt YA" attached herete and herelnaftar
referrad to as the "leased premisesn,

a. wERMr The term of this lease shall be For a period of fifty

years commending on : Y e, 73 200, and endihg on
T

’-\T\AV\Q’ 2.1{; 20%‘{-_, unlaaa sooner terminated purauant to the
provieions of this lease,
4. PURPOSE; The LESSEE shall manage the lessed prewmises only for the
establishment and operatlon of a public school, along with other
ralated uses neocessary fox the mcoomplishment of this purpose as
designated in the Dperatlonal Repert required by paragraph 8 of this

lease.

By QUIET ENJOYMENT AND RIGHT OF USE; IESSER shall bave the right ef

ingress and egress to, from and upon the leased premises for all
purposes necessary to the full gquiet enjoyment py said ILESSEE of the

rights eonveyed herein.




6, UNAUTHORIZED USE: LESSEE mhall, through its agents and
enpleoyees, prevent t@e unantherized nee of the leased premimes or any
npe thereaf not ih oonformanae with this lsase,

7. ABSIGHMENT: This lezse shell not be assignad in whole ot in part
without the prior written comsent of LESSOR, Any assignment made
etther in whole or in part without the prior written consent of LESBOR
shall ba void and withoat legal effeot,

: OPERAVIONAYL ROPORT: LESSEE shall prepare and submit an

Operational Report for the leased premises, in accordanoe with
Asubsaahion 1B~2,018, Flexdda Bdministrative Code. The OparatiOngl
Report shall ba submitted ko LESYOR for approval through the Division
of Staks Lands. The leased premises shall pot bs developed or
physically alteged in apy way other than whak is nheorssary for
security and maintenance of the leased premises without the prier
written approvel of LEBSOR until the Operational Report is approved.
LESSER shall provide IESSOR with an opportunity to partiocipate in ell
phapas of proparing and developing the Operatlonal Report for the
leased pramises. The Operational Report shall he submitbed to LESSOR
in Jdxaft form for review and comments within ten menths of the
effeotive date of this lease, LRSSER shall give LEBSSOR reasoneblae
notlaoe of the spplication for and receipt of any state, federal or
local permits as well &s any public hearings or meetings relating to
the davelépmant o¥ use of the leased premises. LESPEER shall not
p;-émaed plth development of said leasad pramisas inoluding, buk not
limited to, funding, permit application, design or building contzraats,
until the Operational Report requized herein has been submitted and
appered. Any finanoial commltments made by LEBSEE which are not in
complianos with the terms of this lease ahall be done ak LESSER'S own
rigk. Tha Operakional Report shall emphasize the criginal wanagement
conoept as approved by LESSOR on the sffective date of thizs lease
vhich sstablished the primary publio purpose For which the leasad
premises are to ba managed., The approved Operaticnal Report shall
provide the basic guidanca for all memagemant activities and shall ba

reviewed jointly by LESSEE and LESSOR, LESSEE shall not use or alter
Page 2 of 14
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the loased premises except as provided foxr in the approved Operational
Report withont the prior written approval of LESSOR, The Qperational
Report prepared unhder this lease shall ldentify management strategies
for exotio ppecies, if premsent. The introdustion of exetio spenies is
probibited, exoept when specificrlly autharized by the npproved
operxational Report,

9, ERSEMENTS: All easements inaluding, but not Linited to, utility
easements are exprsssly prohibited without the priox wrltten approval
of LESSOR, Any edsemant not approved in wrdting by LESSOR shall be
void and withouk lagal offeét.

10, SUBLEASES: This agreement is for the purpeses specified hereln
and subleases of any pature are prohibited, without the pricr written
appraval of LESSOR, Any sublease pét approved in wriking by LESSOR
shall be vold and without legal affaot,

11, RIGHT OF INSPROTION: LESSCR ox iis duly authorized agents,

representatives or employaes shall have the xdght at any and mll times
to inspect the leapsd premises and the works and operatlons of LESSER
in any matter pertaining te this leaze,

1z, PLACEMENT AND REMOVAL OF IMPROVEMENTI! ALl bulldings,

structnres, impzovements, and signa shall be constructed at the
expansa of LESSEE in acocrdance with plane preparxed by prefessional
designers znd shall require the prior written approval of LESSOR as o
purpose, ioaation and design. Further, no trees, other than non-
nafive speales, shall be removed or major land alterations done
without the prier writien approval of LESSOH, Removable equipment and
ramevable ilmprovements placed on the leased premises by LESSEF which
do not bagome a permanent part of the leased premilses will remaln the
property of LHSSEE end may be removed by LBESSEE upoh terminaticon of
thia lease,

14, INSURANCE REQUIREMENTS: During the term of thls lease LESSER

shall proonre and malntalin policlies of fire, extended risk, and
liebility inpurance coverage., The extended risk and fire inepurance
soverage shall be in an amount equal to the fyll dineurakle replaceuent

value of any improvemsnts or fixtures Logated on the leased premises,
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The liability insurance goverags shall be in amounts not less than
$100,000 pex person and 200,000 per inaident er cocurrence for
personal injury, death, and property damage on the leased premises,
Such policieés of inpurance ghall name LESSOR, the State of Florida and
LESSEE as co-insureds, LESSER shall submit written evidenpe of having
prooured all ipsurance policies required hereln priox to Fha affective
date of thie leape and shall submit annually theszeafter, written
evidence of maintailbing such insurance policies to the Boreau of
publia Land Admindlstration, Division of State Lants, Departrent of
Environmental Protection, Maill Staticn 130, 3900 Commonwealth
Boulevard, ¥allahasses, ¥lorida 32399-3000. LEISEE shall purchase all
pulioles of insurance Irom a finapalally-respopsible dnsurer duly
authorized ko do businesg in the State of Floxida. In liey of
pubmitting sertificates of insurapce, LBSEEE may pubmit avidence ef an
ongoing 5alf-Ipsurance Program, hny vextificate of salf~ingauranae
shall ba isated ¢r approved by the Inesurance Commiseioner, Stake of
Flozida, 'The certificate of self-insuranoe shall provide for casualby
and 1ilabllity voverage. LESSBE shall immediately nokblfy LESSOR and
the insurer of any erection or removal of any building or other
improvemnent oh the leased premisss and any changes affecting the value
of mny improvements and shall request the insurer to make adegquate
changee in the ceverage to refleck the ahanges in valpe, LESSEE shall
be finanoially responaible for any loss due to fallure to obtﬁin
ad;quata insuranoca ocoverags énd tha Fallure to meinteim such policies
or vexbificete in the amounts set forth shall donskitute a bresch of
this lease,

14, XLIARILITY: Eaoh party ls responsible- for all parsenal injury and
property damage attribubable to the_negligant aotg or omismions of
that party and the officers, employeas and agents thereof, Hothing
herein shall be oonatrued as an indembibty or & waiver of soverelgn
immunity enjoyed by any party herete, as provided in Seotiom 76B.28,
Florida statutes, ap amended from time to time, pr any other law
providing limitatiens pn alaims,
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15, FPAYMENT QF FARXES AND ASSESSHENTS: LESSER shall assums full

responsibility for and shall pay ell liabilities that acorua to the
leased prepiees or to the improvements thereon, inciuding any &nd all
ad valoren tawxes and drainage and special assesmsments or taxes of
evary kind pnd all mechania's or materialman’s liens whlch may be
herenfter lawfully assessed and levied against the lessed premises,

16. NO WAIVER OF BREACH: The failure of LESSOR ko insiset in any one

or move instanoes upon gtrigt perfovmanece of any one or moxe of the
covenants, texms and conditlon= of thisz lesse shall not be construed
as a waiver of spuch govenants, terms or oonditions, but the sama shail
oontinue in full foroe and effect,; and no walver of LEHSOR of any of
the provisions hereof shall in any event be deemed to bave been made
unless the waiver Ls set forth in writing, signed by LESSOR.

17. TIME: Time is expressly declared to be of the edsence of this
lease, ,

18, WON-DISCRIMINATION: LESSEE shall not discriminate against any

individual bepause of that individunl's xace, ooloxr, religion, sex
natienal origin, age, handicap, ox marxital status with respect to any
activify coourring within the leased premises o upon landg adjacent
to and used as an adjunot of the leased premises,

19. UTILITY ¥BES: LESEEE shall be responsible for the payment of all
chatges fox the Ffurnishimg of gas, electriocity, water and other publio
utilities to the leased premises and For having all utilitias‘turned
oEE when Ehe lessed premifes are surrendered,

20, MINERAL RIGHTE: This lease does not ocover petroleum or petroleum
products or winerals and does not give the rxight to LESSEE to deill
ok -or ¢develop the same, and LESSOR apeaifically raéarves the right teo
lsase the leased premises for purpose of exploring and recevering oil
and minerals by whateveg means appropriate) pruvvided, however, that
LESSEE paned hereln shall be fully compensated for amy and 21l damages
that might result to the leasehold inbe:est'of spid LESSRE by xeason
of suoh exploration and recovery operationa.

21, RIGHT OF AUDIT, LESSES shall mage aveileble to LEBSOR ﬁll

finanaial and other zecords relating to this lease, and LESSOR shall
Page b of 14
Lesye No, 4453

R1Y/26/03




have the »ight to either audit such records at any reasonable time or
regquire the submitiel of an annual indepepdent mudit by & Certified
publia Acoountant during the term of this lanse, Pnis right shall be
sontinuous unkil this lease expires or ls terminated, This leasa may
bp terminated by LESSOR should LESSER fall to allew public aocess to
all decuments, papers, letters orx ather meterisls made ox reopived in
gonjunction with this lease, pursuant to Ehe p:ovisiups of Chapter
118, Florida Stakutes.

22, CONDITION OF PREMISES; ILEESOR assumes po Lliabiliky oz obligation

to LEBYSEE with reference to the qondlticn of the leased premises, The
leased premises herein ars leased by IEBSOR te LESSOE in an Yag 43"
oondition, with LESSOR assuming ho rasponsibiliky for the aare,
repalz, wmaintenance or lmprovement of the leased premises for the

benafit of LEISEE,

23, COMPLIANGE WITH LAWS: LESSEN agrees that this lease ds
contingent upon and subject to LESSEE chiaining all applisable permlts
and complying with all applicable parmits, rsgulationd, oxndinanaes,
rules, and laws of the State of Floridas or the Upited States oxr of any
politioal subdivision or agenoy of elther.

24, NOTICE: All notices given under this lease shall be in writing
and shall be served by certified mail including, but not limited to,

potice of any violatioh served pursuant to Section 253,04, Florida

Statntes, to the last address of the party to whom netice dis to be

v

given, as designated by auch party ih writilng. IESSOR mnd LESIEE
nereby designate their address as follows:

LESSOR: pDepartment of Environmental Proteatden
Division of State Lands
Buvean of Publis Yand Admindstration, M. &, 130
3900 Commonwenlth Bouleverd,
Tallabasses, Tlorida 32399-3000

1ESAEE} The Sohool Board of Miami~bade County, Flerida
o/c Superintendent of Bohools
School Board Administration Building
1450 N,E. 2™ hvenue
Mimmi, Floridas 33132

With m ocopy tor The Sohool Board of Mlani-Dade County, Florida
pivision of Slte Planning and Government Liaisen
Attn: BMs. Ana Rijo-Conde
1450 N.E. 2™ Avenue SBAR 525, Miami, Florida 33132
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25, BREACH OF COVENANTS, TERMS, OR CONDIFIONS: Should LESSER branch

any of the covenants, terms, or vonditiona of this leasa, LESSOR shall

give written notios to LESSEE ko remedy such bxeach within sixty days

of sush notice, In the eyvent LESSEE falle to zemedy the breach to the

getisfaction of LESSOR within ailxty dayp of reoceipt of written notige,
LESSOR may either terminute this lease and regover from LEESEE &ll
demages LESSOR may inaur by rezson gf the bremch inoluding, but not
limited to, the cost of redgovering the lensed premises and attorneys’
fpes or mainbein this lemse in full foroa and effeot and exercise all
rights and remedies herain conferred upen LESSOR.

26, DAMAGE MO THE PREMISES! (a} LBSEEE shall not do, or suffer to be

done, in; on or upen the leased premises or ad affeocting said leased
premises ox adjacent properties, any aot whioh may result in damage oxr
depreciation of value to the leased premises o¥ adjscent properties,
or any part theresf, (b} DESSEE shall not generake, store, produce,
place, treat, release or discharge any acnteminants, pollutante ox
polluticn, including, but not limited te, hazardous ox koxlc
substanoes, chewicels or othar agents en, inko, or from the laased
premises or any adjacent lapds ox waters in any wmanner not permitted
by law. For the purposes of this loass, "ha§ardous subsgtancas' shall
mean abd include thoes elements or compeunds defined in 42 USC Sectlon
9601 ar which aze contained in khe list of hazardous substances
adoptad by the United Skates Environmontal Proteaticn Agency (EBAR} and
the lipt of toxle pollutankts designated by the United States Congress
or the EPA ox defined by any othez federal, state or locel statute,
law, ordinsnce, moda, rule, regulakion, order, or decres regulating,
relating to, or imposing liability or skandards of conduot aoncerning
aby hagawdous, texio or dangerous waste, substance, materdal,
pollutant ¢r contamlnant, "Roliutants® and Ipollution” shall mean
Ehose products or stbatances defined in Chapters 376 and 403, Florida
Statutes, and the rules prowulgated thereundex, ril ag pmended or
updated from kime to time, In the evenb of LESSEE'S failure to comply
with this paragraph, LESEEE shall, at its sole oopk and expunse,
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promptly commense and diligently pursue any legymlly reguized olosura,
investigation, assessment, clesnup, deconbaminatien, remediation,
restoration and monitoring of (i) the leased premises, and {2y all
off-site ground and surfaoe waters and lands affected by LEBEEE'S
fedlure to comply, =3 may be necessazy to bripg the leased premised
and mffeciked off-zite waters and lands into full complimnce with all
applicable federal, state ox local stmbutes, laws, ordinances, codes,
rulesn, regulaticns, orders, and decrees, and to rastors the danaged
property to the condition existing immediately priox to the ooourrenoe
which gansed the damage. LESSEE'S cbligations met forth in this
paragraph shall survive the terminatlion or explrstion of this ieare.
This paragraph shall mot be construed as a limitation wpon the
obiigatione or yeapopsibilitles of LESSER se set forth herein.
Nothing herein shall relieve LEBSER of any responsibility er liability
presoribed by law for fipes, pentiliies and damages levied by
governmental agendies, and the oost of cleanlng wp any oaptamination
catiged directly or indirectly by LESSER'S aoblvities ox facilities,
ypon discovery of a relemse of a hazardous substanoce or pollutant, or
any other wialatlon of loocal, state, or federal law, ordipance, aode,
rule, Zegulation, order or devree relating to the generation, storage,
produotion, placement, treatwent, relemss, or discharge of any
contaminant, LESSEE stmll report such violation te all applicable
governmental agencies having jurisdigtion, snd ke LESSOR,- =1} within
thevraporting pericds of the applivable governmenisl agencies.

27. ENVIRONMENTAL RUDIZ: At LESSOR'B dlscretion, LESBEE shall

provide LESSOR with a ourrent Phase I environmwenisl site assessment
conduoted in rRocordpnce with the Department of Environmental
Protection, Pivision of Btate Lands’' stmnderds prior fo terminablon of
this lemse, and if neoessary B Fhase II environmentanl szite assessment,

2B, SURRENPER OF PREMISES: Upon terminetion or expirabtlon of this

leass, LESSEE shall surrender the lesesed premises to LESSOR. In the
event no further use of the leamed premises or any part thereof is
needed, LESSEE shall give wrdtten notification ko LESEOR and the

Burean of Public Land Adminietration, Divislon of State Lands,
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Departwent of Envirommental Protection, Mail statisn 130, 3900
commonweslth Boulevard, Tallahgssae, Florida 32389-3000, ak least six
months prior to the release of any ox all of the leasad.éremis&!.
Notifioatien shall include s 1agalldescription, this lanse humber, and
an explanaéion of the release. 'The releasa shall orly be valid if
approved by LESSOR through the exepution of & relesape of lemse
instrument with the ssme formallty as this lease, Upon release of all
or any part of the leased premises or wpon termipation or expiration
of this lease, all lmprovements, including both physical struotures
and modifivations to the leased premisas shall become the property ef
LESSOR, unless LESSOR glvee written notice to LEHSES to remove any or
all such improvements at the expense of LESSEE, The deaision to
retain any improvements upen termination or‘expiratian of this leasé
shall be =t LESSOR'S sole disoretion., Prior to surrender of all ox
any part of the leaged premises a representative 9% the pivision of
gtate Lands, Department of Environmental Proteotion shall perform an
on-aite inspeatlon and the keys to any bullding on the leaped pramises
shell be turned over to the Divislon, If the improvements do not meet
all conditions mp set forth in paragraphbm 19 and 35 herain, LESSRE
shall pay all aosts neoessary to meet tha presaoribed cenditione.

28 BEST MANAGEMENT PRBOTICES: LESSEE shall implement appliocable

Pest Management Practices for all activities conducted wnder this
lease in compliance with paxzagraph 1B-2.018(2) (h), IMorids
Bdmlnistrative code, which have been selected, developed, or approved
by LESSOR or other land managihg agenaies for the protection and
enbanocement &f the leased premlses.

3h, PROHIBITIONS AGAINST LIENS DR OTHER ENCUMBRANCES: Feaa title to

the lemsad premines is held by LFSSCR. LEESSEE shall not de cor pexilt

anything to be done which purperts to create a lien .or encumbrance of

ahy nature against the real property contailned in the leased premises

ineluding, but not limited to, mortgages ox ocopetruation liens against
the leased premises or bgalnst any interest of LESSOR therain,

3%L. PRRTIAL TINVALIDITY: If any term, oovenant, oondlition oz

provision of this lesmse shall bs ruled by a oourt of oompe tent
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Jurisdiction, to Dba dnvalid, woid, or upenforoeabla, the remainder
shall remain in full force and effect and shall in ne way be affacted,

impaired or invalidated.

32, RARCHAECLOGICAL AND HIFTORIC EITES: Bxecution of this lease in no

way affeats any of the partlea' obligations poravant to Chaptar 267,
Florida Etntutes. The oollection of artifasts er the disturbance of
archaeological and historio sites on atate-owned landa is prohibited
uhless prior suthorization has been obtained £rom the Department of
State, bivimsion aof Historiocal Resouxmes, [The bpera’cional Report
prapared pursuant to Chapter 18-2, Florida Administrabive Code, sball
be reviewed by the Division of Historioal Resources to ipsure that
adequate measures have been plapnad to locate, identify, protect and
presarve the archaeolegical and historic aites and propszties on the
leased prenlses,

3%, SOVEREIGHTY SUBMERGED IANDS! This Lease does not authoxixe the

use of any lands located waterward of the mean ox ordinary high water
line of any lzke, wmlver, stream, creek, bay, estuary, or other water
bhody or the waters or the alr space therezbove.

34, ENTIRE UNDERSTANDING: Thin lanse sotp forth the entire

understanding betwesn tha parties and ghall only be amendad with the

priox written approval of LESSOR.

35, MLINTENANCE O IMPROVEMENTS: IBSSEE shall malntain the zeal

property contaihed within the leased premimes and any improvewents
loo’atecl thereon, in 5 =tabte of go&;d oondition, working oxder and
repair inmtlnding, but pot limited to, keeping the leased prenmlaes fres
of fpash or litter, maintaining all planned improvesents as get forth
in the approved Management Flan, mesting all building and safeby codes
in the looetion situated and maintaining any and all existing roeds,
capals, ditches, onlverts, risers a.nd the like in as good conditlon as
the same may be en the effective date of this 2ease,

36, GOVERNING LBW: This lease shall be governed by and interprated
agoording te the lawo of the State of Florxida.

37. SECTION CAPTIONS: Arkieles, subsections and other oaptions

contained in this lease are for refersnoe purpeses enly and are ik no
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way intended to desoxibe, interpret, define or limit the soope, extent
or intent of this lease or any provisions thereof,

38. ADMINISTRATIVE FEE: LESSEE shall pay LESSOR an annual

administrative fea of 5300 pursuant to subseotion 16-2.020({8), Florida
Administrative Code. The initial annnal administrative fee shall be
payable withip thirty deys from the dake of exedution of this lensa
agreament and shall be prorated bused on the numbew of months or
fraction thereof remadning in-the fiscal yesr of exeoution. Ter
purposes of this lease agreement, the fisscal year shall be the pariod
axtending from July I te June 30, Eaah'annual.payment thareafiex

ghall be dte and payable on July 1 of eaph subsequent year.

4§, SPECIAY CONDITION! 'The follewing special oenditlon shall apply
to this laase!

A, ORANTEE shall oonsult with the Dempartment of State, Division
of Historioal Resouroes prior to any physical alteratiocn of the leased
premizes, &nd will comply with any requiremenkts for awvohassclogical
surveys to ldentify cresources that mnzy ba Ffound on tha leased

premises,
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T WITHESS WHEREOT, the partles have caused this laaEa to be
enesutad on the day and year fipst above written,

BOARD OF TRUSTEES OF THE INTERNAL
IMPROVEMENT {WRUST TUND ©OF THE
STRTE OF FLORIDA

fiw}%ﬂ;; wye  ong O M0lap ez

Witnes 0 GLORIA C, NEZLSON, OPERATIONS

(r?mﬁ \Og'ri:m.'s AND MANAGEMIONT CONSULTRNT
Frint/Type Name ’ MANAGER, BUREAU OF BUBLIC

Q  LAND MDMINISTRATION, DIVISION
OF STATE LANDE, FLORIDA DEERARTMENT
[ pO—é. OF ENVIRONMENTAL PROTECTION
e JJv A
print/Type
WLESSOR!

STATR OF FLORIDA
COURTY OF LEON

Il he foragoin
__zti. day of

. 20 by Glorim ¢, Nelson, as
chief, Bureau o 1lip Land Administration, Division of 3Itate
Lands,; loride Department of Environmental Protecation, as agent
For and on behalf of the Board of Trustess of the Internal
Inprovement Trust Fund of the State of Florida. He is persomally
known to wa.

instrument waszgnknowledged before me this
i

Public, State of Flordda

Print/Type Hetary Name

W}‘hﬂ.nﬂbﬂm
Commission Number %?‘ 1Y CORHBR! 0“' wnhns st DOV
A e
i f poﬂmn\nu ik

Commlssion Bxpilreas!

hpprovefl ny to Form amzzaiity
r
u Ryt /\ \

HEP Attorney
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LESSEE !

MERRETT R, STTIERHDIN
DENT OF SCHOCLS

Print/Type Name
rens st Hoyus G5

Hitness
Cbpeppre . ol
Print/Type Name

STATE OW FLORIDA
COURTY OF MIRMI--DADH

whe forsgoing instrument was acknowledged before me this /{
day of _upkes . 2004, vy Merarr A Styekifept ae :
on behalf of the School Board of Miami-Dede Counby, Florida, He/ahe
in personally knoun to me. .

Bptary Public, State of Florida

e
“lGmeas A Brasco '
Frint/Type Wotary Name

'ﬂﬂ'ﬂ. JAME!‘

Commisaion Humber @ frives FM ﬂﬂmg"m

tosd . e U Gonin. i vl g

Commiasion B rani D144135
P Bonded g Aelhor |, Gallag ~ { e,

5
é @ ot g
i M, Explfey Aug 24

2005
7 Bondadrhruhrlhur&. Beligy

.01ty
hord ¢q,
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EXHIBIT "“A“
LEGADL DESCRIPTION OF THE LEASED PREMISES

!
wracts 21, 22, 23, and 33 leas the esst 15 Ffest thexeof, and
Tracts 268 end 44, Suobdiyision of Beeotion 9, Township 52 South,
Range 40 East, ndoording to plat thereof reoorded in Plat Book 2,
Page 17 of tha Public Reoords of Miami-DPade County, Florida.

Page 14 of 14
Lease No, 4453

RLL/26/03




EXHIBIT “C”

ESTOPPEL LETTER
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EXHIBIT “C" TO AGREEMENT BY AND BETWEEN THE SCHOOL BOARD AND
THE COUNTY

ESTOPPEL LETTER
SCHOOL BOARD ATTORNEY'S OFFICE
March __, 2015
E-MAIL

Lori R, Hartglass  LRHartglass@arnstein.com
Arnstein & Lehr LLP

200 East Las Olas Blvd,, Suite 1000

Fort Lauderdale, FL 33301

Re: lLease Agreement dated June 23, 2004 between Board of Trustess of the Internall
Improvement Trust Fund of the State of Florida as Lessor ("State”) and The
Schoo! Board of Miami-Dade County, Flotlda as Lessee (“School Board”) ("Lease
Agreement”) — Estoppel Letter :

The School Board Attorney's Office represents The School Board of Miamli-Dade
County, Florida, in the referenced transactlon. This Is to advise you that the
undersigned is holding in escrow two (2) fully executed original counterparts of the
Termination of Lease Agreement and two (2) fully executed original counterparts of the
Agreement by and between Miaml-Dade County and the School Board, duly executed
by the School Board (collectively, “School Board Documents”).

The undersigned agrees to (a) attend the closing (time and date to be determined) in
person, o be held at the offices of Arnstein & Lehr LLP, 200 East Las Olas Bivd., Suite
1000, Fort Lauderdale, Florida 33301, (b) disclose the School Board Documents at the
closing for confirmation by Amstein & Lehr LLP and Madison Title Agency, LLC that
they are fully, completely and accurately executed, witnessed and notarized, complete
with exhibits, and (c) deliver the School Board Documents at.the closing to Amstein &
Lehr LLP immediately and simultaneously upon receipt of the fully executed original
counterpart of the Teimination of Lease by the State, the fully executed original
counterpart of the Agreement by and between Miami-Dade County and the School
Board by the County, and a cashier's check in the amount of $7,250,000.00, as
compensation for the Termination of Lease, drawn on Reglons Bank or City National
Bank (or other bank acceptable to School Board), which cashier's check shall include
indemnity Janguage acceptable fo School Board, or wired funds. If the funds are wired
to the School Board, then the original documents set forth above will be delivered to
Arnstein & Lehr, LLP upon confirmation by the School Board Treasurer of receipt of
funds,

As you know, pursuant to that certain Agreement by and bstween Miami-Dade County
and the School Board relating to this transaction, the simultaneous exchange must take
place on or before June 30, 2015, or as may be extended by agreement of the parties.

We await confirmation of the closing date.

112289454,2
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Very truly yours,

School Board Attorhey
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EXHIBIT "E”

ESCROW LETTER FROM COUNTY TO ESCROW AGENT




MIAMI-DADE COUNTY, FLORIDA

.20

EMAIL

Lori R, Hartglass LRHartglass@arnstein.com
Arnstein & Lehr LLP

200 East Las Olas Blvd,, Suite 1000

Fort Lauderdale, FL 33301 -

Re:  Acquisition of Surplus Property by Miami-Dade County (“Miami Dade
County”) from Board of Trustees of the Internal Improvement Trust Fund
of the State of Florida (“State”), and Transfer of Counfy Property by Miami-
Dade County to Intermatiomal Atlantic LLC (“IAL”) (collectively,
“Transfers”)- Closing Instruction Letter

Deat Ms, Hartglass:
The undersigned represents Miami-Dade County with respect to the Transfers,

Pursuant fo the Transfers, we enclose the following documents (colisctively, the “Escrow
Documents™), which have been duly executed by Miami-Dade County, and which are delivered
to Arnsteln & Lehr LLP (“Escrow Agent”) in esctow to be held and released strictly in
accordance with the terms and conditions of this escrow leiter (the “Escrow Letter™);

1. County Deed of Miami-Dade County propetty

2. Restrictive Covenants for County Propérty convéyed to TAL (two (2)
counterparts)

3, County’s Authorizing Resolution
4, Contract for Sale and Purchase with State (two (2) counterpaits)
5. Agreement with School Board (two (2) counterparts)

At such time that (a) Escrow Agent is in possession of all funds required for closing pursuant to
the Disburservent Statement in Schedule 1 and (b) Esctow Agent is in possession of all other
documents pursuant to any other escrow instruetion letters and (c) County has notified Escrow
Agent in writing that it is in receipt of writlen coafirmation from Madison Title Agency LLC
(“Title Agent”) that Title Agent is prepared to issue & Stewart Tifle Guaranty Company owners
title insurance policy in the form in Schedule 2, then the Escrow Agent shall be avthorized and
directed to immediately proceed as follows:

112270870.4
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Escrow Agent shall date the Contract for Sale and Purchase with State, Agreement
with the School Boatd, the County Deed and the Restrictive Covenants as of the
date of Closing, '

Escrow Agent shall make {he d1sbu1ss1nents in accordance with the Disbursement
Statement in Schedule 1,

Escrow Agent shall record in the following precise order:
Termination of Canal Reservations in the State’s Surplus Property.

Quit Clpim Deed of State’s Surplus Property to Miami-Dade County
(heteinafter referred to as “County Property”).

c. Counfy Deed of County Property to IAL.

d. Restrictive Covenants on County Property conveyed {o IAL,

Escrow Agent shall deliver the foliowing to the undersigned:
Original Quit Claim Deed of State’s Surplus Property.

b, One (1) fully execnted original counterpart of the recorded Restrictive
Covenants to the County,

¢, Original marked up Stewart Title Gueranty Company title insurance
commitment file number MTAFIL-095476B-1 when delivered by Title
Agent.

d. One (1) fully executed original counterpart of the Contract for Sale and
Purchase with State.

€. One (1) fully executed original counterpatt of the Agreement with School

Board.

Title Agent shall deliver:

a, Original recorded County Deed of County Property to JAL.

b. One (1) fully executed countetpart of the recorded Restrictive Covenants
to AL,

¢, Authorizing Resolution to Title Agent.

d. One (1) fully executed original counterpart of the Contract for Sale and
Purchase to State,

e, One (1) fully executed counterpatt of the Agreement to School Board,

If the closing has not been fully effectuated, by 5:00 p.sy on June 30, 2015, Escrow
Agent shall contact the undersigned for further instructions.

Please acknowledge acceptance by Escrow Agent of the terms and conditions of this
Escrow Letter, by signing the enclosed copy of this letter at the indicated signature line below
and returning it to me by email.

Thanlk you.
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Sincerely,

By:

9




The terms and conditions of the above Fscrow Letier are hereby acknowledged, accepted

and agreed to on this day of 20
ESCROW AGENT:

ARNSTEIN & LEHR LLP

By:

Lori R, Haitglass, Partner

112270670.4




Schedule 1

Drisbursement Statement
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Schednle 2

Form of Marked-up Title Insurance Commitment



EXHIBIT “F*

DECLARATION OF RESTRICTIONS




This instrument was prepared by:
Robert Warren, Real Estate Advisor
Internal Services Department
Miami-Dade County

111 N.W. 1% Street, Suite 2460
Miami, Florida 33129

Return to:

Lort R. Hartglass, Esq.

Arnstein & Lehr LLP

200 E. Las Olas Boulevard, Suite 1000
Fort Lauderdale, Florida 33301

Folio No.: 30-2009-001-0170 (Space reserved for Clerk)

DECLARATION OF RESTRICTIONS

WHEREAS, Miami-Dade County (the “County”) has approved the conveyance to
Internatignal Atlantic LLC (“IAL”), of real property located in Unincorporated Miami-Dade
County, Florida, subject to the execution of this Declaration of Restrictions (“Declaration’),
legally described as follows:

See Exhibit “A” attached hereto and made a part hereof (the “Property”); and

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

WHEREAS, a portion of the Project (as defined below) to be constructed on the Property
is anticipated to provide economic development in the area via the creation of new temporary
and permanent jobs for residents of Miami-Dade County,

NOW THEREFORE, TAL, for sufficient consideration, makes the following Declaration
covering and running with the Property, in order to assure the County that the representations
made by TAL herein will be abided by the fee title owner of the Property,

IAL specifically incorporates the foregoing recitals herein, and hereby agrees and
stipulates as follows:

1. Permitted Use of the Property. The Property shall solely be used for the
development and operation of a portion of a multi-phase commercial mixed use development in
Miami-Dade County, Florida (“Preject”) which shall be permitted to have any of the following
uses: retail, entertainment, amusement, recreation, and hotels, along with parking therefor and
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ancillary uses thereto (collectively, “Permitted Uses”). IAL acknowledges and agrees that this
Declaration does not constitute a regulatory approval by the County for any such uses.

2. Economic Development Obligations.

(a) Within ten (10) years from the date that the County Deed conveying the Property to IAL
is recorded in the public records of Miami-Dade County (the “Date of Conveyance™),
IAL shall create, or shall cause to be created, a minimum of five thousand (5,000)
permanent jobs at the Project. Within fifteen (15) years from the Date of Conveyance,
IAL shall create, or shall cause to be created, an additional minimum of two thousand
five hundred (2,500) permanent jobs at the Project so that the total aggregate minimum
threshold of permanent jobs created at the Project totals no less than seven thousand five
hundred (7,500) permanent jobs by the fifteenth anniversary of the Date of Conveyance.
Permanent jobs shall be defined as full time and part time employees for new, permanent,
temporary, or seasonal employment opportunities, including but not limited to all
management, maintenance, clerical and administrative jobs arising in connection with
and at the Project, but shall exclude construction and other temporary jobs generated in
connection with the development and construction of the Project prior to its completion.

(b) Once IAL has created, or has caused the creation of, a minimum of seven thousand five
hundred (7,500) jobs at the Project as set forth above, and has provided the County with
evidence reasonably satisfactory to the County that it has created such seven thousand
five hundred (7,500) jobs, this Declaration shall be terminated and be null, void and of no
further force or effect.

(¢) If, within five (5) years after the Date of Conveyance, the: (i) Comprehensive
Development Master Plan of Miami-Dade County (“CDMP”) or zoning classification for
the Property or Project does not materially allow the Property or Project to be used for the
Permitted Uses; (ii) IAL applies for and diligently pursues an amendment to the CDMP
or a change in zoning classification for the Project or Property so as to materially allow
the Project or Property to be used for the Permitted Uses; (iii) applies for, and diligently
pursues the approval of, any other approvals or permits materially necessary for the
development of the Property or Project for the Permitted Uses required by applicable law
from all applicable government authorities (“Necessary Approvals™); and (iv) the zoning
classification for the Property or Project are not changed or the Necessary Approvals are
denied, all so as to materially impact the proposed development of the Property or
Project, then the restrictions in this Declaration shall be terminated and be null, void and
of no further force or effect, except for the restrictions that the Property must be used for
any cconomic development purpose consistent with Florida Statute Section 125.045 shall
survive until the date which is twenty (20) years after the Date of Conveyance.

(d) IAL shall adhere to an aggressive small business outreach program (the “Construction
Outreach Program”). The Construction Outreach Program shall be developed jointly
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by the County and [AL and shall be designed to increase small business participation
during the construction of the Project with a view to supporting small business and
aspirational local hiring goals, subject to applicable laws. The County Mayor shall
present the final terms of the Construction Outreach Program for approval by the Board.

(e) TAL agrees that it shall require all consultants, architects, and design professionals
undertaking professional architectural and engineering services for the Property to adhere
to the provisions ef the County’s Small Business Enterprise Architecture & Engineering
(“CBE-A/E™) Program. Specifically, IAL shall require by contract, for those contracts
executed after March 17, 2015 that all consultants, architects, and design professionals
undertaking professional architectural and engineering services for the Property consult
with the County’s Small Business Division (“SBD”) so as to allow SBD to review and
recommend a hiring goal for all such firms undertaking work for the Property, including
compliance with the CBE-A/E Program measures, and comply with the monitoring
procedures set forth in the CBE-A/E Program. IAL shall aspire to have at least 35% of
the firms hired for A/E services on the Property to be firms located within Miami-Dade
County. '

(f) TAL agrees that it shall require all contractors and construction managers undertaking
construction work at the Property to adhere to the provisions of the County’s Small
Business Enterprise Construction Services Program (“CSBE”™) Program. Specifically,
IAL shall require by contract, for those contracts executed after March 17, 2015, that all
contractors and construction managers undertaking construction work at the Property
consult with SBD so as to allow SBD to review and recommend a hiring goal for all such
firms undertaking work for the Property, including compliance with the CSBE Program
measures, and comply with the monitoring procedures set forth in the CSBE Program.
IAL shall aspire to have at least 35% of the firms hired for construction services on the
Property to be firms located within Miami-Dade County.

(g) IAL shall require its contractor(s) and construction manager(s) to, at a minimum, utilize
SBD’s hiring clearinghouse, Employ Miami-Dade, and Career Source Florida, to recruit
workers to fill needed positions for skilled laborers on the Project. In addition, IAL shall
include language in its construction contract(s), for those contracts executed after March
17, 2015, that the construction manager and/or the contractor, as applicable, will aspire to
have as many local workers and local firms as reasonably practical and aspire to have at
least 65% of the construction workers for the Project be residents of Miami-Dade County.

(h) TAL agrees to reimburse the County for the actual reasonable salary of the SBD staff
prorated for the time that the SBD staff has expended in connection with the SBD
Programs related to the Project and any other reasonable costs associated therewith,
which staff time and costs shall not exceed $300,000 per year.

3. Liquidated Damages. [t is acknowledged that there will be significant economic
development and benefits that will accrue to the County and its residents from the development
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and operation of the portion of the Project on the Property. It is further acknowledged that
should TAL fail to comply with the economic development obligations on the Property as set
forth in Section 2(a) and (¢) required by this Declaration, the damages consequent upon such a
breach are not readily ascertainable.

(a) As such, should the economic development obligations contained in Section 2(a) (5,000
permanent jobs in ten years from Date of Conveyance and 7,500 permanent jobs within
fifteen years from Date of Conveyance) not be met within the required timeframes, then
IAL shall pay to the County as an annual liquidated damage, and not as a penalty, an
amount of $1,000.00 per cach job deficiency, up to a maximum of $500,000.00 per year.
(As an example, if by year 10, TAL only created a total of 3,500 jobs, in year 11 only
created a total of 4,100 jobs, in year 12 only created 4,800 jobs and by year 13 reaches
the 5,100 job count, then IAL shall owe the County a total of $1.2 million for that time
period calculated as follows: 1,500 x $1,000 for year 10 capped at $500,000.00 plus 900
x $1,000 for year 11 capped at $500 000.00 plas 200 x $1 000 for year 12 at $200,000.00
equals $1,200,000.00).

(b) If, within five (5) years after the Date of Conveyance, [AL fails to make commercially
reasonable efforts to comply with Sections 2(c)(if) and (iii) herein, then IAL shall pay to
the County as a liquidated damage, and not a penalty, an amount of five million dollars
($5,000,000.00), and the restrictions in this Declaration shall be terminated and be null,
void and of no further force or effect, except the restrictions that the Property must be
used for any economic development purpose consistent with Florida Statute Section
125.045 shall survive until the date which is twenty (20) years after the Date of
Conveyance.

(c) The maximum aggregate liquidated damages due for all years collectively under this
Declaration shall be $5,000,000.00.

Once (i) liquidated damages have been paid to County for a maximum of ten (10) years,
or (il) maximum aggregate liquidated damages in the amount of $5,000,000.00 have been paid to
County, whichever occurs first, then the restrictions in this Declaration shall be terminated and
be null, void and of no further force or effect, except the restriction that the Property must be
used for any economic development purpose consistent with Florida Statute Section 125.045,
shall survive until the date which is twenty (20) years after the Date of Conveyance.

4. Enforcement and Damages. The County is the sole beneficiary of this Declaration and
as such only the County may enforce this Declaration. The County’s sole and exclusive remedy
for the failure to meet the economic development obligations in Section 2(a) and (c) are
liquidated damages as set forth in Section 3 above. The remedies for violations of Section 2 (¢}
and (f) shall be those prescribed by the County’s SBD Programs, including the CBE-A/E
Program and the CSBE Program. The County may pursue any equitable non-monetary remedies
related to the failure to use the Property for its Permitted Uses as set forth in Section 1, herein,
failure to use the Property consistent with Fla. Stat. Section 125.045 as set forth in Sections 2 and
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3 herein, or for non-compliance with any other Section (other than Section 2(a) and (c)) herein;
except that, notwithstanding the foregoing, the County may pursue any claims it may have at law
or in equity, including those for monetary damages, for TAL’s failure to comply with the
requirements of Section 2(h). The County’s right to enforce the obligation to use the Propetty
consistent with Florida Statute Section 125.045 shall survive until the date which is twenty (20)
years after the Date of Conveyance.

5. County Inspection. It is hereby agreed that County, or its duly authorized
agents, shall have the right upon reasonable notice to inspect the Property and IAL’s financial
and accounting records, employment records, or other records and documents related to the jobs
created reasonably necessary to determine whether the requirements herein are being fully
complied with.

6. Covenant Running with the Land. This Declaration shall constitute a covenant
running with the land on the Property, and shall be recorded in the public records of Miami-Dade
County, Florida, and shall remain in full force and effect and be binding upon the owner(s) in
title to the Property for twenty (20) years from the Date of Conveyance, unless terminated sooner
in accordance with the provisions in this Declaration. At any time this Declaration is terminated
by its own terms, the County shall execute a termination or release of this Declaration as
requested by IAL for recording in the public records of Miami-Dade County, provided that the
County agrees, in its reasonable discretion, that the Declaration has terminated.. TAL and its
successors and assigns in title to the Property agree that acceptance of this Declaration is legally
binding upon the owners in title to the Property and does not in any way obligate or provide &
limitation on the County except as expressly set forth herein. This Declaration runs with the land
and is binding on any owner in title to the Property. Wherever in this Declaration “TAL” is used,
it shall be deemed to. apply, and be construed as applying, with the same strength, force and
effect on subsequent owner(s) in title to the Property as if such party(ies) had been specifically
named herein.

7. Subordination. Notwithstanding anything to the contrary contained in this
Declaration, this Declaration shall always be subordinate to, and shall not apply to, any lender
providing financing directly or indirectly related to the Property, except that the restriction that

the Property must be used for economic development purposes consistent with Florida Statute’

Section 125.045 shall be superior to all liens of all parties until the date which is twenty (20)
years after the Date of Conveyance.

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

9. Recording. This Declaration shall be recorded in the public records of Miami-
Dade County, Florida at the cost of IAL, immediately following the conveyance of the Property
to TAL and the recordation of the County Deed of conveyance to JAL. This Declaration shall
become effective immediately upon the date of recordation of this Declaration in the public
records of Miami-Dade County, Florida.
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10. Sovereign Rights. The County retains all of its sovereign prerogatives and rights
as a county under State law with respect to the planning, design, construction, development and
operation of the Project and/or the Property. It is expressly understood that notwithstanding any
provisions of this Declaration and the County’s status thereunder:

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

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

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

11.  Incorporation of Recitals. IAL hereby agrees that the recitals in this Declaration
are hereby true and correct, and are incorporated into this Declaration.

12.  Assignment. The rights and interests of County in this Declaration shall not be
assigned by County.

13. Exculpation. No shareholder, officer, director, employee, partner, maneiger,
member, frustee, beneficiary, attorney, representative or agent of IAL or of any successor owner
of the Property shall have any personal liability, directly or indirectly, under this Declaration.

14. Transfer. Except as permitted in Section 15, prior to the transfer of the Property
by TAL to any third party within the first five (5) years after the Date of Conveyance, IAL shall
post security (i.e. cash, letter of credit, or other collateral) (“Security”) in a form acceptable to
County, in an amount not exceeding Five million dollars ($5,000,000.00) as determined by the
County in the exercise of its reasonable discretion based on the facts known to the County at that
time, including but not limited to, the status of litigation and environmental conditions of the
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Property. The Security shall remain in place for such time necessary to reach the fifth year
anniversary of the Date of Conveyance and shall be available to the County to secure the
indemnity obligations of IAL in Paragraphs 11 and 19 of the Contract for Purchase and Sale
between IAL and the County. Afier the fifth anniversary of the Date of Conveyance, IAL shall
have no obligation to post any security prior to transferring the Property and any security shall be
returned to the party which deposited the security. In the event that such transfer is to an affiliate
of IAL, or to the parent corporation, Triple Five, then as an alternative to posting such security,
the affihate may assume the indemnification obligations set forth in paragraphs 11 and 19 of the
Contract of Sale and Purchase Agreement for the Property between IAL and the County. Such
written assumption shall be in a form acceptable to the County in its reasonable discretion, and
must be approved by the County in writing prior to the transfer to such affiliate. The provisions
of this paragraph survive the termination of this Declaration to the extent that such termination
occurs within the first five years of the Date of Conveyance.

15. Release. IAL may seck to convey a portion of the Property commonly known as
Tracts 33 and 44 to one or more third parties. Upon a written request from IAL, the County
agrees, through its County Mayor or Mayor’s designee, to execute any documents reasonably
necessary to release Tracts 33 and 44 from this Declaration of Restrictions, provided that; (1)
1AL acquires one or more other parcels of land in the vicinity of the Property for purposes of
developing the Project (“Exchange Parcels™); (2) TAL presents the County with evidence that is
reasonably satisfactory to the County, including but not limited to: (i) M.A.L appraisals,
establishing that the Exchange Parcels are of substantially similar value to Tracts 33 and 44, or
(i) surveys, evidencing that the Exchange Parcels are of substantially similar size to Tracts 33
and 44; (3) IAL simultaneously executes and records, along with the execution by the County of
any releases, this Declaration of Restrictions in favor of the County in the public records of
Miami-Dade County on the Exchange Parcels; and (4) IAL records, and pays for the recordation
of, the Declaration of Restrictions on the Exchange Parcels.
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IN WITNESS WHEREOF, International Atlantic LLC has caused this Declaration to
be executed by its respective and duly authorized representative on this day of
, 2015, : ‘

International Atlantic LLC, a Delaware
limited liability company

By:
Witness:
Name:
Witness: Title:
STATE OF
SS:
COUNTY OF
The foregoing instrument was acknowledged before me this day of .
2015, by , of International Atlantic LLC, a Delaware
limited liability company, whose title is and s/he has produced
as identification.
(SEAL)

Notary Public-State of
Commission Number:
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MIAMI-DADE COUNTY, FLORIDA,
a political subdivision of the State of
Florida by its Board of County
Commissioners

By:

Name:

Title:

ATTEST:

HARVEY RUVIN, CLERK

By:

Deputy Clerk

APPROVED FOR FORM AND LEGAL SUFFICIENCY

By:

Name:
Title: Assistant County Attorney
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EXHIBIT "A"
LEGAL DESCRIPTION OF PROPERTY

All that certain lot, piece or parcel of land, with the buildings and improvements thereon erected,
situate, lying and being in the County of Miami-Dade, State of Florida.

Tracts 17, 18, 19, 21, 22, 23, 28, 30, 31, 33 and 44 in Section 9, Township 52 South, Range 40
East of FLORIDA FRUIT LANDS COMPANY'S SUBDIVISION NO. 1, according to the Plat
thereof, recorded in Plat Book 2, Page 17, of the Public Records of Miami-Dade County, Florida.

LESS AND EXCEPT THE FOLLOWING PARCELS FOR RIGHT-OF-WAY:

1123029722

A portion of Tract 44 in the Southwest ¥4 of Section 9, Township 52 South, Range
40 East, according to the Plat of “FLORIDA FRUIT LANDS COMPANY’S
SUBDIVISION NO. 17, as recorded in Plat Book 2 at Page 17 of the Public
Records of Miami-Dade County, Florida, being more particularly described as
follows:

Begin at the Northeast corner of said Tract 44; Thence South 02 degrees 37
minutes 13 seconds east, along the East line of said Tract 44, for 52.03 feet to a
point of cusp of a circular curve concave to the Southwest; said point being on the
next described circular curve and having a bearing of North 87 degrees 22
minutes 47 seconds East from the radius point of said circular curve; Thence
Northwesterly, Westerly and Southwesterly, along said circular curve to the left,
having a radius of 54.00 feet and a central angle of §7 degrees 52 minutes 07
seconds for an arc distance of 82.81 feet to a point on the last described circular
curve; said point bears North 00 degrees 29 minutes 20 seconds West from the
radius point of the last described circular curve; Thence North 89 degrees 30
minutes 40 seconds Hast, along the North line of said Tract 44, for 52.03 feet to
t)he point of beginning, all lying and being in Miami-Dade County, Florida.

TOGETHER WITH:

A portion of Tract 44 in the Southwest ¥4 of Section 9, Township 52 South, Range
40 East, according to the Plat of “FLORIDA FRUIT LANDS COMPANY’S
SUBDIVISION NO, 17, as recorded in Plat Book 2 at Page 17 of the Public
Records of Miami-Dade County, Florida, being more particularly described as
follows:

Begin at a point on the North line of said Tract 44; Said point being 15.00 feet
East of, as measured at right angles to, the West line of the said Southwest ¥4 of
said Section 9; Thence North 89 degrees 30 minutes 40 seconds East, along the

- North line of said Tract 44 for 31.14 feet to a point on the next described cireular

curve; said point bears North 00 degrees 29 minutes 20 seconds West from the
radius point of the next described circular curve; Thence Westerly, Southwesterly
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and Southerly along a circular curve to the left, concave to the Southeast, having a
radius of 30.00 feet and a central angle of 92 degrees 07 minutes 38 seconds for
an arc distance of 48.24 feet to a point on the last described circular curve; Said
point bears South 87 degrees 23 minutes 02 seconds West from the radius point of
the last described circular curve; Thence North 02 degrees 36 minutes 58 seconds
West, along a line that is parallel with and 15.00 feet East of, as measured at right
angles to, the West line of the satd Southwest 4 of said Section 9, for 31.14 feet
to the point of beginning; All lying and being in Miami-Dade County, Florida.

11

'Y




EXHIBIT "G”

ESCROW LETTER FRCOM JAL TO ESROW AGENT




INTERNATIONAL ATLANTIC 1LLC

Maceh 10 0 (¢

EMAJYL,

Lori R. Hartglass LRHartplass@arnstein.com
Arnstein & Lehr LLP

200 East Las Olas Bivd., Sulte 1000

Fort Lauderdale, FL 33301

Leland Salomon slalom@miamidade. pov
111 NW 1st Street, 29th Floor
Miami, FL 33128

4

Re!  Transfer of Comy Property by Miami-Dade County (“Miami-Dade County”) to
International Aflantic LLC, a Delaware limifed liabilify company (“TAL™)
(“County Property Transfer”)— Escrow Fund Deposit Instruction Letter

Ladies and Gentlemen:

The undersigned represents International Atlantic LLC with respect to the County
Property Transfer, Pursuant to the Conlract for Sale and Purchase between Miami-Dade County
and IAL (“Contract™), we have wited to your trust account $19,750,000.00, which sum
represetits the BUYER Funds (as such term is defined in the Contract) and which arc delivered
to Arnstein & Lehr LLP (“Escrow Agent™) in escrow to be held in the Closing Escrow (as such
term is defined inthe Contract), Prior to closing we shall deliver to you the following documents
(collectively the “Escrow Documents™) which shall be duly exscuied by JAL and shall be
delivered to Bscrow Agent and shall all be released strictly in accordance with ‘the terms and
conditions of this escrow letter (the “Escrow Letter™),

1. Authorizing Resolution
2. Restrictive Covenants (two (2) counterparts)
3. Disbutsernent Statement

The undersigned -understands that Escrow Agent will hold the BUYER Funds in the Closing
Escrow, for the benefit of Miami-Dade County, until: the carlier of (i) the closing of the County
Property Transfer, in which case the BUYER Funds shall be disbursed in accordance with the
Disbursement Statement in Schedule 1, or (i) June 30, 2015, in which case the BUYER Funds
shall be returned to IAL. '

At such time that (2) Bscrow Agent is in possession of el funds required for closing pursuant to
the Disbursement Statement in Schedule 1 and (b) Escrow Agent is in possession of all other
docutnents pursuant to any other escrow instruction letters, and (c) IAL and County have notified
Escrow Agent in wiiting that they are in receipt of written confirmation from Madison Title
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Agency LLC (“Title Agent”) that Title Agent is prepared fo issue Stewart Title Guaranty
Company owners title insuranee policies, in {he forms in Schedule 2, then the Escrow Agent
shall be authorized and directed to immediately proceed as follows:

1, Escrow Agent shall date the Restrictive Covenants, Authorizing Resolution and
Disbursemment Statement as of the date of Closing.

1L Escrow Agent shall make the disbursements i accordance with the Disbursement
Statement in Schedule 1, :

I, Bserow Agent shall record in the following precise order:
a. Tetmination of canal reservations Miami-Dade county propetty.

b. Quit Claim Deed of State Surplus property to Miami-Dade
County.(hereinafter referred to as “County Property™).

c. County Deed of County Propetty to JAL.
d. Restrictive Covenants.
IV,  Bscrow Agent shal] deliver the following to the undersigned:
a, Original recorded County Deed of Counly Property.
b. Original recorded Ternination of Canal Reservations of County Property.

c, Original marked up Stewart Title Guaranty Company title insuranoce
commitment file number MTATL-095476B-2 in the form in Sechedule 2,
when delivered by Title Agent.

v, Escrow Agent shall deliver: _
a, Original Authorizing Resolution to Title Agent,

If the closing has not been fully effectuated by 5:00 p.m. on June 30, 2015, Escrow Agent
shall contact the undersigned for further instroctions, '

~ Miami-Dade County is an express and intended third-party beneficiary to this Escrow
Letter. Escrow Agent and IAL agree and acknowledge that Miami-Dade County shall have the
right to enforce any of the obligations contained herein subject to the. Contract for Sale and
Purchase between Mijami-Dade County and JAL and to seek judicial redress pursvant to the
Contract for Sale and Purchase between Miami-Dade County and AL for the failure of either or
both the Escrow Agent and/or IAL to comply with a1l of the texms contained herein.

Please acknowledge acceptance by Escrow Agent of (he tenns and conditions of this
Escrow Letter, by signing the enclosed copy of this letter at the indicated signature line below
and returning it to me by email.

Thank you.
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Sincerely, e Ashimnal Arlaahe CLC

By: \T/&M /b {'LL’?:'/‘Z’L'Z&"”-” . Odhevae Y g

Indernahone | Bloatie E-C
The terms and conditions of the abDVeCE(;E‘,l‘DW Letter are hereby acknowledged, accepted

and agreed to on this /O dayof Adgremn 20145,
ESCROW AGENT:
ARNSTEIN & LEHR LLP

By: %{M /L/. /! (,-' é:/’}?’u'l/?%ﬂ“?’

" Lori R Hartglass, Paitner
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DISBURSEMENT STATEMENT

ACQUISITION OF STATE LANDS

Recording Costs, documentary stamp tax, surtax $130,150.00
and llen searches to Arnsteln & Lehy LLP
See wire instructions In Exhibit A"

Termlination of lease payment to School Board of 57,250,000.00
Miami-Dade County, Florida
See wire insteuctions In Exchiblt “B”

Payment to State of Florlda 512,305,900.00
Contract Sales Price $12,300,000,00
Appraisal Fee $ 5,900.00

See wire Instructions in Exhibit “C”

Title Instrance costs and premiums to Madison $57,424.00
Title Insurance Agency LLC
See wire instructions in Exhibit "D

TOTAL $19,743,474.00
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DETAIL

RECORDING AND LIEN SEARCHES!

DOCUMENTARY STAMP TAX:

County Deed Mlaml-Dade County Property to
International Atlantte LLC

SURTAX!

County Deed Miami-Dade County Property to
International Atlantic LLC

TITLE INSURANCE:

Miaml-Dade County Policy Premlum
international Atlantic LLC pelicy premium
Search Fees

Update Fees

State UCC Search Fees

112192862.2

$1,000.00

$73,800.00

$55,350,00

$30,925.00 $57,424.00
$24,580.00
$1,A450,00
$200.00
$269.00

Nt




INTERNATIONAL ATLANTIC LLC, a Delaware limlted
llabllity company

By:
Name:
Tltle:
Date:

1121923622
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EXHIBIT “A”

Arnsteln & Lehr LLP Wire Instructlons
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EXHIBIT "B”

School Board of Mlami-Dade County Wire Instructions



EXRIBIT “C"

State of Florlda Wire instructions

112182362,2
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EXHIBIT “D”

Madison Title Insurance Agency LLC Wire Instructions
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MEMORANDUM

(Revised)
TO: Honorable Chairman Jean Monestime DATE: March 17, 2015
and Members, Board of County Commissioners
ﬂ _' 4 {2 Amended
e Substitute
FROM: R. A Cligvas, Jr. ' SUBJECT: Agendatem No. 8(M)(2)

County Attorney

Please note any items checked.

«3.-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public

hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

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

No commiitee review

Applicable legislation requires more than a majority vote (i.c., 2/3’s
3/5°s , unanimous ) to approve

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

M




Amended

Substitute
Approved Mayor Agenda Item No. 8(M)(2)
Veto 3-17-15

Qverride

RESOLUTIONNO. R-255-15

RESOLUTION APPROVING SALE AND PURCHASE
CONTRACT WITH THE STATE OF FLORIDA FOR
PURCHASE OF APPROXIMATELY 82 ACRES OF VACANT
LAND ADJACENT TO I-75 IN NORTHWEST MIAMI-DADE
COUNTY FOR $12,300,000.00 AND WAIVING PROVISIONS
OF SECTION 2-10.4.2 OF THE COUNTY CODE REQUIRING
TWO APPRAISALS; UPON SATISFACTION OF CERTAIN
CONDITIONS, APPROVING AGREEMENT WITH MIAMI-
DADE COUNTY SCHOOL BOARD FOR PAYMENT OF
$7,250,000.00 FOR TERMINATION OF ITS LEASEHOLD
INTEREST ON A PORTION OF THE PROPERTY;
DECLARING PROPERTY SURPLUS, WAIVING
ADMINISTRATIVE ORDER 8-4 AS IT RELATES TO REVIEW
BY PLANNING ADVISORY BOARD AND PROVISIONS OF
SECTION 2-10.42 OF THE COUNTY CODE REQUIRING
TWO APPRAISALS AND RESOLUTION NO. R-130-06, AND
APPROVING SALE AND PURCHASE CONTRACT WITH
INTERNATIONAL ATLANTIC, LLC FOR SUCH PROPERTY
IN AN AMOUNT EQUAIL TO FUNDS EXPENDED BY
COUNTY; UPON  SATISFACTION OF  CERTAIN
CONDITIONS, APPROVING ECONOMIC DEVELOPMENT
CONVEYANCE PURSUANT TO SECTION 125.045, FLORIDA
STATUTES, AND AUTHORIZING CHAIRPERSON OR VICE-
CHAIRPERSON OF THIS BOARD TO EXECUTE COUNTY
DEED; WAIVING RESOLUTION NO. R-130-06, APPROVING
ESCROW LETTER AGREEMENT WITH ARNSTEIN & LEHR,
LLP AND WAIVING ANY CONFLICT IN HAVING SUCH
LAW I'IRM REPRESENT INTERNATIONAL ATLANTIC, I.L.C
AND ACT AS ESCROW AGENT; DELEGATING CERTAIN
AUTHORITY TO MAYOR OR DESIGNEE; SUBJECT TO
SATISFACTION OF APPLICABLE CONDITIONS,
AUTHORIZING MAYOR OR DESIGNEE TO EXECUTE ALL
SUCH CONTRACTS AND EXERCISE ALL PROVISIONS
CONTAINED THEREIN, AND TO COMPLETE ALL ACTS
NECESSARY TO EFFECTUATE SUCH TRANSACTIONS

WHEREAS, International Atlantic, LLC (“IAL”), an affiliated company within the

Triple Five Group of Independent Companies, seeks to develop and operate a multi-phase
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Amended
Substitute

Agenda Item No. 8(M)(2)
Page No. 2 :

commercial mixed use development in Miami-Dade County, including retail, entertainment,
amusement, and recreatién, along with parking therefor and ancillary uses (the “Project”); and

WHEREAS, TAL desires to construct a portion of the Project on an approximately 82
acre site located in northwest Miami-Dade County, bounded by Miami Gardens Drive, 1-75
Expressway, NW 97" Avenue, and theoretical NW 173" Street (the “Property”) which is owned
by the State of Florida, Board of Trustees of the Internal Improvement Trust Fund (the “State™)
and partially encumbered by a lease extending through the year 2054 between the State and the
School Board of Miami-Dade County (the “School Board™); and

WHEREAS, the State has offered to convey the Property to the County at appraised
value of $12,300,000.00; and

WHEREAS, in order to consummate the sale and purchase of the Property, the School
Board must approve a termination of its leasehold interest on a portion of the Property; and

WHEREAS, pursuant to an agreement between the County and the School Board, in
substantially the form attached heréto as Exhibit “D” to the Mayor’s memorandum and
incorporated herein by this reference (the “School Board Agreement”), if approved by the School
Board, the School Board’s leasehold interest will be terminated in exchange for payment in the
amount of $7,250,000.00, the appraised value of the leasehold interest; and

WHEREAS, TAL is willing to fund the County’é purchase of the Property from the State
and the payment for the lease termination to the School Board and its costs associated with the
transacti(l)n, and has placed funds in the amount of $19,750,000.00 in an escrow account in order

to fund such transactions without cost to the County, all in accordance with the Contract for
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Agenda Item No. 8(M)(2)
Page No. 3

Purchase and Sale as between [AL and the County in substantially the fbrm attached hereto as
Exhibit “B” to the Mayor’s memorandum and incorporated herein by this reference (the “State
Purchase Contract™); and

WHEREAS, this Board also desires to authorize the Mayor or Mayor’s designee to
transmit final copies of all contracts to the State once the Contract for Sale and Purchase,
including the Declaration of Restrictions, between the County and IAL in substantially the form
altached hereto as Exhibit “C” to the Mayor’s memorandum and incorporated herein by this
reference (the “Sale Agreement’”) has been fully executed and certain conditions are satisfied;
and

WHEREAS, the State may request additional modifications to the State Purchase
Contract when it considers approval of the conveyance of the Property to the County and, to the
extent that those requested modifications are non-substantive and do not require the expenditure
of any County funds or commitment of County resources, this Board desires to delegate to the
County Mayor or Mayor’s designee the authority to make all such modifications to the State
Purchase Contract and any other associated documents; and

WHEREAS, IAL’s economic investment in the Project in Miami-Dade County would
enhance and expand economic activity in this County, which would be conducive to economic
promotion and would facilitate the growth and creation of business enterprises in Miami-Dade
County; and

WHEREAS, in exchange for the County’s conveyance of the Property, IAL shall fund
all costs relating to the County’s purchase of the Property from the State, the release of the
School Board’s leaschold interest, and all closing and transaction costs associated with the

purchase of the Property and subsequent conveyance to TAL, and shall agree to the Declaration
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Substitute
Agenda Item No. 8(M)(2)
Page No.’ 4
of Restrictions in substantially the form attached to the Mayor’s memorandum as Exhibit “F”,
which Declaration includes a requirement that a minimum of 5,000 permanent jobs shall be
created within 10 years of the County’s conveyance of the Property to TAL, and an additional
2,500 permanent jobs shall be created within the following five years for a total of 7,500
permanent jobs by the year 2030; and
WHEREAS, [AL is also purchasing surrounding properties from third parties for the
Project and anticipates that it will need to exchange a portion of the Property, specifically Tracts
33 and/or 44, for other parcels purchased from the private parties in order to undertake the
Project; and
WHEREAS, as such, IAL may request to convey Tracts 33 and/or 44 of the Property to
such third parties unencumbered by any restrictions; and
WHEREAS, this Board desires to delegate the authority to the Mayor or Mayor’s
designee to execute any documents necessary to release the restrictions on Tracts 33 and/or 44,
provided that: (1) the parcels acquired by IAL for which Tracts 33 and 44 are to be exchanged
are of substantially Simi_lar size or value to Tracts 33 and/or 44; and (2) IAL simultaneously
records the restrictive covenant on the parcels acquired by IAL that are exchanged for Tracts 33
and/or 44 so that such newly acquired parcels are subject to the same use restrictions and job
creation requirements as the balance of the Property; and
WHEREAS, it is hoped that the Project would also result in the creation of additional

temporary jobs related to the construction and development of the Project, and would promote

the development of related industries in Miami-Dade County; and
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Agenda Tterm No. 8(M)(2)
Page No. 5

WHEREAS, the Board finds that the anticipated economic and community benefits
would justify the economic development conveyance set forth herein pursuant to Florida Statutes

Section 125.045; and

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

memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:

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

Mayor’s memorandum as if fully set forth herein.

Section 2. This Board approves the State Purchase Contract in substantially the form

attached to the Mayor’s memorandum as Exhibit “B” and authorizes the purchase of the Property -

from the State at its appraised value not to exceed $12,300,000.00 (the “Purchase Price™). This
Board hereby finds it to be in the best interest of the County to waive the provisions of Section 2-
10.4.2 of the Code of Miami-Dade County, Florida (the “Code”) requiring two appraisals for the

purchase of property.

Section 3. Subject to the satisfaction of the Conditions Precedent to the School Board
Agreement (as defined herein), this Board approves the School Board Agreement in substantially
the form attached hercto as Exhibit “D” to the Mayor’s memorandum, which agreement
authorizes a payment to the School Board in the amount of $7,250,000.00 for the termination of
the School Board’s leasehold interest in a portion of the Property, and authorizes the Mayor or
the Mayor’s designee to execute same. The conditions precedent to the approval of the School
Board Agreement are as follows: (a) approval and execution by the School Board and approval

by the State of the Termination of Tease Agreement with the State of Florida to terminate that

oL



Amended

Substitute

Agenda Item No. 8(M)(2)
Page No. 6

certain Lease Agreement dated June 23, 2004 between Board of Trustees of the Internal
Improvement Trust Fund of the State of Florida as lessor and School Board as lessee affecting
the Property in substantially the form attached as an exhibit to Exhibit “D” to the Mayor’s
memorandum and incorporated herein by this reference (the “Termination of Lease
Agreement™); (b) approval and execution by the School Board of the School Board Agreement;
(c) approval by the State of the State Purchase Contract; and (d) written evidence from the State
that all canal reservations of record will be terminated at closing of the County’s purchase of the
Property (collectively referred to as the “Conditions Précedent to School Board Agreement™). If
all of the Conditions Precedent to School Board Agreement are not satisfied on or before June
30, 20135, then this approval and authorization shall be deemed null and void and of no further

force and effect.

Section 4. Subject to the approval and execution by the School Board of the
Termination of Lease Agreement and the School Board Agreement and the execution by IAL of
the Sale Agreement, this Board authorizes the execution and transmittal of all contracts to the
State requesting the purchase of the Property and consummation of the purchase of the Property

from the State.

Section 5. This Board hereby declares the Property surplus, waives Administrative
Order 8-4 as it pertains to review by the Planning Advisory Board, waives Resolution No. R-
130-06 requiring contracts to be signed prior to approval by this Board, finds it to be in the best
interest of the County to waive the provisions of Section 2-10.4.2 of the requiring two appraisals
for the sale of property, pursuant to Section 125.045, Florida Statutes, approves the Sale
Agreement, including the Declaration of Restrictions and County Deed, in substantially the form

attached to the Mayor’s memorandum as Exhibit “C”, in an amount equal to: (a) the Purchase
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Price; plus (b) the $7,250,000.00 to be paid to the School Board pursuant to the School Board
Agreement; plus (c) all of the closing and transaction costs associated with the State’s
conveyance of the Property to the County and the County’s conveyance of the Property to IAL
and any costs incurred by the: County for the termination of the School Board’s leasehold interest
in a portion of the Property, if any, and authorizes the Mayor or the Mayor’s designee to execute
the Sale Agreement, including the Declaration of Restrictions, for the Property on or before April
3,2015. If the Sale Agreement is not executed on or before April 3, 2015, then this approval and

authorization shall be deemed null and void and of no further force and effect.

Section 6. Upon satisfaction of the Closing Conditions (as defined herein) this Board
approves the economic development conveyance pursuant to Florida Statutes Section 125.045
and authorizes the Chairperson or Vice-Chairperson of this Board to execute the County Deed in
substantially the form attached to the Sale Agreement in connection with such conveyance to
TAL. The conditions precedent to the sale of the Property to TAL are those set forth in Paragraph
4 of the Sale Agreement (collectively referred to as the “Closing Conditions™). If all of the
Closing Conditions are not satisfied on or before June 30, 2015, then the Sale Agreement

provides that the Sale Agreement shall {erminate and be null and void as set forth therein.

Section 7. This Board waives Resolution R-130-06 requiring contracts to be signed
prior to approval by this Board, and approves the Escrow Letter Agreement between the County
and Arnstein & Lehr, LLP, in substantially the form attached to the Mayor’s memorandum as
Exhibit “E” and incorporated herein by this reference, which provides for the release of funds
placed into an escrow account by IAL, for payment to the State of the Purchase Price of the
Property and to the School Board for the payment for the termination of the School Board’s

leasehold interest, to the County for payment of all closing and transaction costs associated with
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the purchase of the Property and subsequent conveyance to TAL, and for the recordation of all

necessary deeds and restrictions.

Section 8. The Board hereby waives any conflict that may now or hereinafter exist
with. respect to Amstein & Lehr, LLC serving as the County’s escrow agent for this transaction
and representing IAL in this transaction and in any future matter in a position that may be

adverse fo the County.

Section 9. This Board authorizes the Mayor or the Mayor’s designee to: (a) correct
any scrivener’s errors and exercise any provisions contained in the documents referenced herein;
(b) to complete all acts necessary to effectuate such transactions upon satisfaction of conditions
precedent, including but not limited to, letters of estoppel as necessary or required; (c) to execute
documents necessary to release the restrictions on Tracts 33 and 44, provided that: (1) the
parcels acquired by IAL for which Tracts 33 and 44 are to be exchanged are of substantially
similar size or value to Tracts 33 and 44; and (2) IAL simultaneously records the restrictive
covenant on the parcels acquired by IAL that are exchanged for Tracts 33 and 44 so that such
newly acquired parcels are subject to the same use restrictions and job creation requirements as
the balance of the Property; and (d) if the State requests additional modifications to the State
Purchase Contract, make all such modifications to the State Purchase Contract and any other
associated documents .provided the requested modifications are non—éubstantive and do not
require the expenditure of any County funds or commitment of County resources,las determined
by the Mayor or designee in consultation with the County Attorney’s Office.

Section 10.  Pursuant to Resolution No. R-974-09, this Board: (a) directs the Mayor or
designee to provide a recorded copy of the instrument of conveyance from the State to the

County, the County Deed, and the Declaration of Restrictions, once recorded by the Escrow
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Agent, and any additional restrictive covenants recorded by IAL as required by the agreements,
to the Clerk of the Board within 30 days of execution of each said instrument; and (b) directs the
Clerk of the Board to aftach and permanently store a recorded copy of the instruments together
with this résoh_ltion.
Section 11.  This Board directs the County’s State lobbying team to advocate for the
State’s approval of the State Purchase Contract, and any other actions related to furthering the
transactions set forth herein, and directs the Office of Intergovernmental Affairs to include this
item as part of its ongoing State legislative activities.
The foregoing resolution was offered by Commissioner José "Pepe” Diaz )

who moved its adoption. The motion was seconded by Commissioner  Jean Monestime

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

- Jean Monestime, Chairman aye

Esteban L. Bovo, Jr., Vice Chairman aye

Bruno A. Barreiro aye Daniella Levine Cava  nay

Jose "Pepe" Diaz aye Audrey M. Edmonson ~ aye

Sally A. Heyman aye Barbara J. Jordan aye

Dennis C. Moss aye Rebeca Sosa aye

Sen. Javier D. Souto aye Xavier I.. Suarez nay
Juan C. Zapata aye
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The Chairperson thereupon declared the resolution duly passed and adopted this 17" day

of March, 2015, This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and
the filing of this approval with the Clerk of the Board.
MIAMI-DADE COUNTY, FLORJDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

5 Christopher Agrippa
V.

Deputy Clerk

Approved by County Attorney as |
to form and legal sufficiency. VW

Monica Rizo / Debra Herman




