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NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY

Date: September 21, 2006

To: Honorable Chairman and Members
CRA Board of Commissioners

From: Tony E. Crapp, Sr., Executive Director

Subject: September 26, 2006 CRA Board Meeting

This memorandum serves to transmit the CRA Board Packet for the
meeting on September 26, 2006. The items included in the agenda
are described below.

TAB 1. Action Item: Resolution approving the North Miami CRA
FY 2006-07 NMCRA Proposed Final Budget

TAB 2. Action Item: Resolution authorizing the CRA Board Chair
and the Executive Director to execute the Proposed Development
Agreement between North Miami Housing and the North Miami
Community Redevelopment Agency (NMCRA) for the construction
of 136 townhouse units in the Pioneer Gardens at North Miami f/k/a
Ruck’s Park affordable housing development

TAB 3. Action Item: Resolution approving the proposed guidelines
for the implementation of the Commercial Rehabilitation and
Commercial Beautification Grant Programs

TAB 4. Action Item: Resolution authorizing the execution of the
proposed Affiliate Agency Interlocal Agreement between the North
Miami Community Redevelopment Agency (NMCRA) and the City
of North Miami for Access to and Participation in the City’s Health
and Dental Insurance, Life and Disability Insurance, and Retirement
Plans by NMCRA Employees

TAB 5. Action Item: Resolution confirming the NMCRA'’s
commitment to allocate Matching Funds in an amount up to
$500,000 in the FY 2007-08 Budget in support of an application by
the Museum of Contemporary Art (MOCA) to the Miami-Dade
County General Obligation Bond (GOB) Fund for Non-Profit
Organizations
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NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY

TAB 6. Action Item: Resolution of the NMCRA Board authorizing
the Executive Director to conduct a Feasibility Review relative to
the possible redevelopment of the Miami Way Theatre property in
the City of North Miami and to provide a report to the NMCRA
Board

Please note that the agenda items for TAB 1 and TAB 2 will be
transmitted to you asap prior to the close of business on
Friday, September 22, 2006. The completion of these items
have been delayed due to final changes to the millage rates of
the City of North Miami and Miami-Dade County as of 9/20/06
relative to TAB 1 and due to the pending receipt of the due
diligence report on the force main relative to TAB 2.

REPORTS. This section of the CRA Board agenda, like its counter-
part on the City Council agenda, provides each Board member with
an opportunity to raise issues or to make important announcements
without interrupting the flow of the discussion during the scheduled
portions of the agenda. It also affords the CRA attorney with an
opportunity to inform the Board of any issues.

ADJOURNMENT. This section of the agenda allows the Executive
Director to close the meeting with any comments and to indicate
key items that may be included on the next meeting’s agenda.

| am looking forward to the Board meeting on Tuesday, September
26, 2006. Please do not hesitate to contact me should you have
any questions. | can be reached via email at
Crapp@NorthMiamiCRA.org, by office telephone at 305-899-0272,
and by cell phone at 305-473-3712.
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AGENDA
NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY
BOARD MEETING

TUESDAY, September 26, 2006
5:30 P.M.

NORTH MIAMI CITY HALL — COUNCIL CHAMBERS
776 N.E. 125" STREET, SECOND FLOOR

CALL TO ORDER - Pledge of Allegiance; Roll Call

APPROVAL OF MINUTES - Regular Meeting on Tuesday, August 22, 2006

Special Meeting on Tuesday, September 12, 2006

ITEMS FOR REVIEW AND/OR ACTION

TAB 1
Action Item: Resolution approving the North Miami CRA FY 2006-07 Proposed
Final Budget

TAB 2

Action Item: Resolution authorizing the CRA Board Chair and the Executive
Director to execute the Proposed Development Agreement between North Miami
Housing and the North Miami Community Redevelopment Agency (NMCRA) for
the construction of 136 townhouse units in the Pioneer Gardens at North Miami
f/k/a Ruck’s Park affordable housing development

TAB 3

Action Item: Resolution approving the proposed guidelines for the
implementation of the Commercial Rehabilitation and Commercial Beautification
Grant Programs

[NOTE: This item was discussed at the CRAAC Meeting on 9/7/06 and was
approved as amended pursuant to a motion offered for approval and a vote of 8 in
favor and O opposed for consideration by the NMCRA Board.]

TAB 4
Action Item: Resolution authorizing the execution of the proposed Affiliate



VI.

VII.

VIII.

Note:

Agency Interlocal Agreement between the North Miami Community
Redevelopment Agency (NMCRA) and the City of North Miami for Access to
and Participation in the City’s Health and Dental Insurance, Life and Disability
Insurance, and Retirement Plans by NMCRA Employees.

[NOTE: This item was discussed at the CRAAC Meeting on 9/7/06 and was
approved as amended pursuant to a motion offered for approval and a vote of 8 in
favor and 0 opposed for consideration by the NMCRA Board.]

TAB 5

Action Item: Resolution confirming the NMCRA’s commitment to allocate
Matching Funds in an amount up to $500,000 in the FY 2007-08 Budget in
support of an application by the Museum of Contemporary Art (MOCA) to the
Miami-Dade County General Obligation Bond (GOB) Fund for Non-Profit
Organizations.

[NOTE: This item was discussed at the CRAAC Meeting on 9/7/06 and was
approved as amended pursuant to a motion offered for approval and a vote of 8 in
favor and 0 opposed for consideration by the NMCRA Board.]

TAB 6

Action Item: Resolution of the NMCRA Board authorizing the Executive Director
to conduct a Feasibility Review relative to the possible redevelopment of the
Miami Way Theatre property in the City of North Miami and to provide a report
to the NMCRA Board.

[NOTE: This item was discussed at the CRAAC Meeting on 9/7/06 and was
approved as amended pursuant to a motion offered for approval and a vote of 8 in
favor and 0 opposed for consideration by the NMCRA Board.]

TAB 7
Discussion Item: Report on NMCRA Community Outreach Efforts

REPORTS

Board Members Report

CRA Attorney

Executive Director

Next Board Meeting — October 24, 2006 at 5:30 p.m.
Next Advisory Committee — October 5, 2006 at 6:00 p.m.

COw>

ADJOURNMENT

Two or more members of the City Council/CRA Board of Commissioners and/or other
elected or appointed public officials may be present at this meeting. If any person decides
to appeal any decision made with respect to any matter considered at this public meeting or
hearing, he/she will need to ensure that a verbatim record of the proceedings is made, which
record includes the testimony and evidence upon which the appeal is to be based. If you
desire auxiliary services to assist in viewing or hearing the meetings, or reading meeting
agendas and minutes, please contact the Office of the CRA Secretary at (305) 895-9817.



SUMMARY MINUTES
REGULAR COMMUNITY REDEVELOPMENT AGENCY MEETING
August 22, 2006
A regular meeting of the Chairman and Members of the Community
Redevelopment Agency (CRA) Board was held in the North Miami Council
Chambers of City Hall on Tuesday, August 22, 2006, beginning at 5:43 p.m.

(Phonetic spelling of each speaker’s name may be used throughout the minutes
unless correct spelling is known.)

Note: The actual agenda and all backup materials for each CRA Board meeting
and CRA Advisory Committee meeting can be found at:
www.NorthMiamiCRA.org

Flag salute Led by Tony E. Crapp, Sr., CRA Executive Director
ROLL CALL
Marie Erlande Steril Here
Scott Galvin Here
Chairman Kevin A. Burns Here
Jacques Despinosse Arrived at 5:48 pm
Michael R. Blynn Here

Additions, Deletions or Withdrawals
Substitute item for Tab #2A, provided
Approval of Minutes: Regular Meeting — Tuesday, July 11, 2006, approved by Board.
ITEMS FOR REVIEW AND/OR ACTION
l. TAB 1 — DISCUSSION ITEM: NORTH MIAMI COMMUNITY

REDEVELOPMENT  AGENCY (NMCRA) FY  2005-06
FINANCIAL REPORT AS OF JUNE 30, 2006

The CRA Executive Director provided and reviewed a detailed
financial report with the Board including FY 2005-06 a consolidated
balance sheet for the General and the Capital Project fund statements
as of June 30, 2006.

1 August 22, 2006



TAB 2 — ACTION ITEM: PROPOSED RESOLUTION FY 2006-
07 NMCRA BUDGET PREPARATION UPDATE

The CRA Executive Director presented the proposed Resolution
approving the 2006-07 NMCRA proposed preliminary budget.

The CRA Executive Director also presented a PowerPoint
presentation giving an overview of the 2006-07 NMCRA budget.
Board discussion. No public discussion.

The Board approved the Resolution by a 5-0 vote.

A. Update regarding the implementation of the proposed Downtown
Incentive program

The CRA Executive Director updated the Board on proposed
enhancements such as a Code Enforcement Officer dedicated to the
CRA commercial corridors (including the Downtown area), pressure
cleaning the sidewalks, and litter control. The Board approved
going forward with the proposed Phase 1 improvements to the
Downtown area by a 5-0 vote.

TAB 3 — ACTION ITEM: PROPOSED DEVELOPMENT
AGREEMENT BETWEEN NORTH MIAMI HOUSING AND
THE NORTH MIAMI COMMUNITY REDEVELOPMENT
AGENCY (NMCRA)

The CRA Executive Director reviewed the proposed development
agreement. Board discussion. Joel Goldman, Counsel for Housing
Enterprise; Clyde Judson, Judson and Partners; and Otis Pitts, North
Miami Housing; present. The Board continued this item and will
schedule a Special Board meeting within the next ten days.

A. Timeline of Key Prior Events and Projected Dates for the Ruck’s
Park Site Housing Development

Provided in the August 22, 2006, Agenda packet.
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IV. TAB 4 — ACTION ITEM: PROPOSED RESOLUTION RE-
NAMING OF THE RUCK’S PARK AFFORDABLE HOUSING
DEVELOPMENT

The Board approved naming the development Pioneer Gardens at
North Miami by a 5-0 vote.

V. TAB 5 - ACTION ITEM: PROPOSED RESOLUTION
CITY/NMCRA PARTICIPATION IN THE PARTNERSHIP FOR
RECOVERY “NO BLUE ROOFS” PROGRAM

The CRA Executive Director recommended an amendment to the
resolution so that the CRA would fund the initial $15,000 with an
additional $10,000 for a total of $25,000. The Board approved by a
5-0 vote.

VI. TABG6-ACTION ITEM: PROPOSED RESOLUTION FLORIDA
REDEVELOPMENT ASSOCIATION 2006 ANNUAL
CONFERENCE INFORMATION, SPONSORSHIP
OPPORTUNITIES AND ATTENDANCE BY NMCRA
ADVISORY COMMITTEE AND BOARD MEMBERS

The CRA Executive Director requested support of the Board for up
to $10,000, for a sponsorship opportunity that would include
registrations for the Florida Redevelopment Association 2006
Annual Conference to be held in Miami during October 2006.

VIl. TAB 7 — INFORMATIONAL ITEM: SUMMARY REPORT OF
CRAAC MEETING HELD ON AUGUST 14, 2006

VIII. REPORTS
A. Board Members

B. CRA Attorney

The CRA Attorney addressed a letter received from Annie
Montgomery.

C. Executive Director

D. Next Board Meeting: September 26, 2006 at 5:30 PM
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Next Advisory Committee Meeting — September 7, 2006 at 6:00 PM

SPECIAL PRESENTATIONS

Introduction of Candidates running for office, September 5, 2006, Election.

Valerie Manno Schurr, Circuit Court Judge — 11™ Judicial Circuit
Gloria Gonzalez-Meyer, County Court Judge — Group 14
Robin Faber, County Court Judge — Group 4

Kathy Emery, Florida State Representative — District #108
ADJOURNMENT

Meeting adjourned at 8:08 p.m.

4 August 22, 2006



SUMMARY MINUTES
SPECIAL COMMUNITY REDEVELOPMENT AGENCY MEETING
September 12, 2006
A special meeting of the Chairman and Members of the Community
Redevelopment Agency (CRA) Board was held in the North Miami Council
Chambers of City Hall on Tuesday, September 12, 2006, beginning at 5:10 p.m.

(Phonetic spelling of each speaker’s name may be used throughout the minutes
unless correct spelling is known.)

Note: The actual agenda and all backup materials for each CRA Board meeting
and CRA Advisory Committee meeting can be found at:
www.NorthMiamiCRA.org

Flag salute Led by Board Member Michael R. Blynn

ROLL CALL
Marie Erlande Steril Arrived at 5:30 pm
Scott Galvin Arrived at 5:23 pm
Chairman Kevin A. Burns Here
Jacques Despinosse Here
Michael R. Blynn Here

ITEMS FOR REVIEW AND/OR ACTION

l. TAB 1 - ACTION ITEM: PROPOSED DEVELOPMENT
AGREEMENT BETWEEN NORTH MIAMI HOUSING AND
THE NORTH MIAMI COMMUNITY REDEVELOPMENT
AGENCY (NMCRA)

The CRA Executive Director provided an overiew and reviewed the
status of the proposed development agreement with North Miami
Housing.

Clyde Judson, Judson and Partners; and Collin Edwards, Structural
Engineer with William, Russell & Johnson gave a brief report to the
Board regarding an existing 48” Force Main Condition Report.
Board discussion.

1 September 12, 2006



Otis Pitts, North Miami Housing; Herb Tillman, Biscayne Landing;
and Joel Goldman, Counsel for Housing Enterprise gave a brief
report to the Board regarding the pre-development and construction
loans. Board discussion.

The Board approved 4-1 to bring the agreement back on September
26, 2006. Board Member Michael Blynn denied.

The Board approved 4-1 an amendment to the proposed
development agreement by inserting a period after the word loan and
striking out all language at the end of the sentence in 6 f of the CRA
Executive Director’s memo with the appropriate amendment to also
be made in the development agreement. Board Member Michael
Blynn denied.

The Board approved 4-1 going forward with obtaining services to
obtain surveys, plot plans and floor plans for submission to the State
of Florida as required by the Condominium Statute costing
approximately $40,000. Board Member Michael Blynn denied.

1. REPORTS
A. Board Members

(NONE)
B. CRA Attorney

(NONE)

C. Executive Director

(NONE)

D. Next Board Meeting: September 26, 2006 at 5:30 PM
Next Advisory Committee Meeting — October 5, 2006 at 6:00 PM

ADJOURNMENT

Meeting adjourned at 7:02 p.m.
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MEMORANDUM

Date: September 22, 2006

To: Honorable Chairman and Members
CRA Board of Commissioners

From: Tony E. Crapp, Sr., Executive Director

Subject: September 26, 2006 Meeting - FY 2006/07 Proposed Final Budget

It is recommended that the CRA Board approve the attached resolution adopting the CRA FY
2006/07 Proposed Final Budget. Attachment 1 is an updated version of the CRA FY 2006/07
Budget Priorities and Revenue/Expense Re-Cap with a comparative budget summaries and
detail regarding CRA project, service, and program allocations. This attachment has been
reviewed and updated during the various budget discussions that have taken place with the
CRA Advisory Committee and the CRA Board over the past few months.

Also, provided as Exhibit 1-A is the FY 2006/07 Proposed Budget summarized on the form
required for submission to Miami-Dade County. The detailed FY 2006/07 Proposed Budget for
the CRA is provided as Exhibit 1-B. It is formatted to provide detail on both the current year
and next year proposed budget, and to indicate the projected revenue and expenses over an
additional five-year period for capital budget planning purposes. Also, the proposed budget
includes supporting schedules pertaining to the FY 2006/07 proposed staffing plan, the
administrative and project operating budgets, and the budget for the Pioneer Gardens
affordable housing development as to the financial obligations of the CRA. Relative to the FY
2005-06 current year budget, the proposed budget reflects actual year-to-date expenses as of
September 15, 2006 as well as fiscal year-end expense projections. On the September 30,
2006 expiration of the current fiscal year, unspent funds in the administrative operating budget
will be carried forward into next year’s capital programs and projects budget.

Please be advised that since the CRA Board meeting held on August 22, 2006, both the City
and Miami-Dade County have conducted the required 2" public hearings on their adopted
tentative millage rates and budgets which has resulted in a reduction in the FY 2006/07
operating millage rates for both the City and County. These millage rate changes are
summarized in Table 1 below.

North Miami CRA Advisory Committee
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TABLE 1

FY 2006/07 CRA BUDGET
Preliminary Budget Proposed Budget
22-Aug-06 26-Sep-06
City County Total City County Total Change

Operating Millage Rates 8.5000 5.7200 14.2200 8.3000 56150 13.9150 -0.3050
Revenue:

Tax Increment 4,088,509 2,700,921 6,789,430 3,992,309 2,651,341 6,643,650 (145,780)
Other:

Carryforward 562,647 - 562,647 610,860 - 610,860 48,213

Line of Credit 1,545,600 - 1,545,600 1,545,600 - 1,545,600

Interest Earnings 57,058 - 57,058 105,204 - 105,204 48,146

City Advance 250,000 - 250,000 250,000 - 250,000 -
Total Gross Sources 6,503,814 2,700,921 9,204,735 6,503,973 2,651,341 9,156,314 (49,421)

County Refund - (2,483265) (2,483,265) - (2,437,680) (2,437,680) 45,585
Total Net Sources 6,503,814 217,656 6,721,470 6,503,973 213,661 6,717,634 (3,836)

The corresponding reduction in tax increment revenue has been managed by 1) adjusting
anticipated 2006/07 interest earnings to more accurately reflect probable receipts, 2) reducing
general projects operating expenditures while also making adjustments in the administrative
operating budget, 3) increasing the appropriation to Pioneer Gardens to provide for survey work
related to preparation of condominium documents and providing funds for a special audit (e.qg.
Inspector General review) of project expenditure activity, and finally 4) reducing the
appropriation to the proposed Residential Rehabilitation Program. The significant changes to
the FY 2006/07 Proposed Final Budget compared to last months FY 2006/07 Adopted
Preliminary Budget are shown in Table 2 below.

TABLE 2
FY 2006/07 CRA BUDGET
Preliminary Budget Proposed Budget
22-Aug-06 26-5ep06
Adm Project Total Adm Project Total Change

Personal Service 280,130 385915 676,045 302,115 396,318 698 433 22388
Operating Exepense 385910 150,000 535,910 385,910 125,000 510910 (25,000}
Capital Outlay 25,000 - 25,000 25,000 - 25,000 -
Debt Service (LOC) - 105,733 105,733 - 105,733 105,733 -
County Administrative Fee 40,514 - 40,514 39,770 - 39,770 (744)
Total Operating Expense 731,554 651,648 1,383,202 752,795 627,051 1,379,846 (3,359)
Total Capital Projects - 5,088,268 5,088,268 - 5,087,788 5,087,788 (481)
Total Net Uses 731,554 5,735,916 6,471,470 752,795 5,714 839 6,467 634 (3,836)

The FY 2006/07 Proposed Budget for the CRA continues to show projections of revenues and
expenditures for the five-year forecasted period. At your meeting of September 26, 2006, the
CRA Board is only being requested to adopt the FY 2006/07 Proposed Final Budget. On review
of the five-year forecast, future revenues resulting from Biscayne Landing have been reduced to
reflect their most current estimates based on the revised plan pertaining solely to the completion
of the Phase 1 project (see Exhibit 1-B, Page 3). While revenues from future phases are not
currently available or included, the projections continue to show that future receipts will be begin
to significantly increase in the FY 2008/09 budget year. On the expenditure side, of particular
note is that the five-year expenditure forecast shows the proposed commitment in FY 2007/08

North Miami CRA Advisory Committee
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to provide a $500,000 match to the proposed MOCA Expansion Project (see Exhibit 1-B, Page
4), based on MOCA being successful in receiving a $1,000,000 grant from Miami-Dade County.
This possible funding commitment does not affect the FY 2006/07 Proposed Budget, but CRA
Board concurrence is being requested in a separate agenda item for the CRA Board's
consideration on September 26, 2006 in order to help support MOCA’s grant application to
Miami-Dade County.

The proposed FY 2006/07 proposed funding allocations for programs, projects and services
include the following initiatives:

Economic Development Assistance and Incentive Fund that includes funding for a
proposed Commercial Rehabilitation Program - $480,000, a proposed Commercial
Beautification Program - $315,000, and 50% funding support for the City Economic
Development Specialist - $62,500 --- Total Proposed Allocation is $857,500. The
funding for both the Commercial Rehabilitation and Commercial Beautification grants is
allocated equally to commercial corridors located (1) on NW 7™ Avenue, (2) on West
Dixie Highway/NE 6" Avenue, and (3) in the Downtown area.

Commercial Corridor Improvement Program includes Phase 2 continued implementation
including a Code Enforcement Enhancement Program, pressure cleaning of sidewalks,
litter control, and banners--- Total Proposed Allocation is $550,000. This allocation
includes funding for a three-person Commercial Corridor Clean Team - $249,260; a CRA
Code Enforcement Officer - $98,045; Tree Replacement and Landscaping - $67,150;
Banners (including the purchase and installation of custom and stock
promotional/informational banners) - $17,030; and a cost and service expansion
contingency reserve - $118,515.

Pioneer Gardens (Ruck’s Park Site) Affordable Housing Development --- Total Proposed
Allocation for FY 2006/07 is $1,572,338. The increase over last month’s estimate
provides $25,000 for a special audit (e.g. Inspector General) to be performed on project
expenditure activity, up to $50,000 for survey work related to the preparation of
condominium documents, and an additional $1,738 for miscellaneous operating expense
(e.g. site maintenance).

Affordable Housing — Residential Rehabilitation Program for Homeowners --- Total
Proposed Allocation is $602,950. For budget balancing purposes, this is a $70,217
reduction to the estimate provided last month.

Affordable Housing — Homebuyer Subsidies for the purchase of homes (excluding the
Pioneer Gardens/Ruck’s Park Site) --- Total Proposed Allocation is $200,000.

Affordable Housing — Developer/Property Owner incentive funding for affordable housing
units (excluding the Pioneer Gardens/Ruck’s Park Site) --- Total Proposed Allocation is
$500,000

Downtown Development Master Plan, including NW 7" Avenue and including
exploration of a WiFi access system as a downtown/citywide enhancement --- Total
Proposed Allocation for FY 2006/07 is $150,000.

North Miami CRA Advisory Committee
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e CRA Contribution for the Re-Write of the City Zoning Code --- Total Proposed Allocation
is $100,000.

o CRA Contribution for the update of the City Comprehensive Development Master Plan --
- Total Proposed Allocation is $80,000.

¢ CRA Contribution for Citywide Water and Sewer Impact Fee Study --- Total Proposed
Allocation is $25,000.

o Repayment of CRA creation expenses (e.g. total amount due to City is estimated at
$782,707) --- Total Proposed Allocation for FY 2006/07 is $450,000.

Please recall that the preliminary budget presented to you on August 22, 2006 reflected the
review and comments provided by the North Miami CRA Advisory Committee (CRAAC) at its
meeting of August 14, 2006. Subsequent to the CRA Board’s adoption on August 22, 2006 of
the FY 2006/07 Preliminary Budget, an update was provided to the CRAAC at its meeting of
September 7, 2006. At that meeting we indicated that there might be some minor adjustments
for budget balancing purposes in the event of a change in City or County proposed millage
rates. It was the consensus of the CRAAC that further review would not be necessary unless
significant changes or new programming were being proposed by staff, or in the event that a
special meeting was requested by the CRAAC Chair. Please be advised that along with the
transmittal of this FY 2006-07 Proposed Final Budget to the CRA Board we are also sending
copies to the Chairman and members of the CRAAC to provide them with the opportunity to
attend the CRA Board meeting on September 26, 2006 should there be a desire to do so.

It is recommended that the CRA Board adopt the FY 2006/07 Proposed Final Budget after
consideration of public input and your final comments. The FY 2006/07 Adopted Final Budget is
also scheduled for adoption by the City at the City Council meeting of September 26, 2006, and
will be transmitted to Miami-Dade County to be processed for review and approval as soon as
possible thereafter to meet their September 30, 2006 deadline for submission. The CRA will
provide the annual progress report required by the County and will also provide any additional
budgetary information or detail that may also be requested to facilitate the County’s review and
approval of the CRA's FY 2006/07 Adopted Final Budget.

Attachments - 3

North Miami CRA Advisory Committee
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NMCRA FY 2006-07 Budget Priorities and Revenue/Expense Re-Cap

ATTACHEMENT 1

CRA Projects, Services &
Programs:

(1) CRA Inspector for Home
Rehabilitation and Economic
Development Programs

(2) Special Events

(3)Commercial
Redevelopment Grants for
Businesses — CRA-wide

(4) Economic Development
Assistance and Incentive
Fund

. Commercial
Rehabilitation Program

. Commercial
Beautification Program

. 50% of Cost for the City
Econ. Dev. Specialist

(5) Downtown NoMi

Phase 1 implementation of
the Commercial Corridor
Improvement Program that
includes imErovement of
the NE 6" and Dixie
fountain, new waste
containers/cans, removal of
trees, pressure cleaning of
sidewalks, and removal of
concrete street furniture.

(6) Commercial Corridor
Improvement Program

Phase 2 implementation
including a Code Enforcement
Enhancement Program for the
Downtown business district and
other CRA commercial corridors,
pressure cleaning of sidewalks,
litter control, and banners.

(7) Pioneer Gardens (Ruck’s
Park) Affordable Housing
Development

e  Land/Buildings
Acquisition

e Land Clearing

. Homebuyer Counseling
and Credit Qualifying

. Debt Service (Funding
from CRA LOC)

. Legal Fees/Prof. Svcs.

. Demolition (Funding
Advance to NMH from
CRA LOC)

e Site Work (Funding
Advance to NMH from
the CRA LOC)

. Developer's Fee to
NMH (Funding from the
CRA LOC)

. Special Audit (Inspector
General)

(8) Residential Rehabilitation
Program for homeowners

(9) Homebuyer Subsidies for
purchase of homes (excluding
Ruck’s Park site)

(10) Developer incentive
funding for affordable housing
units (excluding Ruck’s Park
site)

(11) Downtown Development
Master Plan, including Nw 7"

Avenue and including
exploration of a WIFI access
system as a
downtown/citywide
enhancement

(12) CRA Contribution for re-
write of the City Zoning Code

(13) CRA Contribution for
update of the City CDMP

(14) Citywide Water and Sewer
Impact Fee Study

(15) Repayment of CRA
creation expenses (est. at
$783K)

Total

Adopted
FY 2005-06 Budget

96,000

40,000

300,000

700,000

400,000

800,000

$2,336,000

Amended
FY2005-06 Budget

-0-

40,000

200,000

100,000

-0-
200,000

250,000 (LOC)

$ 790,000

Approved
FY 2006-07 Proposed
Preliminary Budget

480,000

315,000

62,500

550,000

357,143 (LOC)

50,000 (LOC)
25,000 (LOC)

-0- (No CRA Budget
Funds)

1,113,458 (LOC)

680,167

200,000

500,000

150,000

100,000

80,000

25,000 (50% of total cost
w/city)

450,000

$ 5,138,268

For FY 06-07 the funding
sources are as follows:

LOC - $ 1,545,600
CRA budget - $3,592,668

Proposed
FY 2006-07 Proposed
Final Budget

480,000

315,000

62,500

550,000

1,738

357,143 (LOC)

50,000 (LOC)
75,000 (25K — LOC)

-0-

1,113,458 (LOC)

25,000

602,950

200,000

500,000

150,000

100,000

80,000

25,000

450,000

$5,137,788

For FY 06-07 the funding
sources are as follows:

LOC - $1,545,600
CRA budget - $3,592,188

Comment(s)

NW 7" Ave.- $160K; West
Dixie/NE 6" Ave. - $160K;
Downtown - $160K

(Max. Grant is $80K)

NW 7 Ave. - $105K; West
Dixie/NE 6" Ave. - $105K;
Downtown - $105K

(Max. Grant is $15K)

Site Maintenance

No CRA Budgeted Funds

Match City’s proposal for
Workforce Housing

Via the Housing Essential
Laborers Program




NMCRA FY 2006-07 Budget Priorities and Revenue/Expense Re-Cap

ATTACHEMENT 1

Revenue and Expense Re-Cap

Revenue

TIF Revenue

Prior Year Carryover

Other - CDBG

Other - LOC

Other — City Advance

Other — Interest

TOTAL REVENUE

Expenses

Personnel

Operating

Capital Outlay

Debt Service

County Administrative Fee

County TIF Refund

City Advance Repayment

Reserve/Contingency

Sub-Total Expenses

TOTAL Balance Remaining for
Project and Program
Allocations

FY 2005-06 Adopted

2,465,325

400,000

1,400,000

$ 4,265,325

448,400

345,300

18,000

15,053

785,800

316,778

$ 1,929,325

$ 2,336,000

FY 2005-06 Amended

2,465,325

300,000

250,000

$ 3,015,325

448,400

660,404

18,000

52,000 (LOC)

15,053

781,468

250,000

$ 2,225,325

$ 790,000

Approved FY 2006-07
Proposed Preliminary

6,789,430
[City: 4,088,509 @8.500]
[County: 2,700,921@5.720]

562,647

1,545,600

250,000

57,058

$ 9,204,735

676,045
[Admin- 280,130]
[Proj- 395,915]

535,910
[Admin- 385,910]
[Proj- 150,000]

25,000

55,733

40,514

2,483,265

250,000

$ 4,066,467

$ 5,138,268

Proposed FY 2006-07
Proposed Final Budget

6,643,650
[City: 3,992,309@8.300]
[County:2,651,341@5.615]

610,860

1,545,600

250,000

105,204

$9,155,314

698,433
[Admin- 302,115]
[Proj- 396,318]

510,910
[Admin- 385,910]
[Proj- 125,000]

25,000

55,733

39,770

2,437,680

250,000

$4,017,526

$5,137,788

Comments




NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY
Community Redevelopment Agency
FY 2006 - 2007 Proposed Budget (round all dollars to nearest $100)

(FY 06-07 begins October 1, 2006) September 26, 2006

FY 04-05 FY 05-06 FY 05-06 FY 06-07
Audited Budget Budget FY 05-06 Budget
Revenues Adopted Amended Projection Proposed
City Tax Increment Revenue 1,461,825 1,461,825 1,461,825 3,992,309
County Tax Increment Revenue 1,003,500 1,003,500 1,003,500 2,651,341
Carryover from prior year - - - 610,860
All other revenues (City Advance) 1,400,000 250,000 218,500 250,000
Transfers in from others (City CDBG) 400,000 -
(LINE OF CREDIT - Pioneer Gardens) - 300,000 1,545,600
Interest earnings - 59,024 105,204
Miscellaneous 170
Revenue Total 4,265,325 3,015,325 2,743,019 9,155,314
Expenditures
Administrative Expenditures:
Employee salary and fringe 448,400 224,660 222,854 302,115
Legal and professional services 110,000 130,000 223,519 -
Insurance 3,500 16,105 13,039 -
Audits and studies 2,500 10,000 1,230 -
Printing and publishing 10,000 10,000 4,439 -
Marketing 10,000 10,000 5,600 -
Advertising and notices 4,000 4,000 315 -
Rent/lease costs 45,500 45,500 22,894 -
Office equipment and furniture 18,000 18,000 12,035 25,000
Other Admin. Exps (see budget page 10-11) 134,800 134,800 32,242 385,910
(A) Subtotal Admin Expenses, % 786,700 603,065 538,166 713,025
County Administrative Charge at 1.5% 15,053 15,053 15,053 39,770
(B) Subtot Adm Exp & County Charge 801,753 618,117 553,219 752,795
Operating Expenditures:
Employee salary and fringe 96,000 223,740 182,926 396,318
Contractual services - 115,000 54,400 -
Audits and studies - 35,000 42,815 -
Special events 40,000 40,000 42,184 -
Legal services/court costs 25,000 150,000 96,653 -
Land/building acquisitions 700,000 - - -
Project Planning and Studies - - - 355,000
Economic Development Loans & Grants 300,000 200,000 - 857,500
Economic Development - Downtown - 100,000 86,500 550,000
Affordable Housing - Developer Incentives - - - 500,000
Affordable Housing Rehab Loans & Grants| 800,000 - - 602,950
Affordable Housing Homebuyer Subsidies - - - 200,000
Affordable Housing (Pioneer Gardens) 400,000 450,000 73,262 1,572,338
Debt service (Pioneer Gardens LOC) - 52,000 - 105,733
Repayment to City on Agency Creation - - - 450,000
Repayment to City on Currrent Advance - - 218,500 250,000
Transfers out to others (COUNTY) 785,800 781,468 781,468 2,437,680
Other Oper. Exps (see budget page 12) - - 232 125,000
(C) Subtotal Oper. Expenses 3,146,800 2,147,208 1,578,940 8,402,519
(D) Reserve/Contingency 316,773 250,000 - (0)
Expenditure Total (A+B+C+D) 4,265,325 3,015,325 2,132,159 9,155,314
Cash Position (Rev-Exp) - -] 610,860 | -]
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EXHIBIT 1-B

NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY

FY 2006/07 PROPOSED BUDGET

September 26, 2006




NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY

FY 2006/07 PROPOSED BUDGET

SUMMARY BY FUND
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Sources:

North Miami Community Redevelopment Agency

All Funds Summary

Beginning Balances & Reserves:
Total Balances and Reserves

Tax Increment Revenues:
Total Tax Increment Revenues

Other:
Total Other

Transfers In:
Total Sources

Uses:

Administrative Expenditures:
Total Administrative Expenditures

Operating Expenditures:
Total Operating Expenditures

Project Expenditures:
Total Project Expenditures

Debt Service:
Transfers Out:

Ending Balances & Reserves:
Total Balances & Reserves

Total Uses

FY 2004/05 FY 2005/06 FY 2005/06 FY 2006/07 5-Year Future Forecast
Original Revised Estimated Proposed
Actual Budget Budget Actual - YTD Actual Budget FY 2007/08 FY 2008/09 FY 2009/10 FY 2010/11 FY 2011/12
$
- - - - 610,860 - - - 1,768,221 1,768,221
2,465,325 2,465,325 2,465,325 2,465,325 6,643,650 7,112,300 10,221,314 12,722,127 17,155,301 17,765,090
1,400,000 550,000 54,044 277,694 1,900,804 10,369,760 361,611 13,992,049 439,137 442,689
3,077,773 1,365,740 1,065,740 1,189,911 5,103,979 13,835,055 6,664,457 8,440,278 13,231,788 13,590,705
$ - $ 6,943,098 4,381,065 3,585,109 3,932,930 14,259,293 31,317,115 17,247,382 35,154,454 32,594,447 33,566,705
$
801,753 618,118 477,480 553,141 752,795 749,416 804,676 850,944 926,331 944,503
161,000 615,740 350,822 419,289 627,051 883,960 1,385,073 561,675 576,565 591,871
- 2,200,000 750,000 95,674 159,762 5,087,788 12,951,095 5,279,384 7,218,959 11,335,934 11,679,544
- - - - - - - - 12,447,784 1,319,290 1,319,290
- 3,463,573 2,147,208 1,065,740 2,189,879 7,791,659 16,732,643 9,778,249 12,306,871 16,668,106 17,263,276
- 316,773 250,000 1,595,393 610,860 - - - 1,768,221 1,768,221 1,768,221
$ - $ 6943098 $ 4381065 $ 3585109 $ 3932930 $ 14,259,293 $ 31,317,115 §$ 17,247,382 §$ 35,154,454 §$ 32,594,447 §$ 33,566,705
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Sources:

North Miami Community Redevelopment Agency

General Fund

Beginning Balances & Reserves:
Reserve for Operating Encumbrances
Unencumbered Carryforward

Total Balances and Reserves

Tax Increment Revenues:
City of North Miami
Miami-Dade County
Estimated Future TIF Revenues
Total Tax Increment Revenues

Other :
TIF Line of Credit Loan Proceeds
TIF Bond/Loan Proceeds
City Advances
Federal and State Grants
Contributions
Interest and Earnings
Miscelaneous Income
Total Other

Transfers In:
City CDBG Funds
Total Transfers

Total Sources

Uses:

Administrative Expenditures:
Personal Services
Operating Expenditures
Capital Outlay - Operating
County Administrative Fee
Total Administrative Expenditures

Transfers Out:
Miami-Dade TIF Refund
City Advance Repayment
NMCRA Capital Projects Fund
NMCRA Debt Service Fund
Total Transfers Out

Ending Balances & Reserves:
Unencumbered Carryforward
Total Balances & Reserves

Total Uses

FY 2004/05 FY 2005/06 FY 2005/06 FY 2006/07 5-Year Future Forecast
Original Revised Estimated Proposed
Actual Budget Budget Actual - YTD Actual Budget FY 2007/08 FY 2008/09 FY 2009/10 FY 2010/11 FY 2011/12

$

1,461,825 1,461,825 1,461,825 1,461,825 3,992,309 4,242,335 4,575,196 4,918,042 5,271,175 5,634,901

1,003,500 1,003,500 1,003,500 1,003,500 2,651,341 2,869,965 3,095,147 3,327,085 3,565,981 3,812,044

- - - - - 2,550,971 4,477,000 8,318,145 8,318,145

2,465,325 2,465,325 2,465,325 2,465,325 6,643,650 7,112,300 10,221,314 12,722,127 17,155,301 17,765,090

300,000 - - 1,545,600 10,011,400

1,400,000 250,000 - 218,500 250,000 250,000 250,000 250,000 250,000 250,000

- 54,024 59,024 105,204 108,360 111,611 114,959 118,408 121,960

- - 20 170 - - - - - -

1,400,000 550,000 54,044 277,694 1,900,804 10,369,760 361,611 364,959 368,408 371,960

400,000 - - - - - - - - -

400,000 - - - - - - - - -

$ - 4,265,325 3,015,325 2,519,369 2,743,020 8,544,454 17,482,060 10,582,925 13,087,086 17,523,709 18,137,050
$

448,400 224,660 200,018 222,854 302,115 309,668 317,410 325,345 333,479 341,816

320,300 360,405 269,199 303,200 385,910 391,699 397,574 403,538 409,591 415,735

18,000 18,000 8,263 12,035 25,000 5,000 5,000 5,000 5,000 5,000

15,053 15,053 15,053 15,053 39,770 43,049 84,692 117,061 178,262 181,953

801,753 618,118 492,533 553,141 752,795 749,416 804,676 850,944 926,331 944,503

785,800 781,468 - 781,468 2,437,680 2,647,588 2,863,792 3,086,483 3,315,854 3,552,106

- - - 218,500 250,000 250,000 250,000 250,000 250,000 250,000

2,677,773 1,365,740 1,065,740 1,189,911 5,103,979 13,835,055 6,664,457 7,709,905 11,841,770 12,200,687

- - - - - - - 1,189,754 1,189,754 1,189,754

3,463,573 2,147,208 1,065,740 2,189,879 7,791,659 16,732,643 9,778,249 12,236,142 16,597,378 17,192,547

- - 250,000 961,097 - - - - - - -

- - 250,000 961,097 - - - - - - -

$ - $ 4265325 $ 3015325 $ 2,519,370 $ 2,743,020 $ 8,544,454 $ 17,482,060 $ 10,582,925 $ 13,087,086 _$ 17,523,709 §$ 18,137,050
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Sources:

North Miami Community Redevelopment Agency

Capital Programs and Projects Fund

Beginning Balances & Reserves:
Reserve for Designated Projects
Reserve for Undesignated Projects

Total Balances and Reserves

Other:
Total Other

Transfers In:
NMCRA Operating Fund
NMCRA Debt Service Fund
Total Transfers In

Total Sources

Uses:

Operating Expenditures:

Personal Services

Operating Expenditures

Capital Outlay - Operating

Debt Service
Origination Fees and Borrowing Costs
Interest Payments
Total Operating Expenditures

Project Expenditures:
Project Planning
Agency Creation
ULDR (Zoning) Re-write
Comp Plan Update
Downtown & NW 7th Ave. Master Plan
Water/Sewer Impact Fee Study
Affordable Housing
Pioneer Gardens
Home Buyers Assistance
Developer Incentives
Housing Rehab
Economic Development
Commercial Rehabilitation
Commercial Beautification
Commercial Corridor Improvements
Education and Cultural Facilities
MOCA Expansion
Undesignated
Total Capital Projects
Transfers Out:
Total Transfers Out

Ending Balances & Reserves:
Reserved for Designated Projects
Reserve for Undesignated Projects
Unencumbered Carryforward

Total Balances & Reserves

Total Uses

FY 2004/05 FY 2005/06 FY 2005/06 FY 2006/07 5-Year Future Forecast
Original Revised Estimated Proposed
Actual Budget Budget Actual - YTD Actual Budget FY 2007/08 FY 2008/09 FY 2009/10 FY 2010/11 FY 2011/12
$ R
- 290,238
- - - 320,622 - - - - -
- - - - 610,860 - - - - -
2,677,773 1,365,740 1,065,740 1,189,911 5,103,979 13,835,055 6,664,457 7,709,905 11,841,770 12,200,687
- - - - - - - 70,729 70,729 70,729
2,677,773 1,365,740 1,065,740 1,189,911 5,103,979 13,835,055 6,664,457 7,780,634 11,912,498 12,271,416
$ 2,677,773 1,365,740 1,065,740 1,189,911 5,714,839 13,835,055 6,664,457 7,780,634 11,912,498 12,271,416
$
96,000 223,740 172,361 182,926 396,318 406,226 418,413 430,965 443,894 457,211
65,000 340,000 178,461 236,363 125,000 126,875 128,778 130,710 132,670 134,661
50,000 - - 50,000 - - - - -
- 2,000 - 55,733 350,859 837,883 - - -
161,000 615,740 350,822 419,289 627,051 883,960 1,385,073 561,675 576,565 591,871
- - - - 450,000 332,707 - - - -
- - - - 100,000 - - - - -
- - - - 80,000
- - - - 150,000 350,000
- - - - 25,000
1,100,000 450,000 73,262 73,262 1,572,338 10,011,400 - - - -
- - - - 200,000 - - - - -
- - - - 500,000
800,000 - - - 602,950 - - - -
200,000 200,000 - - 511,250 - - - - -
- - - - 346,250
100,000 100,000 22,412 86,500 550,000 - - - - -
- - - - - 500,000 - - - -
- - - - (0) 1,756,989 5,279,384 7,218,959 11,335,934 11,679,544
2,200,000 750,000 95,674 159,762 5,087,788 12,951,095 5,279,384 7,218,959 11,335,934 11,679,544
- - - 290,238 - - - - - -
316,773 - 320,622 - - - - - -
- - 619,244 - (0) - - - - -
316,773 - 619,244 610,860 (0) - - - R _
$ 2,677,773 1,365,740 1,065,740 1,189,911 5,714,839 13,835,055 6,664,457 7,780,634 11,912,498 12,271,416
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Sources:

North Miami Community Redevelopment Agency

Debt Service Fund

Beginning Balances & Reserves:
Debt Service Repayment Reserve
Unencumbered Carryforward

Total Balances and Reserves

Other:
Gross Proceeds from Sale of Bonds
Interest and Earnings
Total Other

Transfers In:
NMCRA Operating Fund
Total Transfers

Total Sources

Uses:

Debt Service:

2009 TIF Bond
2006 Debt Retirement
Bond Principal
Bond Interest
Other Debt Costs
Total Debt Service

Transfers Out:
NMCRA Capital Projects Fund
Total Transfers Out

Ending Balances & Reserves:
Debt Service Repayment Reserve
Unencumbered Carryforward
Total Balances & Reserves

Total Uses

FY 2004/05 FY 2005/06 FY 2005/06 FY 2006/07 5 Year Future Forecast
Original Revised Estimated Proposed
Actual Budget Budget Actual Budget FY 2007/08 FY 2008/09 FY 2009/10 FY 2010/11 FY 2011/12

$ - -
- - - - - - - - 1,768,221 1,768,221
- N - - - - - - 1,768,221 1,768,221
- - - - - - - 13,556,361 - -
- - - - - - - 70,729 70,729 70,729
B - - - - - - 13,627,090 70,729 70,729
- - - - - - - 659,644 1,319,290 1,319,290
N N N B - - - 659,644 1,319,290 1,319,290

$ - N - - - - - 14,286,734 3,158,240 3,158,240

$ -
- - - - - - - 11,557,000 - -
- - - - - - - 151,282 319,795 344,230
- - - - - - - 508,363 999,495 975,061
- - - - - - - 231,140 - -
B - - - - - - 12,447,784 1,319,290 1,319,290
- - - - - - - 70,729 70,729 70,729
_ - - - - - - 70,729 70,729 70,729
- - - - - - - 1,768,221 1,768,221 1,768,221
- - - - - - - 1,768,221 1,768,221 1,768,221

$ - - - - - - - 14,286,734 3,158,240 3,158,240




NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY

FY 2006/07 PROPOSED BUDGET

SUPPORTING SCHEDULES
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NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY

FY 2006/07 PROPOSED PERMENANT STAFF COST ALLOCATION PLAN

Personal Services
Regular Salaries

Executive Director
Assistant Director
Redevelopment Program Manager
Finance Manager
Urban Redevelopment Planner
Special Projects Manager
Executive Secretary

Subtotal -Salaries
Expense Allowance

Total Taxable Earnings

Fringe Benefits

Pension - Employer Contribution

FICA/MD - Employeer

Health/Dental Insurance

Life/Disabilty Insurance

Worker's Compensation Insurance
Subtotal - Benefits

Total Personal Services

FY 2006/07 Staff Allocation Plan
Personnel Adm Proj %
Budget Budget Budget Rate’
195,000 97,500 97,500 50%
- - - 0%
95,000 23,750 71,250 75%
85,000 42,500 42,500 50%
75,000 - 75,000 100%
55,000 27,500 27,500 50%
45,000 45,000 - 0%
550,000 236,250 313,750
6,000 3,000 3,000
556,000 239,250 316,750
55,000 23,625 31,375
42,075 18,073 24,002
38,637 17,937 20,700
4,001 1,983 2,018
2,720 1,247 1,473
142,433 62,865 79,568
698,433 302,115 396,318

Note:

' 2006 Staff Rate Allocated to Project Operating Expenses.

SUPPORTING SCHEDULES
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NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY

FY 2006/07 PROPOSED SCHEDULE OF LEGAL AND PROFESSIONAL SERVICES

FY 2006/07 FY 2005/06
Contractual Adm Proj
Budget Budget Budget
Legal and Professional Services
Accounting & Auditing’ 15,000 15,000 -
Legal Services® 125,000 75,000 50,000
Management Services® 75,000 50,000 25,000
Financial Services* 50,000 25,000 25,000
Community Outreach Services” 25,000 25,000 -
Other Professional Services® 35,000 10,000 25,000
Subtotal-Professional Services 325,000 200,000 125,000

Notes:

o a b~ W N =

Service Provider To Be Determined.
Includes Services Provided By GrayRobinson, PA.

Includes Services Provided By Adams Advisory Services, LLC.

Includes Services Provided By First Southwest.
Includes Services Provided By Guylene Berry.
Provides For Miscellaneous Service Providers.

SUPPORTING SCHEDULES Page 8 of 13
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North Miami Community Redevelopment Agency

General Fund
Schedule of Administrative Operating Expenditure Budget

Detailed
FY 2004/05 FY 2005/06 FY 2006/07
Revised Estimated Proposed
Actual Budget Actual - YTD Actual Budget
EXPENDITURES
Personnel Services:
Salaries ands Wages
Regular Salaries & Wages - - - - -
Executive Director - - 51,193 62,155 195,000
Assistant Director - 101,472 60,617 60,617 -
Redevelopment Program Manager - - - - 95,000
Finance Manager - - - - 85,000
Urban Redevelopment Planner - - - - 75,000
Special Projects Manager - 47,567 48,336 51,080 55,000
Administrative Assistant - 38,000 - - -
Executive Secretary - - - - 45,000
Other Salaries & Wages - - - - -
Executive Director - 198,000 180,743 180,743 -
Expense Allowance - 10,800 9,033 9,733 6,000
Allocated Salaries & Wages - (190,179) (158,417) (165,862) (316,750)
Subtotal-Salaries & Wages - 205,660 191,506 198,466 239,250
Fringe Benefits
Pension - Employer Contribution - 27,835 9,093 22,970 55,000
FICA/MD - Employeer - 14,308 9,334 13,300 42,075
Health/Dental Insurance - - 3,806 4,346 38,637
Life/Disabilty Insurance - - - 4,001
Other Benefits 10,418
Worker's Compensation Insurance - - 724 2,720
Unemployment Compensation - - 224 112 -
Allocated Fringe Benefits (33,561) (13,945) (17,064) (79,568)
Subtotal-Fringe Benefits - 19,000 8,512 24,388 62,865
Total-Personnel Services - 224,660 200,018 222,854 302,115
Operating Expenditures:
Materials and Services - - - - -
Professional Services - - - - -
Accounting & Auditing - 10,000 987 1,230 15,000
Legal Services - 70,000 100,411 106,911 75,000
Management Services 40,000 63,385 70,385 50,000
Financial Services 20,000 18,899 18,899 25,000
Communty Outreach Services 23,800 16,334 21,834 25,000
Other Professional Services - 70,000 5,490 5,490 10,000
Subtotal-Professional Services - 233,800 205,506 224,749 200,000
Other Services
Finance & Bank Charges - 1,000 30 30 100
Licenses and Permit Fees - - 151 151 200
Other Current Services 846 846 -
Subtotal-Other Servies - 1,000 1,027 1,027 300
Insurance - 16,105 13,039 13,039 12,594
Subtotal-Insurance - 16,105 13,039 13,039 12,594

Marketing and Promotion
Marketing - 10,000 5,600 5,600 18,000
Special Events - - - - -

Sponsorships and Contributions - - - 25,000
Subtotal-Marketing & Promotions - 10,000 5,600 5,600 43,000
Printing and Reproduction - 10,000 3,696 4,439 10,000
Subtotal-Printing & Reproduction - 10,000 3,696 4,439 10,000
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North Miami Community Redevelopment Agency

General Fund
Schedule of Administrative Operating Expenditure Budget

Detailed
FY 2004/05 FY 2005/06 FY 2006/07
Revised Estimated Proposed
Actual Budget Actual - YTD Actual Budget

Communications
Advertising & Noticies - 4,000 - 315 2,000
Postage and Delivery - 2,000 343 405 500
Telephone/DSL/Cable TV - 6,000 3,098 3,418 5,340
Cell Phone/Beeper - - 1,090 1,090 -
Internet/WEB Services - - 649 649 1,000

Subtotal-Communications - 12,000 5,180 5,877 8,840

Leases and Rentals
Office Rental 45,500 21,647 21,647 60,000
Equipment Rental - - 1,247 1,247 2,676

Subtotal-Leases & Rentals - 45,500 22,894 22,894 62,676

Repair & Maintenance
Computer Maintenance - - 870 870 2,500
Equipment R&M - - - - -

Subtotal Repair & Maintenance - - 870 870 2,500

Supplies:

Office Supplies - - 4,945 4,984 7,500
Operating Supplies - 2,000 1,789 1,829 5,000
Data Processing Supplies/Software - - 1,060 4,297 2,500
Books, Manuals & Subscriptions - - 494 494 500
Sutotal-Supplies - 2,000 8,288 11,604 15,500

Other Operating Expenses -

Non-Local Travel and Per Diem: - - - - -
Conferences - - 458 10,458 20,000
Meetings - - - - 5,000
Schools and Training - 10,000 - - -

Subtotal-Non-Local Travel - 10,000 458 10,458 25,000

Local Meetings & Schools - - 523 523 2,000

Subtotal Local Meetings & Schools - - 523 523 2,000
Mileage, Tolls and Parking Fees - - 78 78 1,000
Subtotal Mileage - - 78 78 1,000

Dues and Memberships - 20,000 2,120 2,120 3,500
Subtotal-Dues & Memberships - 20,000 2,120 2,120 3,500

Total Operating Expenses - 360,405 269,277 303,277 386,910

Capital Outlay - Operating:

Office Furniture 8,000 3,257 3,257 12,000
Computer Equipment 8,000 3,828 7,278 11,500
Other Office Equipment 2,000 1,177 1,500 1,500
Total Capital Outlay - 18,000 8,263 12,035 25,000
TOTAL EXPENDITURES - 603,065 477,558 538,166 714,025
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North Miami Community Redevelopment Agency

Capital Programs and Projects Fund
Schedule of Projects Operating Expenditure Budget

Summary
FY 2004/05 FY 2005/06 FY 2006/07
Revised Estimated Proposed
Actual Budget Actual - YTD Actual Budget
EXPENDITURES
Personnel Services:
Salaries & Wages - 190,179 158,417 165,862 316,750
Fringe Benefits - 33,561 13,945 17,064 79,568
Total Personnel Services - 223,740 172,361 182,926 396,318
Operating Expense:
Professional Services - 300,000 161,947 193,947 125,000
Other Services - - - - -
Marketing and Promotion - 40,000 16,282 42,184 -
Supplies - - 223 223 -
Utilities - - 9 9 -
Total Operating Expenses - 340,000 178,461 236,363 125,000
Capital Outlay:
Total Capital Outlay - - - - -
TOTAL EXPENDITURES - 563,740 350,822 419,289 521,318
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North Miami Community Redevelopment Agency

Capital Programs and Projects Fund

Schedule of Projects Operating Expenditure Budget

EXPENDITURES
Personal Services:
Salaries ands Wages
Allocated Salaries & Wages
Subtotal-Salaries & Wages
Fringe Benefits
Allocated Fringe Benefits
Subtotal-Fringe Benefits

Total-Personnel Services

Operating Expenditures:
Materials and Services
Professional Services
Legal Services
Management Services
Financial Services
Real Property Services
Other Professional Services

Subtotal-Professional Services

Marketing and Promotion
Special Events
Sponsorships and Contributions

Subtotal-Marketing & Promotions

Supplies:
Operating Supplies
Sutotal-Supplies
Utilities
Electric
Subtotal-Utilities
Total Operating Expenses

Total-Capital Outlay

TOTAL EXPENDITURES

SUPPORTING SCHEDULES

Detailed
FY 2004/05 FY 2005/06 FY 2006/07
Revised Estimated Proposed
Actual Budget Actual - YTD Actual Budget
- 190,179 158,417 165,862 316,750
- 190,179 158,417 165,862 316,750
- 33,561 13,945 17,064 79,568
- 33,561 13,945 17,064 79,568
- 223,740 172,361 182,926 396,318
- 150,000 81,653 96,653 50,000
- - 37,479 39,479 25,000
- - - 15,000 25,000
- 35,000 42,815 42,815 -
- 115,000 - - 25,000
- 300,000 161,947 193,947 125,000
- 40,000 16,282 27,184 -
- - - 15,000 -
- 40,000 16,282 42,184 -
- - 223 223 -
- - 223 223 -
- - 9 9 -
N N 9 9 N
- 340,000 178,461 236,363 125,000
- 563,740 350,822 419,289 521,318
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% / NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY

CRA Board

ngin A. Burns, Chair Date: September 22, 2006
Michael R. Blynn

Jacques Despinosse

Scott Galvin To: Honorable Chairman and Members
Marie Elande Steril CRA Board of Commissioners
Executive Director From: Tony E. Crapp, Sr.

Tony E. Crapp, Sr. Executive Director

Chief of Staff

Chuck Adams Subject: Proposed Development Agreement between the North Miami
CRA and North Miami Housing, Ltd. for the Pioneer Gardens
CRA Attorney at North Miami f/k/a Ruck’s Park Site Affordable Housing

Steven W. Zelkowitz Development

Please note that this revised memorandum has been further updated to
reflect the discussion of this subject during the Special CRA Board
meeting that was held on September 12, 2006. The memorandum has
been updated to reflect further discussions and actions that have been
taken or_that are pending to resolved issues numbers 4, 5 and 6 as
indicated in the body of the memo. Attached to this memorandum please
find the due diligence report that addresses the force main issue that has
been pending. Please be advised that, based on the findings and
recommendations in the due diligence report, there are no open issues in

Q\Onesf the recommended proposed development agreement. The proposed
"y O agreement contains terms and provisions, which have been agreed to
cC @] between the CRA and the Developer during negotiations, that provide
O HOT D appropriate mechanisms to resolve any pending matters. The proposed
"o S development agreement provides an agreed upon basis by which the CRA

OISUB)\’ and the Developer are prepared to proceed forward with the Pioneer

Gardens (Ruck’s Park) affordable housing development.

On January 24, 2006 the North Miami CRA Board adopted Resolution No.R-
1-2006-3 which directed the CRA Executive Director to take all steps
necessary and appropriate to implement a development plan for Ruck’s Park
as an affordable housing project in accordance with the CRA redevelopment
plan and its other redevelopment activities. The steps to be taken by the CRA

PO Box 610655 Executive Director include, but are not limited to, considering alternate site
g_oggs'\’ggg“égfi%%gGSE’ plans that increase density; coordinating with City staff and filing the
E: 305.891. 1015 necessary applications with the appropriate governmental entities regarding

land use and zoning approvals such as platting and building permits;
performing, or causing to be performed, due diligence with respect to the real
o property, or causing to be performed site clearing and grubbing; negotiating a
www.NorthMiamiCRA.org development agreement with North Miami Housing, Ltd. (NMH); and
exploring financing options; provided, however, the foregoing authorization
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did not authorize the CRA Executive Director to enter into any agreements (such as a
development agreement) that would otherwise exceed the scope of the CRA Executive
Director’s authority, which such agreements will subsequently be brought to the CRA
Board for consideration and approval.

Pursuant to the direction provided by afore-described CRA Board resolution, negotiations
have resumed and have been ongoing since the start of my tenure as Executive Director
on June 5, 2006. In my report to the Board on July 11, 2006 | provided an update that
indicated the series of meetings that had taken place between NMH and the NMCRA
relative to the negotiation of the Development Agreement. Since July 11th several
additional meetings have occurred relative to the negotiations, with the most recent
discussions having taken place during a conference call on August 3, 2006 and in
subsequent meetings that were held on August 9, 2006 and August 16, 2006. During the
CRA Board meeting on August 22, 2006 there was an extensive discussion relative to the
proposed development agreement and it was agreed that further discussions were to be
continued to a Special Meeting of the CRA Board based on further discussions and due
diligence by CRA staff and the developer relative to un-resolved issues numbers 4,5 and
6 as discussed below in this memorandum. Following the CRA Board meeting on August
22, 2006 further discussions occurred through meetings and conference calls between the
CRA and the developer that took place on August 28, 2006, September 1, 2006 and
September 6, 2006.

A Special CRA Board meeting took place on September 12, 2006 during which there was
a discussion relative to issues numbers 4/5 and 6. Relative to the ongoing due diligence
review regarding the force main issue an interim report from the developer was presented
and discussed with the Board. As the result of the discussion regarding the force main
and the discussion that occurred relative to issue number 6 regarding development
approvals and the pre-development loan repayment, the proposed development agreement
was amended by action of the Board to resolve issue number 6 and further discussion
relative to issues 4 and 5 was to be continued to the CRA Board meeting on September
26, 2006. Please be advised that since the Special CRA Board meeting further
discussions have taken place between the CRA and the developer on September 13, 2006
and again on September 20, 2006.

Attached for your review and consideration is the most recent draft of the proposed
Development Agreement for the development of affordable housing units on the Ruck’s
Park site that has resulted from the ongoing negotiations as of September 21, 2006. The
proposed affordable development is to include 136 townhouse over townhouse housing
units with a condominium association and each unit having 3 bedrooms and 2 baths. In
addition, the development will include an entry drive with call box, pool
house/community center, pool and sundeck, tot lot and approximately 300 on-site parking
spaces. While the construction of the housing units has been projected to start in March
2007 with the completion of construction by September 2008, please note that in the
current version of the development agreement provides that the completion date shall be
twenty-four (24) months following the date that the agreement is executed. Please note
that a copy of the most recent site plan for the proposed project dated June 23, 2006 was
previously provided as additional information for your reference along with a timeline of
key events and projected dates for the Pioneer Gardens (Ruck’s Park) site development.
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As you review the attached most recently revised version of the proposed
Development Agreement, please note the following key business points and revisions
as listed and/or noted below for your consideration. Also, as noted above, be advised
that all of the previously discussed open issues in the proposed development
agreement that have been resolved with mutually agreed to terms and provisions
being included in the agreement as the result of the negotiations with NMH. All
defined terms have the meaning set forth in the draft Development Agreement. To
facilitate your review of the most recently revised version of the proposed
development agreement, please find attached clean and redlined versions of the
agreement as drafted by the CRA Attorney. Please note that modifications are
reflected in the following sections of the proposed development agreement that have
resulted from further negotiations and further editing of the agreement by the CRA
Attorney: 3.1,4.2,4.5,4.6,4.7,5.1,6.2, 7.5, and 13.18.

Key Business Points for the CRA

1. Governmental Approvals. Section 3.2 of the Agreement provides that
the Developer will be responsible for initiating and diligently pursuing the Development
Approval applications. The term Development Approvals as used in the Agreement
means all City approvals, consents, permits, amendments, rezoning, conditional uses or
variances as well as such other official actions of the federal, state or local governments
which are necessary to develop the Project.

2. Marketing and Sales. Section 3.3 of the Agreement provides that the
CRA is responsible for the marketing and sale of all of the Units included in the Project.
The CRA is required to prepare a marketing plan including proposed sales prices of each
of the Units, the qualification procedures to be instituted by the CRA with respect to the
prospective purchasers and the form of purchase and sale agreement.

3. Site Plan/Construction Documents.  Sections 3.4 and 3.5 of the
Agreement respectively provide for the approval of the Site Plan and Construction
Documents for the Project. Once approved, any material modifications to the Site Plan
and/or Construction Documents are to be submitted to the CRA for its approval. Please
note that the CRA’s approval of the Site Plan and Construction Documents is separate
and apart form the City’s approval that is required to be obtained by the Developer as part
of the Development Approvals.

4. Condominium_Association Documents. Section 3.6 of the Agreement
provides that the CRA is responsible for preparing the condominium association
documents, including the prospectus, declaration of condominium, the articles of
incorporation and by-laws for the association. The Developer has the right to serve as the
manager of the condominium association pursuant to a management agreement
reasonably acceptable to the CRA and Developer.

5 Development Plan. Section 4.2 of the Agreement provides that the
Developer must prepare a proposed Development Plan for the Project, which
Development Plan must include the following information: (a) a description in
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reasonable detail of the development requirements for the Project; (b) a line item budget
for the estimated cost of the construction of the Project; (c) a construction schedule; (d) a
description of the financing structure for the Project; (e) a list of the anticipated subsidies
to be provided by the CRA; and (f) such other information as the CRA may reasonably
request.

6. Construction Contract. Section 4.3 of the Agreement provides that,
upon approval of the Development Plan, the Developer must use its good faith and
diligent efforts to negotiate a general construction contract for the Project, which is
consistent with the Development Budget. The Developer shall submit to the CRA the
form Construction Contract on a guaranteed maximum price basis for the CRA’s
approval.

7. Financing. Section 4.5 of the Agreement provides that, upon approval of
the Development Plan, the Developer is required to use its good faith and diligent efforts
to obtain a commitment letter for the Construction Loan for the Project on terms
consistent with the Development Budget. Upon the satisfaction of certain conditions
precedent, the Developer is required to close on the Construction Loan. In addition, the
CRA is to permit a mortgage to be placed on the real property (e.g. the project site) as
collateral for the Developer’s Pre-Development and Construction Loans. In this regard,
the CRA is to permit the mortgage provided (a) the lender is an institutional lender which
shall mean an established bank, trust company or other such recognized financial
institution of good repute and sound financial condition and having assets in excess of
$100 million dollars; and (b) the loan documents are to be in a form and substance
reasonably acceptable to the CRA and its legal counsel and include certain specified
minimum requirements as further delineated in section 4.5.

8. Subsidies. Section 4.6 of the Agreement provides that the CRA shall
provide the subsidies required under the Development Plan and Development Budget.
The CRA may also arrange for subsidies from other Governmental Authorities.

9. Development Fee. Section 7.1 of the Agreement provides that the
Developer is entitled to a Development Fee for services rendered by the Developer under
the Agreement in an amount equal to fifteen percent (15%) of the aggregate hard and soft
costs incurred by the Developer in connection with the Work. Subject to certain
retainage requirements which are as much as 50%, the Development Fee is to be paid
monthly with the funding of each draw request under the Construction Loan or as
otherwise permitted to be funded by the lender under the Construction Loan.

10. Developer’s Expenses and Project Overhead. Section 7.2 of the
Agreement provides that the Developer is also entitled to be reimbursed for all expenses
(including Project overhead expenses) incurred by Developer in accordance with the Pre-
Development Budget and/or Development Budget. Project overhead expenses do not
include the general administrative costs incident to the operation of Developer’s general
business operations, including home office utilities, rent, telecopier and photocopier
expenses.

11. Limitation _on Developer Fee and Expenses. Section 7.3 of the
Agreement provides that the fees and costs paid to the Developer are intended as full
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compensation to Developer for developing the Project. Any net proceeds from the sale of
the Units which exceed the amount required to fully repay the Construction Loan, fund
the Development Fee and to fund all other costs of the Project pursuant to the Pre-
Development Budget and/or Development Budget are to be paid to the CRA.

12. Cost Overruns. Section 7.5 of the Agreement provides that, following
the date the Development Budget has been approved by all of the parties to this
Agreement, the Developer is responsible for all costs of the Project in excess of the
aggregate amount set forth in the Development Budget except for certain cost overruns in
connection with the performance of the CRA’s obligations.

13. CRA Advance. Section 7.6 of the Agreement provides that, prior to the
closing of the Construction Loan, the CRA shall make available to the Developer up to
$200,000 for expenses incurred by the Developer to commence and continue the pre-
development services, demolition and site work of the project as set forth in the Pre-
Development Budget. The CRA hereby further agrees that, to the extent the funds
available under the Pre-Development Loan together with the CRA Advance are not
sufficient to fund the pre-development services, demolition and site work expenses under
the Pre-Development Budget, the CRA shall prepare and submit for approval in its
budget for FY 2006-07 an appropriation for the additional funds necessary for the pre-
development of the Project; provided, however, that the Developer acknowledges and
agrees that approval of such budget by the City, CRA and County is required.

14. Performance of the Work. Section 5.1 provides that the developer shall
commence the pre-development work to be performed and the site work and demolition
promptly provided (i) the Pre-Development Plan has been approved by the CRA, (ii) all
required Development Approvals have been issued therefore, and (iii) the funds required
to pay for the pre-development work are available to the Developer, whether from the
CRA or any Pre-Development Loan.

Status Update Regarding Previously Open Issues

1. Competitive Selection of Major Subcontractors.  Although not legally
required, Section 4.3 of the Development Agreement requires the Developer
to competitively select the Major Subcontractors in the same manner that
Applicable Laws require the CRA to select such contractors. Generally,
Applicable Laws require that such contracts be awarded based on the
submission of sealed bids, proposals submitted in response to a request for
proposal, proposals submitted in response to a request for qualifications, or
proposals submitted for competitive negotiation following public
advertisement. The Developer has requested this Section be amended to
provide that the Major Subcontractors be selected in accordance with the
provisions of the Biscayne Landings Small Business Enterprise Program
(BLSBEP). CRA staff and legal counsel are currently reviewing the BLSBEP
to ascertain whether it contains the same requirements as applicable laws with
respect to the competitive selection process. PLEASE NOTE THAT BASED

North Miami Community Redevelopment Agency Page 5of 11



ON A FURTHER DISCUSSION OF THIS ISSUE DURING THE
MEETINGS ON AUGUST 9, 2006 AND AUGUST 16, 2006 THE
DEVELOPER HAS AGREED TO THE CRA’S REQUIREMENT FOR
THE SELECTION OF THE MAJOR SUBCONTRACTORS IN
ACCORDANCE WITH ALL APPLICABLE LAWS WITH THE
CLARIFICATION THAT THE DEVELOPER WILL EITHER
COMPETITIVELY SELECT THE GENERAL CONTRACTOR OR
THE MAJOR SUBCONTRACTORS. AS THE RESULT, SHOULD THE
DEVELOPER COMPETITIVELY SELECT THE GENERAL
CONTRACTOR THERE WILL BE NO REQUIREMENT TO
COMPETITIVELY SELECT THE MAJOR SUBCONTRACTORS AS
AN ADDITIONAL REQUIREMENT.

2. Bonds. Section 5.2 of the Development Agreement requires the Developer to
obtain and maintain a separate performance bond and a labor and material
payment bond for the Work from the general contractor each in an amount
equal to one hundred percent (100%) of the cost of the Work under the
general construction contract. The Developer has requested that the Bonds
from the general contractor only be for the general contractor’s portion of the
Work (approximately 35%) and that each of the Major Subcontractors
provides Bonds for its portion of the remaining 65% of the Work. The CRA
intends to have 100% of the work covered by Bonds. In this regard, the CRA
staff and legal counsel are currently reviewing the Developer’s proposal to
ascertain whether it affords the 100% bond coverage on the same level as
would be provided by a 100% Bond from the general contractor. PLEASE
NOTE THAT BASED ON A FURTHER DISCUSSION OF THIS ISSUE
DURING THE MEETINGS ON AUGUST 9 AND 16, 2006 THE
DEVELOPER HAS AGREED TO PROVIDE BONDS IN COVERAGE
AMOUNTS ACCEPTABLE TO THE CRA OR, IN LIEU OF SUCH
BONDS, THE DEVELOPER SHALL PROVIDE A COMPLETION
GUARANTY IN A FORM AND SUBSTANCE REASONABLY
ACCEPTABLE TO THE CRA AND FROM PARTIES REASONABLY
ACCEPTABLE TO THE CRA.

3. Phasing of the Project. The Development Agreement contemplates the
Developer would complete the 136 Units at the same time. The Developer
has requested that the Project be completed in three phases. While the
Developer has indicated that the phasing will reduce financing costs and
enable a number of Units to be completed ahead of schedule, the requested
phasing will also create a number of negative impacts including lengthening
the construction period by up to eight months, requiring early occupants to
live within the construction site and additional maintenance costs to the CRA
for completed infrastructure. CRA staff does not recommend that the Project
be constructed in phases. PLEASE NOTE THAT BASED ON A
FURTHER DISCUSSION OF THIS ISSUE DURING THE MEETINGS
ON AUGUST 9 AND 16, 2006 THE DEVELOPER HAS AGREED NOT
TO PHASE THE PROJECT.
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4. Allocation of Risk Regarding the Force Main. Sections 14.1 and 14.2 of the
Development Agreement generally provide that the Developer will take
commercially reasonable precautions to protect the existing 42” underground
Force Main and also be responsible for any damage to the Force Main
resulting from the construction of the Project. The Developer has indicated
that the CRA, not the Developer should be responsible for any damage to the
Force Main during construction. CRA staff does not recommend that the
CRA have any responsibility relative to the Force Main. The Developer as the
as the developer of the Project should be responsible for the Force Main.
PLEASE NOTE THAT BASED ON A FURTHER DISCUSSION OF
THIS ISSUE DURING THE MEETINGS ON AUGUST 9 AND 16, 2006
THE PARTIES HAVE AGREED TO PERFORM ADDITIONAL DUE
DILIGENCE REGARDING THE FORCE MAIN INCLUDING
ENGAGING IN FURTHER DISCUSSIONS WITH THE MIAMI-DADE
COUNTY WATER AND SEWER DEPARTMENT. PROVIDED THAT
THE RESULTS OF SUCH DUE DILIGENCE INDICATE THAT
GENERAL CONSTRUCTION ACTIVITY SHOULD NOT RESULT IN
DAMAGE TO THE FORCE MAIN, THE CRA IS WILLING TO
AGREE THAT THE DEVELOPER BE RESPONSIBLE FOR ANY
DAMAGE TO THE FORCE MAIN RESULTING FROM THE
DEVELOPER’S OR ITS CONTRACTORS’ NEGLIGENCE.

DURING THE CRA BOARD MEETING ON AUGUST 22, 2006 THERE
WAS AN EXTENSIVE DISCUSSION RELATIVE TO THIS ISSUE. AS
THE RESULT OF THE BOARD’S DISCUSSION AND DIRECTION TO
THE CRA STAFF, FURTHER DISCUSSIONS AND DUE DILIGENCE
ACTIONS HAVE TAKEN PLACE AND SEVERAL ACTIONS ARE
PENDING COMPLETION BETWEEN THE CRA AND THE
DEVELOPER. PURSUANT TO A MEETING BETWEEN THE CRA AND
THE DEVELOPER ON AUGUST 28, 2006 AN ACTION PLAN WAS
ESTABLISHED THAT INCLUDED SEVERAL ASSIGNMENTS AND
DEADLINES FOR DELIVERABLES RELATED TO DUE DILIGENCE
REGARDING THE EXISTING SEWER FORCE MAIN FOR EXPECTED
COMPLETION BY SEPTEMBER 8, 2006. THE ACTION PLAN
INCLUDES THE FOLLOWING:

1. THE DEVELOPER’S CONSULTANT WILL PROVIDE AN
OUTLINE OF A WRITTEN PLAN AND PROCEDURES FOR
CONSTRUCTION AT THE PROJECT SITE. THE PROCEDURES ARE
TO INCLUDE THE FOLLOWING INFORMATION.

a. GENERAL CONSTRUCTION PRACTICES THAT ARE
ALLOWED ANYWHERE ON THE SITE

b. CONSTRUCTION PRACTICES THAT ARE RESTRICTED
ANYWHERE ON THE SITE

c. CONSTRUCTION PRACTICES THAT ARE RESTRICTED IN
AND AROUND THE FORCE MAIN EASEMENT,
INCLUDING THE CLEARANCE DISTANCE THAT NEEDS
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TO BE MAINTAINED AND THE MAXIMUM VIBRATION
LEVELS REACHING THE FORCE MAIN WHICH WILL BE
MONITORED

d. SPECIAL CONSTRUCTION PRACTICES IN RESTRICTED
AREAS, INCLUDING CONSTRUCTION PROCEDURES
AND MAXIMUM VIBRATION LEVELS REACHING THE
FORCE MAIN

2. THE CRA WILL CUT/MOW THE VEGETATION ON THE PROJECT
SITE

3. THE MIAM-DADE WATER AND SEWER DEPARTMENT WILL
LOCATE AND MARK ALL EXISTING COUNTY-OWNED FORCE
MAINS

4. NORTH MIAMI HOUSING WILL PROVIDE A “SOFT-DIG”
CONTRACTOR TO EXPOSE EXISTING FORCE MAINS

5. THE DEVELOPER’S CONSULTANT WILL PROVIDE A
STRUCTURAL REVIEW AND OPINION ON THE CONDITION OF
THE FORCE MAIN

6. THE DEVELOPER’S CONSULTANT WILL ADVISE ON ALL
ISSUES RELATING TO SOIL CONDITION

7. THE DEVELOPER’S CONSULTANT WILL PROVIDE A FINAL
PLAN ASAP BY SEPTEMBER 12, 2006

THE FINAL WORK PRODUCT WILL BE A COMPLETE AND
COMPREHENSIVE PLAN FOR CONSTRUCTION ACTIVITIES AT THE
PROJECT SITE. THE CIVIL, STRUCTURAL AND GEOTECHNICAL
ENGINEERS WILL SIGN THE WORK PRODUCT. IN ADDITION, THE
WORK PRODUCT WILL INCLUDE THE WASD SHUTDOWN AND
REMEDIATION PROCEDURES IN THE CASE OF A BREACH OF THE
SYSTEM.

DURING THE SPECIAL CRA BOARD MEETING ON SEPTEMBER
12, 2006 AN INTERIM STATUS REPORT THAT HAD BEEN
RECEIVED FROM THE DEVELOPER ON THE SAME DATE WAS
PRESENTED AND DISCUSSED. AT THE MEETING THE
DEVELOPER INDICATED THAT THE FINAL REPORT SHOULD BE
COMPLETED ON SEPTEMBER 15, 2006 AND THE CRA BOARD
DECIDED TO CONTINUE THE CONSIDERATION OF THE
PROPOSED DEVELOPMENT AGREEMENT TO THE NEXT CRA
BOARD MEETING ON SEPTEMBER 26, 2006.

IN ADVANCE OF THE MEETING ON SEPTEMBER 26, 2006
ATTACHED PLEASE FIND A COPY OF THE FINAL REPORT ON
THE DUE DILIGENCE RELATIVE TO THE FORCE MAIN THAT
WAS RECEIVED ON SEPTEMBER 22, 2006. THE REPORT IS
ENTITLED “GUIDELINE FOR CONSTRUCTION PROCEDURES
FOR PERFORMANCE VIBRATION TOLERANCE LOADING
LEVELS FOR THE EXISTING WASD 48” FORCE MAIN”.
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THE FINDINGS IN THE REPORT STATE THAT BASED UPON THE
SITE OBSERVATIONS OF SOIL CONDITIONS, THE FERROSCAN
TEST ASSUMPTIONS REGARDING THE FORCE MAIN’S
CONCRETE PIPE THICKNESS AND THE VIBRATION CAUSED BY
A TYPICAL ROLLING/COMPACTION EQUIPMENT; THE
ATTACHED WILLIAMS RUSSELL & JOHNSON (WRJ) REPORT
ESTABLISHES THAT CONSTRUCTION WHICH WILL OCCUR IN
THE 75 EASEMENT AND IS LIMITED TO CONSTRUCTING A
“PARKING LOT” SHOULD BE INCONSEQUENTIAL. FURTHER,
THE CONCLUSIONS AND RECOMMENDATIONS SECTION OF
THE REPORT STATES THAT “IT IS NOTED AND MUST BE
CONSIDERED THAT THE WRJ PRELIMINARY REPORT IS BASED
ON CERTAIN ASSUMPTIONS, PARTICULARLY THE ACTUAL
CONFIRMED THICKNESS OF CONCRETE PIPE VS. THE
ASSUMED THICKNESS. WRJ'S REPORT ALSO “STRONGLY
RECOMMENDS” THAT ALL ASSUMPTIONS BE VERIFIED PRIOR
TO STARTING CONSTRUCTION AND THAT AN ULTRA-SOUND
THICKNESS GAGE TEST BE CONDUCTED TO VERIFY THE
CONCRETE PIPES THICKNESS.”

BASED UPON THE RESULTS OF THE DUE DILIGENCE REVIEW
THAT HAS BEEN COMPLETED REGARDING THE FORCE MAIN
AS REFLECTED IN THIS REPORT WHICH INDICATE THAT
GENERAL CONSTRUCTION ACTIVITY SHOULD NOT RESULT IN
DAMAGE TO THE FORCE MAIN, THE CRA IS WILLING TO
AGREE THAT THE DEVELOPMENT AGREEMENT SHOULD
PROVIDE FOR DEVELOPER TO BE RESPONSIBLE FOR ANY
DAMAGE TO THE FORCE MAIN RESULTING FROM THE
DEVELOPER’S OR ITS CONTRACTORS’ NEGLIGENCE.

5. Environmental Pollution Liability Insurance. In connection with the risk
allocation issue regarding the Force Main, the Developer has suggested that
the CRA purchase an environmental pollution liability insurance policy. CRA
staff is awaiting information from the Developer as to whether such a policy
will actually protect against the risks associated with damage to the Force
Main during construction as well as the premium costs. PLEASE NOTE
THAT BASED ON A FURTHER DISCUSSION OF THIS ISSUE
DURING THE MEETINGS ON AUGUST 9 AND 16, 2006 THE
PARTIES WILL CONTINUE TO PERFORM ADDITIONAL DUE
DILIGENCE REGARDING THE ENVIRONMENTAL POLLUTION
LIABILITY INSURANCE. THIS ISSUE HAS BEEN FURTHER
DISCUSSED DURING MEETINGS ON AUGUST 28, 2006 AND
SEPTEMBER 6, 2006. THE PARTIES HAVE AGREED TO
CONTINUE TO PERFORM DUE DILIGENCE AND TO ASSESS THE
FEASIBILITY OF ACQUIRING SUCH INSURANCE IN THE
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CONTEXT OF THE ACTION PLAN FOR THE RESOLUTION OF
ISSUE NUMBER 4 ABOVE.

6. Conditions Precedent to Developer’s Obligation to Proceed with Construction.
The Developer’s attorney provided revisions to Section 5.1 of the
Development which provide certain conditions precedent to the Developer’s
commencement of the Work (other than the pre-development services and
demolition and site work) as follows: (a) approval of the Plans and
Specifications, the issuance of all required Development Approvals and the
issuance by the City of a building permit, (b) the closing of the Construction
Loan, (c) the satisfaction of the Pre-Sale Requirement, (d) the Development
Plan has been approved by the CRA, (e) the Construction Contract and the
Bond is in place, and (f) the Line of Credit has been approved and is available
to the CRA. If the conditions are not satisfied, the Development Agreement
as currently written provides that the CRA will be fully responsible for the
repayment of the Predevelopment Loan and reimburse the Developer for all
costs and expenses associated therewith. CRA staff recommends that it will
be responsible for such costs if it fails to satisfy its obligations - (c), (d) and (f)
above — and that the Developer should be responsible for such costs if it fails
to meet its obligations — (a), (b) and (e) above. The Developer has not agreed
to this recommendation. PLEASE NOTE THAT BASED ON A FURTHER
DISCUSSION OF THIS ISSUE DURING THE MEETINGS ON
AUGUST 9 AND 16, 2006 THIS ISSUE REMAINS UNRESOLVED.
ISSUE WAS FURTHER DISCUSSED DURING THE CRA THIS
BOARD MEETING ON AUGUST 22, 2006 AND DURING A MEETING
BETWEEN THE CRA AND THE DEVELOPER ON AUGUST 28, 2006.
AS THE RESULT OF THESE FURTHER DISCUSSIONS THE
DEVELOPER HAS AGREED THAT THE CRA WILL NOT BE
RESPONSIBLE FOR THE FAILURE TO SATISFY OBLIGATIONS (b)
AND (e). HOWEVER, THE ISSUE OF THE CRA’S RESPONSIBILITY
FOR OBLIGATION (a) REMAINS UNRESOLVED. THIS ISSUE WAS
FURTHER DISCUSSED DURING THE SPECIAL CRA BOARD
MEETING ON SEPTEMBER 12, 2006 AND HAS BEEN RESOLVED
THROUGH AM AMENDMENT THAT WAS PROPOSED AND
ADOPTED BY THE CRA BOARD.

7. Financing
Following the meeting on August 16, 2006 the Developer raised an issue

relative to the requirements outlined in Section 4.5 concerning the minimum
assets of the lender for the Pre-Development and Construction loans. The
lender that is being approached by the Developer is a banking consortium,
which, as a lending entity, may not meet the minimum asset requirement of
$100 million dollars. The CRA has taken this issue under consideration and
there was discussion held during the CRA Board meeting on August 22, 2006.
As the result, the CRA has agreed to a modification of Section 4.5 of the
proposed development agreement that allows a banking consortium to be
considered as an eligible lender.
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Relative to the Board’s prior discussions, please note that a revised and more final
analysis and determination regarding homebuyer income affordability and targeting for
the 136 housing units is pending the developer’s submission and the CRA’s approval of
the total development budget for this project including the guaranteed maximum price
construction contract.

Please carefully review the attached most recently revised draft of the proposed
Development Agreement to facilitate the discussion during the upcoming meeting.
Should you have any questions in advance of the meeting, please do not hesitate to
contact me.
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RESOLUTION NO.

A RESOLUTION OF THE CHAIRMAN AND BOARD MEMBERS OF THE
NORTH MIAMI COMMUNITY REDEVELOPMENT  AGENCY
APPROVING THE DEVELOPMENT AGREEMENT BETWEEN NORTH
MIAMI HOUSING, LTD. AND THE NORTH MIAMI COMMUNITY
REDEVELOPMENT AGENCY FOR THE DEVELOPMENT OF
APPROXIMATELY 136 CONDOMINIUM UNITS ON THE RUCK’S PARK
SITE AS AN AFFORDABLE HOUSING PROJECT KNOWN AS PIONEER
GARDENS AT NORTH MIAMI IN ACCORDANCE WITH ITS
COMMUNITY REDEVELOPMENT PLAN AND OTHER
REDEVELOPMENT ACTIVITIES; AUTHORIZING THE CHAIRMAN AND
THE EXECUTIVE DIRECTOR OF THE NORTH MIAMI COMMUNITY
REDEVELOPMENT AGENCY TO EXECUTE THE DEVELOPMENT
AGREEMENT; FURTHER AUTHORIZING THE EXECUTIVE DIRECTOR
TO TAKE ANY AND ALL ACTIONS NECESSARY TO FACILITATE THE
IMPLEMENTATION OF THE DEVELOPMENT AGREEMENT AND THE
FULFILLMENT OF ANY AND ALL OBLIGATIONS OF THE NORTH
MIAMI COMMUNITY REDEVELOPMENT AGENCY AS PROVIDED
THEREIN; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City of North Miami, Florida (the “City”) has transferred to the
North Miami Community Redevelopment Agency (the “CRA”) the real property commonly
known as Ruck’s Park; and

WHEREAS, the CRA desires to implement a development plan for Ruck’s Park as
an affordable housing project known as Pioneer Gardens at North Miami in accordance with
its community redevelopment plan and other redevelopment activities; and

WHEREAS, on January 24, 2006 the CRA Board adopted Resolution No.R-1-2006-
3 which directed the CRA Executive Director to take all steps necessary and appropriate to
implement a development plan for Ruck’s Park as an affordable housing project in
accordance with the CRA redevelopment plan and its other redevelopment activities. The
steps to be taken by the CRA Executive Director include, but are not limited to, considering
alternate site plans that increase density; coordinating with City staff and filing the necessary
applications with the appropriate governmental entities regarding land use and zoning
approvals such as platting and building permits; performing, or causing to be performed, due
diligence with respect to the real property, or causing to be performed site clearing and
grubbing; negotiating a development agreement with North Miami Housing, Ltd. (“NMH”);
and exploring financing options; provided, however, the foregoing authorization did not
authorize the CRA Executive Director to enter into any agreements (such as a development
agreement) that would otherwise exceed the scope of the CRA Executive Director’s
authority, which such agreements will subsequently be brought to the CRA Board for
consideration and approval.



WHEREAS, the CRA desires to engage NMH to develop Ruck’s Park an affordable housing
project known as Pioneer Gardens at North Miami, subject to the terms and provisions of the
Development Agreement attached hereto as Exhibit “A” and by this reference made a part
hereof.

NOW, THEREFORE, BE IT RESOLVED BY THE CHAIRMAN AND BOARD
MEMBERS OF THE NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY:

Section 1. The recitals in the whereas clauses are true and correct, and incorporated into
this Resolution.

Section 2. The CRA shall continue to implement a development plan for Ruck’s Park as
an affordable housing project in accordance with its community redevelopment plan and
other redevelopment activities.

Section 3. The Development Agreement as attached hereto as Exhibit “A” is hereby
approved, together with such other non-material changes acceptable to the CRA Executive
Director and approved as to form and legality by the CRA Attorney.

Section 4. The Chairman and the Executive Director of the CRA are authorized to
execute the Development Agreement.

Section 5. The CRA Executive Director is authorized to take any and all actions
necessary to facilitate the implementation of the Development Agreement and the fulfillment
of any and all obligations of the CRA as provided therein.

Section 6. This resolution shall take effect immediately upon approval.

PASSED AND ADOPTED by a vote of the Board of the North Miami

Community Redevelopment Agency, this day of September, 2006.

ATTEST: NORTH MIAMI COMMUNITY
REDEVELOPMENT AGENCY

FRANK WOLLAND, CITY CLERK KEVIN A. BURNS, CHAIR

APPROVED AS TO FORM:

GRAY ROBINSON, P.A.
CRA ATTORNEY



SPONSORED BY: ADMINISTRATION

Moved by:

Seconded by:

Vote:

Chair Kevin A. Burns (Yes) (No)
Boardmember Michael R. Blynn (Yes) (No)
Boardmember Jacques A. Despinosse (Yes) (No)
Boardmember Scott Galvin (Yes) (No)
Boardmember Marie Erlande Steril (Yes) (No)
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AGREEMENT



DEVELOPMENT AGREEMENT
Pioneer Gardens

THIS DEVELOPMENT AGREEMENT (Agreement) is made and entered into as of
this __ day of September, 2006, by and between NORTH MIAMI HOUSING, LTD., a
Florida limited partnership (the Developer) and the NORTH MIAMI COMMUNITY
REDEVELOPMENT AGENCY, a body public and corporate of the State of Florida (the
CRA).

WHEREAS, the CRA is the owner of that certain parcel of real property more
particularly described on Exhibit “A” attached hereto (the Property); and

WHEREAS, the Property was conveyed by the City of North Miami (the City) to the
CRA pursuant to that certain Quit-Claim Deed dated January 24, 2006, and recorded January 27,
2006, in Official Records Book 24185, Page 539, of the Public Records of Miami-Dade County,
Florida, which conveyance by the City to CRA was made in accordance with, and subject to, the
terms and provisions of that certain Interlocal Agreement between the City and CRA dated
January 24, 2006; and

WHEREAS, the City and Preserve Partners, Ltd., a Florida limited partnership are parties
to that certain Munisport Agreement dated as of November 16, 2002, and recorded in Official
Records Book 20876, at Page 4370, of the Public Records of Miami-Dade County, Florida, as
amended by that certain Amendment to Munisport Agreement dated October 26, 2004 recorded
in Official Records Book 22817, at Page 292, of the Public Records of Miami-Dade County,
Florida and as further amended by that certain Amendment to Munisport Agreement and Ground
Lease dated as of June 10, 2005, recorded in Official Records Book 23521, at page 1, of the
Public Records of Miami-Dade County, Florida (collectively, the Munisport Agreement); and

WHEREAS, pursuant to that certain Interlocal Agreement between the City and the CRA
dated January 24, 2006, the City delegated to the CRA all of the City’s rights, obligations and
responsibilities set forth in Section 9.4 of the Munisport Agreement including, but not limited to,
all necessary land acquisitions, payment of development fees, subsidies, approvals, permits,
selection of qualified home buyers and all other matters regarding the construction and/or
rehabilitation of the Affordable Housing Units as defined in and required by Section 9.4 of the
Munisport Agreement; and

WHEREAS, pursuant to Section 9.4 of the Munisport Agreement, the CRA has
requested, and the Developer has agreed, that Developer develop an affordable housing project
comprised of approximately one hundred thirty six (136) residential condominium units to be
located on the Property (collectively, the Units and individually a Unit), together with related
amenities, utilities, and required parking as generally set forth on the Site Plan attached as
Exhibit “B” to this Agreement (the Project), and otherwise subject to the terms and provisions
of this Agreement.



NOW, THEREFORE, for and in consideration of the mutual promises and covenants
herein set forth, the Developer and CRA hereby agree as follows:

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

Section 2. Definitions. As used in this Agreement, the following terms shall have the
following meanings:

Agreement shall mean this Development Agreement.

Applicable Laws shall mean any applicable law, statute, code, ordinance, regulation,
permit, license, approval or other rule or requirement now existing or hereafter enacted, adopted,
promulgated, entered, or issued by Governmental Authorities including but not limited to, the
Code and the Florida Building Code.

Business Day shall mean any day that the City is open for business.

City shall have the meaning provided in the introductory paragraph hereto.

Code shall mean the City’s Charter, Code of Ordinances, and Land Development
Regulations now existing or hereafter enacted, adopted, promulgated, entered, or issued by the
City.

Construction Contract shall have the meaning provided in Section 4.3.
Construction Documents shall have the meaning provided in Section 3.5.

CRA shall have the meaning provided in the introductory paragraph herein.
Development Approvals shall have the meaning provided in Section 3.2.
Development Budget shall have the meaning provided in Section 4.2.
Development Fee shall have the meaning provided in Section 7.1.

Developer shall have the meaning provided in the introductory paragraph herein.
Development Plan shall have the meaning provided in Section 4.2.

Environmental Reports shall mean those certain environmental reports listed on
Exhibit “C” attached hereto.

Governmental Authorities shall mean the United States Government, the State of
Florida, Miami-Dade County, the City or any other governmental agency or any instrumentality
of any of them

Hazardous Materials shall mean any material which may be dangerous to health or to
the environment, including without implied limitation all “hazardous matter”, “hazardous



waste”, and “hazardous substances”, and “oil” as defined in or contemplated by any applicable
federal, state or local law, rule, order or regulation relating to the protection of human health and
the environment or hazardous or toxic substances or wastes, pollutants or contaminants,
including all of the following statutes and their implementing regulations, as the same may have
been amended from time to time:

Q) Comprehensive Environmental Response, Compensation and Liability Act
of 1980, 42 U.S.C. 89601 et seq.;

(i) Toxic Substances Control Act, 15 U.S.C. §2601 et seq.;
(iii)  Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. §136;
(iv)  Hazardous Materials Transportation Act, 49 U.S.C. §§1801-1812;
(V) Federal Water Pollution Control Act, 33 U.S.C. 81251 et seq.;
(vi)  Resource Conservation and Recovery Act, 42 U.S.C. 86901 et seq.;
(vii)  Clean Air Act, 42 U.S.C. 87401 et seq.;
(viii) Safe Drinking Water Act, 42 U.S.C. 83808 et seq.; or
(ix)  Applicable or equivalent laws and regulations of the State of Florida
relating to hazardous matter, substances or wastes, oil or other petroleum products, and
air or water quality.
Marketing Plan shall have the meaning provided in Section 3.3.
Pledgee shall have the meaning provided in Section 13.7.
Pre-Development Budget shall have the meaning provided in Section 3.1.
Project shall have the meaning provided in the third recital hereto.
Property shall have the meaning provided in the first recital hereto.

Site Plan shall have the meaning provided in Section 3.4.

Section 3. Pre-Development.

3.1 Pre-Development Plan and Pre-Development Budget. Prior to the closing of the
Pre-Development Loan (as hereinafter defined), Developer shall prepare and submit to the CRA
for approval, which approval may be granted or withheld by the CRA in its sole but reasonable
discretion, a pre-development plan and budget for the Project including a detailed construction
cost estimate for the Project prepared by the architect (as approved by the CRA, the Pre-
Development Plan and the Pre-Development Budget). As used in this Agreement, the Pre-
Development Plan shall also include the Pre-Development Budget. In the event that the
Development Budget exceeds the approved construction cost estimate by more than ten percent




(10%) excluding the CRA Project Expenses, the CRA may elect to terminate this Agreement
upon written notice to the Developer, in which case the parties shall be relieved of all rights and
obligations hereunder, except any rights or obligations that expressly survive termination. The
CRA hereby agrees to provide the Developer with a schedule of the CRA’s expenses to be
included in the Pre-Development Budget within thirty (30) days following the date hereof, which
may include, without limitation, all of the marketing and sales expenses for the Project,
condominium documents and sales agreement preparation expenses, attorneys fees and other
professional fees to be incurred by the CRA in connection with the Project and all expenses
related to the operation of the condominium prior to the turnover of control of condominium
association to the Unit owners (collectively, the CRA Project Expenses). With respect to the
Development Budget, the CRA hereby agrees to provide the Developer with a schedule of the
CRA Project Expenses to be included in the Development Budget within sixty (60) days
following the date hereof.

3.2  Governmental Approvals. The term Development Approvals as used in this
Agreement, shall mean all City approvals, consents, permits, amendments, rezonings, conditional
uses or variances as well as such other official actions of the Governmental Authorities which
are necessary to develop the Project. The Developer shall submit to the CRA for its review and
approval, all applications and other submittals required to obtain the Development Approvals,
such approval not to be unreasonably withheld, unreasonably delayed or unreasonably
conditioned provided applications and other submittals are consistent with the Project.
Following such review and approval, the CRA hereby agrees to execute and deliver to the
Developer in the CRA’s capacity as the owner of the Property all applications and other
submittals required to obtain the Development Approvals. If any such documents in which
CRA’s joinder is requested contain material financial obligations binding (or which may become
binding) upon CRA, such obligations must be included in the Pre-Development Budget or
Development Budget, as applicable. If this Agreement is terminated, then upon CRA’s request,
Developer shall withdraw all of its pending applications and terminate all agreements which are
terminable and/or withdrawable by Developer, with respect to the Development Approvals,
which foregoing obligations shall survive termination of this Agreement. The Developer will be
responsible for initiating and diligently pursuing the Development Approval applications on
behalf of the CRA. The CRA shall cooperate with the Developer in processing all necessary
Development Approvals to be issued by the City as well as all other Governmental Authorities.
The parties recognize that certain Development Approvals will require the City and/or its boards,
departments or agencies, acting in their police power/quasi judicial capacity, to consider certain
governmental actions. The parties further recognize that all such considerations and actions shall
be undertaken in accordance with established requirements of Applicable Laws in the exercise of
the City’s jurisdiction under the police power. Nothing in this Agreement is intended to limit or
restrict the powers and responsibilities of the City in acting on such applications by virtue of the
fact that the CRA may have been required to consent to such applications as the owner of the
Property. Nothing in this Agreement shall entitle the Developer and/or the CRA to compel the
City to take any action in its police power/quasi-judicial capacity, except to timely process the
applications. The CRA hereby agrees to use good faith and diligent efforts to cause the City to
waive all permit fees and impact fees payable to the City with respect to all applications for
Development Approvals; provided, however, the Developer acknowledges and agrees that such
waiver may not be permissible under Applicable Laws and the CRA makes no representations or
warranties to Developer that the City will provide such waiver. Furthermore, the CRA agrees to




use its good faith efforts to assist the Developer in expediting the review and approval process
with applicable Governmental Authorities. Nothing in this Agreement is intended to, nor shall
be construed as, zoning by contract.

3.3 Marketing and Sales. The CRA shall be solely responsible for the marketing and
sale of all of the Units included in the Project, which marketing and sales shall be undertaken by
the CRA thereby rendering the need for real estate brokers, agents and related professionals
unnecessary. The CRA shall prepare a marketing plan, which includes, without limitation, the
proposed sales prices of each of the Units, the qualification procedures to be instituted by the
CRA with respect to the prospective purchasers (the Marketing Plan). The CRA shall provide
the Marketing Plan to the Developer within thirty (30) days following the date hereof for
Developer’s review and approval, such approval not to be unreasonably withheld or delayed.
The CRA acknowledges and agrees that the Developer’s approval of the Marketing Plan shall
not be deemed to be a representation or warranty that the Marketing Plan complies will
Applicable Laws nor a guaranty that the Marketing Plan will be successful and, except for the
approval rights set forth above, the Developer shall have no liability or responsibility with
respect to said Marketing Plan. Upon completion of the Marketing Plan and approval of the
same by Developer, the CRA shall use its good faith and diligent efforts to sell all of the Units
included in the Project and otherwise comply with any pre-sale requirements of the construction
lender (the presale requirements of the construction lender including any executed sale and
purchase agreements required by the construction lender are collectively, the Pre-Sale
Requirement). The Developer and CRA shall mutually cooperate with each other in connection
with negotiating the Pre-Sale Requirement with the construction lender and the CRA shall have
the right to directly communicate with the construction lender on this issue; provided the
Developer also participates in such communication. The CRA hereby agrees to convey the Units
to the buyers in accordance with the applicable purchase and sale agreements. The CRA shall be
responsible for handling the closings of the Units with the buyers including the selection of title
insurance agents, preferred lenders and other real estate closing service providers in accordance
with Applicable Laws. The CRA has advised the Developer that it does not intend on utilizing
any real estate brokers in connection with the implementation of the Marketing Plan; however, in
the event any brokerage commissions are due and payable in connection with the sales of the
Unit, the Developer shall have no obligation to fund such commissions, and either the CRA or
the buyers shall be obligated to pay any commissions, referral fees or compensation payable to
real estate brokers, agents or real estate professionals.

3.4  Site Plan. The Developer has previously provided a site plan and elevations to the
CRA for the Project as referenced on Exhibit “B” attached hereto (the attached site plan and
elevations are collectively, the Site Plan). The CRA hereby acknowledges and agrees that the
Site Plan is acceptable to the CRA. The foregoing shall in no way constitute or be construed as
the approval or issuance of a development order, it being expressly acknowledged and agreed by
the Developer that the Site Plan will require separate submission, review, and approval pursuant
to the requirements of the City’s Code. Except for a Permitted Change (as hereinafter defined),
no changes, alterations or modifications shall be made to the Site Plan (either prior to or after
approval by the City) without the prior written approval of the CRA, which approval shall not be
unreasonably withheld, delayed or conditioned; provided, however such approval may be
withheld in the CRA’s sole and absolute discretion if the requested change, alteration or



modification consists of a Material Change. For purposes of this Agreement, a “Material
Change” means and refers to a requested change, alteration or modification that (i) increases or
decreases the number of Units, (ii) in the aggregate with all other changes, alterations and
modifications increases or decreases the square footage of common areas by ten percent (10%)
or more, (iii) changes the number of stories of a building, and/or (iv) deletes any material
amenities. Following approval of the Site Plan for the Project by the City staff pursuant to the
City’s Code, except for Permitted Changes, the Developer shall not initiate or request review by
City staff of any changes or alterations to the approved Site Plan for the Project without the prior
written approval of the CRA, which approval shall not be unreasonably withheld, conditioned or
delayed.

3.5  Plans and Specifications; Construction Documents. Following approval of the
Site Plan and prior to commencement of any construction for the Project (other than demolition
and site work), Developer shall submit to the CRA for review and its reasonable approval, all
design documents prepared or furnished, in connection with the Work (as hereinafter defined),
including, without limitation, architectural, structural, mechanical, electrical, plumbing, fire
protection and any other engineering documents necessary for the permitting and construction of
the Project for and through all phases of design and construction (e.g., schematic, design
development, and construction) (collectively referred to as the Plans and Specifications). The
Plans and Specifications shall comply with all Applicable Laws including, without limitation, the
Florida Building Code and all design requirements established by the Florida Accessibility Code
and the Americans with Disabilities Act. CRA shall provide its written approval or disapproval
(specifying the basis for disapproval and/or comments) to any such Plans and Specifications
within ten (10) Business Days of receipt of request for same, it being understood that CRA
review and approval of the Plans and Specifications as set forth herein is not the review required
by the City, but only a general review for compliance with the terms and conditions of this
Agreement and, therefore, such review need not be limited to, governmental requirements;
provided, however, if the CRA fails to either approve or disapprove (either with or without
conditions) the submitted Plans and Specifications within ten (10) Business Days following
submittal by Developer to CRA, the Plans and Specifications in the form submitted shall be
deemed approved by CRA. Without limiting the foregoing, the approval of the Plans and
Specifications pursuant to this Agreement shall in no way constitute or be construed as the
approval or issuance of a development order, it being expressly acknowledged and agreed by
Developer that the Plans and Specifications will require separate submission, review, and
approval pursuant to the requirements of the City’s Code and/or its applicable rules and
regulations. Once any Plans and Specifications receive the written approval of the CRA or are
deemed approved pursuant to this Agreement, such Plans and Specifications shall be deemed the
Construction Documents. The Construction Documents for the Project or any portion thereof
shall be signed and sealed by the Developer’s design professional and shall consist of: (a)
working drawings, (b) technical specifications, (c) schedule for accomplishing improvements,
and (d) such other information as may be required by the City in accordance with its Code and as
otherwise necessary to confirm compliance with this Agreement. No material changes or
alterations (other than Permitted Changes) shall be made to any Construction Documents,
without the prior written approval of the CRA, which approval shall not be unreasonably
withheld, delayed or conditioned. Developer is hereby authorized to make Permitted Changes
without CRA approval. A “Permitted Change” shall mean (i) a change which is required to be




made to comply with Applicable Laws; (ii) a change which involves only substituting materials
of comparable or better quality; (iii) a change required by the failure of the Construction
Documents to satisfy field conditions where the change will not have a material adverse effect on
the quality, appearance or function of Project; and (iv) a change which is made to correct
inconsistencies in various Construction Documents. The Developer shall provide written notice
to the CRA prior to making any Permitted Changes except to the extent such Permitted Change
is required in an emergency situation, in which event the Developer shall provide notice to the
CRA as soon as reasonable possible thereafter. The approval or deemed approval by the CRA of
any Plans and Specifications, site plans, designs or other documents submitted to CRA pursuant
to this Agreement shall not constitute a representation or warranty that such comply with all
Applicable Laws and/or and procedures of all applicable Governmental Authorities, it being
expressly understood that the responsibility therefore shall at all times remain with the
Developer.

3.6  Condominium Documents. The CRA shall be responsible for preparing, or
causing to be prepared, the condominium documents, including, without limitation, the
prospectus, declaration of condominium, purchase and sale agreement and the articles of
incorporation and by-laws for the condominium association (collectively, the Condominium
Documents), and shall submit the same to the Developer for its review and approval, such
approval not to be unreasonably withheld, unreasonably conditioned or unreasonably delayed;
provided, however, the CRA agrees to clearly state in the Condominium Documents that the
Developer is not the “developer” or “declarant” of the condominium under Section 718, Florida
Statutes. The CRA acknowledges and agrees that the Developer’s approval of the Condominium
Documents shall not be deemed a representation or warranty that the Condominium Documents
comply with Applicable Laws, and the Developer shall not be liable or responsible with respect
to the Condominium Documents. Following approval by the Developer of the Condominium
Documents, the CRA shall initiate and diligently pursue the approval of the Condominium
Documents by applicable Governmental Authorities. The CRA, as the owner of the Property,
shall be the declarant/developer under the Condominium Documents and shall execute the
approved form of documents and, as required by the Condominium Documents. In accordance
with the terms and provisions of the Munisport Agreement, the Developer shall have the right to
serve as the manager of the condominium association pursuant to a management agreement
reasonably acceptable to the CRA and Developer, which management agreement shall be part of,
and approved with, the Condominium Documents. If the Developer elects not to serve as the
manager of the condominium association, pursuant to its procurement policies the CRA shall
select a management company to serve as the manager of the condominium association.
Simultaneously with the approval of Condominium Documents by the Developer, the Developer
shall advise the CRA as to whether it elects to serve as the manager of the condominium
association.

Section 4. Development Services.

4.1  General Obligations. Subject to the terms and provisions of this Agreement,
Developer shall be responsible for the design, engineering, permitting and construction of the
Project (substantially in accordance with the Construction Documents). In connection therewith,
Developer shall provide or cause to be provided and furnish or cause to be furnished, all
materials, supplies, apparatus, appliances, equipment, fixtures, tools, implements and all other



facilities provided for in the Construction Documents, and shall provide all labor, supervision,
transportation, utilities and all other services, as and when required for or in connection with the
construction, furnishing or equipping of, or for inclusion or incorporation in the Project
(collectively, the Work). Developer shall cause the design, engineering, permitting and
construction of the Project to be prosecuted with diligence and continuity and will achieve
Substantial Completion (as hereinafter defined) of the Work, free and clear of liens or claims for
liens for materials supplied and for labor or services performed in connection therewith on or
before the Completion Date (as hereinafter defined). The CRA hereby agrees to look solely to
the applicable design professional, general contractor and/or subcontractor with respect to any
design and/or construction defect claims provided that the warranties in the contracts with the
applicable design professional, general contractor and/or subcontractor are expressly stated to be
for the benefit of the CRA or such warranties are otherwise assigned to the CRA, such
assignment is permitted under the underlying contracts and all conditions for such assignment
have been fulfilled by the applicable parties. For the purposes of this Agreement, Substantial
Completion shall mean (i) the Project architect shall have certified in his/her reasonable
discretion that the Project has been completed substantially in accordance with the Construction
Documents, (ii) all temporary certificates of occupancy (or their equivalent) and all other
certificates, licenses, consents and approvals required for the temporary occupancy, use and
operation of all of the Units and common areas in the Project shall have been issued by or
obtained from the appropriate Governmental Authorities (provided that in order for the Project to
be deemed finally completed based upon the issuance of temporary certificates of occupancy [or
their equivalent], following the issuance thereof, Developer shall diligently and in good faith
proceed to obtain the issuance of all permanent certificates of occupancy [or their equivalent]
and all other certificates, licenses, consents, and approvals required for the permanent
occupancy, use and operation of the Project, all within the time frames required by Applicable
Laws including any legally permitted extension periods) and (iii) all construction costs and other
costs and expenses incurred in connection with the Work have been paid in full or bonded, other
than the costs to complete any punch list work or otherwise necessary to obtain the final
certificates of occupancy. For the purposes of this Agreement, Final Completion shall mean (a)
the Project and all Work shall have been fully completed including all punch list items
substantially in accordance with Construction Documents, (b) all final certificates of occupancy
(or their equivalent) all other certificates, licenses, consents and approvals required for the
permanent occupancy, use and operation of all of the Units and common areas in the Project
shall have been issued or obtained from the appropriate Governmental Authorities, (c) all
construction costs and other costs and expenses incurred in connection with the Work including
punch list items have been paid in full or bonded, (d) all contractor certificates and final waivers
of lien for the Work have been obtained, and (e) all record drawings (other than as-builts to be
delivered pursuant to Section 5.7), electronic files, warranties and manuals have been delivered
to the CRA. Substantial Completion shall occur not later than the Completion Date (as defined
below) and Final Completion shall occur no later than ninety (90) days after the Completion
Date, subject to a day for day extension for events of Force Majeure. For purposes of this
Agreement, the Completion Date shall be twenty four (24) months following the date of this
Agreement, subject only to a day for day extension for (x) events of Force Majeure and (y) each
day beyond the date which is seven (7) months following the date of this Agreement that the
conditions precedent set forth in Section 5.1 below are not fully satisfied.



4.2 Development Plan and Development Budget. Prior to commencing the Work
(other than demolition and site work), Developer shall prepare a proposed development plan and
development budget (as approved by the CRA, the Development Plan) for the Project and
submit the same to the CRA for its approval, which approval may be granted or withheld by the
CRA in its sole but reasonable discretion. The Development Plan shall include the following
information:

@) a description in reasonable detail of the development requirements for the
Project;

(b) a line item budget for the estimated cost of the construction of the Project
based upon the one hundred percent (100%) Construction Documents (as approved by the CRA,
the Development Budget);

(©) a construction schedule which shall be updated throughout construction
and shall encompass design and engineering, and all of the trades necessary for the construction
of the Work;

(d) a description of the financing structure for the Project;
(e) a list of the anticipated subsidies to be provided by the CRA;
() such other information as the CRA may reasonably request; and

(9) any relevant information provided by the CRA to the Developer including,
but not limited to, information regarding CRA Project Expenses, subsidies from other
Governmental Authorities and purchase assistance to be provided to the buyers.

As used in this Agreement, the term Development Plan shall also include the
approved Development Budget.

4.3  Construction Contract. Following approval of the Development Plan pursuant to
Section 4.2, the Developer shall use its good faith and diligent efforts to select a general
contractor for the performance of the Work and thereafter enter into a general construction
contract for the Project on a guaranteed maximum price basis (the Construction Contract).
Prior to entering into the Construction Contract, the Developer shall submit the initial and final
forms of the Construction Contract to the CRA for its review and approval, such approval not to
be unreasonably withheld, unreasonably conditioned or unreasonably delayed; provided,
however, to the extent the general contractor was not competitively selected by the Developer in
the same manner that Applicable Laws require the CRA to competitively select a general
contractor, the Construction Contract shall require the general contractor to competitively select
the contractors providing electrical, plumbing, structural and mechanical services (collectively,
the Major Subcontractors) in the same manner that Applicable Laws require the CRA to
competitively select such contractors. Prior to the advertisement of the solicitation document(s)
for the general contractor or Major Subcontractors, as applicable, the Developer shall submit the
solicitation documents to the CRA for its review and approval. Without limiting the foregoing,




the Construction Contract shall provide for customary retainage reasonably acceptable to the
CRA. The Developer shall also use its good faith and diligent efforts to include in the
Construction Contract and all other direct contracts for the design, engineering, construction,
administration, and inspection of the Work (a) an indemnity, release and hold harmless
agreements by the general contractor, design professional, consultant, contractor or subcontractor
(for themselves and their agents, employees, invitees and licensees) in favor of the CRA, (b) a
requirement that the CRA be copied on all notices of default from the Developer to the general
contractor, design professional, consultant, contractor or subcontractor, and vice versa, () a
liquidated damages provision in an amount reasonably acceptable to the CRA for the failure of
the general contractor to achieve Substantial Completion by the Completion Date and Final
Completion within ninety (90) days thereafter, subject only to the extensions set forth in Section
4.1, (d) the assignment by the general contractor to the CRA of all warranties including the one
(1) year warranty by the general contractor set forth in Section 5.8 below, (e) if the Pre-Sale
Requirement has not been met, a condition precedent relative thereto, and (f) the consent of the
design professional, consultant, contractor or subcontractor to the assignment of the applicable
contract by the Developer to the CRA, at the CRA’s option, in the event of an uncured default by
Developer, and the assumption of the applicable contract by the CRA (subject to lender’s rights);
provided, however, that as between the CRA and Developer, the Developer shall remain
responsible for any loss or damage relating to its default, which loss or damage may be cured by
making a claim on the Bonds or completion guaranty, as applicable, following written notice by
CRA to Developer and a reasonable opportunity to cure as appropriate in the context of the
default. Nothing contained herein shall, however, create any obligation on the CRA to assume
the Construction Contract or any contractor contract or consultant contract or make any payment
to any contractor or consultant unless City chooses to request contractor or consultant to perform
pursuant to this Section 4.3 or as otherwise provided in this Agreement, and nothing contained
herein shall create any contractual relationship between the CRA and any contractor,
subcontractor, consultant or subconsultant (other than the benefit in favor of the CRA of certain
provisions as set forth in the applicable contracts).

4.4  Professional Services. All entities, firms and/or persons providing professional
services (as defined in Section 287.055, Florida Statutes, the CCNA) as part of, in connection
with or related to the Work shall be competitively selected in accordance with the requirements
of the CCNA.. In such case, prior to advertisement of the solicitation document(s), the Developer
shall submit the solicitation document(s) for the applicable professional services contract(s) to
the CRA for its review and approval. Prior to award of any professional services contract(s) to
the entities, firms and/or persons selected by the Developer, the Developer shall submit the
professional services contract(s) to the CRA for its review and approval. If, within ten (10) days
following the CRA'’s receipt the professional services contract(s) the CRA and Developer cannot
agree upon approval of the professional services contract(s), (i) the parties may mutually agree to
extend the time period for negotiation, or (ii) the parties may agree that it is necessary to rebid
the professional services contracts.

45  Financing. Upon approval of the Pre-Development Plan, the Developer shall use
its good faith and diligent efforts to obtain a loan to fund certain pre-development expenses (the
Pre-Development Loan) on terms consistent with the Pre-Development Plan. The Pre-
Development Loan shall not exceed the Pre-Development Budget. The CRA shall permit a
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mortgage to be placed on the Property as collateral for the Pre-Development Loan, provided (a)
the lender is an institutional lender which shall mean an established bank, trust company or other
such recognized financial institution (or consortium thereof) of good repute and sound financial
condition and having assets in excess of One Hundred Million Dollars ($100,000,000); and (b)
the loan documents are in a form and substance reasonably acceptable to the CRA and its legal
counsel and shall include at a minimum, requirements that (i) the lender shall, in the manner
provided in the loan documents, give notice to the CRA of each notice of default given to
Developer under the loan documents and (ii) the CRA shall have the right, for a reasonable
period beyond the cure period that is given to Developer, to remedy or cause to the remedied any
default which is the basis of a notice and the lender shall accept performance by the CRA as
performance by the Developer. The CRA acknowledges and agrees that to the extent the
conditions precedent set forth in Section 5.1(a), (c), (d) and (f) below are not satisfied and this
Agreement is terminated pursuant to the provisions of Section 5.1, the CRA shall be solely
responsible for the repayment of the Pre-Development Loan. Except as set forth in the preceding
sentence, the Developer (and any principal or affiliate of Developer who has guarantied the Pre-
Development Loan) shall be solely responsible for the repayment of the Pre-Development Loan,
and the Developer shall reimburse the CRA for all third party costs and expenses (including,
without limitation, reasonable attorneys’ fees and court costs at trial and all appellate levels)
incurred by the CRA with respect to the failure of the Developer to repay the Pre-Development
Loan within ten (10) Business Days following receipt of written demand therefor. The foregoing
obligations of CRA and Developer relative to the repayment of the Pre-Development Loan and
reimbursement of third party costs and expenses, as applicable, shall expressly survive
termination of this Agreement. Upon approval of the Development Plan, the Developer shall use
its good faith and diligent efforts to obtain a term sheet and/or commitment letter for a
construction loan for the Project in the amount consistent with the Development Budget and on
terms reasonably acceptable to the Developer and CRA (the Construction Loan). To the extent
Developer is able to obtain a term sheet and/or commitment letter for the Construction Loan,
provided that the CRA has met the Pre-Sale Requirement, all other conditions precedent under
Section 5.1 below (other than obtaining the Construction Loan) have been satisfied and any other
conditions precedent to the closing of the Construction Loan have been satisfied, the Developer
shall be obligated to close on the Construction Loan. The CRA shall permit a mortgage to be
placed on the Property as collateral for the Construction Loan provided that (a) the lender is an
institutional lender which shall mean an established bank, trust company or other such
recognized financial institution (or consortium thereof) of good repute and sound financial
condition and having assets in excess of One Hundred Million Dollars ($100,000,000); (b) the
loan documents are in a form and substance reasonably acceptable to the CRA and its legal
counsel and shall include at a minimum, requirements that (i) the lender shall, in the manner
provided in the loan documents, give notice to the CRA of each notice of default given to
Developer under the loan documents and (ii) the CRA shall have the right, for a reasonable
period beyond the cure period that is given to Developer, to remedy or cause to the remedied any
default which is the basis of a notice and the lender shall accept performance by the CRA as
performance by the Developer; (c) the Developer provides the CRA with a guaranty of the
Developer’s obligations under Section 7.5 of this Agreement, in a form and substance reasonably
acceptable to the CRA and its legal counsel, from an entity or individual reasonably acceptable
to the CRA, taking into account the combined assets of such entity and/or individual; and (d) the
Pre-Development Loan is satisfied with the first draw of the Construction Loan and all collateral
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provided by the CRA in connection with the Pre-Development Loan including the mortgage
placed on the Property is released, amended, assigned or otherwise modified as to secure the
Property as collateral for the Construction Loan. Except for the Pre-Development Loan and
Construction Loan, the CRA shall have no obligation to allow any of its property (real or
personal) to be mortgaged, assigned, pledged or hypothecated as security for any obligation of
Developer in connection with the Project. To the extent required by the lender making the Pre-
Development Loan and/or Construction Loan, the CRA shall join in and execute the loan
documents, provided such documents are non-recourse to the CRA. At the time of the closing of
the Units, the proceeds of the sale shall be used to satisfy the Construction Loan in the manner
prescribed by the loan documents.

4.6  Subsidies. The CRA shall provide the subsidies required under the Development
Plan and Development Budget (the Subsidies), which Subsidies are currently intended to be
provided by a line of credit (Line of Credit), which Line of Credit shall also provide the funding
for the Development Fee (as defined below). The CRA may also provide for or arrange for
subsidies from other Governmental Authorities. At the time of execution of this Agreement, the
CRA has previously received approval by the CRA Board and the City Council to apply for the
Line of Credit; provided, however, that the County is also required to approve the ability of the
CRA to apply for the Line of Credit. The CRA shall diligently pursue the approval of the
County for the Line of Credit, which is expected to be considered by the Board of County
Commissioners in October 2006. If required by the CRA or other Governmental Authorities, the
Developer agrees to cooperate with the completion of any and all applications and other
submittals required to obtain the Subsidies as well as subsidies from other Governmental
Authorities. If any such documents which the Developer is required to cooperate in completing
contain material financial obligations, such obligations must be included in the Pre-Development
Budget or Development Budget, as applicable.

4.7  Third Party Services. All third party services to be provided to Unit owners
following completion of the Project including telecommunications services (which may include
cable, internet, voice data, video and alarm monitoring) shall be arranged for by the Developer as
part of the Pre-Development Plan or Development Plan, as applicable, and shall be provided by
independent third party service providers and not by the Developer or its affiliates; provided,
however, the CRA hereby acknowledges and agrees that the affiliates listed on Exhibit “D”
attached hereto may provide such services for the Project without the CRA’s approval provided
such services are otherwise provided on an arms-length basis and generally in accordance with
applicable industry standards. Any Developer affiliates not listed on Exhibit “D” shall require
the approval of the CRA, which approval may be withheld in the CRA’s sole discretion. Subject
to any competitive selection process required by Applicable Laws, all proposed third party
service providers (other than Developer affiliates who are set forth on Exhibit “D” or
subsequently approved by CRA as set forth above) who are providing services to the Project
following the completion thereof (and related service agreements) shall require the approval of
the CRA, such approval not to be unreasonably withheld, unreasonably conditioned or
unreasonably delayed provided that such company is an established company of good repute and
sound financial condition, and such agreements are on terms and conditions (including, but not
limited to, price and duration) as generally accepted in such service industry. All agreements for
third party services shall be in writing and subject to the prior written approval of the CRA, such
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approval not to be unreasonably withheld, delayed or conditioned. The CRA, as owner of the
Property, shall enter into the agreements with the third party service providers, which
agreements, at a minimum, shall require the third party service provider to obtain all
Development Approvals necessary to provide its service to the Property and otherwise comply
with Applicable Laws. If any such agreements contain material financial obligations binding (or
which may become binding) upon CRA, such obligations must be included in the Pre-
Development Budget or Development Budget, as applicable; provided, however, the foregoing
shall not include any operating expenses typically paid by the Unit owners or the condominium
association. The Developer shall reasonably cooperate with such third party service providers
including, but not limited to, the location and installation of their facilities.

Section 5. Performance of the Work.

5.1  Developer shall commence the pre-development work to be performed hereunder
and the site work and demolition promptly following the date hereof, provided (i) the Pre-
Development Plan has been approved by the CRA, (ii) all requisite Development Approvals have
been issued therefor, and (iii) the funds required to pay for the pre-development work are
available to the Developer, whether from the CRA or any Pre-Development Loan. Developer
shall commence the Work (other than the pre-development services and demolition and site
work, which are addressed above) as soon as practicable following the satisfaction (or waiver in
writing by all of the parties hereto) of the following conditions: (a) approval of the Plans and
Specifications, the issuance of all required Development Approvals and the expiration of any and
all appeal periods with respect thereto without the filing of any appeals, including, without
limitation, issuance by the City of a building permit authorizing the construction of the Work, (b)
the closing of the Construction Loan, which is sufficient to fund the costs of the Work remaining
to be funded under the Development Budget (other than the Development Fee which is to be
funded under the Line of Credit), (c) the satisfaction of the Pre-Sale Requirement, (d) the
Development Plan has been approved by the CRA (provided Developer has submitted such to
the CRA as required by this Agreement), (e) the Construction Contract consistent with the
requirements of this Agreement and the Development Plan has been fully executed and the Bond
or completion guaranty, as applicable, is in place, and (f) the Line of Credit (including the
Subsidies) has been approved and is available to the CRA. The Developer and CRA agree to use
their respective good faith and diligent efforts to satisfy the foregoing conditions for which each
party is responsible and to otherwise cooperate with each other in this regard within the time
frame set forth in Section 4.1; provided, however, if any of the foregoing conditions are not
satisfied within such timeframe, the parties shall continue to use their good faith and diligent
efforts to satisfy such condition(s) for up to an additional ninety (90) days. If following such
good faith and diligent efforts to satisfy such conditions the parties cannot do so by the
expiration of the ninety (90) day extension period, unless the parties mutually waive in writing
the conditions at issue, then either party may terminate this Agreement subject to the obligations
of the parties set forth in Section 4.5 regarding the repayment of the Pre-Development Loan and
related third party costs and expenses. Following commencement of the Work, Developer shall
diligently pursue in good faith the completion of the Work so that Substantial Completion of the
Project is achieved no later than the Completion Date, subject to extension as provided in this
Agreement.
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5.2 Prior to commencement of the Work or any portion thereof (other than pre-
development services and demolition and site work), Developer shall obtain and deliver to the
CRA, and at all times during the performance of the Work require and obtain either (i)
performance bonds and labor and material payment bonds reasonably acceptable to the CRA
(collectively referred to herein as the “Bonds”), which Bonds shall be dual obligee bonds in
favor of Developer and the CRA, or (ii) a completion guaranty in form and substance reasonably
acceptable to the CRA and its legal counsel from an entity or individual reasonably acceptable to
the CRA, taking into account the combined assets of such entity and/or individual. The Bonds
shall in all respects conform to the requirements of the laws of the State of Florida and shall (a)
name the Developer and CRA as obligees: and (b) be in a form and substance reasonably
satisfactory to the CRA and its legal counsel. The surety(ies) providing the Bonds must be
licensed, duly authorized, and admitted to do business in the State of Florida and must be listed
in the Federal Register (Dept. of Treasury, Circular 570). The cost of the premiums for the
Bonds shall be included in the Development Budget. Within ten (10) days of issuance,
Developer shall record the Bonds in the Public Records of Miami-Dade Beach County, which
may be recorded by attaching the same to the notice of commencement.

5.3  Except as may be otherwise expressly set forth in this Agreement and specifically
excluding the CRA Project Expenses and all costs and expenses incurred by the CRA to
administer this Agreement or otherwise perform its obligations hereunder, Developer shall be
responsible for all costs and expenses for the design, engineering, permitting, construction,
administration, and inspection of the Work including, but not limited to, the following: (a) all
labor and materials for the construction of the Work; (b) all compensation for the design
professionals and engineers (and any other consultants) in connection with the preparation of the
site plan, Construction Documents, and other documents; (c) except as otherwise waived by this
Agreement, all permit, license, connection and impact fees and other fees of Governmental
Authorities which are legally required at any time during the Developer’s performance of the
Work; (d) all costs associated with the installation, connection, removal, replacement, relocation
and protection of all utilities and all related infrastructure including but not limited to water,
sewer, stormwater drainage, telephone, cable, or electric, (e) all sales, consumer, use and other
similar taxes for the Work, which are legally required at any time during the Developer’s
performance of the Work; and (f) all royalties and license fees that are legally required at any
time during the Developer’s performance of the Work. The parties acknowledge and agree that
such costs and expenses are to be included in the Pre-Development Budget and/or Development
Budget, which is to be funded from the CRA Advance, Pre-Development Loan and/or
Construction Loan, subject to the provisions of Section 7.5. The Developer shall defend all suits
or claims for infringement of any patent rights related to the Work to be performed by Developer
hereunder and shall hold CRA harmless from any loss, liability or expense on account thereof,
including reasonable attorneys’ fees (at both the trial and appellate levels) unless any claim
results from an act of the CRA or arises in connection with the CRA performing its obligations
hereunder.

5.4  The Developer agrees that the Work performed under this Agreement shall be
performed in accordance with Applicable Laws including the Florida Building Code.

5.5  The Developer agrees and represents that the direct contracts entered into by
Developer shall require that (i) its contractors, subcontractors, design professionals, engineers
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and consultants possess the licenses required by Applicable Laws to cause to be performed the
Work, and (ii) the Work shall be executed in a good and workmanlike manner, free from defects,
and that all materials shall be new (not used or reconditioned), except as otherwise expressly
provided for in the Construction Documents.

5.6  The Developer shall, and shall cause its contractors, consultants, subconsultants,
or subcontractors to use good faith efforts to reasonably cooperate with the CRA in connection
with the design, engineering and construction of the Work.

5.7  Within one hundred twenty (120) days after the Final Completion of the Project,
Developer shall provide the CRA with a complete set of “as built” plans and specifications,
including mylar reproducible “record” drawings, and one set of machine readable disks
containing electronic data in a format of the “as-constructed” or “record” plans for the Project.

5.8 In addition to any warranties provided by Applicable Laws, Developer shall cause
the general contractor to warrant the Work for a period of one (1) year from the date of Final
Completion. Subject to the foregoing warranty, all maintenance and repair obligations with
respect to the Work shall be the responsibility of the condominium association, which shall
maintain and repair the Project and related sidewalks and landscaping at condominium
association’s cost and expense.

Section 6. Books and Records.

6.1  The Developer shall maintain complete and accurate books, records and accounts
of all costs and expenses incurred in connection with the development of the Project. Upon the
request of the CRA, all such books and records of the Developer which relate to the Project shall
be available for inspection and audit by the CRA or any of its authorized representatives at all
reasonable times during normal business hours. The Developer shall be entitled to retain such
copies of the books and records as the Developer deems appropriate.

6.2  Developer’s books and records shall be maintained or caused to be maintained in
accordance with Generally Accepted Accounting Principles in a consistent manner, together with
the pertinent documentation and data to provide reasonable audit trails for a period of seven (7)
years following Final Completion. The foregoing obligation shall expressly survive the
expiration or earlier termination of this Agreement.

Section 7. Compensation and Reimbursement of the Developer; Project Expenses.

7.1  Development Fee. The Developer shall be entitled to a development fee (the
Development Fee) for services rendered by the Developer under and pursuant to the terms
hereof in an amount equal to fifteen percent (15%) of the those actual costs incurred and paid by
the Developer in connection with the performance of the Work (including professional services,
engineering and design services as well as the construction work) in accordance with this
Agreement, excluding only those items set forth below:

@) The CRA Project Expenses.
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(b) All costs reimbursed by the CRA/City to the Developer for services
performed and costs incurred or paid by the Developer prior to the date of this Agreement with
respect to the original proposal for the development of the Property commonly known as
“Ruck’s I” and specifically identified as such on the Pre-Development Budget.

(©) All cost overruns required to be funded by Developer under Section 7.5 of
this Agreement.

(d) Developer’s overhead and home office costs generally consisting of
salaries and benefits of the Developer’s personnel associated with the Developer’s home office
(e.g., partners, directors, officers, managers, general office personnel, purchasing, secretarial,
estimating and accounting departments and clerical staff) and not personnel directly assigned to
the Project and all other costs (including, but not limited to, telephone, copying, fax and
computer charges), services and related expenses required to maintain and operate the
Developer’s home offices and not any offices located at the Project.

(e) Federal, state, municipal, sales, use, income, franchise and other taxes, as
applicable to the Project, all with respect to services performed or materials furnished for the
Work.

()] Legal and accounting fees and expenses incurred in preparing and
negotiating this Agreement.

(9) Costs due to the negligence of the Developer, any of its contractors,
consultants or suppliers employed by the Developer or anyone directly or indirectly employed by
any of them, or for whose acts any of them may be liable, including but not limited to the
correction of defective work, disposal of materials and equipment wrongfully supplied, or
making good any damage to property but only to the extent such costs exceed the Development
Budget, it being understood that Developer may reallocate cost items in the Development Budget
to avoid cost overruns.

Subject to the requirements and limitations set forth in this Section 7.1, the Development
Fee shall be paid by the CRA to the Developer on an installment basis commencing on the
closing of the Construction Loan; it being understood and agreed that the first installment of the
Development Fee shall include the portion of the Development Fee attributable to the period
prior to the closing of the Construction Loan. Simultaneously with the Developer’s request to
the lender for a disbursement, but not more often than monthly, the Developer shall submit a
written request to the CRA for the portion of the Development Fee attributable to the requested
Construction Loan disbursement. Such request to the CRA shall show a breakdown of (i) the
actual portion of the Work completed and the amount of the Development Fee due, (ii) the share
of the Development Budget allocated to that portion of the Work, (iii) such supporting evidence
as may be reasonably requested by the CRA, and (iv) if required by the CRA, copies of payment
vouchers, vendors’ invoices, payrolls and other data substantiating actual expenditures, as well
as a partial or final, as applicable, waivers of lien from each contractor, subcontractor, material
man, or vendor up through the previous disbursement of funds for those who have filed a Notice
to Owner. The Developer’s request for an installment of the Development Fee shall constitute a
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representation to the CRA that (x) the Work has progressed to the point indicated and (y) the
quality of the Work is in substantial accordance with the Construction Documents. Provided that
the Developer submits all required documentation as required herein and the lender approves the
Construction Loan disbursement, CRA shall tender the installment of the Development Fee to
the Developer within thirty (30) calendar days of receipt of the written request or sooner if
practicable less the retainage required below and minus amounts, if any, for which CRA has
withheld funds pursuant to its rights under this Section 7.1 and Section 7.5 of this Agreement.

The Developer agrees that fifty percent (50%) of the amount due for the Development
Fee as set forth in each request shall be retained by CRA until fifty percent (50%) of the Work
has been completed (as determined on a cost basis pursuant to the Development Budget at which
time the amount of the retainage shall be reduced to twenty-five percent (25%) of the amount
due for the Development Fee as set forth in the applicable request at which time the CRA shall
disburse any portion of the Development Fee previously retained (i.e., any portion of the
previously retained fifty percent [50%]); provided the CRA shall not be obligated to reduce the
retainage to twenty-five percent (25%) or release any of the previously held retainage if the
CRA, in its good faith judgment, determines that the portion of the Development Fee then
remaining unpaid (including the previously held retainage) will not be sufficient to cover the cost
of the remaining Work and/or cost overruns for which Developer is responsible under Section
7.5 of this Agreement, in which event the retainage shall be reduced when such cost overrun
deficiency is eliminated.

Upon achieving Substantial Completion of the Work, (1) the amount of the retainage
(including the previously held retainage) shall be reduced to ten percent (10%) of the amount due
for the Development Fee as set forth in the applicable request and (2) the amount of retainage
previously withheld in excess of ten percent (10%) shall be paid to Developer within fifteen (15)
days following Substantial Completion of the Work; provided the CRA shall not be obligated to
reduce the retainage to ten percent (10%) or release any of the previously held retainage if the
CRA, in its good faith judgment, determines that the portion of the Development Fee then
remaining unpaid (including the previously held retainage) will not be sufficient to cover the cost
of the remaining Work and/or cost overruns for which Developer is responsible under Section
7.5 of this Agreement, in which event the retainage shall be reduced when such cost overrun
deficiency is eliminated.

Within thirty (30) days after Final Completion or as soon thereafter as possible, the
Developer shall submit a final request for any unpaid portion and all retainage of the
Development Fee. The final request shall not be made until the Developer delivers to the CRA
copies of releases of all liens and claims signed by all contractors, materialmen, suppliers, and
vendors and an affidavit that so far as the Developer has knowledge or information, the releases
include and cover all Work for which a lien or claim could be filed. In addition, and as a
condition precedent to CRA’s obligations to pay the final installment of the Development Fee
and release all retainage, the Developer shall execute and deliver to the CRA (A) Contractor’s
final affidavit and final waiver of liens and (B) the written consent of Developer’s surety to the
extent required under the Bond(s); provided, however, that releases will not be required with
respect to any lien which has been transferred to bond. Within thirty (30) days following the
CRA’s approval of the final request, the CRA shall pay the Developer the amount of the
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Development Fee due under such final request less any portions thereof necessary to pay any
unpaid cost overruns which are the Developer’s responsibility hereunderunder Section 7.5 of this
Agreement.

Any provision hereof to the contrary notwithstanding, CRA shall not be obligated to
make any payment to the Developer of any portion of the Development Fee if any one or more of
the following conditions exists:

€)) the Developer is in default of any of its obligations under any of this
Agreement, the Contraction Contract or the Construction Loan; provided, however, upon the
cure of such default, the CRA shall promptly bring the Development Fee current subject to the
retainage provisions in effect at the time; and/or

(b) any part of such payment is attributable to Work which is defective or not
performed in accordance with the Construction Documents and has not yet been corrected
(provided that the portion of the Development Fee withheld cannot exceed the amount
attributable to the defective work and such withheld payment shall be made following the
correction of such defective Work); and/or

(©) if CRA, in its good faith and reasonable judgment, determines that the
portion of the Development Fee then remaining unpaid will not be sufficient to cover any cost
overruns for which Developer is responsible under Section 7.5 of this Agreement, whereupon no
additional installments of the Development Fee will be due the Developer hereunder unless and
until the Developer performs, or causes to be performed, a sufficient portion of the Work so that
such portion of the Development Fee then remaining unpaid is not necessary for the payment of
any cost overruns for which Developer is responsible under Section 7.5 of this Agreement in
connection with the completion of the Work.

7.2 Developer’s Expenses and Project Overhead. The Developer shall also be entitled
to be reimbursed from the Construction Loan for all expenses (including, without limitation,
direct Project overhead expenses) incurred by Developer in accordance with the Pre-
Development Budget and/or Development Budget, including, without limitation, costs and
expenses which were incurred by the Developer prior to the execution and delivery of this
Agreement. For purposes of this paragraph, “Project overhead expenses” shall not include
general administrative costs incident to the operation of Developer’s home office, including,
without limitation, home office utilities, rent, telecopier and photocopier expenses. All
equipment and personnel assigned to the Project by Developer, either on or off-site, will be
included in the Pre-Development Budget and Development Budget as an expense of the Project.

7.3  Limitation. It is understood that the Development Fee paid by the CRA to the
Developer under this Section 7 is intended as full compensation to Developer for developing the
Project and performing its obligations under this Agreement. Any net proceeds from the sale of
Units which exceed the amount required to fully repay the Construction Loan, fund the
Development Fee (to the extent not funded under the Construction Loan or the Line of Credit)
and fund all other costs of the Project pursuant to the Pre-Development Budget and/or
Development Budget (to the extent not funded under the Construction Loan) shall be paid to the
CRA.
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7.4  Project Expenses. The expense of any third party independent contractor retained
by the CRA or by the Developer on behalf of the CRA and in accordance with the Pre-
Development Budget and/or Development Budget or otherwise approved of by the CRA shall be
an expense of the Project.

7.5  Cost Overruns. Following the date the Development Budget has been approved
by all of the parties to this Agreement and the Construction Contract which is consistent with the
Development Budget has been fully executed, the Developer shall be responsible for all costs of
the Work, including, but not limited to, labor and materials, in excess of the aggregate amount
set forth in the Development Budget, but excluding (a) costs and expenses incurred by the CRA
in connection with the performance of the CRA’s obligations under this Agreement or the
administration of this Agreement by the CRA, including, without limitation, the CRA Project
Expenses and any deductibles under the insurance coverages to be provided by the CRA, (b)
costs and expenses incurred as a result of a change in the Construction Documents required by
Governmental Authorities or the CRA but not including any other Permitted Changes, (c) costs
and expenses incurred as a result of a breach by the CRA of its obligations under this Agreement,
(d) costs and expenses incurred as a result of the discovery of Hazardous Materials not included
in the Environmental Reports, (€) costs and expenses resulting from any damage to underground
facilities (i.e., the 48” force main located under the Property, the Force Main) not designated for
removal, relocation or replacement in the course of construction which do not result from the
negligence of the Developer or its contractors, and (f) costs and expenses incurred as a result of a
failure of end buyers to acquire title to the Units within thirty (30) days following the issuance of
a temporary certificate of occupancy therefor, including, without limitation, interest expenses
under the Construction Loan; it being the intention of the parties that the CRA shall be
responsible for all Development Budget overruns and any and all expenses (including reasonable
attorneys’ fees and court costs at trial and all appellate levels) incurred by Developer (or any
affiliate or principal of Developer who has provided a guaranty of the Construction Loan) as a
result of items (a) through (f) above, including, without limitation, all soft costs of the Work
which exceed the Development Budget as a result of any Units not closing within thirty (30)
days following the issuance of a temporary certificate of occupancy therefor. Developer shall
have the right to reallocate line items in the Development Budget and allocate contingency as
Developer determines in its sole and absolute discretion. In the event of a cost overrun which is
the Developer’s responsibility hereunder, the CRA shall have the right to withhold any payments
of the Development Fee or other amounts due Developer then due or to become due until such
time as the Developer has funded its cost overrun obligations under this Section 7.5. In the event
Developer fails to pay such excess costs, the CRA may offset such amounts due against the
Development Fee or other amounts due Developer which are then due or to become due
hereunder.

7.6  CRA Advance. Prior to the closing of the Pre-Construction Loan, the CRA shall
make available to the Developer up to Two Hundred Thousand and 00/100 Dollars
($200,000.00) (the CRA Advance) for expenses incurred by Developer to commence and
continue the pre-development services, demolition and site work of the Project as set forth in the
Pre-Development Budget. The CRA hereby further agrees that to the extent the funds available
under the Pre-Development Loan, together with the CRA Advance are not sufficient to fund the
pre-development services, demolition and site work expenses under the Pre-Development
Budget, the CRA shall prepare and submit for approval in its budget for Fiscal Year 2006-07 an
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appropriation for the additional funds necessary for pre-development of the Project; provided,
however, that the Developer acknowledges and agrees that approval of such budget by the City,
CRA and County is required. The Developer further recognizes that the budget approval shall be
undertaken in accordance with established requirements of state statute and the City and County
Codes. Nothing in this Agreement is intended to limit or restrict the powers and responsibilities
of the City, CRA and County in approving such budget. If the necessary budget appropriation is
not approved and there are no funds available to Developer from the CRA Advance and the Pre-
Development Loan to continue the predevelopment services, demolition and site work, the
Developer shall not be obligated to continue the predevelopment, demolition and site work until
such time as funds are available but no later than the closing of the Construction Loan. Any
such amounts advanced by the CRA to the Developer under this Section 7.6 shall be reimbursed
to the CRA from the initial disbursement of the Construction Loan.

Section 8. Default; Termination.

8.1 Default.

@) If there is a material breach by the Developer under this Agreement which
is not cured within thirty (30) days following Developer’s receipt of written notice thereof (or
such longer period of time as may be reasonably required by Developer to cure the breach if such
breach is by its nature not reasonably susceptible of being cured within such thirty (30) day
period provided that the Developer advises the CRA in writing of such fact and commences cure
within the initial thirty [30] day period), the CRA shall be entitled to seek any available legal and
equitable remedies including, but not limited to the right to terminate this Agreement, a lawsuit
for monetary damages (excluding consequential and punitive damages) and/or specific
performance of Developer’s obligations hereunder.

(b) If (i) the CRA fails to timely make payments due hereunder and such
failure continues for ten (10) days following the CRA’s receipt of written notice thereof, or (ii)
there is a material breach by the CRA under this Agreement (other than a failure to timely make
payments) which is not cured within thirty (30) days following the CRA’s receipt of written
notice thereof (or such longer period of time as may be reasonably required by the CRA to cure
the breach if such breach is by its nature not reasonably susceptible of being cured within such
thirty (30) day period provided that the CRA advises the Developer in writing of such fact and
commences cure within the initial thirty [30] day period), the Developer shall be entitled to seek
to any available legal and equitable remedies including, but not limited to the right to terminate
this Agreement, a lawsuit for monetary damages (excluding consequential and punitive damages)
and/or specific performance of CRA’s obligations hereunder.

8.2.  Termination. This Agreement shall terminate upon the occurrence of the earlier
of the following events:

@) A termination under Section 8.1 above; or
(b) The completion of the development and construction of the Work and the

remaining obligations of the parties under this Agreement with respect to the Project pursuant to
the terms and conditions of this Agreement.
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8.3 Effect of Termination. Upon termination of this Agreement, the Developer shall,
as soon as practicable but in no event later than the forty fifth (45™) day after notice is given in
accordance with Section 8.1 hereof:

€)) Deliver to the CRA all materials, equipment, tools and supplies, keys,
contracts and documents relating to the Project, and copies of such other accountings, papers,
and records as the CRA shall request pertaining to the Project;

(b) Assign such existing contracts relating to the development of the Project
as the CRA shall require;

(c) Vacate any portion of the Project then occupied by the Developer as a
consequence of this Agreement; and

(d) Furnish all such information and otherwise cooperate in good faith in
order to effectuate an orderly and systematic ending of the Developer’s duties and activities
hereunder. Within ten (10) days after any such termination, the Developer shall deliver to the
CRA any written reports required hereunder for any period not covered by prior reports at the
time of termination. With regard to the originals of all papers and records pertaining to the
Project, the possession of which are retained by the Developer after termination, the Developer
shall: (i) reproduce and retain copies of such records as it desires; (ii) deliver the originals to the
CRA; and (iii) not destroy originals without first offering to deliver the same to the CRA.

Section 9. Indemnification.

9.1 Indemnification by the CRA. Subject to the provisions and monetary limitations
of Section 768.28, Florida Statutes, as such may be amended, the CRA agrees to indemnify and
hold the Developer, its officers, directors, partners, agents and employees harmless to the fullest
extent permitted by law from and against any and all liabilities, losses, interest, damages, costs or
expenses (including, without limitation, reasonable attorneys’ fees, whether suit is instituted or
not, and if instituted, whether incurred at any trial or appellate level or post judgment) threatened
or assessed against, levied upon, or collected from, the Developer, arising out of, from, or in any
way arising from the gross negligence, (unless this Agreement otherwise provides for
responsibility for negligence), fraud, or breach of trust of the CRA or from a failure of the CRA
to perform its obligations under this Agreement. Notwithstanding the foregoing, the CRA shall
not be required to indemnify the Developer with respect to any liability, loss, damages, cost or
expense suffered as a result of the gross negligence or willful misconduct of Developer. The
Developer shall be designated as an additional insured on all liability insurance policies
maintained by the CRA with respect to the Project.

9.2 Indemnification by the Developer. The Developer agrees to indemnify and hold
the CRA, its board members, and employees harmless to the fullest extent permitted by law from
all liabilities, losses, interest, damages, costs or expenses (including without limitation,
reasonable attorneys’ fees, whether suit is instituted or not and if instituted, whether incurred at
any trial, appellate or post judgment level), threatened or assessed against, levied upon, or
collected from, the CRA arising out of, from, or in any way arising from the gross negligence,
(unless this Agreement otherwise provides for responsibility for negligence), fraud, or breach of
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trust of the Developer or from a failure of the Developer to perform its obligations under this
Agreement.

9.3 Notice of Indemnification. A party’s duty to indemnify pursuant to the provision
of this Section 9 shall be conditioned upon the giving of notice by such party of any suit or
proceeding and upon the indemnifying party being permitted to assume in conjunction with the
indemnitor the defense of any such action, suit or proceeding in accordance with Section 9.4
hereof.

9.4  Third Party Claim Procedure. If a third party (including, without limitation, a
governmental organization) asserts a claim against a party to this Agreement and indemnification
in respect of such claim is sought under the provisions of this Section 9 by such party against
another party to this Agreement, the party seeking indemnification hereunder (the “Indemnified
Party”) shall promptly (but in no event later than ten (10) Business Days prior to the time in
which an answer or other responsive pleading or notice with respect to the claim is required) give
written notice to the party against whom indemnification is sought (the “Indemnifying Party”) of
such claim. The Indemnifying Party shall have the right at its election to take over the defense or
settlement of such claim by giving prompt written notice to the Indemnified Party at least five (5)
Business Days prior to the time when an answer or other responsive pleading or notice with
respect thereto is required. If the Indemnifying Party makes such election, it may conduct the
defense of such claim through counsel or representative of its choosing (subject to the
Indemnified Party’s approval of such counsel or representative, which approval shall not be
unreasonably withheld), shall be responsible for the expenses of such defense, and shall be
bound by the results of its defense or settlement of claim to the extent it produces damage or loss
to the Indemnified Party. The Indemnifying Party shall not settle any such claim without prior
notice to and consultation with the Indemnified Party, and no such settlement involving any
equitable relief or which might have a material and adverse effect on the Indemnified Party may
be agreed to without its written consent. So long as the Indemnifying Party is diligently
contesting any such claim in good faith, the Indemnified Party may pay or settle such claim only
at its own expense. Within twenty (20) Business Days after the receipt by the Indemnifying
Party of written request by the Indemnified Party at any time, the Indemnifying Party shall make
financial arrangements reasonably satisfactory to the Indemnified Party, such as the posting of a
bond or a letter of credit, to secure the payment of its obligations under this Section 9 in respect
of such claim. If the Indemnifying Party does not make such election, or having made such
election does not proceed diligently to defend such claim, or does not make the financial
arrangements described in the immediately preceding sentence, then the Indemnified Party may,
upon three (3) Business Days’ written notice (or shorter notice if a pleading must be filed prior
thereto) and at the expense of the Indemnifying Party, take over the defense of and proceed to
handle such claim in its exclusive discretion and the Indemnifying Party shall be bound by any
defense or settlement that the Indemnified Party may make in good faith with respect to such
claim. The parties agree to cooperate in defending such third party claims and the defending
party shall have access to records, information and personnel in control of the other party or
parties which are pertinent to the defense thereof.

9.5  Survival. The provisions of this Article 9 shall survive the expiration or earlier
termination of this Agreement.
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Section 10. Insurance.
10.1 CRA’s Insurance.

@) Commercial general liability insurance coverage with limits of no less
than $1,000,000 combined single limit including personal injury and property
damage. The CRA’s insurance will include the Developer as an additional
insured.

(b) Any insurance required to be maintained by the condominium association
prior to turnover of control of the association to the Unit owners.

CRA shall furnish Developer with a certificate of insurance evidencing the
coverage described above. Such certificate will provide Developer with no less than
thirty (30) days advance written notice of cancellation of any of the foregoing required
policies.

In the event of a loss that might be covered by any of the above insurance
policies, the Developer shall:

(x) notify CRA and the insurance carrier as soon as reasonably possible after
Developer receives notice of any such loss, or injury;

(y) take no action (such as admission of liability) which might bar CRA from
obtaining any protection afforded by any policy CRA may hold or which
might prejudice CRA in its defense to a claim based on such loss, damage
or injury; and

(2) agree that CRA or its insurance carrier shall have the exclusive right, at its
option, to conduct the defense to any claim, demand or suit.

The Developer shall furnish whatever information is requested by the CRA for the
purpose of establishing the placement of insurance coverages and shall aid and cooperate
in every reasonable way with respect to such insurance and any loss covered thereunder.

10.2 Developer’s Insurance. Developer shall maintain the following insurance
coverages at all times during the Term and furnish a certificate of insurance to CRA evidencing:

@) Worker’s Compensation insurance coverage in accordance with Florida
statutory requirements.

(b) Employers’ Liability insurance coverage with limits of $500,000 for
bodily injury by accident per accident/$500,000 for bodily injury by
disease per employee/$500,000 for bodily injury by disease policy limit.

(©) Commercial general liability insurance coverage with limits of no less
than $1,000,000 per occurrence and $2,000,000 in the aggregate, which
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(d)

(€)

()

policy shall include coverage of the contractual liabilities contained in this
Agreement.

Business Auto Liability including hired and non-owned auto coverage
with minimum limits of $1,000,000 combined single limit.

Builder’s risk insurance (including flood insurance) during any period of
construction of improvements upon the Property insuring such
improvements against all casualties on a progressively insured basis for
not less than 100% of the replacement cost.

Umbrella/excess liability insurance coverage, with limits of no less than
$10,000,000 per occurrence and $10,000,000 in the aggregate.

The certificate shall provide that CRA will be given at least thirty (30) days prior
written notice of cancellation of the policy. The cost of the Developer’s insurance shall
be included in the Pre-Development Budget and Development Budget as a Project

expense.

10.3  Subcontractor’s Insurance. The Construction Contract shall require that all Major

Subcontractors brought onto the Property have insurance coverage at the subcontractor’s
expense, in the following minimum amounts:

(a)

(b)

(©

(d)

Worker’s Compensation insurance coverage in accordance with Florida
statutory requirements.

Employers’ Liability insurance coverage with limits of $500,000 for
bodily injury by accident per accident/$500,000 for bodily injury by
disease per employee/$500,000 for bodily injury by disease policy limit.

Commercial general liability insurance coverage with limits of no less
than $1,000,000 per occurrence and $1,000,000 in the aggregate.

Business Auto Liability including hired and non-owned auto coverage
with minimum limits of $1,000,000 combined single limit.

This insurance will be primary and noncontributory with respect to insurance
outlined in Section 10.1. Developer shall ensure that Developer and CRA are named as
additional insureds on the independent contractor’s Commercial General Liability and
Umbrella/excess insurance policies. Developer shall require the independent contractor and its
insurers to waive all rights of subrogation with respect to the CRA and the Developer.

10.4 Certificates of Insurance. Developer shall obtain and keep on file Certificates of

Insurance for any independent contractors performing services on the CRA’s premises,
Developer must obtain the CRA’s permission to waive any of the above requirements. Higher
amounts may be required if the work to be performed is sufficiently hazardous.
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10.5 Waiver of Subrogation Rights. CRA and Developer, for themselves and anyone
claiming through them, hereby waive all rights of their insurers to subrogation against the other
to the extent permitted by law. To the extent commercially available at reasonable rates, the
CRA and Developer agree that their policies will include such a waiver or an endorsement to that
effect. This mutual waiver of subrogation shall apply regardless of the cause or origin of the loss
or damage, including negligence of the parties hereto, their respective agents and employees
except that it shall not apply to willful conduct.

Section 11.  CRA'’s Disclosure; Environmental Condition of Property. CRA agrees to
disclose to Developer any and all information which CRA has regarding the condition of the
Property, including but not limited to, the presence and location of Hazardous Materials and
underground storage tanks in, on, or about the Property. In the event that the Developer
discovers any Hazardous Materials on the Property other than as set forth in the Environmental
Reports, Developer shall promptly notify the CRA of such discovery. To the extent that the
Work cannot legally proceed until such Hazardous Materials have been remediated, the
Developer shall not proceed with any further Work until the remediation is complete to the
Developer is otherwise legally permitted to recommence the Work. The cost of remediating
such Hazardous Materials shall be the CRA’s sole responsibility. The CRA, at the CRA’s sole
cost and expense, shall diligently proceed to take such actions as may be required by the
applicable Governmental Authorities to complete such remediation and to otherwise comply
with the requirements under the Construction Loan. The CRA shall pay to Developer (or any
affiliate or principal of Developer who has provided a guaranty of the Pre-Development Loan or
Construction Loan) any and all costs and expenses, including, without limitation, reasonable
attorneys’ fees and court costs at trial and all appellate levels, arising from or in connection with
the presence of any Hazardous Materials on the Property other than as set forth in the
Environmental Reports. The provisions of this paragraph shall survive the termination of this
Agreement.

Section 12.  Representations and Warranties.

12.1 Developer. The Developer represents and warrants to the CRA as follows:

@ That (i) it is duly organized, validly existing and in good standing under
the laws of Florida; (ii) the execution, delivery and performance of this Agreement and
the consummation of the transactions provided for in this Agreement have been duly
authorized and upon execution and delivery by the Developer will constitute the valid
and binding agreement of the Developer enforceable in accordance with its terms; and
(iii) the execution and delivery of this Agreement and the performance by the Developer
hereunder, will not conflict with, or breach or result in a default under, any agreement to
which it is bound.

(b) That there are no pending, threatened, judicial, municipal or administrative
proceedings, consent decrees or judgments against Developer which would materially
and adversely affect Developer’s ability to perform its obligations hereunder.

12.2 CRA. The CRA represents and warrants to the Developer as follows:
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@) That it is a public body corporate and politic of the State of Florida duly
organized under the laws of the State of Florida, (ii) the execution, delivery and
performance of transactions provided for this Agreement have been duly authorized and
upon execution and delivery by the CRA will constitute the valid and binding agreement
of the CRA enforceable in accordance with its terms; and (iii) the execution and delivery
of this Agreement and the performance by the CRA hereunder, will not conflict with, or
breach or result in a default under any agreement to which it is bound.

(b) That there are no pending, threatened, judicial, municipal, or
administrative proceedings, consent decrees or judgments against the CRA which would
materially and adversely affect the CRA’s ability to perform its obligations hereunder.

12.3 Survival. The representative and warranties set forth in this Article 12 shall
survive the expiration or earlier termination of this Agreement.

Section 13. Miscellaneous.

13.1 Notices. All notices, requests, consents and other communications required or
permitted under this Agreement shall be in writing and shall be (as elected by the person giving
such notice) hand delivered, delivered by overnight courier by a nationally recognized courier,
delivered by facsimile or mailed (airmail or international) by registered or certified mail (Postage
prepaid), return receipt requested, addressed to:

@) If to the CRA:

North Miami Community Redevelopment Agency
615 N.E. 124" Street

North Miami, Florida 33161

Attn: Tony E. Crapp, Sr., Executive Director

With a copy to:

North Miami Community Redevelopment Agency
P.O. Box 610655

North Miami, FL 33261-0655

Attn: Tony E. Crapp, Sr., Executive Director

Gray Robinson, P.A.

401 East Las Olas Boulevard
Suite 1850

Fort Lauderdale, Florida 33301
Attn: Steven W. Zelkowitz, Esq.

(b) If to the Developer:

555 N.E. 15" Street, Suite 213
Miami, Florida 33132
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Attn: Otis Pitts
With a copy to:

321 E. Hillsborough Blvd.
Deerfield Beach, Florida 33441
Attn: Ted Stotzer, Esq.

With a copy to:

Greenberg, Traurig, P.A.
1221 Brickell Avenue
Miami, Florida 33131

Attn: Joel K. Goldman, Esg.

Each such notice shall be deemed delivered (a) on the date faxed with confirmation of
receipt, (b) next business day after deposited with an overnight courier, (c) the date of delivery if
delivered by hand, and (d) on the date upon which the return receipt is signed or delivery is
refused, as the case may be, if mailed. For purposes of this Agreement, copies of notices shall
not constitute notice and may be delivered by means other than as required herein.

13.2 Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original and all of which counterparts together shall constitute one and
the same instrument.

13.3 Assignment. The Developer may not assign its respective rights and obligations,
in whole or in part, without the prior written consent of the CRA (which may be withheld in the
CRA’s sole discretion); provided, however, the Developer may assign its rights and obligations
hereunder to a wholly-owned subsidiary of Developer or an entity which has the same beneficial
owners as Developer. In such event, Developer shall remain liable for its obligations hereunder.
The CRA shall not assign its respective rights and/or obligations under this Agreement.

13.4 Project Representatives. The CRA hereby appoints the CRA Executive Director
to serve as its representative. The CRA Executive Director shall have the right and authority to
provide all consents and approvals, and take other actions, required hereunder on behalf of the
CRA,; provided, however, (i) the CRA Executive Director shall obtain the consent of the CRA
Board to the extent required by Applicable Laws, and (ii) the CRA Executive Director may, in
the CRA Executive Director’s discretion, submit any matter to the CRA Board for their review
and approval. The Developer hereby appoints Otis Pitts, Jr. to serve as its representative. The
parties may change their respective designated representative at any time by providing written
notice thereof to the other party.

13.5 Small Business Enterprise Program. The Developer agrees that in connection
with its development of the Project, it will comply with the Small Business Enterprise (SBE)
Program adopted by the City on June 28, 2005 pursuant to Resolution No. R-2005-69 (the
Resolution).
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13.6 No Permit. This Agreement is not and shall not be construed as a development
agreement under Chapter 163, Florida Statutes, nor a development permit, development approval
or authorization to commence development.

13.7  Pledgee Protection Provisions. The CRA acknowledges that the equity interests in
the Developer have been pledged to HSH NordBank AG New York Branch and Bonefish
Partners, LLC and Preserve Partners, LLC (including their respective successors and/or assigns
or any other future pledgee of such equity interests in Developer, “Pledgee”). Pledgee shall have
the right, but not the obligation, at any time prior to the termination of this Agreement, and
without any payment or penalty, to do any act or thing required of the Developer; and to do any
act or thing which may be necessary or proper to be done in the performance and observance of
the agreement, covenants and conditions hereof imposed upon the Developer. All payments so
made and all things so done and performed by any Pledgee shall be effective to prevent a default
under this Agreement as the same would have been if made, done and performed by Developer
instead of by said Pledgee. Any event of default under this Agreement which in the nature
thereof cannot be remedied by a Pledgee without completing the foreclosure of the equity
interests in Developer shall be deemed to be remedied if: (a) within thirty (30) days after
receiving written notice from the CRA setting forth the nature of such event of default, or prior
thereto, the Pledgee shall have acquired the equity interests in the Developer or shall have
commenced foreclosure or other appropriate proceedings in the nature thereof, (b) the Pledgee
diligently prosecutes any such proceedings to completion, (c) the Pledgee shall have fully cured
any default in the payment of any monetary obligation owed the CRA hereunder within such
thirty (30) day period and shall thereafter continue to perform faithfully all such non-monetary
obligations which do not require foreclosure of the equity interests, and (d) after acquiring the
equity interests in Developer through foreclosure or otherwise, the Pledgee performs all other
obligations of the Developer hereunder as and when the same are due. The CRA shall mail or
deliver to any Pledgee who has provided its address to the CRA any and all notices of default
which the CRA may from time to time give to or serve upon the Developer pursuant to the
provisions of this Agreement and such copies shall be mailed or delivered to such Pledgee
simultaneously with the mailing or delivery of the same to the Developer. No violation of this
Agreement by, or enforcement of this Agreement against, Developer, shall impair, defeat or
render invalid the lien of any pledge of equity interests in Developer. CRA hereby agrees to
cooperate reasonably with the Developer in regard to the satisfaction of the requests or
requirements by the Pledgee; provided that the CRA shall not be deemed obligated to accede to
any request that materially and adversely affects its rights under this Agreement. In the event of
any conflict between the provisions of this Section 13.7 and the other provisions of this
Agreement, this Section 13.7 shall control.

13.8 Governing Law. The nature, validity and effect of this Agreement shall be
governed by and construed and enforced in accordance with the laws of the State of Florida.

13.9 Captions. Captions are for descriptive purposes only and shall not control or alter
the meaning of this Agreement as set forth in the text.

13.10 Entire Agreement and Amendment. This Agreement constitutes the entire
agreement between the parties hereto related to the development and construction of the Project
and no modification hereof shall be effective unless made by a supplemental agreement in
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writing executed by all of the parties hereto. In the event there is a Pledgee at the time of such
amendment, the consent in writing of such Pledgee to any proposed amendment must be
obtained in order for such amendment to be enforceable against or binding upon such Pledgee
(or the Developer following the date the Pledgee acquires the equity interests in Developer),
provided such Pledgee has provided its address to the CRA and notified them that such consent
is required in connection with any amendments of this Agreement.

13.11 No Joint Venture. The Developer shall not be deemed to be a partner or a joint
venturer with the CRA, and the Developer shall not have any obligation or liability, in tort or in
contract, with respect to the Property, either by virtue of this Agreement or otherwise, except as
may be set forth to the contrary herein.

13.12 Severability. If any provision of this Agreement, or the application of such
provision to any person or circumstances, shall be held invalid, the remainder of the Agreement,
or the application of such provision to persons or circumstances other than those to which it is
held invalid, shall not be affected thereby.

13.13 Successors. Except as herein otherwise specifically provided, this Agreement
shall be binding upon and inure to the benefit of the parties and their successors and permitted
assigns.

13.14 Pronouns. Whenever from the context it appears appropriate, each term stated in
either the singular or the plural shall include the singular and the plural, and pronouns stated in
either the masculine, the feminine or the neuter gender shall include the masculine, feminine and
neuter.

13.15 Attorneys’ Fees. If any party commences an action against the other party to
interpret or enforce any of the terms of this Agreement or as the result of a breach by the other
party of any terms hereof, the non-prevailing party shall pay to the prevailing party all reasonable
attorneys’ fees, costs and expenses incurred in connection with the prosecution or defense of
such action, including those incurred in any appellate proceedings, and whether or not the action
is prosecuted to a final judgment.

13.16 Further Assurances. The parties to this Agreement have negotiated in good faith.
It is the intent and agreement of the parties that they shall cooperate with each other in good faith
to effectuate the purposes and intent of, and to satisfy their obligations under, this Agreement in
order to secure to themselves the mutual benefits created under this Agreement; and, in that
regard, the parties shall execute such further documents as may be reasonably necessary to
effectuate the provisions of this Agreement; provided that the foregoing shall in no way be
deemed to inhibit, restrict or require the exercise of the City’s police power or actions of the City
when acting in a quasi-judicial capacity.

13.17 Equitable Remedies. In the event of a breach or threatened breach of this
Agreement by any party, the remedy at law in favor of the other party will be inadequate and
such other party, in addition to any and all other rights which may be available, shall accordingly
have the right of specific performance in the event of any breach, or injunction in the event of
any threatened breach of this Agreement by any party.
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13.18 Force Majeure. For purposes of this Agreement, Force Majeure shall mean the
inability of either party to commence or complete its obligations hereunder by the dates herein
required resulting from delays caused by strikes, picketing, acts of God, war, governmental
action or inaction (including, without limitation, any action of inaction by the Miami-Dade
County Water and Sewer Department with respect to the Force Main), acts of terrorism,
emergencies or other causes beyond either party’s reasonable control which shall have been
timely communicated to the other party. Events of Force Majeure shall extend the period for the
performance of the obligations for the period equal to the period(s) of any such delay(s).

13.19 Third Party Rights. The provisions of this Agreement are for the exclusive
benefit of the parties to this Agreement and no other party (including without limitation, any
creditor of the CRA or the Developer) shall have any right or claim against the CRA or the
Developer by reason of those provisions or be entitled to enforce any of those provisions against
the CRA or the Developer.

13.20 Survival. All covenants, agreements, representations and warranties made herein
or otherwise made in writing by any party pursuant hereto shall survive the execution and
delivery of this Agreement and the consummation of the transactions contemplated hereby.

13.21 Remedies Cumulative; No Waiver. The rights and remedies given in this
Agreement and by law to a non-defaulting party shall be deemed cumulative, and the exercise of
one of such remedies shall not operate to bar the exercise of any other rights and remedies
reserved to a non-defaulting party under the provisions of this Agreement or given to a non-
defaulting party by law.

13.22 No Waiver. One or more waivers of the breach of any provision of this
Agreement by any party shall not be construed as a waiver of a subsequent breach of the same or
any other provision, nor shall any delay or omission by a non-defaulting party to seek a remedy
for any breach of this Agreement or to exercise the rights accruing to a non-defaulting party of
its remedies and rights with respect to such breach.

13.23 Signage. Subject to the reasonable approval of the CRA and in accordance with
Applicable Laws, the Developer shall have the right to place one or more appropriate signs upon
the Property indicating that the Developer is providing development services for the Property.

13.24 Construction. This Agreement shall be interpreted without regard to any
presumption or rule requiring construction against the party causing this Agreement to be
drafted.

13.25 Jurisdiction; Venue; and Waiver of Jury Tria. EACH OF THE PARTIES
IRREVOCABLY AND UNCONDITIONALLY (A) AGREES THAT ANY SUIT, ACTION OR
OTHER LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
SHALL BE BROUGHT IN THE FEDERAL OR STATE COURT SITUATED IN MIAMI-
DADE COUNTY, FLORIDA; (B) CONSENTS TO THE JURISDICTION OF EACH SUCH
COURT IN ANY SUCH SUIT, ACTION OR PROCEEDING; (C) WAIVES ANY
OBJECTION WHICH IT MAY HAVE TO THE LAYING OF VENUE OF ANY SUCH SUIT,
ACTION OR PROCEEDING IN ANY OF SUCH COURTS; AND (D) AGREES THAT
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SERVICE OF ANY COURT PAPER MAY BE EFFECTED ON SUCH PARTY BY MAIL, AS
PROVIDED IN SECTION 13.1 HEREOF, OR IN SUCH OTHER MANNER AS MAY BE
PROVIDED UNDER APPLICABLE LAWS OR COURT RULES. EACH PARTY WAIVES
ALL RIGHTS TO ANY TRIAL BY JURY IN ALL LITIGATION RELATING TO OR
ARISING OUT OF THIS AGREEMENT.

Section 14. Safety and Protection.

14.1 Developer shall be responsible for initiating, maintaining and supervising
commercially reasonable safety precautions and programs in connection with the Work taking
into consideration the effect on the Development Budget. Developer shall take all necessary
precautions required by Applicable Laws for the safety of, and shall take commercially
reasonable precautions, taking into consideration the effect on the Development Budget, to
prevent damage, injury or loss to:

@) all persons on Property or who may be affected by the construction;

(b) all Work and materials and equipment to be incorporated in the Project,
whether in storage on or off the Property; and

(© other property at the Property or adjacent thereto, including trees, shrubs,
lawns, walks, pavements, roadway, structures, utilities and underground facilities (i.e., the Force
Main) not designated for removal, relocation or replacement in the course of construction.

14.2  Developer shall comply with Applicable Laws of Governmental Authorities
having jurisdiction for safety or persons or property to protect them from damage, injury or loss;
and shall erect and maintain commercially reasonable safeguards for such safety and protection,
taking into consideration the effect on the Development Budget. Developer shall notify owners
of adjacent property regarding the commencement of the Work (and other matters as reasonably
determined by Developer), and of underground facilities and utility owners as required by
Applicable Laws. All damage, injury or loss to any property including, without limitation, the
Force Main caused, directly or indirectly, in whole or in part, by the negligent acts of Developer,
any contractor, subcontractor, materialman, supplier, vendor, or any other individual or entity
directly or indirectly employed by any of them to perform or furnish any of the Work or anyone
for whose acts any of them may be liable, shall be remedied by Developer. Developer’s duties
and responsibilities for safety and for protection of the construction shall continue until Final
Completion.

14.3 In connection with the approval of the Construction Contract, the parties may
mutually agree to cause the general contractor to designate a qualified and experienced safety
representative at the Property whose duties and responsibilities shall be the prevention of
accidents and the maintaining and supervising of safety precautions and programs.

14.4  Developer shall cause its general contractor to be responsible for coordinating any
exchange of material safety data sheets or other hazard communication information required to
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be made available to or exchanged between or among employers at the site in accordance with
Applicable Laws.

14.5 In emergencies affecting the safety or protection of persons or the construction or
property at the Property Site or adjacent thereto, Developer, without special instruction or
authorization from the CRA, is obligated to act to prevent threatened damage, injury or loss.
Developer shall give CRA prompt written notice if Developer believes that any significant
changes in the construction or variation from the Construction Documents have been caused
thereby.

15. Use of Property and Other Areas.

15.1 Developer shall confine construction equipment, the storage of materials and
equipment and the operations of construction workers to the Property and other land and area
permitted by Applicable Laws and regulations, rights-of-way, permits and easements, and shall
not unreasonably encumber any such land or area’s with construction equipment or other
materials or equipment.

15.2  During the performance of the Work, Developer shall keep the Property free from
accumulations of waste materials, rubbish, dust and other debris resulting from the construction.
Upon Final Completion of the Work, Developer shall remove all waste materials, rubbish and
debris from and about the premises as well as all tools, appliances, construction equipment,
temporary construction and machinery and surplus materials. Developer shall leave the Property
clean and ready for occupancy by the Unit buyers at Substantial Completion except as necessary
to achieve Final Completion.

15.3 Regardless of whether such is permitted by Applicable Laws, the Developer shall
not allow, or seek to allow, Work to occur outside of the City’s designated hours for construction
without the prior written consent of the CRA in each instance, which consent shall not be
unreasonably withheld, delayed or conditioned.

16.  Owner’s Representative. The parties acknowledge and agree that the CRA may
engage in one or more consultants to assist the CRA in the administration of this Agreement and
the Project. Any such consultants shall act as an “owner’s representative” and shall not have
authority to bind the CRA or direct the Developer. Developer agrees to reasonably cooperate
with any such consultants engaged by the CRA.

17. Munisport Agreement. The parties acknowledge and agree that the terms and
provisions of this Agreement may be inconsistent with the rights, obligations and responsibilities
of the parties under Section 9.4 of the Munisport Agreement as a result of certain
accommodations made by the parties solely with respect to the Project. The parties further
acknowledge and agree that nothing set forth in this Agreement shall constitute a waiver of any
of the rights, obligations and responsibilities of the parties under Section 9.4 of the Munisport
Agreement with respect to any future projects subject thereto.
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be duly
executed by their duly authorized officer where applicable and sealed as of the date first above
written.

DEVELOPER:

NORTH MIAMI HOUSING, LTD., a Florida limited partnership

By:  North Miami Housing GP, LLC a Florida limited liability company, as general partner

By:
Name:
Title:

CRA:

NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY,
a public body corporate and politic

By:
Kevin A. Burns, Chairman
By:
Tony E. Crapp, Sr., Executive Director
Alttest:
By:

Frank Wolland, City Clerk

Approved as to form and legal sufficiency:

By:

Gray Robinson, P.A., CRA Attorney
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EXHIBIT “A”

A PORTION OF THE NORTHWEST ONE—QUARTER (N.W. %), OF THE SOUTHEAST ONE—QUARTER (S.E. %), OF THE
SOUTHWEST ONE—QUARTER (S.W. ¥%) OF SECTION 15, TOWNSHIP 52 SOUTH, RANGE 42 EAST, TOGETHER WITH A
PORTION OF THE RIGHT—OF—WAY FOR N.E. 138th STREET (TO BE VACATED) AS SHOWN ON THE PLAT OF
HYSTAN SUBDIVISION, RECORDED IN PLAT BOOK 66, PAGE 77 OF THE PUBLIC RECORDS OF MIAMI—DADE COUNTY,
FLORIDA, AND BEING MORE PARTICULARY DESCRIBED AS FOLLOWS:

COMMENCE AT THE NORTHEAST CORNER OF SAID NORTHWEST ONE—QUARTER (N.W. ¥), OF THE SOUTHEAST
ONE—QUARTER (S.E. ¥%), OF THE SOUTHWEST ONE—QUARTER (S.W. ¥); THENCE SOUTH 00°04'48" WEST, ALONG A
PORTION OF THE EAST LINE OF SAID NORTHWEST ONE—-QUARTER (N.W. J%), OF THE SOUTHEAST ONE—QUARTER
(S.E. %) OF THE SOUTHWEST ONE—QUARTER (S.W. %), A DISTANCE OF 359.34 FEET; THENCE NORTH 89°57°26"
WEST. A DISTANCE OF 25.00 FEET TO THE POINT OF BEGINNING, SAID POINT BEING ON THE WEST RIGHT—OF—WAY
LINE OF N.E. 5th AVENUE; THENCE CONTINUE NORTH 89'57'26” WEST, A DISTANCE OF 167.71 FEET; THENCE
SOUTH 00'19°48" WEST, A DISTANCE OF -170.00 FEET; THENCE NORTH B9°40'12" EAST, A DISTANCE OF 166.50
FEET TO A POINT ON SAID WEST RIGHT—OF—WAY LINE; THENCE SOUTH 00°D4'49” WEST, ALONG SAID WEST
RIGHT—OF—WAY LINE, A DISTANCE OF 109.84 FEET TO A POINT ON THE NORTH RIGHT-OF—WAY LINE OF S.W
137th STREET, SAID LINE ALSO BEING 25.00 FEET NORTH OF AS MEASURED AT RIGHT ANGLES TO THE SOUTH
LINE OF SAID NORTHWEST ONE—QUARTER (N.W. %), OF THE SOUTHEAST ONE—QUARTER (S.E. ¥), OF THE
SOUTHWEST ONE—QUARTER (S.W. %); THENCE NORTH 59'40'12" WEST, ALONG SAID NORTH RIGHT—OF—WAY LINE, A
DISTANCE OF 638.15 FEET TO A POINT ON THE WEST LINE OF SAID NORTHWEST ONE—QUARTER (N.W. %), OF THE
SOUTHEAST ONE—QUARTER (S.E. Y%), OF THE SOUTHWEST ONE—QUARTER (S.W. %4); THENCE NORTH 00°06'41"
EAST, ALONG SAID WEST LINE, A DISTANCE OF 276.51 FEET; THENCE NORTH 89°40°12" EAST, A DISTANCE OF
229.94 FEET; THENCE NORTH 00"12'45" WEST, A DISTANCE OF 149.97 FEET; THENCE SOUTH 89°47'15" WEST, A
DISTANCE OF 96.08 FEET TO A POINT ON THE EAST LINE OF SANTEE ESTATES, ACCORDING TO THE PLAT
THEREOF, AS RECORDED IN PLAT BOOK 115, PAGE 96 OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY,
FLORIDA; THENCE NORTH 00°06°41" EAST, ALONG SAID EAST LINE, A DISTANCE OF 187.34 FEET TO THE
NORTHEAST CORNER OF LOT 1, BLOCK 1 OF SAID SANTEE ESTATES; THENCE NORTH B89°47'15" EAST, ALONG A
LINE 25.00 FEET SOUTH AND PARALLEL WITH, AS MEASURED AT RIGHT ANGLES TO THE NORTH LINE OF SAID
NORTHWEST ONE—QUARTER (N.W. %), OF THE SOUTHEAST ONE—QUARTER (S.E. %), OF THE SOUTHWEST
ONE—QUARTER (S.W. %) A DISTANCE OF 399.01 FEET TO A POINT ON THE EAST LINE OF THE WEST 532 FEET OF
SAID NORTHWEST ONE—QUARTER (N.W. %), OF THE SOUTHEAST ONE—QUARTER (S.E. %), OF THE SOUTHWEST
ONE—QUARTER (S.W. %), SAID LINE BEING COINCIDENT WITH. THE WEST LINE OF SAID HYSTAN SUBDIVISION;
THENCE SOUTH 00°06°41" WEST, ALONG SAID WEST LINE, A DISTANCE OF 281.60 FEET TO THE SOUTHWEST
CORNER OF LOT 3 OF SAID HYSTAN SUBDIVISION; THENCE NORTH B9'43'44" EAST, ALONG .THE SOUTH LINE OoF
SAID LOT 3 AND IT'S EASTERLY EXTENTION A DISTANCE OF 105.96 FEET TO A POINT ON SAID WEST
RIGHT-OF—WAY LINE OF N.E. 5th AVENUE; THENCE SOUTH 00°04'49" WEST, ALONG SAID WEST RIGHT—OF—WAY
LINE, A DISTANCE OF 52.74 FEET TO THE POINT OF BEGINNING.

SAID LANDS SITUATE, LYING AND BEING IN THE CITY OF NORTH MIAMI, MIAMI-DADE COUNTY FLORIDA AND
CONTAINING 6.283 ACRES (273,962 SQUARE FEET) MORE OR LESS.




EXHIBIT “B”

SITE PLAN AND ELEVATIONS






EXHIBIT “C”

ENVIRONMENTAL REPORTS

Phase | Environmental Site Assessment Former Ruck’s Park WWTP performed
by HSA Engineers and Scientists in September 2003 and June 2006.

Asbestos NESHAP Demolition Survey Phase Il Environmental Site Assessment
Former Ruck’s Park WWTP performed by HSA Engineers and Scientists in July
2006.
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DEVELOPMENT AGREEMENT
Pioneer Gardens

THIS DEVELOPMENT AGREEMENT (Agreement) is made and entered into as of
this __ day of September, 2006, by and between NORTH MIAMI HOUSING, LTD., a
Florida limited partnership (the Developer) and the NORTH MIAMI COMMUNITY
REDEVELOPMENT AGENCY, a body public and corporate of the State of Florida (the
CRA).

WHEREAS, the CRA is the owner of that certain parcel of real property more
particularly described on Exhibit “A” attached hereto (the Property); and

WHEREAS, the Property was conveyed by the City of North Miami (the City) to the
CRA pursuant to that certain Quit-Claim Deed dated January 24, 2006, and recorded January 27,
2006, in Official Records Book 24185, Page 539, of the Public Records of Miami-Dade County,
Florida, which conveyance by the City to CRA was made in accordance with, and subject to, the
terms and provisions of that certain Interlocal Agreement between the City and CRA dated
January 24, 2006; and

WHEREAS, the City and Preserve Partners, Ltd., a Florida limited partnership are parties
to that certain Munisport Agreement dated as of November 16, 2002, and recorded in Official
Records Book 20876, at Page 4370, of the Public Records of Miami-Dade County, Florida, as
amended by that certain Amendment to Munisport Agreement dated October 26, 2004 recorded
in Official Records Book 22817, at Page 292, of the Public Records of Miami-Dade County,
Florida and as further amended by that certain Amendment to Munisport Agreement and Ground
Lease dated as of June 10, 2005, recorded in Official Records Book 23521, at page 1, of the
Public Records of Miami-Dade County, Florida (collectively, the Munisport Agreement); and

WHEREAS, pursuant to that certain Interlocal Agreement between the City and the CRA
dated January 24, 2006, the City delegated to the CRA all of the City’s rights, obligations and
responsibilities set forth in Section 9.4 of the Munisport Agreement including, but not limited to,
all necessary land acquisitions, payment of development fees, subsidies, approvals, permits,
selection of qualified home buyers and all other matters regarding the construction and/or
rehabilitation of the Affordable Housing Units as defined in and required by Section 9.4 of the
Munisport Agreement; and

WHEREAS, pursuant to Section 9.4 of the Munisport Agreement, the CRA has
requested, and the Developer has agreed, that Developer develop an affordable housing project
comprised of approximately one hundred thirty six (136) residential condominium units to be
located on the Property (collectively, the Units and individually a Unit), together with related
amenities, utilities, and required parking as generally set forth on the Site Plan attached as
Exhibit “B” to this Agreement (the Project), and otherwise subject to the terms and provisions
of this Agreement.



NOW, THEREFORE, for and in consideration of the mutual promises and covenants
herein set forth, the Developer and CRA hereby agree as follows:

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

Section 2. Definitions. As used in this Agreement, the following terms shall have the
following meanings:

Agreement shall mean this Development Agreement.

Applicable Laws shall mean any applicable law, statute, code, ordinance, regulation,
permit, license, approval or other rule or requirement now existing or hereafter enacted, adopted,
promulgated, entered, or issued by Governmental Authorities including but not limited to, the
Code and the Florida Building Code.

Business Day shall mean any day that the City is open for business.

City shall have the meaning provided in the introductory paragraph hereto.

Code shall mean the City’s Charter, Code of Ordinances, and Land Development
Regulations now existing or hereafter enacted, adopted, promulgated, entered, or issued by the
City.

Construction Contract shall have the meaning provided in Section 4.3.
Construction Documents shall have the meaning provided in Section 3.5.

CRA shall have the meaning provided in the introductory paragraph herein.
Development Approvals shall have the meaning provided in Section 3.2.
Development Budget shall have the meaning provided in Section 4.2.
Development Fee shall have the meaning provided in Section 7.1.

Developer shall have the meaning provided in the introductory paragraph herein.
Development Plan shall have the meaning provided in Section 4.2.

Environmental Reports shall mean those certain environmental reports listed on
Exhibit “C” attached hereto.

Governmental Authorities shall mean the United States Government, the State of
Florida, Miami-Dade County, the City or any other governmental agency or any instrumentality
of any of them

Hazardous Materials shall mean any material which may be dangerous to health or to
the environment, including without implied limitation all “hazardous matter”, “hazardous



waste”, and “hazardous substances”, and “oil” as defined in or contemplated by any applicable
federal, state or local law, rule, order or regulation relating to the protection of human health and
the environment or hazardous or toxic substances or wastes, pollutants or contaminants,
including all of the following statutes and their implementing regulations, as the same may have
been amended from time to time:

Q) Comprehensive Environmental Response, Compensation and Liability Act
of 1980, 42 U.S.C. 89601 et seq.;

(i) Toxic Substances Control Act, 15 U.S.C. §2601 et seq.;

(iii)  Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. §136;
(iv)  Hazardous Materials Transportation Act, 49 U.S.C. §§1801-1812;
(V) Federal Water Pollution Control Act, 33 U.S.C. 81251 et seq.;

(vi)  Resource Conservation and Recovery Act, 42 U.S.C. 86901 et seq.;
(vii)  Clean Air Act, 42 U.S.C. 87401 et seq.;

(viii) Safe Drinking Water Act, 42 U.S.C. 83808 et seq.; or

(ix)  Applicable or equivalent laws and regulations of the State of Florida
relating to hazardous matter, substances or wastes, oil or other petroleum products, and
air or water quality.

Marketing Plan shall have the meaning provided in Section 3.3.

Pledgee shall have the meaning provided in Section 13.7.
Pre-Development Budget shall have the meaning provided in Section 3.1.
Project shall have the meaning provided in the third recital hereto.
Property shall have the meaning provided in the first recital hereto.

Site Plan shall have the meaning provided in Section 3.4.

Section 3. Pre-Development.

3.1 Pre-Development Plan and Pre-Development Budget. Prior to the closing of the
Pre-Development Loan (as hereinafter deflned) Developer shaII prepare and submit to the CRA
for approval, suehwhich approval ne A
be granted or withheld by the CRA in its sole but reasonable dlscretlon a pre- development plan
and budget for the Project including a detailed construction cost estimate for the Project prepared
by the architect (as approved by the CRA, the Pre-Development Plan and the Pre-
Development Budget). As used in this Agreement, the Pre-Development Plan shall also include
the Pre-Development Budget. In the event that the Development Budget exceeds the approved




construction cost estimate by more than ten percent (10%) excluding the CRA Project Expenses,
the CRA may elect to terminate this Agreement upon written notice to the Developer, in which
case the parties shall be relieved of all rights and obligations hereunder, except any rights or
obligations that expressly survive termination. The CRA hereby agrees to provide the Developer
with a schedule of the CRA’s expenses to be included in the Pre-Development Budget within
thirty (30) days following the date hereof, which may include, without limitation, all of the
marketing and sales expenses for the Project, condominium documents and sales agreement
preparation expenses, attorneys fees and other professional fees to be incurred by the CRA in
connection with the Project and all expenses related to the operation of the condominium prior to
the turnover of control of condominium association to the Unit owners (collectively, the CRA
Project Expenses). With respect to the Development Budget, the CRA hereby agrees to provide
the Developer with a schedule of the CRA Project Expenses to be included in the Development
Budget within sixty (60) days following the date hereof.

3.2  Governmental Approvals. The term Development Approvals as used in this
Agreement, shall mean all City approvals, consents, permits, amendments, rezonings, conditional
uses or variances as well as such other official actions of the Governmental Authorities which
are necessary to develop the Project. The Developer shall submit to the CRA for its review and
approval, all applications and other submittals required to obtain the Development Approvals,
such approval not to be unreasonably withheld, unreasonably delayed or unreasonably
conditioned provided applications and other submittals are consistent with the Project.
Following such review and approval, the CRA hereby agrees to execute and deliver to the
Developer in the CRA’s capacity as the owner of the Property all applications and other
submittals required to obtain the Development Approvals. If any such documents in which
CRA’s joinder is requested contain material financial obligations binding (or which may become
binding) upon CRA, such obligations must be included in the Pre-Development Budget or
Development Budget, as applicable. If this Agreement is terminated, then upon CRA’s request,
Developer shall withdraw all of its pending applications and terminate all agreements which are
terminable and/or withdrawable by Developer, with respect to the Development Approvals,
which foregoing obligations shall survive termination of this Agreement. The Developer will be
responsible for initiating and diligently pursuing the Development Approval applications on
behalf of the CRA. The CRA shall cooperate with the Developer in processing all necessary
Development Approvals to be issued by the City as well as all other Governmental Authorities.
The parties recognize that certain Development Approvals will require the City and/or its boards,
departments or agencies, acting in their police power/quasi judicial capacity, to consider certain
governmental actions. The parties further recognize that all such considerations and actions shall
be undertaken in accordance with established requirements of Applicable Laws in the exercise of
the City’s jurisdiction under the police power. Nothing in this Agreement is intended to limit or
restrict the powers and responsibilities of the City in acting on such applications by virtue of the
fact that the CRA may have been required to consent to such applications as the owner of the
Property. Nothing in this Agreement shall entitle the Developer and/or the CRA to compel the
City to take any action in its police power/quasi-judicial capacity, except to timely process the
applications. The CRA hereby agrees to use good faith and diligent efforts to cause the City to
waive all permit fees and impact fees payable to the City with respect to all applications for
Development Approvals; provided, however, the Developer acknowledges and agrees that such
waiver may not be permissible under Applicable Laws and the CRA makes no representations or
warranties to Developer that the City will provide such waiver. Furthermore, the CRA agrees to




use its good faith efforts to assist the Developer in expediting the review and approval process
with applicable Governmental Authorities. Nothing in this Agreement is intended to, nor shall
be construed as, zoning by contract.

3.3 Marketing and Sales. The CRA shall be solely responsible for the marketing and
sale of all of the Units included in the Project, which marketing and sales shall be undertaken by
the CRA thereby rendering the need for real estate brokers, agents and related professionals
unnecessary. The CRA shall prepare a marketing plan, which includes, without limitation, the
proposed sales prices of each of the Units, the qualification procedures to be instituted by the
CRA with respect to the prospective purchasers (the Marketing Plan). The CRA shall provide
the Marketing Plan to the Developer within thirty (30) days following the date hereof for
Developer’s review and approval, such approval not to be unreasonably withheld or delayed.
The CRA acknowledges and agrees that the Developer’s approval of the Marketing Plan shall
not be deemed to be a representation or warranty that the Marketing Plan complies will
Applicable Laws nor a guaranty that the Marketing Plan will be successful and, except for the
approval rights set forth above, the Developer shall have no liability or responsibility with
respect to said Marketing Plan. Upon completion of the Marketing Plan and approval of the
same by Developer, the CRA shall use its good faith and diligent efforts to sell all of the Units
included in the Project and otherwise comply with any pre-sale requirements of the construction
lender (the presale requirements of the construction lender including any executed sale and
purchase agreements required by the construction lender are collectively, the Pre-Sale
Requirement). The Developer and CRA shall mutually cooperate with each other in connection
with negotiating the Pre-Sale Requirement with the construction lender and the CRA shall have
the right to directly communicate with the construction lender on this issue; provided the
Developer also participates in such communication. The CRA hereby agrees to convey the Units
to the buyers in accordance with the applicable purchase and sale agreements. The CRA shall be
responsible for handling the closings of the Units with the buyers including the selection of title
insurance agents, preferred lenders and other real estate closing service providers in accordance
with Applicable Laws. The CRA has advised the Developer that it does not intend on utilizing
any real estate brokers in connection with the implementation of the Marketing Plan; however, in
the event any brokerage commissions are due and payable in connection with the sales of the
Unit, the Developer shall have no obligation to fund such commissions, and either the CRA or
the buyers shall be obligated to pay any commissions, referral fees or compensation payable to
real estate brokers, agents or real estate professionals.

3.4  Site Plan. The Developer has previously provided a site plan and elevations to the
CRA for the Project as referenced on Exhibit “B” attached hereto (the attached site plan and
elevations are collectively, the Site Plan). The CRA hereby acknowledges and agrees that the
Site Plan is acceptable to the CRA. The foregoing shall in no way constitute or be construed as
the approval or issuance of a development order, it being expressly acknowledged and agreed by
the Developer that the Site Plan will require separate submission, review, and approval pursuant
to the requirements of the City’s Code. Except for a Permitted Change (as hereinafter defined),
no changes, alterations or modifications shall be made to the Site Plan (either prior to or after
approval by the City) without the prior written approval of the CRA, which approval shall not be
unreasonably withheld, delayed or conditioned; provided, however such approval may be
withheld in the CRA’s sole and absolute discretion if the requested change, alteration or



modification consists of a Material Change. For purposes of this Agreement, a “Material
Change” means and refers to a requested change, alteration or modification that (i) increases or
decreases the number of Units, (ii) in the aggregate with all other changes, alterations and
modifications increases or decreases the square footage of common areas by ten percent (10%)
or more, (iii) changes the number of stories of a building, and/or (iv) deletes any material
amenities. Following approval of the Site Plan for the Project by the City staff pursuant to the
City’s Code, except for Permitted Changes, the Developer shall not initiate or request review by
City staff of any changes or alterations to the approved Site Plan for the Project without the prior
written approval of the CRA, which approval shall not be unreasonably withheld, conditioned or
delayed.

3.5  Plans and Specifications; Construction Documents. Following approval of the
Site Plan and prior to commencement of any construction for the Project (other than demolition
and site work), Developer shall submit to the CRA for review and its reasonable approval, all
design documents prepared or furnished, in connection with the Work (as hereinafter defined),
including, without limitation, architectural, structural, mechanical, electrical, plumbing, fire
protection and any other engineering documents necessary for the permitting and construction of
the Project for and through all phases of design and construction (e.g., schematic, design
development, and construction) (collectively referred to as the Plans and Specifications). The
Plans and Specifications shall comply with all Applicable Laws including, without limitation, the
Florida Building Code and all design requirements established by the Florida Accessibility Code
and the Americans with Disabilities Act. CRA shall provide its written approval or disapproval
(specifying the basis for disapproval and/or comments) to any such Plans and Specifications
within ten (10) Business Days of receipt of request for same, it being understood that CRA
review and approval of the Plans and Specifications as set forth herein is not the review required
by the City, but only a general review for compliance with the terms and conditions of this
Agreement and, therefore, such review need not be limited to, governmental requirements;
provided, however, if the CRA fails to either approve or disapprove (either with or without
conditions) the submitted Plans and Specifications within ten (10) Business Days following
submittal by Developer to CRA, the Plans and Specifications in the form submitted shall be
deemed approved by CRA. Without limiting the foregoing, the approval of the Plans and
Specifications pursuant to this Agreement shall in no way constitute or be construed as the
approval or issuance of a development order, it being expressly acknowledged and agreed by
Developer that the Plans and Specifications will require separate submission, review, and
approval pursuant to the requirements of the City’s Code and/or its applicable rules and
regulations. Once any Plans and Specifications receive the written approval of the CRA or are
deemed approved pursuant to this Agreement, such Plans and Specifications shall be deemed the
Construction Documents. The Construction Documents for the Project or any portion thereof
shall be signed and sealed by the Developer’s design professional and shall consist of: (a)
working drawings, (b) technical specifications, (c) schedule for accomplishing improvements,
and (d) such other information as may be required by the City in accordance with its Code and as
otherwise necessary to confirm compliance with this Agreement. No material changes or
alterations (other than Permitted Changes) shall be made to any Construction Documents,
without the prior written approval of the CRA, which approval shall not be unreasonably
withheld, delayed or conditioned. Developer is hereby authorized to make Permitted Changes
without CRA approval. A “Permitted Change” shall mean (i) a change which is required to be




made to comply with Applicable Laws; (ii) a change which involves only substituting materials
of comparable or better quality; (iii) a change required by the failure of the Construction
Documents to satisfy field conditions where the change will not have a material adverse effect on
the quality, appearance or function of Project; and (iv) a change which is made to correct
inconsistencies in various Construction Documents. The Developer shall provide written notice
to the CRA prior to making any Permitted Changes except to the extent such Permitted Change
is required in an emergency situation, in which event the Developer shall provide notice to the
CRA as soon as reasonable possible thereafter. The approval or deemed approval by the CRA of
any Plans and Specifications, site plans, designs or other documents submitted to CRA pursuant
to this Agreement shall not constitute a representation or warranty that such comply with all
Applicable Laws and/or and procedures of all applicable Governmental Authorities, it being
expressly understood that the responsibility therefore shall at all times remain with the
Developer.

3.6  Condominium Documents. The CRA shall be responsible for preparing, or
causing to be prepared, the condominium documents, including, without limitation, the
prospectus, declaration of condominium, purchase and sale agreement and the articles of
incorporation and by-laws for the condominium association (collectively, the Condominium
Documents), and shall submit the same to the Developer for its review and approval, such
approval not to be unreasonably withheld, unreasonably conditioned or unreasonably delayed;
provided, however, the CRA agrees to clearly state in the Condominium Documents that the
Developer is not the “developer” or “declarant” of the condominium under Section 718, Florida
Statutes. The CRA acknowledges and agrees that the Developer’s approval of the Condominium
Documents shall not be deemed a representation or warranty that the Condominium Documents
comply with Applicable Laws, and the Developer shall not be liable or responsible with respect
to the Condominium Documents. Following approval by the Developer of the Condominium
Documents, the CRA shall initiate and diligently pursue the approval of the Condominium
Documents by applicable Governmental Authorities. The CRA, as the owner of the Property,
shall be the declarant/developer under the Condominium Documents and shall execute the
approved form of documents and, as required by the Condominium Documents. In accordance
with the terms and provisions of the Munisport Agreement, the Developer shall have the right to
serve as the manager of the condominium association pursuant to a management agreement
reasonably acceptable to the CRA and Developer, which management agreement shall be part of,
and approved with, the Condominium Documents. If the Developer elects not to serve as the
manager of the condominium association, pursuant to its procurement policies the CRA shall
select a management company to serve as the manager of the condominium association.
Simultaneously with the approval of Condominium Documents by the Developer, the Developer
shall advise the CRA as to whether it elects to serve as the manager of the condominium
association.

Section 4. Development Services.

4.1  General Obligations. Subject to the terms and provisions of this Agreement,
Developer shall be responsible for the design, engineering, permitting and construction of the
Project (substantially in accordance with the Construction Documents). In connection therewith,
Developer shall provide or cause to be provided and furnish or cause to be furnished, all
materials, supplies, apparatus, appliances, equipment, fixtures, tools, implements and all other



facilities provided for in the Construction Documents, and shall provide all labor, supervision,
transportation, utilities and all other services, as and when required for or in connection with the
construction, furnishing or equipping of, or for inclusion or incorporation in the Project
(collectively, the Work). Developer shall cause the design, engineering, permitting and
construction of the Project to be prosecuted with diligence and continuity and will achieve
Substantial Completion (as hereinafter defined) of the Work, free and clear of liens or claims for
liens for materials supplied and for labor or services performed in connection therewith on or
before the Completion Date (as hereinafter defined). The CRA hereby agrees to look solely to
the applicable design professional, general contractor and/or subcontractor with respect to any
design and/or construction defect claims provided that the warranties in the contracts with the
applicable design professional, general contractor and/or subcontractor are expressly stated to be
for the benefit of the CRA or such warranties are otherwise assigned to the CRA, such
assignment is permitted under the underlying contracts and all conditions for such assignment
have been fulfilled by the applicable parties. For the purposes of this Agreement, Substantial
Completion shall mean (i) the Project architect shall have certified in his/her reasonable
discretion that the Project has been completed substantially in accordance with the Construction
Documents, (ii) all temporary certificates of occupancy (or their equivalent) and all other
certificates, licenses, consents and approvals required for the temporary occupancy, use and
operation of all of the Units and common areas in the Project shall have been issued by or
obtained from the appropriate Governmental Authorities (provided that in order for the Project to
be deemed finally completed based upon the issuance of temporary certificates of occupancy [or
their equivalent], following the issuance thereof, Developer shall diligently and in good faith
proceed to obtain the issuance of all permanent certificates of occupancy [or their equivalent]
and all other certificates, licenses, consents, and approvals required for the permanent
occupancy, use and operation of the Project, all within the time frames required by Applicable
Laws including any legally permitted extension periods) and (iii) all construction costs and other
costs and expenses incurred in connection with the Work have been paid in full or bonded, other
than the costs to complete any punch list work or otherwise necessary to obtain the final
certificates of occupancy. For the purposes of this Agreement, Final Completion shall mean (a)
the Project and all Work shall have been fully completed including all punch list items
substantially in accordance with Construction Documents, (b) all final certificates of occupancy
(or their equivalent) all other certificates, licenses, consents and approvals required for the
permanent occupancy, use and operation of all of the Units and common areas in the Project
shall have been issued or obtained from the appropriate Governmental Authorities, (c) all
construction costs and other costs and expenses incurred in connection with the Work including
punch list items have been paid in full or bonded, (d) all contractor certificates and final waivers
of lien for the Work have been obtained, and (e) all record drawings (other than as-builts to be
delivered pursuant to Section 5.7), electronic files, warranties and manuals have been delivered
to the CRA. Substantial Completion shall occur not later than the Completion Date (as defined
below) and Final Completion shall occur no later than ninety (90) days after the Completion
Date, subject to a day for day extension for events of Force Majeure. For purposes of this
Agreement, the Completion Date shall be twenty four (24) months following the date of this
Agreement, subject only to a day for day extension for (x) events of Force Majeure and (y) each
day beyond the date which is seven (7) months following the date of this Agreement that the
conditions precedent set forth in Section 5.1 below are not fully satisfied.



4.2 Development Plan and Development Budget. Prior to commencing the Work

(other than demolition and site work), Developer shall prepare a proposed development plan and

development budget (as _approved by the CRA, the Development Plan) for the Project and

submlt the same to the CRA for |ts approval suehwhich approval ret-to—be—unreasonably

ayedmay be granted or withheld by the

CRA in |ts sole but reasonable dlscretlon The Development Plan shall include the following
information:

@) a description in reasonable detail of the development requirements for the
Project;

(b) a line item budget for the estimated cost of the construction of the Project
based upon the one hundred percent (100%) Construction Documents (enceas approved by the
CRA, the Development Budget);

(©) a construction schedule which shall be updated throughout construction
and shall encompass design and engineering, and all of the trades necessary for the construction
of the Work;

(d) a description of the financing structure for the Project;
(e) a list of the anticipated subsidies to be provided by the CRA,;
()] such other information as the CRA may reasonably request; and

(9) any relevant information provided by the CRA to the Developer including,
but not limited to, information regarding CRA Project Expenses, subsidies from other
Governmental Authorities and purchase assistance to be provided to the buyers.

As used in this Agreement, the term Development Plan shall also include the
approved Development Budget.

4.3  Construction Contract. Following approval of the Development Plan pursuant to
Section 4.2, the Developer shall use its good faith and diligent efforts to select a general
contractor for the performance of the Work and thereafter enter into a general construction
contract for the Project on a guaranteed maximum price basis (the Construction Contract).
Prior to entering into the Construction Contract, the Developer shall submit the initial and final
forms of the Construction Contract to the CRA for its review and approval, such approval not to
be unreasonably withheld, unreasonably conditioned or unreasonably delayed; provided,
however, to the extent the general contractor was not competitively selected by the Developer in
the same manner that Applicable Laws require the CRA to competitively select a general
contractor, the Construction Contract shall require the general contractor to competitively select
the contractors providing electrical, plumbing, structural and mechanical services (collectively,
the Major Subcontractors) in the same manner that Applicable Laws require the CRA to
competitively select such contractors. Prior to the advertisement of the solicitation document(s)
for the general contractor or Major Subcontractors, as applicable, the Developer shall submit the




solicitation documents to the CRA for its review and approval. Without limiting the foregoing,
the Construction Contract shall provide for customary retainage reasonably acceptable to the
CRA. The Developer shall also use its good faith and diligent efforts to include in the
Construction Contract and all other direct contracts for the design, engineering, construction,
administration, and inspection of the Work (a) an indemnity, release and hold harmless
agreements by the general contractor, design professional, consultant, contractor or subcontractor
(for themselves and their agents, employees, invitees and licensees) in favor of the CRA, (b) a
requirement that the CRA be copied on all notices of default from the Developer to the general
contractor, design professional, consultant, contractor or subcontractor, and vice versa, (c) a
liquidated damages provision in an amount reasonably acceptable to the CRA for the failure of
the general contractor to achieve Substantial Completion by the Completion Date and Final
Completion within ninety (90) days thereafter, subject only to the extensions set forth in Section
4.1, (d) the assignment by the general contractor to the CRA of all warranties including the one
(1) year warranty by the general contractor set forth in Section 5.8 below, (e) if the Pre-Sale
Requirement has not been met, a condition precedent relative thereto, and (f) the consent of the
design professional, consultant, contractor or subcontractor to the assignment of the applicable
contract by the Developer to the CRA, at the CRA’s option, in the event of an uncured default by
Developer, and the assumption of the applicable contract by the CRA (subject to lender’s rights);
provided, however, that as between the CRA and Developer, the Developer shall remain
responsible for any loss or damage relating to its default, which loss or damage may be cured by
making a claim on the Bonds or completion guaranty, as applicable, following written notice by
CRA to Developer and a reasonable opportunity to cure as appropriate in the context of the
default. Nothing contained herein shall, however, create any obligation on the CRA to assume
the Construction Contract or any contractor contract or consultant contract or make any payment
to any contractor or consultant unless City chooses to request contractor or consultant to perform
pursuant to this Section 4.3 or as otherwise provided in this Agreement, and nothing contained
herein shall create any contractual relationship between the CRA and any contractor,
subcontractor, consultant or subconsultant (other than the benefit in favor of the CRA of certain
provisions as set forth in the applicable contracts).

4.4  Professional Services. All entities, firms and/or persons providing professional
services (as defined in Section 287.055, Florida Statutes, the CCNA) as part of, in connection
with or related to the Work shall be competitively selected in accordance with the requirements
of the CCNA.. In such case, prior to advertisement of the solicitation document(s), the Developer
shall submit the solicitation document(s) for the applicable professional services contract(s) to
the CRA for its review and approval. Prior to award of any professional services contract(s) to
the entities, firms and/or persons selected by the Developer, the Developer shall submit the
professional services contract(s) to the CRA for its review and approval. If, within ten (10) days
following the CRA’s receipt the professional services contract(s) the CRA and Developer cannot
agree upon approval of the professional services contract(s), (i) the parties may mutually agree to
extend the time period for negotiation, or (ii) the parties may agree that it is necessary to rebid
the professional services contracts.

45  Financing. Upon approval of the Pre-Development Plan, the Developer shall use
its good faith and diligent efforts to obtain a loan to fund certain pre-development expenses (the
Pre-Development Loan) on terms consistent with the Pre-Development Plan. The Pre-
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Development Loan shall not exceed the Pre-Development Budget. The CRA shall permit a
mortgage to be placed on the Property as collateral for the Pre-Development Loan, provided (a)
the lender is an institutional lender which shall mean an established bank, trust company or other
such recognized financial institution (or consortium thereof) of good repute and sound financial
condition and having assets in excess of One Hundred Million Dollars ($100,000,000); and (b)
the loan documents are in a form and substance reasonably acceptable to the CRA and its legal
counsel and shall include at a minimum, requirements that (i) the lender shall, in the manner
provided in the loan documents, give notice to the CRA of each notice of default given to
Developer under the loan documents and (ii) the CRA shall have the right, for a reasonable
period beyond the cure period that is given to Developer, to remedy or cause to the remedied any
default which is the basis of a notice and the lender shall accept performance by the CRA as
performance by the Developer. The CRA acknowledges and agrees that to the extent the
conditions precedent set forth in Section 5.1(a), (c), (d) and (f) below are not satisfied; and this
Agreement is terminated pursuant to the provisions of Section 5.1, the CRA shall be solely
responSIbIe for the repayment of the Pre- Development Loan—and4he—GRA—shaH—re+mberrse4he

reeerpteef—mrtteneemand—there#er Except as set forth in the precedlng sentence the Developer

(and any principal or affiliate of Developer who has guarantied the Pre-Development Loan) shall
be solely responsible for the repayment of the Pre-Development Loan, and the Developer shall
reimburse the CRA for all third party costs and expenses (including, without limitation,
reasonable attorneys’ fees and court costs at trial and all appellate levels) incurred by the CRA
with respect to the failure of the Developer to repay the Pre-Development Loan within ten (10)
Business Days following receipt of written demand therefor. The foregoing obligations of CRA

and Developer relative to the repayment of the Pre-Development Loan and reimbursement of
third party costs and expenses, as applicable, shall expressly survive termination of this
Agreement. Upon approval of the Development Plan, the Developer shall use its good faith and
diligent efforts to obtain a term sheet and/or commitment letter for a construction loan for the
Project in the amount consistent with the Development Budget and on terms reasonably
acceptable to the Developer and CRA (the Construction Loan). To the extent Developer is able
to obtain a term sheet and/or commitment letter for the Construction Loan, provided that the
CRA has met the Pre-Sale Requirement, all other conditions precedent under Section 5.1 below
(other than obtaining the Construction Loan) have been satisfied and any other conditions
precedent to the closing of the Construction Loan have been satisfied, the Developer shall be
obligated to close on the Construction Loan. The CRA shall permit a mortgage to be placed on
the Property as collateral for the Construction Loan provided that (a) the lender is an institutional
lender which shall mean an established bank, trust company or other such recognized financial
institution (or consortium thereof) of good repute and sound financial condition and having
assets in excess of One Hundred Million Dollars ($100,000,000); (b) the loan documents are in a
form and substance reasonably acceptable to the CRA and its legal counsel and shall include at a
minimum, requirements that (i) the lender shall, in the manner provided in the loan documents,
give notice to the CRA of each notice of default given to Developer under the loan documents
and (ii) the CRA shall have the right, for a reasonable period beyond the cure period that is given
to Developer, to remedy or cause to the remedied any default which is the basis of a notice and
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the lender shall accept performance by the CRA as performance by the Developer; (c) the
Developer provides the CRA with a guaranty of the Developer’s obligations under Section 7.5 of
this Agreement, in a form and substance reasonably acceptable to the CRA and its legal counsel,
from an entity or individual reasonably acceptable to the CRA, taking into account the combined
assets of such entity and/or individual; and (d) the Pre-Development Loan is satisfied with the
first draw of the Construction Loan and all collateral provided by the CRA in connection with
the Pre-Development Loan including the mortgage placed on the Property is released, amended,
assigned or otherwise modified as to secure the Property as collateral for the Construction Loan.
Except for the Pre-Development Loan and Construction Loan, the CRA shall have no obligation
to allow any of its property (real or personal) to be mortgaged, assigned, pledged or
hypothecated as security for any obligation of Developer in connection with the Project. To the
extent required by the lender making the Pre-Development Loan and/or Construction Loan, the
CRA shall join in and execute the loan documents, provided such documents are non-recourse to
the CRA. At the time of the closing of the Units, the proceeds of the sale shall be used to satisfy
the Construction Loan in the manner prescribed by the loan documents.

4.6  Subsidies. The CRA shall provide the subsidies required under the Development
Plan and Development Budget (the Subsidies), which Subsidies are currently intended to be
provided by a line of credit (Line of Credit), which Line of Credit shall also provide the funding
for the Development Fee (as defined below). The CRA may also provide for or arrange for
subsidies from other Governmental Authorities. At the time of execution of this Agreement, the
CRA has previously received approval by the CRA Board and the City Council to apply for the
Line of Credit; provided, however, that the County is also required to approve the ability of the
CRA to apply for the Line of Credit. The CRA shall diligently pursue the approval of the
County for the Line of Credit, which is expected to be considered by the Board of County
Commissioners in SeptemberOctober 2006. If required by the CRA or other Governmental
Authorities, the Developer agrees to cooperate with the completion of any and all applications
and other submittals required to obtain the Subsidies as well as subsidies from other
Governmental Authorities. If any such documents which the Developer is required to cooperate
in completing contain material financial obligations, such obligations must be included in the
Pre-Development Budget or Development Budget, as applicable.

4.7  Third Party Services. All third party services to be provided to Unit owners
following completion of the Project including telecommunications services (which may include
cable, internet, voice data, video and alarm monitoring) shall be arranged for by the Developer as
part of the Pre-Development Plan or Development Plan, as applicable, and shall be provided by
independent third party service providers and not by the Developer or its affiliates; provided,
however, the CRA hereby acknowledges and agrees that the affiliates listed on Exhibit “D”
attached hereto may provide such services for the Project without the CRA’s approval provided
such services are otherwise provided on an arms-length basis and generally in accordance with
applicable industry standards. Any Developer affiliates not listed on Exhibit “D” shall require
the approval of the CRA, which approval may be withheld in the CRA’s sole discretion. Subject
to any competitive selection process required by Applicable Laws, all proposed third party
service providers (other than Developer affiliates who are set forth on Exhibit “D” or
subsequently approved by CRA as set forth above) who are providing services to the Project
following the completion thereof (and related service agreements) shall require the approval of
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the CRA, such approval not to be unreasonably withheld, unreasonably conditioned or
unreasonably delayed provided that such company is an established company of good repute and
sound financial condition, and such agreements are on terms and conditions (including, but not
limited to, price and duration) as generally accepted in such service industry. All agreements for
third party services shall be in writing and subject to the prior written approval of the CRA, such
approval not to be unreasonably withheld, delayed or conditioned. The CRA, as owner of the
Property, shall enter into the agreements with the third party service providers, which
agreements, at a minimum, shall require the third party service provider to obtain all
Development Approvals necessary to provide its service to the Property and otherwise comply
with Applicable Laws. If any such agreements contain material financial obligations binding (or
which may become binding) upon CRA, such obligations must be included in the Pre-
Development Budget or Development Budget, as applicable; provided, however, the foregoing
shall not include any operating expenses typically paid by the Unit owners or the condominium
association. The Developer shall reasonably cooperate with such third party service providers
including, but not limited to, the location and installation of their facilities.

Section 5. Performance of the Work.

5.1  Developer shall commence the pre-development work to be performed hereunder
and the site work and demolition promptly following the date hereof, provided (i) the Pre-
Development Plan has been approved by the CRA, (ii) all requisite Development Approvals have
been issued therefor, and (iii) the funds required to pay for the pre-development work are
available to the Developer, whether from the CRA or any Pre-Development Loan. Developer
shall commence the Work (other than the pre-development services and demolition and site
work, which are addressed above) as soon as practicable following the satisfaction (or waiver in
writing by all of the parties hereto) of the following conditions: (a) approval of the Plans and
Specifications, the issuance of all required Development Approvals and the expiration of any and
all appeal periods with respect thereto without the filing of any appeals, including, without
limitation, issuance by the City of a building permit authorizing the construction of the Work, (b)
the closing of the Construction Loan, which is sufficient to fund the costs of the Work remaining
to be funded under the Development Budget (other than the Development Fee which is to be
funded under the Line of Credit), (c) the satisfaction of the Pre-Sale Requirement, (d) the
Development Plan has been approved by the CRA (provided Developer has submitted such to
the CRA as required by this Agreement), (e) the Construction Contract consistent with the
requirements of this Agreement and the Development Plan has been fully executed and the Bond
or completion guaranty, as applicable, is in place, and (f) the Line of Credit (including the
Subsidies) has been approved and is available to the CRA. The Developer and CRA agree to use
their respective good faith and diligent efforts to satisfy the foregoing conditions for which each
party is responsible and to otherwise cooperate with each other in this regard within the time
frame set forth in Section 4.1; provided, however, if any of the foregoing conditions are not
satisfied within such timeframe, the parties shall continue to use their good faith and diligent
efforts to satisfy such condition(s) for up to an additional ninety (90) days. If following such
good faith and diligent efforts to satisfy such conditions the parties cannot do so by the
expiration of the ninety (90) day extension period, unless the parties mutually waive in writing
the conditions at issue, then either party may terminate this Agreement subject to the obligations
of the parties set forth in Section 4.5 regarding the repayment of the Pre-Development Loan and
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related third party costs and expenses. Following commencement of the Work, Developer shall
diligently pursue in good faith the completion of the Work so that Substantial Completion of the
Project is achieved no later than the Completion Date, subject to extension as provided in this
Agreement.

5.2  Prior to commencement of the Work or any portion thereof (other than pre-
development services and demolition and site work), Developer shall obtain and deliver to the
CRA, and at all times during the performance of the Work require and obtain either (i)
performance bonds and labor and material payment bonds reasonably acceptable to the CRA
(collectively referred to herein as the “Bonds”), which Bonds shall be dual obligee bonds in
favor of Developer and the CRA, or (ii) a completion guaranty in form and substance reasonably
acceptable to the CRA and its legal counsel; from an entity or individual reasonably acceptable
to the CRA, taking into account the combined assets of such entity and/or individual. The Bonds
shall in all respects conform to the requirements of the laws of the State of Florida and shall (a)
name the Developer and CRA as obligees: and (b) be in a form and substance reasonably
satisfactory to the CRA and its legal counsel. The surety(ies) providing the Bonds must be
licensed, duly authorized, and admitted to do business in the State of Florida and must be listed
in the Federal Register (Dept. of Treasury, Circular 570). The cost of the premiums for the
Bonds shall be included in the Development Budget. Within ten (10) days of issuance,
Developer shall record the Bonds in the Public Records of Miami-Dade Beach County, which
may be recorded by attaching the same to the notice of commencement.

5.3  Except as may be otherwise expressly set forth in this Agreement and specifically
excluding the CRA Project Expenses and all costs and expenses incurred by the CRA to
administer this Agreement or otherwise perform its obligations hereunder, Developer shall be
responsible for all costs and expenses for the design, engineering, permitting, construction,
administration, and inspection of the Work including, but not limited to, the following: (a) all
labor and materials for the construction of the Work; (b) all compensation for the design
professionals and engineers (and any other consultants) in connection with the preparation of the
site plan, Construction Documents, and other documents; (c) except as otherwise waived by this
Agreement, all permit, license, connection and impact fees and other fees of Governmental
Authorities which are legally required at any time during the Developer’s performance of the
Work; (d) all costs associated with the installation, connection, removal, replacement, relocation
and protection of all utilities and all related infrastructure including but not limited to water,
sewer, stormwater drainage, telephone, cable, or electric, (e) all sales, consumer, use and other
similar taxes for the Work, which are legally required at any time during the Developer’s
performance of the Work; and (f) all royalties and license fees that are legally required at any
time during the Developer’s performance of the Work. The parties acknowledge and agree that
such costs and expenses are to be included in the Pre-Development Budget and/or Development
Budget, which is to be funded from the CRA Advance, Pre-Development Loan and/or
Construction Loan, subject to the provisions of Section 7.5. The Developer shall defend all suits
or claims for infringement of any patent rights related to the Work to be performed by Developer
hereunder and shall hold CRA harmless from any loss, liability or expense on account thereof,
including reasonable attorneys’ fees (at both the trial and appellate levels) unless any claim
results from an act of the CRA or arises in connection with the CRA performing its obligations
hereunder.
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5.4  The Developer agrees that the Work performed under this Agreement shall be
performed in accordance with Applicable Laws including the Florida Building Code.

5.5  The Developer agrees and represents that the direct contracts entered into by
Developer shall require that (i) its contractors, subcontractors, design professionals, engineers
and consultants possess the licenses required by Applicable Laws to cause to be performed the
Work, and (ii) the Work shall be executed in a good and workmanlike manner, free from defects,
and that all materials shall be new (not used or reconditioned), except as otherwise expressly
provided for in the Construction Documents.

5.6  The Developer shall, and shall cause its contractors, consultants, subconsultants,
or subcontractors to use good faith efforts to reasonably cooperate with the CRA in connection
with the design, engineering and construction of the Work.

5.7  Within one hundred twenty (120) days after the Final Completion of the Project,
Developer shall provide the CRA with a complete set of “as built” plans and specifications,
including mylar reproducible “record” drawings, and one set of machine readable disks
containing electronic data in a format of the “as-constructed” or “record” plans for the Project.

5.8 In addition to any warranties provided by Applicable Laws, Developer shall cause
the general contractor to warrant the Work for a period of one (1) year from the date of Final
Completion. Subject to the foregoing warranty, all maintenance and repair obligations with
respect to the Work shall be the responsibility of the condominium association, which shall
maintain and repair the Project and related sidewalks and landscaping at condominium
association’s cost and expense.

Section 6. Books and Records.

6.1  The Developer shall maintain complete and accurate books, records and accounts
of all costs and expenses incurred in connection with the development of the Project. Upon the
request of the CRA, all such books and records of the Developer which relate to the Project shall
be available for inspection and audit by the CRA or any of its authorized representatives at all
reasonable times during normal business hours. The Developer shall be entitled to retain such
copies of the books and records as the Developer deems appropriate.

6.2 Developer’s books and records shall be maintained or caused to be maintained in
accordance with Generally Accepted Accounting Principles in a consistent manner, together with
the pertinent documentation and data to provide reasonable audit trails for a period of seven (7)
years following Final Completion._ The foregoing obligation shall expressly survive the
expiration or earlier termination of this Agreement.

Section 7. Compensation and Reimbursement of the Developer; Project Expenses.

7.1 Development Fee. The Developer shall be entitled to a development fee (the
Development Fee) for services rendered by the Developer under and pursuant to the terms
hereof in an amount equal to fifteen percent (15%) of the those actual costs incurred and paid by
the Developer in connection with the performance of the Work (including professional services,
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engineering and design services as well as the construction work) in accordance with this
Agreement, excluding only those items set forth below:

@ The CRA Project Expenses.

(b) All costs reimbursed by the CRA/City to the Developer for services
performed and costs incurred or paid by the Developer prior to the date of this Agreement with
respect to the original proposal for the development of the Property commonly known as
“Ruck’s I” and specifically identified as such on the Pre-Development Budget.

(c) All cost overruns required to be funded by Developer under Section 7.5 of
this Agreement.

(d) Developer’s overhead and home office costs generally consisting of
salaries and benefits of the Developer’s personnel associated with the Developer’s home office
(e.g., partners, directors, officers, managers, general office personnel, purchasing, secretarial,
estimating and accounting departments and clerical staff) and not personnel directly assigned to
the Project and all other costs (including, but not limited to, telephone, copying, fax and
computer charges), services and related expenses required to maintain and operate the
Developer’s home offices and not any offices located at the Project.

(e) Federal, state, municipal, sales, use, income, franchise and other taxes, as
applicable to the Project, all with respect to services performed or materials furnished for the
Work.

()] Legal and accounting fees and expenses incurred in preparing and
negotiating this Agreement.

(0) Costs due to the negligence of the Developer, any of its contractors,
consultants or suppliers employed by the Developer or anyone directly or indirectly employed by
any of them, or for whose acts any of them may be liable, including but not limited to the
correction of defective work, disposal of materials and equipment wrongfully supplied, or
making good any damage to property but only to the extent such costs exceed the Development
Budget, it being understood that Developer may reallocate cost items in the Development Budget
to avoid cost overruns.

Subject to the requirements and limitations set forth in this Section 7.1, the Development
Fee shall be paid by the CRA to the Developer on an installment basis commencing on the
closing of the Construction Loan; it being understood and agreed that the first installment of the
Development Fee shall include the portion of the Development Fee attributable to the period
prior to the closing of the Construction Loan. Simultaneously with the Developer’s request to
the lender for a disbursement, but not more often than monthly, the Developer shall submit a
written request to the CRA for the portion of the Development Fee attributable to the requested
Construction Loan disbursement. Such request to the CRA shall show a breakdown of (i) the
actual portion of the Work completed and the amount of the Development Fee due, (ii) the share
of the Development Budget allocated to that portion of the Work, (iii) such supporting evidence
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as may be reasonably requested by the CRA, and (iv) if required by the CRA, copies of payment
vouchers, vendors’ invoices, payrolls and other data substantiating actual expenditures, as well
as a partial or final, as applicable, waivers of lien from each contractor, subcontractor, material
man, or vendor up through the previous disbursement of funds for those who have filed a Notice
to Owner. The Developer’s request for an installment of the Development Fee shall constitute a
representation to the CRA that (x) the Work has progressed to the point indicated and (y) the
quality of the Work is in substantial accordance with the Construction Documents. Provided that
the Developer submits all required documentation as required herein and the lender approves the
Construction Loan disbursement, CRA shall tender the installment of the Development Fee to
the Developer within thirty (30) calendar days of receipt of the written request or sooner if
practicable less the retainage required below and minus amounts, if any, for which CRA has
withheld funds pursuant to its rights under this Section 7.1 and Section 7.5 of this Agreement.

The Developer agrees that fifty percent (50%) of the amount due for the Development
Fee as set forth in each request shall be retained by CRA until fifty percent (50%) of the Work
has been completed (as determined on a cost basis pursuant to the Development Budget at which
time the amount of the retainage shall be reduced to twenty-five percent (25%) of the amount
due for the Development Fee as set forth in the applicable request at which time the CRA shall
disburse any portion of the Development Fee previously retained (i.e., any portion of the
previously retained fifty percent [50%]); provided the CRA shall not be obligated to reduce the
retainage to twenty-five percent (25%) or release any of the previously held retainage if the
CRA, in its good faith judgment, determines that the portion of the Development Fee then
remaining unpaid (including the previously held retainage) will not be sufficient to cover the cost
of the remaining Work and/or cost overruns for which Developer is responsible under Section
7.5 of this Agreement, in which event the retainage shall be reduced when such cost overrun
deficiency is eliminated.

Upon achieving Substantial Completion of the Work, (1) the amount of the retainage
(including the previously held retainage) shall be reduced to ten percent (10%) of the amount due
for the Development Fee as set forth in the applicable request and (2) the amount of retainage
previously withheld in excess of ten percent (10%) shall be paid to Developer within fifteen (15)
days following Substantial Completion of the Work; provided the CRA shall not be obligated to
reduce the retainage to ten percent (10%) or release any of the previously held retainage if the
CRA, in its good faith judgment, determines that the portion of the Development Fee then
remaining unpaid (including the previously held retainage) will not be sufficient to cover the cost
of the remaining Work and/or cost overruns for which Developer is responsible under Section
7.5 of this Agreement, in which event the retainage shall be reduced when such cost overrun
deficiency is eliminated.

Within thirty (30) days after Final Completion or as soon thereafter as possible, the
Developer shall submit a final request for any unpaid portion and all retainage of the
Development Fee. The final request shall not be made until the Developer delivers to the CRA
copies of releases of all liens and claims signed by all contractors, materialmen, suppliers, and
vendors and an affidavit that so far as the Developer has knowledge or information, the releases
include and cover all Work for which a lien or claim could be filed. In addition, and as a
condition precedent to CRA’s obligations to pay the final installment of the Development Fee
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and release all retainage, the Developer shall execute and deliver to the CRA (A) Contractor’s
final affidavit and final waiver of liens and (B) the written consent of Developer’s surety to the
extent required under the Bond(s); provided, however, that releases will not be required with
respect to any lien which has been transferred to bond. Within thirty (30) days following the
CRA’s approval of the final request, the CRA shall pay the Developer the amount of the
Development Fee due under such final request less any portions thereof necessary to pay any
unpaid cost overruns which are the Developer’s responsibility hereunderunder Section 7.5 of this
Agreement.

Any provision hereof to the contrary notwithstanding, CRA shall not be obligated to
make any payment to the Developer of any portion of the Development Fee if any one or more of
the following conditions exists:

@ the Developer is in default of any of its obligations under any of this
Agreement, the Contraction Contract or the Construction Loan; provided, however, upon the
cure of such default, the CRA shall promptly bring the Development Fee current subject to the
retainage provisions in effect at the time; and/or

(b) any part of such payment is attributable to Work which is defective or not
performed in accordance with the Construction Documents and has not yet been corrected
(provided that the portion of the Development Fee withheld cannot exceed the amount
attributable to the defective work and such withheld payment shall be made following the
correction of such defective Work); and/or

(c) if CRA, in its good faith and reasonable judgment, determines that the
portion of the Development Fee then remaining unpaid will not be sufficient to cover any cost
overruns for which Developer is responsible under Section 7.5 of this Agreement, whereupon no
additional installments of the Development Fee will be due the Developer hereunder unless and
until the Developer performs, or causes to be performed, a sufficient portion of the Work so that
such portion of the Development Fee then remaining unpaid is not necessary for the payment of
any cost overruns for which Developer is responsible under Section 7.5 of this Agreement in
connection with the completion of the Work.

7.2 Developer’s Expenses and Project Overhead. The Developer shall also be entitled
to be reimbursed from the Construction Loan for all expenses (including, without limitation,
direct Project overhead expenses) incurred by Developer in accordance with the Pre-
Development Budget and/or Development Budget, including, without limitation, costs and
expenses which were incurred by the Developer prior to the execution and delivery of this
Agreement. For purposes of this paragraph, “Project overhead expenses” shall not include
general administrative costs incident to the operation of Developer’s home office, including,
without limitation, home office utilities, rent, telecopier and photocopier expenses. All
equipment and personnel assigned to the Project by Developer, either on or off-site, will be
included in the Pre-Development Budget and Development Budget as an expense of the Project.

7.3  Limitation. It is understood that the Development Fee paid by the CRA to the
Developer under this Section 7 is intended as full compensation to Developer for developing the
Project and performing its obligations under this Agreement. Any net proceeds from the sale of
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Units which exceed the amount required to fully repay the Construction Loan, fund the
Development Fee (to the extent not funded under the Construction Loan or the Line of Credit)
and fund all other costs of the Project pursuant to the Pre-Development Budget and/or
Development Budget (to the extent not funded under the Construction Loan) shall be paid to the
CRA.

7.4  Project Expenses. The expense of any third party independent contractor retained
by the CRA or by the Developer on behalf of the CRA and in accordance with the Pre-
Development Budget and/or Development Budget or otherwise approved of by the CRA shall be
an expense of the Project.

7.5  Cost Overruns. Following the date the Development Budget has been approved
by all of the parties to this Agreement and the Construction Contract which is consistent with the
Development Budget has been fully executed, the Developer shall be responsible for all costs of
the Work, including, but not limited to, labor and materials, in excess of the aggregate amount
set forth in the Development Budget, but excluding (a) costs and expenses incurred by the CRA
in connection with the performance of the CRA’s obligations under this Agreement or the
administration of this Agreement by the CRA, including, without limitation, the CRA Project
Expenses and any deductibles under the insurance coverages to be provided by the CRA, (b)
costs and expenses incurred as a result of a change in the Construction Documents required by
Governmental Authorities or the CRA but not including any other Permitted Changes, (c) costs
and expenses incurred as a result of a breach by the CRA of its obligations under this Agreement,
(d) costs and expenses incurred as a result of the discovery of Hazardous Materials not included
in the Environmental Reports, (e) costs and expenses resulting from any damage to underground
facilities (i.e., the 4248 force main located under the Property, the Force Main) not designated
for removal, relocation or replacement in the course of construction which do not result from the
negligence of the Developer or its contractors, and (f) costs and expenses incurred as a result of a
failure of end buyers to acquire title to the Units within thirty (30) days following the issuance of
a temporary certificate of occupancy therefor, including, without limitation, interest expenses
under the Construction Loan; it being the intention of the parties that the CRA shall be
responsible for all Development Budget overruns and any and all expenses (including reasonable
attorneys’ fees and court costs at trial and all appellate levels) incurred by Developer (or any
affiliate or principal of Developer who has provided a guaranty of the Construction Loan) as a
result of items (a) through (f) above, including, without limitation, all soft costs of the Work
which exceed the Development Budget as a result of any Units not closing within thirty (30)
days following the issuance of a temporary certificate of occupancy therefor. Developer shall
have the right to reallocate line items in the Development Budget and allocate contingency as
Developer determines in its sole and absolute discretion. In the event of a cost overrun which is
the Developer’s responsibility hereunder, the CRA shall have the right to withhold any payments
of the Development Fee or other amounts due Developer then due or to become due until such
time as the Developer has funded its cost overrun obligations under this Section 7.5. In the event
Developer fails to pay such excess costs, the CRA may offset such amounts due against the
Development Fee or other amounts due Developer which are then due or to become due
hereunder.

7.6 CRA Advance. Prior to the closing of the Pre-Construction Loan, the CRA shall
make available to the Developer up to Two Hundred Thousand and 00/100 Dollars
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($200,000.00) (the CRA Advance) for expenses incurred by Developer to commence and
continue the pre-development services, demolition and site work of the Project as set forth in the
Pre-Development Budget. The CRA hereby further agrees that to the extent the funds available
under the Pre-Development Loan, together with the CRA Advance are not sufficient to fund the
pre-development services, demolition and site work expenses under the Pre-Development
Budget, the CRA shall prepare and submit for approval in its budget for Fiscal Year 2006-07 an
appropriation for the additional funds necessary for pre-development of the Project; provided,
however, that the Developer acknowledges and agrees that approval of such budget by the City,
CRA and County is required. The Developer further recognizes that the budget approval shall be
undertaken in accordance with established requirements of state statute and the City and County
Codes. Nothing in this Agreement is intended to limit or restrict the powers and responsibilities
of the City, CRA and County in approving such budget. If the necessary budget appropriation is
not approved and there are no funds available to Developer from the CRA Advance and the Pre-
Development Loan to continue the predevelopment services, demolition and site work, the
Developer shall not be obligated to continue the predevelopment, demolition and site work until
such time as funds are available but no later than the closing of the Construction Loan. Any
such amounts advanced by the CRA to the Developer under this Section 7.6 shall be reimbursed
to the CRA from the initial disbursement of the Construction Loan.

Section 8. Default; Termination.

8.1 Default.

@) If there is a material breach by the Developer under this Agreement which
is not cured within thirty (30) days following Developer’s receipt of written notice thereof (or
such longer period of time as may be reasonably required by Developer to cure the breach if such
breach is by its nature not reasonably susceptible of being cured within such thirty (30) day
period provided that the Developer advises the CRA in writing of such fact and commences cure
within the initial thirty [30] day period), the CRA shall be entitled to seek any available legal and
equitable remedies including, but not limited to the right to terminate this Agreement, a lawsuit
for monetary damages (excluding consequential and punitive damages) and/or specific
performance of Developer’s obligations hereunder.

(b) If (i) the CRA fails to timely make payments due hereunder and such
failure continues for ten (10) days following the CRA’s receipt of written notice thereof, or (ii)
there is a material breach by the CRA under this Agreement (other than a failure to timely make
payments) which is not cured within thirty (30) days following the CRA’s receipt of written
notice thereof (or such longer period of time as may be reasonably required by the CRA to cure
the breach if such breach is by its nature not reasonably susceptible of being cured within such
thirty (30) day period provided that the CRA advises the Developer in writing of such fact and
commences cure within the initial thirty [30] day period), the Developer shall be entitled to seek
to any available legal and equitable remedies including, but not limited to the right to terminate
this Agreement, a lawsuit for monetary damages (excluding consequential and punitive damages)
and/or specific performance of CRA’s obligations hereunder.

8.2.  Termination. This Agreement shall terminate upon the occurrence of the earlier
of the following events:
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@) A termination under Section 8.1 above; or

(b) The completion of the development and construction of the Work and the
remaining obligations of the parties under this Agreement with respect to the Project pursuant to
the terms and conditions of this Agreement.

8.3 Effect of Termination. Upon termination of this Agreement, the Developer shall,
as soon as practicable but in no event later than the forty fifth (45™) day after notice is given in
accordance with Section 8.1 hereof:

@) Deliver to the CRA all materials, equipment, tools and supplies, keys,
contracts and documents relating to the Project, and copies of such other accountings, papers,
and records as the CRA shall request pertaining to the Project;

(b) Assign such existing contracts relating to the development of the Project
as the CRA shall require;

(c) Vacate any portion of the Project then occupied by the Developer as a
consequence of this Agreement; and

(d) Furnish all such information and otherwise cooperate in good faith in
order to effectuate an orderly and systematic ending of the Developer’s duties and activities
hereunder. Within ten (10) days after any such termination, the Developer shall deliver to the
CRA any written reports required hereunder for any period not covered by prior reports at the
time of termination. With regard to the originals of all papers and records pertaining to the
Project, the possession of which are retained by the Developer after termination, the Developer
shall: (i) reproduce and retain copies of such records as it desires; (ii) deliver the originals to the
CRA; and (iii) not destroy originals without first offering to deliver the same to the CRA.

Section 9. Indemnification.

9.1 Indemnification by the CRA. Subject to the provisions and monetary limitations
of Section 768.28, Florida Statutes, as such may be amended, the CRA agrees to indemnify and
hold the Developer, its officers, directors, partners, agents and employees harmless to the fullest
extent permitted by law from and against any and all liabilities, losses, interest, damages, costs or
expenses (including, without limitation, reasonable attorneys’ fees, whether suit is instituted or
not, and if instituted, whether incurred at any trial or appellate level or post judgment) threatened
or assessed against, levied upon, or collected from, the Developer, arising out of, from, or in any
way arising from the gross negligence, (unless this Agreement otherwise provides for
responsibility for negligence), fraud, or breach of trust of the CRA or from a failure of the CRA
to perform its obligations under this Agreement. Notwithstanding the foregoing, the CRA shall
not be required to indemnify the Developer with respect to any liability, loss, damages, cost or
expense suffered as a result of the gross negligence or willful misconduct of Developer. The
Developer shall be designated as an additional insured on all liability insurance policies
maintained by the CRA with respect to the Project.

9.2 Indemnification by the Developer. The Developer agrees to indemnify and hold
the CRA, its board members, and employees harmless to the fullest extent permitted by law from
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all liabilities, losses, interest, damages, costs or expenses (including without limitation,
reasonable attorneys’ fees, whether suit is instituted or not and if instituted, whether incurred at
any trial, appellate or post judgment level), threatened or assessed against, levied upon, or
collected from, the CRA arising out of, from, or in any way arising from the gross negligence,
(unless this Agreement otherwise provides for responsibility for negligence), fraud, or breach of
trust of the Developer or from a failure of the Developer to perform its obligations under this
Agreement.

9.3  Notice of Indemnification. A party’s duty to indemnify pursuant to the provision
of this Section 9 shall be conditioned upon the giving of notice by such party of any suit or
proceeding and upon the indemnifying party being permitted to assume in conjunction with the
indemnitor the defense of any such action, suit or proceeding in accordance with Section 9.4
hereof.

9.4  Third Party Claim Procedure. If a third party (including, without limitation, a
governmental organization) asserts a claim against a party to this Agreement and indemnification
in respect of such claim is sought under the provisions of this Section 9 by such party against
another party to this Agreement, the party seeking indemnification hereunder (the “Indemnified
Party”) shall promptly (but in no event later than ten (10) Business Days prior to the time in
which an answer or other responsive pleading or notice with respect to the claim is required) give
written notice to the party against whom indemnification is sought (the “Indemnifying Party”) of
such claim. The Indemnifying Party shall have the right at its election to take over the defense or
settlement of such claim by giving prompt written notice to the Indemnified Party at least five (5)
Business Days prior to the time when an answer or other responsive pleading or notice with
respect thereto is required. If the Indemnifying Party makes such election, it may conduct the
defense of such claim through counsel or representative of its choosing (subject to the
Indemnified Party’s approval of such counsel or representative, which approval shall not be
unreasonably withheld), shall be responsible for the expenses of such defense, and shall be
bound by the results of its defense or settlement of claim to the extent it produces damage or loss
to the Indemnified Party. The Indemnifying Party shall not settle any such claim without prior
notice to and consultation with the Indemnified Party, and no such settlement involving any
equitable relief or which might have a material and adverse effect on the Indemnified Party may
be agreed to without its written consent. So long as the Indemnifying Party is diligently
contesting any such claim in good faith, the Indemnified Party may pay or settle such claim only
at its own expense. Within twenty (20) Business Days after the receipt by the Indemnifying
Party of written request by the Indemnified Party at any time, the Indemnifying Party shall make
financial arrangements reasonably satisfactory to the Indemnified Party, such as the posting of a
bond or a letter of credit, to secure the payment of its obligations under this Section 9 in respect
of such claim. If the Indemnifying Party does not make such election, or having made such
election does not proceed diligently to defend such claim, or does not make the financial
arrangements described in the immediately preceding sentence, then the Indemnified Party may,
upon three (3) Business Days’ written notice (or shorter notice if a pleading must be filed prior
thereto) and at the expense of the Indemnifying Party, take over the defense of and proceed to
handle such claim in its exclusive discretion and the Indemnifying Party shall be bound by any
defense or settlement that the Indemnified Party may make in good faith with respect to such
claim. The parties agree to cooperate in defending such third party claims and the defending
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party shall have access to records, information and personnel in control of the other party or
parties which are pertinent to the defense thereof.

9.5  Survival. The provisions of this Article 9 shall survive the expiration or earlier
termination of this Agreement.

Section 10. Insurance.
10.1 CRA’s Insurance.

€)) Commercial general liability insurance coverage with limits of no less
than $1,000,000 combined single limit including personal injury and property
damage. The CRA’s insurance will include the Developer as an additional
insured.

(b) Any insurance required to be maintained by the condominium association
prior to turnover of control of the association to the Unit owners.

CRA shall furnish Developer with a certificate of insurance evidencing the
coverage described above. Such certificate will provide Developer with no less than
thirty (30) days advance written notice of cancellation of any of the foregoing required
policies.

In the event of a loss that might be covered by any of the above insurance
policies, the Developer shall:

(x) notify CRA and the insurance carrier as soon as reasonably possible after
Developer receives notice of any such loss, or injury;

(y) take no action (such as admission of liability) which might bar CRA from
obtaining any protection afforded by any policy CRA may hold or which
might prejudice CRA in its defense to a claim based on such loss, damage
or injury; and

(2) agree that CRA or its insurance carrier shall have the exclusive right, at its
option, to conduct the defense to any claim, demand or suit.

The Developer shall furnish whatever information is requested by the CRA for the
purpose of establishing the placement of insurance coverages and shall aid and cooperate
in every reasonable way with respect to such insurance and any loss covered thereunder.

10.2 Developer’s Insurance. Developer shall maintain the following insurance
coverages at all times during the Term and furnish a certificate of insurance to CRA evidencing:

@) Worker’s Compensation insurance coverage in accordance with Florida
statutory requirements.
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(b)

(©)

(d)

(€)

(f)

Employers’ Liability insurance coverage with limits of $500,000 for
bodily injury by accident per accident/$500,000 for bodily injury by
disease per employee/$500,000 for bodily injury by disease policy limit.

Commercial general liability insurance coverage with limits of no less
than $1,000,000 per occurrence and $2,000,000 in the aggregate, which
policy shall include coverage of the contractual liabilities contained in this
Agreement.

Business Auto Liability including hired and non-owned auto coverage
with minimum limits of $1,000,000 combined single limit.

Builder’s risk insurance (including flood insurance) during any period of
construction of improvements upon the Property insuring such
improvements against all casualties on a progressively insured basis for
not less than 100% of the replacement cost.

Umbrella/excess liability insurance coverage, with limits of no less than
$10,000,000 per occurrence and $10,000,000 in the aggregate.

The certificate shall provide that CRA will be given at least thirty (30) days prior
written notice of cancellation of the policy. The cost of the Developer’s insurance shall
be included in the Pre-Development Budget and Development Budget as a Project

expense.

10.3  Subcontractor’s Insurance. The Construction Contract shall require that all Major

Subcontractors brought onto the Property have insurance coverage at the subcontractor’s
expense, in the following minimum amounts:

(@)

(b)

(©)

(d)

Worker’s Compensation insurance coverage in accordance with Florida
statutory requirements.

Employers’ Liability insurance coverage with limits of $500,000 for
bodily injury by accident per accident/$500,000 for bodily injury by
disease per employee/$500,000 for bodily injury by disease policy limit.

Commercial general liability insurance coverage with limits of no less
than $1,000,000 per occurrence and $1,000,000 in the aggregate.

Business Auto Liability including hired and non-owned auto coverage
with minimum limits of $1,000,000 combined single limit.

This insurance will be primary and noncontributory with respect to insurance
outlined in Section 10.1. Developer shall ensure that Developer and CRA are named as
additional insureds on the independent contractor’s Commercial General Liability and
Umbrella/excess insurance policies. Developer shall require the independent contractor and its
insurers to waive all rights of subrogation with respect to the CRA and the Developer.
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10.4 Certificates of Insurance. Developer shall obtain and keep on file Certificates of
Insurance for any independent contractors performing services on the CRA’s premises,
Developer must obtain the CRA’s permission to waive any of the above requirements. Higher
amounts may be required if the work to be performed is sufficiently hazardous.

10.5 Waiver of Subrogation Rights. CRA and Developer, for themselves and anyone
claiming through them, hereby waive all rights of their insurers to subrogation against the other
to the extent permitted by law. To the extent commercially available at reasonable rates, the
CRA and Developer agree that their policies will include such a waiver or an endorsement to that
effect. This mutual waiver of subrogation shall apply regardless of the cause or origin of the loss
or damage, including negligence of the parties hereto, their respective agents and employees
except that it shall not apply to willful conduct.

Section 11.  CRA'’s Disclosure; Environmental Condition of Property. CRA agrees to
disclose to Developer any and all information which CRA has regarding the condition of the
Property, including but not limited to, the presence and location of Hazardous Materials and
underground storage tanks in, on, or about the Property. In the event that the Developer
discovers any Hazardous Materials on the Property other than as set forth in the Environmental
Reports, Developer shall promptly notify the CRA of such discovery. To the extent that the
Work cannot legally proceed until such Hazardous Materials have been remediated, the
Developer shall not proceed with any further Work until the remediation is complete to the
Developer is otherwise legally permitted to recommence the Work. The cost of remediating
such Hazardous Materials shall be the CRA’s sole responsibility. The CRA, at the CRA’s sole
cost and expense, shall diligently proceed to take such actions as may be required by the
applicable Governmental Authorities to complete such remediation and to otherwise comply
with the requirements under the Construction Loan. The CRA shall pay to Developer (or any
affiliate or principal of Developer who has provided a guaranty of the Pre-Development Loan or
Construction Loan) any and all costs and expenses, including, without limitation, reasonable
attorneys’ fees and court costs at trial and all appellate levels, arising from or in connection with
the presence of any Hazardous Materials on the Property other than as set forth in the
Environmental Reports. The provisions of this paragraph shall survive the termination of this
Agreement.

Section 12.  Representations and Warranties.

12.1 Developer. The Developer represents and warrants to the CRA as follows:

@) That (i) it is duly organized, validly existing and in good standing under
the laws of Florida; (ii) the execution, delivery and performance of this Agreement and
the consummation of the transactions provided for in this Agreement have been duly
authorized and upon execution and delivery by the Developer will constitute the valid
and binding agreement of the Developer enforceable in accordance with its terms; and
(iii) the execution and delivery of this Agreement and the performance by the Developer
hereunder, will not conflict with, or breach or result in a default under, any agreement to
which it is bound.
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(b) That there are no pending, threatened, judicial, municipal or administrative
proceedings, consent decrees or judgments against Developer which would materially
and adversely affect Developer’s ability to perform its obligations hereunder.

12.2 CRA. The CRA represents and warrants to the Developer as follows:

@) That it is a public body corporate and politic of the State of Florida duly
organized under the laws of the State of Florida, (ii) the execution, delivery and
performance of transactions provided for this Agreement have been duly authorized and
upon execution and delivery by the CRA will constitute the valid and binding agreement
of the CRA enforceable in accordance with its terms; and (iii) the execution and delivery
of this Agreement and the performance by the CRA hereunder, will not conflict with, or
breach or result in a default under any agreement to which it is bound.

(b) That there are no pending, threatened, judicial, municipal, or
administrative proceedings, consent decrees or judgments against the CRA which would
materially and adversely affect the CRA’s ability to perform its obligations hereunder.

12.3 Survival. The representative and warranties set forth in this Article 12 shall
survive the expiration or earlier termination of this Agreement.

Section 13. Miscellaneous.

13.1 Notices. All notices, requests, consents and other communications required or
permitted under this Agreement shall be in writing and shall be (as elected by the person giving
such notice) hand delivered, delivered by overnight courier by a nationally recognized courier,
delivered by facsimile or mailed (airmail or international) by registered or certified mail (Postage
prepaid), return receipt requested, addressed to:

@) If to the CRA:

North Miami Community Redevelopment Agency
615 N.E. 124" Street

North Miami, Florida 33161

Attn: Tony E. Crapp, Sr., Executive Director

With a copy to:

North Miami Community Redevelopment Agency
P.O. Box 610655

North Miami, FL 33261-0655

Attn: Tony E. Crapp, Sr., Executive Director

Gray Robinson, P.A.

401 East Las Olas Boulevard
Suite 1850

Fort Lauderdale, Florida 33301
Attn: Steven W. Zelkowitz, Esq.
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(b) If to the Developer:

555 N.E. 15" Street, Suite 213
Miami, Florida 33132
Attn: Otis Pitts

With a copy to:

321 E. Hillsborough Blvd.
Deerfield Beach, Florida 33441
Attn: Ted Stotzer, Esq.

With a copy to:

Greenberg, Traurig, P.A.
1221 Brickell Avenue
Miami, Florida 33131

Attn: Joel K. Goldman, Esq.

Each such notice shall be deemed delivered (a) on the date faxed with confirmation of
receipt, (b) next business day after deposited with an overnight courier, (c) the date of delivery if
delivered by hand, and (d) on the date upon which the return receipt is signed or delivery is
refused, as the case may be, if mailed. For purposes of this Agreement, copies of notices shall
not constitute notice and may be delivered by means other than as required herein.

13.2 Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original and all of which counterparts together shall constitute one and
the same instrument.

13.3 Assignment. The Developer may not assign its respective rights and obligations,
in whole or in part, without the prior written consent of the CRA (which may be withheld in the
CRA’s sole discretion); provided, however, the Developer may assign its rights and obligations
hereunder to a wholly-owned subsidiary of Developer or an entity which has the same beneficial
owners as Developer. In such event, Developer shall remain liable for its obligations hereunder.
The CRA shall not assign its respective rights and/or obligations under this Agreement.

13.4 Project Representatives. The CRA hereby appoints the CRA Executive Director
to serve as its representative. The CRA Executive Director shall have the right and authority to
provide all consents and approvals, and take other actions, required hereunder on behalf of the
CRA; provided, however, (i) the CRA Executive Director shall obtain the consent of the CRA
Board to the extent required by Applicable Laws, and (ii) the CRA Executive Director may, in
the CRA Executive Director’s discretion, submit any matter to the CRA Board for their review
and approval. The Developer hereby appoints Otis Pitts, Jr. to serve as its representative. The
parties may change their respective designated representative at any time by providing written
notice thereof to the other party.

13.5 Small Business Enterprise Program. The Developer agrees that in connection
with its development of the Project, it will comply with the Small Business Enterprise (SBE)
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Program adopted by the City on June 28, 2005 pursuant to Resolution No. R-2005-69 (the
Resolution).

13.6 No Permit. This Agreement is not and shall not be construed as a development
agreement under Chapter 163, Florida Statutes, nor a development permit, development approval
or authorization to commence development.

13.7  Pledgee Protection Provisions. The CRA acknowledges that the equity interests in
the Developer have been pledged to HSH NordBank AG New York Branch and Bonefish
Partners, LLC and Preserve Partners, LLC (including their respective successors and/or assigns
or any other future pledgee of such equity interests in Developer, “Pledgee”). Pledgee shall have
the right, but not the obligation, at any time prior to the termination of this Agreement, and
without any payment or penalty, to do any act or thing required of the Developer; and to do any
act or thing which may be necessary or proper to be done in the performance and observance of
the agreement, covenants and conditions hereof imposed upon the Developer. All payments so
made and all things so done and performed by any Pledgee shall be effective to prevent a default
under this Agreement as the same would have been if made, done and performed by Developer
instead of by said Pledgee. Any event of default under this Agreement which in the nature
thereof cannot be remedied by a Pledgee without completing the foreclosure of the equity
interests in Developer shall be deemed to be remedied if: (a) within thirty (30) days after
receiving written notice from the CRA setting forth the nature of such event of default, or prior
thereto, the Pledgee shall have acquired the equity interests in the Developer or shall have
commenced foreclosure or other appropriate proceedings in the nature thereof, (b) the Pledgee
diligently prosecutes any such proceedings to completion, (c) the Pledgee shall have fully cured
any default in the payment of any monetary obligation owed the CRA hereunder within such
thirty (30) day period and shall thereafter continue to perform faithfully all such non-monetary
obligations which do not require foreclosure of the equity interests, and (d) after acquiring the
equity interests in Developer through foreclosure or otherwise, the Pledgee performs all other
obligations of the Developer hereunder as and when the same are due. The CRA shall mail or
deliver to any Pledgee who has provided its address to the CRA any and all notices of default
which the CRA may from time to time give to or serve upon the Developer pursuant to the
provisions of this Agreement and such copies shall be mailed or delivered to such Pledgee
simultaneously with the mailing or delivery of the same to the Developer. No violation of this
Agreement by, or enforcement of this Agreement against, Developer, shall impair, defeat or
render invalid the lien of any pledge of equity interests in Developer. CRA hereby agrees to
cooperate reasonably with the Developer in regard to the satisfaction of the requests or
requirements by the Pledgee; provided that the CRA shall not be deemed obligated to accede to
any request that materially and adversely affects its rights under this Agreement. In the event of
any conflict between the provisions of this Section 13.7 and the other provisions of this
Agreement, this Section 13.7 shall control.

13.8 Governing Law. The nature, validity and effect of this Agreement shall be
governed by and construed and enforced in accordance with the laws of the State of Florida.

13.9 Captions. Captions are for descriptive purposes only and shall not control or alter
the meaning of this Agreement as set forth in the text.
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13.10 Entire Agreement and Amendment. This Agreement constitutes the entire
agreement between the parties hereto related to the development and construction of the Project
and no modification hereof shall be effective unless made by a supplemental agreement in
writing executed by all of the parties hereto. In the event there is a Pledgee at the time of such
amendment, the consent in writing of such Pledgee to any proposed amendment must be
obtained in order for such amendment to be enforceable against or binding upon such Pledgee
(or the Developer following the date the Pledgee acquires the equity interests in Developer),
provided such Pledgee has provided its address to the CRA and notified them that such consent
is required in connection with any amendments of this Agreement.

13.11 No Joint Venture. The Developer shall not be deemed to be a partner or a joint
venturer with the CRA, and the Developer shall not have any obligation or liability, in tort or in
contract, with respect to the Property, either by virtue of this Agreement or otherwise, except as
may be set forth to the contrary herein.

13.12 Severability. If any provision of this Agreement, or the application of such
provision to any person or circumstances, shall be held invalid, the remainder of the Agreement,
or the application of such provision to persons or circumstances other than those to which it is
held invalid, shall not be affected thereby.

13.13 Successors. Except as herein otherwise specifically provided, this Agreement
shall be binding upon and inure to the benefit of the parties and their successors and permitted
assigns.

13.14 Pronouns. Whenever from the context it appears appropriate, each term stated in
either the singular or the plural shall include the singular and the plural, and pronouns stated in
either the masculine, the feminine or the neuter gender shall include the masculine, feminine and
neuter.

13.15 Attorneys’ Fees. If any party commences an action against the other party to
interpret or enforce any of the terms of this Agreement or as the result of a breach by the other
party of any terms hereof, the non-prevailing party shall pay to the prevailing party all reasonable
attorneys’ fees, costs and expenses incurred in connection with the prosecution or defense of
such action, including those incurred in any appellate proceedings, and whether or not the action
IS prosecuted to a final judgment.

13.16 Further Assurances. The parties to this Agreement have negotiated in good faith.
It is the intent and agreement of the parties that they shall cooperate with each other in good faith
to effectuate the purposes and intent of, and to satisfy their obligations under, this Agreement in
order to secure to themselves the mutual benefits created under this Agreement; and, in that
regard, the parties shall execute such further documents as may be reasonably necessary to
effectuate the provisions of this Agreement; provided that the foregoing shall in no way be
deemed to inhibit, restrict or require the exercise of the City’s police power or actions of the City
when acting in a quasi-judicial capacity.

13.17 Equitable Remedies. In the event of a breach or threatened breach of this
Agreement by any party, the remedy at law in favor of the other party will be inadequate and
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such other party, in addition to any and all other rights which may be available, shall accordingly
have the right of specific performance in the event of any breach, or injunction in the event of
any threatened breach of this Agreement by any party.

13.18 Force Majeure. For purposes of this Agreement, Force Majeure shall mean the
inability of either party to commence or complete its obligations hereunder by the dates herein
required resulting from delays caused by strikes, picketing, acts of God, war, governmental
action or inaction (including, without limitation, any fatdreaction of inaction by the Miami-Dade

County Water and Sewer Department with respect to-timely—replace-the—valves—on the Force
Main-to—the—extentreplacementis—required), acts of terrorism, emergencies or other causes

beyond either party’s reasonable control which shall have been timely communicated to the other
party. Events of Force Majeure shall extend the period for the performance of the obligations for
the period equal to the period(s) of any such delay(s).

13.19 Third Party Rights. The provisions of this Agreement are for the exclusive
benefit of the parties to this Agreement and no other party (including without limitation, any
creditor of the CRA or the Developer) shall have any right or claim against the CRA or the
Developer by reason of those provisions or be entitled to enforce any of those provisions against
the CRA or the Developer.

13.20 Survival. All covenants, agreements, representations and warranties made herein
or otherwise made in writing by any party pursuant hereto shall survive the execution and
delivery of this Agreement and the consummation of the transactions contemplated hereby.

13.21 Remedies Cumulative; No Waiver. The rights and remedies given in this
Agreement and by law to a non-defaulting party shall be deemed cumulative, and the exercise of
one of such remedies shall not operate to bar the exercise of any other rights and remedies
reserved to a non-defaulting party under the provisions of this Agreement or given to a non-
defaulting party by law.

13.22 No Waiver. One or more waivers of the breach of any provision of this
Agreement by any party shall not be construed as a waiver of a subsequent breach of the same or
any other provision, nor shall any delay or omission by a non-defaulting party to seek a remedy
for any breach of this Agreement or to exercise the rights accruing to a non-defaulting party of
its remedies and rights with respect to such breach.

13.23 Signage. Subject to the reasonable approval of the CRA and in accordance with
Applicable Laws, the Developer shall have the right to place one or more appropriate signs upon
the Property indicating that the Developer is providing development services for the Property.

13.24 Construction. This Agreement shall be interpreted without regard to any
presumption or rule requiring construction against the party causing this Agreement to be
drafted.

13.25 Jurisdiction; Venue; and Waiver of Jury Tria. EACH OF THE PARTIES
IRREVOCABLY AND UNCONDITIONALLY (A) AGREES THAT ANY SUIT, ACTION OR
OTHER LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
SHALL BE BROUGHT IN THE FEDERAL OR STATE COURT SITUATED IN MIAMI-
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DADE COUNTY, FLORIDA; (B) CONSENTS TO THE JURISDICTION OF EACH SUCH
COURT IN ANY SUCH SUIT, ACTION OR PROCEEDING; (C) WAIVES ANY
OBJECTION WHICH IT MAY HAVE TO THE LAYING OF VENUE OF ANY SUCH SUIT,
ACTION OR PROCEEDING IN ANY OF SUCH COURTS; AND (D) AGREES THAT
SERVICE OF ANY COURT PAPER MAY BE EFFECTED ON SUCH PARTY BY MAIL, AS
PROVIDED IN SECTION 13.1 HEREOF, OR IN SUCH OTHER MANNER AS MAY BE
PROVIDED UNDER APPLICABLE LAWS OR COURT RULES. EACH PARTY WAIVES
ALL RIGHTS TO ANY TRIAL BY JURY IN ALL LITIGATION RELATING TO OR
ARISING OUT OF THIS AGREEMENT.

Section 14. Safety and Protection.

14.1 Developer shall be responsible for initiating, maintaining and supervising
commercially reasonable safety precautions and programs in connection with the Work taking
into consideration the effect on the Development Budget. Developer shall take all necessary
precautions required by Applicable Laws for the safety of, and shall take commercially
reasonable precautions, taking into consideration the effect on the Development Budget, to
prevent damage, injury or loss to:

@) all persons on Property or who may be affected by the construction;

(b) all Work and materials and equipment to be incorporated in the Project,
whether in storage on or off the Property; and

(© other property at the Property or adjacent thereto, including trees, shrubs,
lawns, walks, pavements, roadway, structures, utilities and underground facilities (i.e., the Force
Main) not designated for removal, relocation or replacement in the course of construction.

14.2  Developer shall comply with Applicable Laws of Governmental Authorities
having jurisdiction for safety or persons or property to protect them from damage, injury or loss;
and shall erect and maintain commercially reasonable safeguards for such safety and protection,
taking into consideration the effect on the Development Budget. Developer shall notify owners
of adjacent property regarding the commencement of the Work (and other matters as reasonably
determined by Developer), and of underground facilities and utility owners as required by
Applicable Laws. All damage, injury or loss to any property including, without limitation, the
Force Main caused, directly or indirectly, in whole or in part, by the negligent acts of Developer,
any contractor, subcontractor, materialman, supplier, vendor, or any other individual or entity
directly or indirectly employed by any of them to perform or furnish any of the Work or anyone
for whose acts any of them may be liable, shall be remedied by Developer. Developer’s duties
and responsibilities for safety and for protection of the construction shall continue until Final
Completion.

14.3 In connection with the approval of the Construction Contract, the parties may
mutually agree to cause the general contractor to designate a qualified and experienced safety
representative at the Property whose duties and responsibilities shall be the prevention of
accidents and the maintaining and supervising of safety precautions and programs.
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14.4  Developer shall cause its general contractor to be responsible for coordinating any
exchange of material safety data sheets or other hazard communication information required to
be made available to or exchanged between or among employers at the site in accordance with
Applicable Laws.

14.5 In emergencies affecting the safety or protection of persons or the construction or
property at the Property Site or adjacent thereto, Developer, without special instruction or
authorization from the CRA, is obligated to act to prevent threatened damage, injury or loss.
Developer shall give CRA prompt written notice if Developer believes that any significant
changes in the construction or variation from the Construction Documents have been caused
thereby.

15. Use of Property and Other Areas.

15.1 Developer shall confine construction equipment, the storage of materials and
equipment and the operations of construction workers to the Property and other land and area
permitted by Applicable Laws and regulations, rights-of-way, permits and easements, and shall
not unreasonably encumber any such land or area’s with construction equipment or other
materials or equipment.

15.2  During the performance of the Work, Developer shall keep the Property free from
accumulations of waste materials, rubbish, dust and other debris resulting from the construction.
Upon Final Completion of the Work, Developer shall remove all waste materials, rubbish and
debris from and about the premises as well as all tools, appliances, construction equipment,
temporary construction and machinery and surplus materials. Developer shall leave the Property
clean and ready for occupancy by the Unit buyers at Substantial Completion except as necessary
to achieve Final Completion.

15.3 Regardless of whether such is permitted by Applicable Laws, the Developer shall
not allow, or seek to allow, Work to occur outside of the City’s designated hours for construction
without the prior written consent of the CRA in each instance, which consent shall not be
unreasonably withheld, delayed or conditioned.

16.  Owner’s Representative. The parties acknowledge and agree that the CRA may
engage in one or more consultants to assist the CRA in the administration of this Agreement and
the Project. Any such consultants shall act as an “owner’s representative” and shall not have
authority to bind the CRA or direct the Developer. Developer agrees to reasonably cooperate
with any such consultants engaged by the CRA.

17. Munisport Agreement. The parties acknowledge and agree that the terms and
provisions of this Agreement may be inconsistent with the rights, obligations and responsibilities
of the parties under Section 9.4 of the Munisport Agreement as a result of certain
accommodations made by the parties solely with respect to the Project. The parties further
acknowledge and agree that nothing set forth in this Agreement shall constitute a waiver of any
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of the rights, obligations and responsibilities of the parties under Section 9.4 of the Munisport
Agreement with respect to any future projects subject thereto.
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be duly
executed by their duly authorized officer where applicable and sealed as of the date first above
written.

DEVELOPER:

NORTH MIAMI HOUSING, LTD., a Florida limited partnership

By:  North Miami Housing GP, LLC a Florida limited liability company, as general partner

By:
Name:
Title:

CRA:

NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY,
a public body corporate and politic

By:
Kevin A. Burns, Chairman
By:
Tony E. Crapp, Sr., Executive Director
Attest:
By:

Frank Wolland, City Clerk

Approved as to form and legal sufficiency:

By:

Gray Robinson, P.A., CRA Attorney
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NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY

Date: September 21, 2006

To: Honorable Chairman and Members
CRA Board of Commissioners

From: Tony E. Crapp, Sr.
Executive Director

Subject: Resolution approving the proposed guidelines for the
implementation of the Commercial Rehabilitation and
Commercial Beautification Grant Programs

It is recommended that the CRA Board adopt the attached resolution
approving the proposed guidelines for the implementation of the
Commercial Rehabilitation and Commercial Beautification Grant
programs. These new programs are recommended for funding in the
proposed CRA FY 2006-07 budget through an allocation of funds totaling
$480,000 for Commercial Rehabilitation and $315,000 for Commercial
Beautification.

The proposed parameters for the development of program guidelines have
been discussed with both the CRA Advisory Committee and the CRA
Board over the past couple of months. The recommended program
parameters are delineated in the attached exhibit. The input received
through those discussions in addition to consultations with staff in the
City’s Community Planning and Development department have been very
significant in shaping the proposed program guidelines.

Please note that it is fully expected that these two new commercial grant
programs will replace the City’s former Commercial Facade Program that
was funded with USHUD Community Development Block Grant (CDBG)
Program. In addition, the CRA will be coordinating the implementation of
these new programs with the City through a work authorization agreement
that will be developed pursuant to the Services Interlocal Agreement
between the CRA and the City.



RESOLUTION NO.

A RESOLUTION OF THE CHAIRMAN AND BOARD MEMBERS OF THE
NORTH MIAMI COMMUNITY REDEVELOPMENT  AGENCY
APPROVING THE GUIDELINES FOR THE IMPLEMENTATION OF THE
COMMERCIAL REHABILITATION AND COMMERCIAL
BEAUTIFICATION GRANT PROGRAMS IN ACCORDANCE WITH ITS
COMMUNITY REDEVELOPMENT PLAN AND OTHER
REDEVELOPMENT ACTIVITIES; AUTHORIZING THE EXECUTIVE
DIRECTOR TO DEVELOP AN AGREEMENT CONSISTENT WITH SUCH
GUIDELINES AND TAKE ANY AND ALL ACTIONS NECESSARY TO
FACILITATE THE IMPLEMENTATION OF THE COMMERCIAL
REHABILITATION AND COMMERCIAL BEAUTIFICATION GRANT
PROGRAMS; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the CRA desires to implement Commercial Rehabilitation and
Commercial Beautification Grant Programs in accordance with its community redevelopment
plan and other redevelopment activities; and

WHEREAS, the CRA desires to approve the Guidelines for the implementation of
the Commercial Rehabilitation and Commercial Beautification Grant Programs in the form
attached hereto as Exhibit “A” and by this reference made a part hereof.

NOW, THEREFORE, BE IT RESOLVED BY THE CHAIRMAN AND BOARD
MEMBERS OF THE NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY:

Section 1. The recitals in the whereas clauses are true and correct, and
incorporated into this Resolution.

Section 2. The CRA shall implement Commercial Rehabilitation and
Commercial Beautification Grant Programs in accordance with its community redevelopment
plan and other redevelopment activities.

Section 3. The Guidelines for the implementation of the Commercial
Rehabilitation and Commercial Beautification Grant Programs in the form attached hereto as
Exhibit “A” are hereby approved.

Section 4. The CRA Executive Director is authorized to develop an agreement
consistent with such guidelines and take any and all actions necessary to facilitate the
implementation of the Commercial Rehabilitation and Commercial Beautification Grant
Programs.

Section 5. This resolution shall take effect immediately upon approval.



PASSED AND ADOPTED by a vote of the Board of the North Miami

Community Redevelopment Agency, this day of September, 2006.

ATTEST: NORTH MIAMI COMMUNITY
REDEVELOPMENT AGENCY

FRANK WOLLAND, CITY CLERK KEVIN A. BURNS, CHAIR

APPROVED AS TO FORM:

GRAY ROBINSON, P.A.
CRA ATTORNEY

SPONSORED BY: ADMINISTRATION

Moved by:

Seconded by:

Vote:

Chair Kevin A. Burns (Yes) (No)
Boardmember Michael R. Blynn (Yes) (No)
Boardmember Jacques A. Despinosse (Yes) (No)
Boardmember Scott Galvin (Yes) (No)
Boardmember Marie Erlande Steril (Yes) (No)

#25199 vl
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UPDATED PER REVIEW & DISCUSSION WITH CRAAC AS OF September 7, 2006

North Miami Community Redevelopment Agency (NMCRA)
Proposed Commercial Rehabilitation and Beautification Grant Program Parameters

)

Proposed NMCRA
Economic
Development
Assistance and
Incentive Fund

@

City of North Miami
Commercial Facade
Program

©)

City of North Miami
Downtown Incentive
Program

4)

Miami-Dade County
Commercial
Revitalization Program

Program This program will This program is federally | This program The Commercial
Description provide commercial funded through the provides support for Revitalization Program
rehabilitation and/or USHUD CDBG Program | businesses located (CRP)isa
beautification financial and all projects must within the Downtown comprehensive
assistance to the meet federal and city Business Area (DBA). | approach to improve the
owners/operators of requirements to be physical and economic
businesses and/or the funded. fabric of older
owners of commercial commercial areas
buildings located within located in low and
the boundary of North moderate-income
Miami CRA. neighborhoods.
Eligibility Commercial A qualified building is a Funding for activities

Requirements

Rehabilitation: same as
the City’'s Commercial
Facade guidelines

Commercial
Beautification: same as
the City’'s Commercial
Facade guidelines

structure with
commercial space on
the ground floor with
street frontage and
direct pedestrian access
from the street.

An eligible fagade is the
front space or elevation
of the building, which
typically faces the street
and contains windows
and the principal
entrance to the building.

within the DBA that
promote art and
culture as well as
businesses within the
DBA whose primary
function is the
presentation of
cultural material.
These businesses
may include, but not
be limited to, art
galleries, restaurants,
antique stores,
bookstores, coffee
shops, music clubs,
and dance studios.

Eligible
Work/Improve-
ments

Commercial
Rehabilitation: same as
the combination of the
eligible facade and site
work as described in the
City Commercial Facade
and County Commercial
Revitalization guidelines

Commercial
Beautification: same as
for the commercial
rehabilitation excluding
any work/improvements
that would require the
permission of the
building owner.
However,
work/improvements
requiring the approval of
the building/property
owner could be funded if
requested by the
business operator/owner
and approved by the
building/property owner.

For both the Commercial
Rehabilitation and
Commercial
Beautification grants,
eligible site work must
be undertaken as an
ancillary part of the
proposed project.

In order to be eligible,
the fagade must be in
need of assistance to
correct physical decline.

Typical eligible work
includes: facade
renovation, installation
of storefront windows,
signs, awnings, and
exterior lighting.

The following types of
work are not eligible:
-Roof replacement
-Work that involves
principally routine
maintenance (i.e.
painting or minor
repairs)

-New construction
-Work to buildings less
than 5 years old

-Work on residential
portions of a commercial
building

Eligible capital
expenses are defined
as improvements and
enhancements to the
building/space such
as window displays
and storefronts,
interior and exterior
lighting, signage,
resurfacing and
painting of interior
walls. Capital
expenses for
equipment germane
to the operation of the
business are not
allowable.

Eligible marketing
expenses are defined
as expenditures
incurred by the
business through its
participation in DBA
activities, programs
and events. These
activities may include
entertainment, pro-
rated share in
collaborative printed
and electronic media
campaigns and
events, and seasonal
decorations. Food
and beverage
expenses are not
allowable.

Eligible fagade work
includes: roof parapets,
canopy, stucco work
(wall repair), paint, tile or
other wall decorations,
doors, windows, lighting
on wall or soffit,
awnings, and sign on
wall.

Eligible site work
includes: walkway,
parking pavement, fence
gates, landscape,
exterior lighting, sign on
wall, ADA stairs or
ramps, and loading
dock,




UPDATED PER REVIEW & DISCUSSION WITH CRAAC AS OF September 7, 2006

Eligible
Applicants

Commercial
Rehabilitation: property
owners of eligible
commercial buildings as
per the City’s
Commercial Facade
guidelines, and
commercial, for-profit
business owner/operator
that is a leaseholder with
the property owner’s
approval as per the
County’s Commercial
Revitalization guidelines
are eligible. In addition,
to be eligible, a property
owner must notify all
tenants of the
improvement. Further,
non-profit property
owners are eligible for
assistance.

Ineligible businesses
and uses are the same
as described in the
City's Commercial
Facade guidelines. In
addition, a commercial
building containing an
ineligible use is not
eligible for assistance.
Further, applicants with
pending and unresolved
code violations are not
eligible unless it is
determined that the
proposed scope of work
includes the resolution
of the code violation(s)
in a manner that is deem
acceptable and
appropriate in the sole
discretion of the
program administrator.

Commercial
Beautification:
commercial, for-profit
business owner/operator
that is a leaseholder with
or without the property
owner’s approval for an
eligible scope of
work/improvements. In
order for a business
owner/operator to be
eligible to apply for a
grant without the
property owner’'s
approval, the business
owner/operator’s lease
must clearly state that
the leaseholder can
undertake the proposed
eligible scope of work
without the property
owner’s approval.
Further, applicants with
pending and unresolved
code violations are not
eligible unless it is
determined that the
proposed scope of work
includes the resolution
of the code violation(s)
in a manner that is deem
acceptable and
appropriate in the sole
discretion of the
program administrator.

Property owners of
eligible commercial
buildings.

Qualified buildings must
have a minimum of
$10K in approved costs,
and less than $350K in
total project cost.

The following types of
businesses and uses
are not eligible to
participate:
-Residential and
industrial buildings
-Properties occupied by
religious institutions
-Adult bookstores or
similar businesses
-Free standing liquor
stores

Buildings that have
participated in the
program in the last 5
years are not eligible

Buildings with pending
code violations are not
eligible

Program participation is
not transferable to new
property owners. New
property owners must
reapply to participate.

Business Owners

Any business property
owner, merchant lease
holder (with the property
owner's approval) or
municipalities may apply
for funding. To be
eligible, a property
owner must notify all
tenants of the
improvement.

Only commercial, for-
profit businesses are
eligible to apply or
funding.




UPDATED PER REVIEW & DISCUSSION WITH CRAAC AS OF September 7, 2006

Eligible
Area(s)

Eligible properties and
businesses must be
located within the CRA
boundary.

Eligible properties must
be located within the
City's CDBG program
boundaries (e.g. eligible
block groups).

The DBA is bounded
by NE 6 Ave. on the
West, NE 123 Street
on the South, NE 9
Ave. on the East, and
NE 126 Street on the
North; as well as
West Dixie Highway
from NE 125 Street to
NE 135 Street.

Commercial properties
located within
unincorporated Miami-
Dade County and non-
CDBG entitlement cities
are eligible to receive
funding from the Miami-
Dade County CDBG
program.

Applicants with eligible
properties that are
located within a CDBG-
entitlement municipality
can qualify for partial
funding from Miami-
Dade County. [For the
City of North Miami the
project funding formula
is 35% - County, 35% -
City, and 30% -
Applicant, with the
County share not
exceeding $25K]




UPDATED PER REVIEW & DISCUSSION WITH CRAAC AS OF September 7, 2006

Grant Award
Amount:

Commercial
Rehabilitation:
Maximum grant award is
50% of total approved
project costs not to
exceed $80K. Any
waiver or modification of
the maximum grant
amount and/or the
required funding match
amount must be
approved by the CRA
Board or the CRA
Executive Director to the
extent authorized by the
CRA Board. No eligible
applicant shall receive
funding in consecutive
years for this purpose.

Commercial
Beautification:
Maximum grant award is
up to $15K with no
matching contribution
required. No eligible
business owner/operator
shall receive funding in
consecutive years for
this purpose.

The CRA Executive
Director may establish a
Project Selection
Committee to assist in
the technical review and
recommendation of
projects to receive
grants through the
Commercial
Rehabilitation and
Commercial
Beautification grants.
The Committee may be
comprised of a number
of representatives from
City staff, CRA staff, the
CRA Advisory
Committee, and others
as may be determined
by the CRA Executive
Director. Any input from
a Project Selection shall
be advisory to the CRA
Executive Director who
will make all final
decisions regarding
project selection and
funding pursuant to an
appropriate delegation
of authority to do so
from the CRA Board.

Funded Commercial
Rehabilitation grant
projects should
commence within 60
days of the grant
agreement execution
date and be completed
within 1 year thereof.
Funded Commercial
Beautification grant
projects should
commence within 30
days of the grant
agreement execution
date and be completed
within 120 days thereof.

Maximum grant award is
$45K or 50% of total
approved project costs,
whichever is less. Any
waiver of this limitation
must be approved by the
City Council.

The total amount
allocated during FY
2004-05 was $20K.
$10K for capital
improvements and

$10K for marketing.

Generally, the applicant
must contribute a
minimum of 10% of the
total cost of the
approved project
budget. The applicant is
responsible for all
additional costs beyond
the approved project
amount. The County’s
maximum grant is
$100K per project.




UPDATED PER REVIEW & DISCUSSION WITH CRAAC AS OF September 7, 2006

Application
Period

Continuous, subject to
funding availability after
advertised
announcement of the
opening of the
application period.

Continuous

Per Request for
Applications

Per Request for
Applications

Program
Requirements:

Commercial
Rehabilitation: same as
the City’'s guidelines with
the elimination of all of
the federal
requirements; with an
expansion of the grant
repayment requirements
due to a sale of the
property to include a
“sale or transfer” of the
property within 3 years;
with the addition of a 3-
year prohibition against
alterations to the funded
improvements without
the written permission of
the CRA, and with the
addition of a
requirement that the
recipient must agree to
maintain the
improvements, including
landscape materials, for
a period of 3 years from
the date of grant award
and a requirement that
this provision shall
survive any sale or
transfer of the property.
If the property is sold
during the 3-year period
100% of the grant will be
recaptured.

Commercial
Beautification: the
recipient must agree to
maintain the funded
improvements for a
period of 3 years from
the date of grant award.

Projects must be
approved prior to
beginning construction
to participate in the
program.

Approved work must
result in a publicly visible
and permanent
improvement.

Upon completion of the
project, 50% of the
ground floor leasable
commercial space must
have leasing
commitments of at least
6 months with 3 months
unexpired term.

Because federal funding
is involved, all projects
must meet one of the
USHUD “National
Objectives” for the
CDBG program and
comply with all
applicable federal
regulations.

Property owner is not
allowed to sell the
building during the next
2 years after the
completion of the
project. If the property is
sold during the 2-year
period the City will
recapture 100% of the
grant.

Projects must be
completed by the
timetable outlined in the
Agreement between the
property owner and the
City.

Projects must comply
with all City of North
Miami zoning code and
building requirements.

Applicants are required
to disclose information
as to whether or not they
have recently applied for
and/or have received
funds from the City’s
“Downtown Incentive
Program”.

Because federal funding
is involved, properties
must contain or propose
to contain, businesses
that either serve at least
51% low-moderate
income residents or
create/retain jobs of
which at least 51% must
be made available for
low and moderate-
income residents.

If CDBG assisted
properties are sold
within 5 years of
receiving assistance, the
County has the right to
recapture grant funds on
a declining percentage
basis (e.g. 100%, 80%,
60%, 40%, and 20%)

NMCRA_Commercial_Facade_Redevelopment_Grant_Program_090806pm
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NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY
COMMERCIAL REHABILITATION PROGRAM

Improvements to the facades of commercial buildings help local businesses attract new
customers and can have a significant impact on marketability of the surrounding area,
while also reducing the incidence of slum and/or blighting conditions in the CRA
Boundaries.

In order to help improve local commercial corridors, the North Miami Community
Redevelopment Agency Commercial Rehabilitation Program offers financial
incentives to owners/operators of businesses and/or the owners of commercial buildings
located within the CRA boundaries, to complete a facade rehabilitation project.

The program offers a grant of 50% of the approved total project cost up to a maximum
amount of $80,000 (eighty thousand dollars) per building.

Since the Commercial Rehabilitation Program is intended to primarily assist small
businesses, projects must not exceed a total budget of $350,000 (three hundred fifty
thousand).

The North Miami Community Redevelopment Agency will make grant payments to the
owners/operators of businesses and/or the owners of commercial buildings. Payments in
the form of reimbursement are issued during the duration of the project, after
completion of roughly 25%, 50%, 75%, and at the completion of a qualified project.
Please note that eligible business owners/operators must have the property owner’s
approval to participate in this program.

Projects must be approved prior to beginning construction to participate in the
program. No payments should be made to contractors prior to the signature of an
agreement between the owners/operators of businesses and/or the owners of
commercial buildings and the North Miami Community Redevelopment Agency.

For information on how to apply for the program, please contact Dan Lima at (305)
893.6511 ext.12181



ELIGIBILITY REQUIREMENTS

In order to be eligible for the Community Redevelopment Agency Commercial
Rehabilitation Program, projects must meet all following requirements:

The program is available to property owners of eligible commercial buildings,
business owners, as well as non-profit organizations.

Leaseholders of commercial buildings must obtain approval from the property owner
in order to participate in the program.

The program offers a grant of 50% of the approved project cost up to $80,000 (eighty
thousand dollars) per building.

Properties must be located within the North Miami Community Redevelopment
Agency boundaries to be eligible for the program.

A qualified building is a structure with commercial space on the ground floor with the
street frontage and direct pedestrian access from the street.

In order to be eligible for the program, the fagade must be in need of assistance to
correct physical decline and/or deterioration.

Eligible work under the rehabilitation program typically includes installation of
storefront windows, awnings, painting, roof parapets, canopy, stucco, tile, signs and
exterior lighting. Site work such as walkways, parking pavement, fence gates,
landscape, sign on wall, ADA stairs or ramps and loading docks may be eligible as an
ancillary part of the proposed project.

To be eligible for the program, qualified buildings must have a minimum of $10,000
(ten thousand dollars) in approved costs, and less that $350,000 (three hundred fifty
thousand) in total project cost.

Approved work must result in a publicly visible and permanent improvement. Work
to upper portions of the facade of a building is eligible for the grant, provided that
such work is part of a larger qualified project involving street level improvements and
provided that such work does not involve residential portions of the building.

Property owner must notify all tenants about the proposed improvements.

The following types of businesses and uses are not eligible to participate in the program:

¢ Residential and industrial buildings
e Properties occupied by religious institutions
e Adult bookstores or similar businesses



e Free standing liquor stores
e Commercial building containing ineligible uses above listed

The following types of work are not eligible in the program:

e Roof replacement, rear facade, or an alley facade

e Work that involves principally routine maintenance (i.e. painting or minor
repairs), unless part of a larger qualified project

e New construction or additions

e Work to buildings less than 5 years old

e Work on residential portions of a commercial building

LEASING REQUIREMENTS

Upon completion of the project, 50% of the ground-floor “leasable” commercial space
must have leasing commitments of at least one year. If leasing requirements are not met
at the time of final inspection, the property owner will be given 180 days to submit a one-
year lease agreement to the North Miami Community Redevelopment Agency. If leasing
requirements are not met after the extension, the CRA will recapture 100% of the grant.

Note: The grant must be repaid if this requirement is not met. This grant is not for
speculative improvements.

PAST PROGRAM PARTICIPATION

Buildings that have participated in the City of North Miami Commercial Facade Program
in the last 5 (five) years are not eligible.

CODE VIOLATIONS

Buildings with pending code violations are not eligible for the program, unless it is
determined that the proposed scope of work includes the resolution of the code
violation(s) in a manner that is deemed acceptable and appropriate in the sole discretion
of the program administrator.

CHANGE IN OWNERSHIP

Program participation is not transferable to new property owners. New property owners
must reapply to participate in the program.

In addition, if the property is sold during the three-year period after completion of
the project, the North Miami Community Redevelopment Agency will recapture
100% of the grant.



Property owner must agree that he/she will not make any alterations to the funded
improvements without written permission of the North Miami Community
Redevelopment Agency.

TIME LIMITS

Construction must start within 3 months from the date of signing of the agreement
between the recipient and the North Miami Community Redevelopment Agency and
must be completed within 1 year from such date.

CONSISTENCY WITH CITY ORDINANCES

Projects must comply with all City of North Miami zoning code and building
requirements.

To be eligible to participate in the program, applicants must comply with all
program requirements. Failure to comply with the program requirements at any
time will result in the applicant being dropped from the program. The North Miami
Community Redevelopment Agency is the sole interpreter of eligibility
determinations, payment amounts and compliance with program requirements. All
of the Agency’s decisions are final. Projects are not officially accepted in the
program until an agreement between the applicant and the North Miami
Community Redevelopment Agency is signed.

APPLICATION PROCESS

— APPLICATION SUBMITTAL

Complete the enclosed application and submit it to:
Dan Lima

North Miami City Hall

776 NE 125" Street

North Miami, FL 33161

Program staff will meet with you, typically within two weeks of receiving the complete
application, to discuss the project and program requirements.

— DESIGN AND COST ESTIMATE APPROVAL
e Plans, drawings, or specifications for your project.
e Three comparable itemized cost estimates from different qualified contractors.

You should specify which of the contractors you wish to use. Staff reserves the
right to reject questionable estimates.



¢ Financial documentation to substantiate need for financial assistance.

- SELECTION PHASE

A committee established by the North Miami Community Redevelopment Agency
Director will review your proposal/documentation and make a recommendation to the
North Miami Community Redevelopment Agency Director regarding your project.

Upon approval of the project by the North Miami Community Redevelopment Agency
Director, and once all the required/additional information has been submitted and
approved, you will be issued a “Letter of Commitment” — indicating the amount of the
grant approved by the North Miami Community Redevelopment Agency for your project.

Receipt of the “Letter of Commitment” is not an authorization to begin work.

Within 30 days of receiving your “Letter of Commitment”, you will sign an agreement
with the North Miami Community Redevelopment Agency, which will solidify your
willingness to participate in the program. You will be required to provide copies of the
final architectural drawings and of contracts with your General Contractor and
subcontractors.

The contract will include a “Detailed Budget”, which will define the amounts to be
disbursed for each phase of the project (i.e. 25%, 50%, 75% and 100%).

— PRE-CONSTRUCTION PHASE

Within 10 days of signing a contract with the North Miami Community Redevelopment
Agency, you and your selected contractor(s) will then attend a “pre-construction
meeting” with staff to review all program requirements.

— ISSUANCE OF PAYMENTS

The North Miami Community Redevelopment Agency will issue four payments during
the project: upon completion of 25%, 50%, 75% and 100% of the project. Upon
completion of each phase of the project, program staff will inspect the project to ensure
compliance with the approved plans and budget.

The North Miami Community Redevelopment Agency will reimburse the property
owner for the North Miami Community Redevelopment Agency’s portion of the project
cost by issuing a check approximately six weeks after staff inspections and after the
following documentation has been submitted for each phase of the project.

e Request for payment/progress report on work completed/payments made to
contractor/subcontractors



Copies of cancelled checks (front and back) for the portion of the work
completed. All project expenditures must be paid by check.

Original, notarized partial and final “waivers of lien” from all contractors and
subcontractors.

The North Miami Community Redevelopment Agency will retain 10% of each
reimbursement payment made to the property owner until the project is
completed.

Final payment will be issued after all work has been completed, all the above
mentioned documentation has been reviewed and accepted by the North Miami
Community Redevelopment Agency, and leasing and other program requirements
have been met.
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NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY
COMMERCIAL BEAUTIFICATION PROGRAM

The North Miami Community Redevelopment Agency Commercial Facgade
Beautification Program offers financial incentives to business owners/operators or
owners of commercial buildings located within the CRA boundaries, for minor repairs
and/or improvement of their properties/businesses that reduce the incidence of slum
and/or blighting conditions.

The program offers grants of up to $15,000 (Fifteen thousand dollars) per business.

Projects must be approved prior to beginning construction to participate in the
program.

For information on how to apply for the program, please contact Dan Lima at (305) 893-
6511,



ELIGIBILITY REQUIREMENTS

In order to be eligible for the Community Redevelopment Agency Commercial
Beautification Program, projects must meet all following requirements:

e The program is available to eligible business and non-profit organizations in eligible
commercial buildings.

e The program offers grants to cover project cost up to $15,000 (fifteen thousand
dollars) per business.

e A qualified building is a structure with commercial space on the ground floor with the
street frontage and direct pedestrian access from the street.

e In order to be eligible for the program, the facade must be in need of assistance to
improve its appearance.

e Eligible work under the beautification program typically includes installation of
storefront windows, awnings, painting, roof parapets, canopy, stucco, tile, signs and
exterior lighting. Site work such as walkways, parking pavement, fence gates,
landscape, sign on wall, ADA stairs or ramps and loading docks may be eligible as an
ancillary part of the proposed project.

Note: In order for a business owner/operator to be eligible to apply for a grant without
the property owner’s approval, the business owner/operator’s lease must clearly state
that the leaseholder can undertake the proposed eligible scope of work without the
property owner’s approval.

e Approved work must result in a publicly visible improvement. Work to upper
portions of the facade of a building is eligible for the grant, provided that such work
is part of a larger qualified project involving street level improvements and provided
that such work does not involve residential portions of the building.

The following types of businesses and uses are not eligible to participate in the program:

Residential and industrial buildings

Properties occupied by religious institutions

Adult bookstores or similar businesses

Free standing liquor stores

Commercial building containing ineligible uses above listed

The following types of work are not eligible in the program:

e Roof replacement, rear facade, or an alley facade



e New construction or additions
e Work to buildings less than 5 years old
e Work on residential portions of a commercial building

PAST PROGRAM PARTICIPATION

Buildings that have participated in the City of North Miami Commercial Facade Program
in the last 5 (five) years are not eligible.

CODE VIOLATIONS

Buildings with pending code violations are not eligible for the program, unless it is
determined that the proposed scope of work includes the resolution of the code
violation(s) in a manner that is deemed acceptable and appropriate in the sole discretion
of the program administrator.

CHANGE IN OWNERSHIP

Program participation is not transferable to new business owners. New business owners
must reapply to participate in the program.

Recipient is forbidden to make any alterations to the funded improvements without
written permission of the North Miami Community Redevelopment Agency.

In addition, the grant recipient is required to maintain the improvements, including
landscaping materials, for a period of 3 years from the date of the grant award.

TIME LIMITS

Construction must start 45 days from the date of signing of the agreement between the
recipient and the North Miami Community Redevelopment Agency and must be
completed within 6 months from such date.

CONSISTENCY WITH CITY ORDINANCES

Projects must comply with all City of North Miami zoning code and building
requirements.

To be eligible to participate in the program, applicants must comply with all
program requirements. Failure to comply with the program requirements at any
time will result in the applicant being dropped from the program. The North Miami
Community Redevelopment Agency is the sole interpreter of eligibility
determinations, payment amounts and compliance with program requirements. All
of the Agency’s decisions are final. Projects are not officially accepted in the



program until an agreement between the applicant and the North Miami
Community Redevelopment Agency is signed.

APPLICATION PROCESS

— APPLICATION SUBMITTAL

Complete the enclosed application and submit it to:
Dan Lima

North Miami City Hall

776 NE 125" Street

North Miami, FI 331611

Program staff will meet with you, typically within two weeks of receiving the complete
application, to discuss the project and program requirements.

— DESIGN AND COST ESTIMATE APPROVAL
e Plans, drawings, or specifications for your project.

e Three comparable itemized cost estimates from different qualified contractors.
You should specify which of the contractors you wish to use. Staff reserves the
right to reject questionable estimates.

e Financial documentation to substantiate need for financial assistance.

— SELECTION PHASE

A committee established by the Executive Director of North Miami Community
Redevelopment Agency will review your proposal/documentation and make a
recommendation to the CRA Executive Director regarding your project.

Upon approval of the project by the CRA Executive Director, and once all the
required/additional information has been submitted and approved, you will be issued a
“Letter of Commitment” — indicating the amount of the grant approved by the North
Miami Community Redevelopment Agency for your project.

Receipt of the “Letter of Commitment” is not an authorization to begin work.

Within 30 days of receiving your “Letter of Commitment”, you will sign an agreement
with the North Miami Community Redevelopment Agency, which will solidify your
willingness to participate in the program. You will be required to provide copies of the
final drawings and of contracts with your General Contractor and subcontractors.



The contract will include a “Detailed Budget”, which will define the amounts to be
disbursed throughout the project.

— PRE-CONSTRUCTION PHASE

Within 10 days of signing a contract with the North Miami Community Redevelopment
Agency, you and your selected contractor(s) will then attend a “pre-construction
meeting” with staff to review all program requirements.

— ISSUANCE OF PAYMENTS

The North Miami Community Redevelopment Agency will issue payments during the
project. Upon completion of each phase of the project, program staff will inspect the
project to ensure compliance with the approved plans and budget. Payments will be made
after work has been accepted by the property owner or business operator as well as staff,
and after the following documentation has been submitted for each phase of the project.

e Request for payment/progress report on work completed/payments made to
contractor/subcontractors

e Original, notarized partial and final “waivers of lien” from all contractors and
subcontractors.

e The North Miami Community Redevelopment Agency will retain 10% of each
reimbursement payment made to the property owner until the project is
completed.

e Final payment will be issued after all work has been completed, all the above
mentioned documentation has been reviewed and accepted by the North Miami
Community Redevelopment Agency, and leasing and other program requirements
have been met.
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MEMORANDUM

Date: September 20, 2006

To: Honorable Chairman and Members
CRA Board of Commissioners

From: Tony E. Crapp, Sr., Executive Director

Subject: September 26, 2006 Meeting — Proposed Affiliate Agency Agreement between
the City of North Miami and the North Miami Community Redevelopment
Agency (CRA)

It is recommended that the CRA Board approve the attached resolution that authorizes the
execution of the proposed Affiliate Agency Interlocal Agreement between the North Miami
Community Redevelopment Agency and the City of North Miami.  The proposed Affiliate
Agency Agreement has been prepared as the result of consultations with City staff and provides
the understandings by which the CRA may provide CRA regular employees the opportunity to
participate in: 1) the City’s health, dental, life and disability insurance benefit programs, and 2)
the City’s income tax deferred defined contribution and supplemental contribution retirement
plans. In addition to setting forth the range of benefits potentially available to CRA employees
(see Paragraph 3 of the proposed agreement), the agreement sets forth the mechanism for
reimbursing the City the direct costs associated with providing the accessed benefits (see
Paragraph 4 of the proposed agreement). The cost of these benefits to the CRA will be
determined annually in conjunction with the preparation of the annual budget, and there is
nothing that would prevent the CRA from contracting directly with other providers as may be
more cost effective or otherwise more beneficial. Please be advised that CRA personnel policies
which, in conjunction with the CRA annual budget process, will govern the provision of
potential benefits to CRA employees are being prepared and will be presented to the CRA Board
in the near future following review by the CRA Advisory Committee.

Attachment

North Miami CRA Advisory Committee
Page 1 of 1 pages



RESOLUTION NO.

A RESOLUTION OF THE CHAIRMAN AND BOARD MEMBERS OF THE
NORTH MIAMI COMMUNITY REDEVELOPMENT  AGENCY,
APPROVING THE AFFILIATE AGENCY INTERLOCAL AGREEMENT
BETWEEN THE CITY OF NORTH MIAMI AND THE NORTH MIAMI
COMMUNITY REDEVELOPMENT AGENCY RELATING TO THE CITY
ASSISTING THE CRA BY MAKING FRINGE BENEFITS AVAILABLE TO
THE REGULAR EMPLOYEES OF THE CRA; AUTHORIZING THE
CHAIRMAN AND EXECUTIVE DIRECTOR TO EXECUTE THE
AFFILIATE AGENCY INTERLOCAL AGREEMENT; AUTHORIZING THE
EXECUTIVE DIRECTOR TO TAKE ALL STEPS NECESSARY AND
APPROPRIATE TO IMPLEMENT THE TERMS AND CONDITIONS OF
THE AFFILIATE AGENCY INTERLOCAL AGREEMENT; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, the North Miami Community Redevelopment Agency (the “CRA”)
recognizes that the City of North Miami (the “City”) offers its regular employees certain
fringe benefits that the CRA desires to offer to CRA regular employees; and

WHEREAS, Section 163.400, Florida Statutes, known as Cooperation by Public
Bodies, encourages municipalities to do any and all things necessary to aid or cooperate in
the planning or carrying out of a community redevelopment plan and related redevelopment
activities; and

WHEREAS, the CRA desires to enter into the Affiliate Agency Interlocal Agreement
attached hereto as Exhibit “A” and by this reference made a part hereof to provide the terms
and conditions by which the City can assist the CRA by making certain fringe benefits
available to regular employees of the CRA.

NOW, THEREFORE, BE IT RESOLVED BY THE CHAIRMAN AND BOARD
MEMBERS OF THE NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY:

Section 1. The recitals in the whereas clauses are true and correct, and
incorporated into this Resolution.

Section 2. The Affiliate Agency Interlocal Agreement as attached hereto as
Exhibit “A” is hereby approved together with such non-material changes as may be requested
by the City and acceptable to the Executive Director and approved as to form and legality by
the CRA Attorney.

Section 3. The Chairman and Executive Director of the CRA are hereby
authorized to execute the Affiliate Agency Interlocal Agreement.



AFFILIATE AGENCY INTERLOCAL AGREEMENT

THIS AFFILIATE AGENCY INTERLOCAL AGREEMENT (this “Agreement”) is
made and entered into this day of September, 2006, by and between the CITY OF
NORTH MIAMI, FLORIDA, a Florida municipal corporation (the “City”) and the NORTH
MIAMI COMMUNITY REDEVELOPMENT AGENCY, a public body corporate and politic
(the “CRA”) (the City and CRA are sometimes hereinafter referred to individually as a “Party”
and collectively as the “Parties”).

RECITALS

1. The CRA recognizes that the City offers its regular employees certain fringe
benefits which the CRA desires to offer to CRA regular employees.

2. The City desires to assist the CRA by making such fringe benefits available to
regular employees of the CRA, all subject to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements

contained herein, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the City and the CRA agree as follows:

Section 1. Recitals and Authority.

1.1 Recitals. The Recitals set forth above are true and correct and are incorporated in
this Agreement by reference.

1.2 Authority. This Agreement is entered into by the Parties pursuant to Section
163.01, Florida Statutes, known as the “Florida Interlocal Cooperation Act of 1969,” and Section
163.400, Florida Statutes, entitled “Cooperation by Public Bodies.”

Section 2. Intent. The intent of this Agreement is to provide the terms and
conditions by which the CRA and its regular employees can participate in certain fringe benefits
offered by City to employees of the City having status and rank comparable in position
classification to CRA employees. As used in this Agreement, the term “regular employee”
means any CRA employee that the CRA has obligated itself to provide a fringe benefit, whether
by an employment agreement or by personnel policies of the CRA.

Section 3. Fringe Benefit Services.

3.1  Health and Dental Insurance. CRA regular employees shall be entitled to enroll
for single, couple or family health insurance coverage, including dental and other health related
coverage provided by the City.

3.2 Life and Disability Insurance. CRA regular employees shall be entitled to group
term life insurance and other related insurance at the same level of benefit offered by the City to




its regular employees. CRA regular employees shall have the option to enroll in supplemental
term life insurance offered by the City to its regular employees. CRA regular employees shall
also have the option to enroll in short term and long term disability insurance programs offered
by the City to its regular employees.

3.3  Retirement Plans. CRA regular employees shall be entitled to enroll in the
Section 401(a) defined contribution plan offered by the City to certain employees of the City.
The City shall conform the provisions of its plan with the third party provider to allow employer
and employee contributions at levels determined by the CRA for CRA regular employees. In
addition, CRA regular employees shall be entitled to enroll in the City’s Section 457 deferred
income supplemental retirement plan. So long as the City’s third party provider for its 401(a)
plan also provides the City a 457 plan, then CRA regular employees will only have the option to
participate in the 457 plan provided by that third party provider.

3.4 Enrollment Period. For the various health and life insurance programs
described above in Paragraphs 3.1 and 3.2, CRA regular employees shall be entitled to
enrollment on the same basis as made available to City employees. As of the date of this
agreement, employee coverage commences on the first day of the month following the elapse of
60 days from the employees start date. The parties acknowledge that in the event that there is a
change in the enrollment criteria for newly hired City employees, that enrollment of newly hired
CRA regular employees shall be governed accordingly. Enrollment in the Section 401(a)
retirement plan (or any similar successor plan) described in Paragraph 3.3 shall commence on the
employees start date. Participation in the Section 457 retirement plan (or any similar successor
plan) described in Paragraph 3.3 is an option available to CRA regular employees at their sole
discretion. Enrollment in the 457 Plan shall commence the first pay period of the CRA’s after a
CRA regular employee applies through the City to participate in the program and provides the
CRA Executive Director (or his/her designee) a copy of the employee’s application, including
the amount of employee wages to be withheld per pay period of the CRA. It shall be the sole
responsibility of the participating CRA employee to inform the CRA Executive Director (or
his/her designee) of any changes in the amount of employee wages to be withheld per pay period
of the CRA.

3.5  Participation Optional. Participation by CRA regular employees in the fringe
benefit programs offered to the CRA by the City in accordance with Paragraphs 3.1, 3.2 and 3.3
above are optional and at the sole election of the CRA.

Section 4. Cost Reimbursement.

4.1 Insurance Coverage. The City shall at least annually notify the CRA in writing of
the actual cost of providing annual insurance coverage to participating CRA regular employees,
and the City shall provide periodic written updates due to changes in CRA personnel, elected
coverage, insurance rates, etc. The written notification as amended or updated shall set forth the
cost per CRA regular employee, including the breakdown between the CRA’s share and
employee’s share of the total cost. The CRA shall rely on said written notification in making
monthly payments in advance to the City at least five (5) business days prior to the
commencement of each month. The payment made to the City by the CRA shall be for the
CRA'’s total monthly cost of insurance, and the CRA shall be solely responsible for collecting




that portion of any cost that is the responsibility of the CRA regular employee. At the
commencement of each fiscal year, the CRA shall make its first actual monthly payment and
estimated last monthly payment, with any year end adjustments to be made at least five (5)
business days prior to the last month of the fiscal year. In the event that a credit is due to the
CRA, it shall be applied to reducing the CRA’s first monthly payment for the succeeding fiscal
year.

4.2 Retirement Contributions. In conjunction with the ending date of each CRA pay
period, the CRA shall provide the City, in the form and content that it requires, the then current
list of participating CRA employees, including the amount to be paid to the City’s third party
provider of Section 401(a) and Section 457 retirement contribution plans. The CRA shall make
payment to the City at least three (3) business days in advance of the date that the City makes
payment to its third party provider either separately for each plan or collectively as required by
the City. The payment or payments made to the City by the CRA shall be the total amount due
for that pay period from the CRA and participating CRA employees. The CRA shall be solely
responsible for collecting that portion of any cost that is the responsibility of the CRA regular
employee.

Section 5. Term. This Agreement shall continue in effect for the life of the
Redevelopment Trust Fund unless terminated upon the mutual consent of both parties through
adoption of a motion by the governing bodies of both parties. Notwithstanding the foregoing,
this Agreement may be terminated upon at least ninety (90) days prior written notice to the other
party in the event that: 1) the CRA elects to provide all of the fringe benefits made available to it
under this agreement through alternative providers, or 2) the City determines that it is unable to
extend coverage or services to CRA regular employees under the same terms and conditions
extended to City regular employees due to requirements of its third party providers.

Section 6. Records. City and CRA shall keep such records and accounts as may be
necessary to support the cost of services incurred by the CRA in accordance with this agreement,
including but not limited to records and documents pertaining to the selection of third party
service providers. Such books and records will be available at all reasonable times for
examination and audit by CRA and shall be retained as provided by law or for no less then a
period of six (6) years after completion of each requested service to performed pursuant to this
Agreement.

Section 7. Miscellaneous.

7.1 Headings. The headings of the sections of this Agreement are for convenience
only and do not affect meanings of any provisions hereof.

7.2 Amendment. The terms, covenants, conditions and provisions of this Agreement
cannot be altered, changed, modified or added to, except in writing signed by the City and the
CRA and approved by the CRA Board and the City Council.

7.3  Third Party Beneficiaries. Neither of the Parties intend to directly or substantially
benefit any third party by this Agreement. Therefore, Parties agree that there are no third party




beneficiaries to this Agreement and that no third party shall be entitled to assert a claim against
either of them based upon this Agreement.

7.4  Construction. Both Parties have substantially contributed to the drafting and
negotiation of this Agreement and this Agreement shall not, solely as a matter of judicial
construction, be construed more severely against one of the Parties than the other.

7.5  Governing Law; Venue. This Agreement shall be interpreted and construed in
accordance with and governed by the laws of the State of Florida. Venue for litigation
concerning this Agreement shall be in Miami-Dade County, Florida.

7.6 Invalidity. If any term or provision of this Agreement, or the application thereof
to any person or circumstance is determined to be invalid or unenforceable, then to the extent
that the invalidity or unenforceability thereof does not deprive a Party of a material benefit
afforded by this Agreement, the remainder of this Agreement or the application of such term or
provision to persons or circumstances other than those as to which it is held invalid or
unenforceable, will not be affected thereby, and each term and provision of this Agreement will
be valid and will be enforced to the full extent permitted by law.

7.7  Waiver. No express or implied consent or waiver by a Party to or of any breach
or dealt by the other Party in the performance by such other Party of its obligations under this
Agreement will be deemed or construed to be a consent or waiver to or of any other breach or
dealt in the performance by such other Party of the same or any other obligations of such other
Party hereunder. Failure by a Party to complain of any act or failure to act of the other Party or
to declare the other Party in default, irrespective of how long such failure continues will not
constitute a waiver by such Party of it rights hereunder. The giving of consent by a Party in any
one instance will not limit or waive the necessity to obtain such Party’s consent in any future
instance.

7.8 Independent Contractor. In performing its obligations hereunder, the City shall be
deemed an independent contractor and not an agent or employee of the CRA.

7.9  Assignment. Neither this Agreement, or any interest herein, shall be assigned,
transferred or otherwise encumbered by the CRA or the City without the prior written consent
of the other Party.

7.10 Notice. Whenever any party desires or is required by this Agreement to give
notice to the other party, it must be in writing and given by hand, sent by certified mail, with
return receipt requested, or sent by a recognized overnight courier (e.g., Federal Express)
addressed to the party for whom it is intended, at the address specified for notice by the Parties
from time to time. Notice may also be given by electronic means (e.g., facsimile or email)
provided such is followed up with a hard copy by one of the methods in the previous sentence.

7.11 Entire Agreement. No statements, representations, warranties, either written or
oral, from whatever source arising, except as expressly stated in this Agreement, shall have any
legal validity between the parties or be binding upon any of them. The Parties acknowledge
that this Agreement contains the entire understanding and agreement of the parties with respect
to the subject matter hereof.
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IN WITNESS WHEREOF, the City and the CRA hereto have caused this Agreement to
be executed as of the day and year first above written.

CITY OF NORTH MIAMI, FLORIDA,
a Florida municipal corporation

By:

Clarance Patterson, City Manager
ATTEST:
By:

Frank Wolland, City Clerk

Approved as to form and legal sufficiency

By:

City Attorney

NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY,
a public body corporate and politic

By:
Kevin A. Burns, Chairman
By:
Tony E. Crapp, Sr., Executive Director
Alttest:
By:

Frank Wolland, City Clerk

Approved as to form and legal sufficiency:

By:

Gray Robinson, P.A., CRA Attorney
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Section 4. The Executive Director is hereby authorized to take all steps necessary
and appropriate to implement the terms and conditions of the Affiliate Agency Interlocal
Agreement including, but not limited to, requesting and making payments to the City for
fringe benefits to be provided to regular employees of the CRA.

Section 5. This resolution shall take effect immediately upon approval.

PASSED AND ADOPTED by a vote of the Board of the North
Miami Community Redevelopment Agency, this ___ day of September, 2006.

ATTEST: NORTH MIAMI COMMUNITY
REDEVELOPMENT AGENCY
FRANK WOLLAND, CITY CLERK KEVIN A. BURNS, CHAIR

APPROVED AS TO FORM:

GRAY ROBINSON, P.A.
CRA ATTORNEY

SPONSORED BY: ADMINISTRATION

Moved by:

Seconded by:
Vote:
Chair Kevin A. Burns (Yes) (No)
Boardmember Michael R. Blynn (Yes) (No)
Boardmember Jacques A. Despinosse (Yes) (No)
Boardmember Scott Galvin (Yes) (No)
Boardmember Marie Erlande Steril (Yes) (No)
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www.NorthMiamiCRA.org

NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY

Date: September 21, 2006

To: Honorable Chairman and Members
CRA Board of Commissioners

From: Tony E. Crapp, Sr.
Executive Director

Subject: Resolution confirming the NMCRA’s commitment to
allocate Matching Funds in an amount of up to $500,000 in
the FY 2007-08 budget in support of an application by the
Museum of Contemporary Art (MOCA) to the Miami-Dade
County General Obligation Bond (GOB)Fund for Non-
Profit Organizations

It is recommended that the CRA Board adopt the attached resolution
confirming the NMCRA’s commitment to allocate Matching Funds in an
amount of up to $500,000 in the FY 2007-08 budget in support of an
application by the Museum of Contemporary Art (MOCA) to the Miami-
Dade County General Obligation Bond (GOB)Fund for Non-Profit
Organizations. Attached please find a summary description of the
proposed grant application that has been received from Bonnie Clearwater,
Director of MOCA that indicates the nature of the project for which
County GOB funding is being requested, confirms the grant requirement
for $500,000 in matching funds, and provides a proposed timeline for the
implementation of the project.

Please be advised that the deadline for the submission of the grant
application to the County has been extended from September 29, 2006 to
October 6, 2006.



RESOLUTION NO.

A RESOLUTION OF THE CHAIRMAN AND BOARD MEMBERS OF THE
NORTH MIAMI COMMUNITY REDEVELOPMENT  AGENCY,
AUTHORIZING THE COMMITMENT TO ALLOCATE MATCHING
FUNDS IN AN AMOUNT UP TO $500,000 IN THE FY 2007-08 BUDGET IN
SUPPORT OF AN APPLICATION BY THE MUSEUM OF
CONTEMPORARY ART TO THE MIAMI-DADE COUNTY GENERAL
OBLIGATION BOND FUND FOR NON-PROFIT ORGANIZATIONS; AND
PROVIDING AN EFFECTIVE DATE

WHEREAS, the Museum of Contemporary Art (“MOCA”) requested that the North
Miami Community Redevelopment Agency (the “CRA”) commit to allocate Matching Funds
in an amount up to $500,000 in the FY 2007-08 Budget in support of an application by
MOCA to the Miami-Dade County General Obligation Bond (“GOB”) Fund for Non-Profit
Organizations relative to the implementation of MOCA’s capital improvements program; and

WHEREAS, the CRA Board desires to support the application by MOCA to the
Miami-Dade County GOB Fund for Non-Profit Organizations by committing to allocate
Matching Funds in an amount up to $500,000 in the FY 2007-08 Budget.

NOW, THEREFORE, BE IT RESOLVED BY THE CHAIRMAN AND BOARD
MEMBERS OF THE NORTH MIAMI COMMUNITY REDEVELOPMENT
AGENCY:

Section 1. The recitals in the whereas clauses are true and correct, and
incorporated into this Resolution.

Section 2. The CRA hereby commits to allocate Matching Funds in an amount up
to $500,000 in the FY 2007-08 Budget in support of an application by MOCA to the Miami-
Dade County GOB Fund for Non-Profit Organizations relative to the implementation of
MOCA’s capital improvements program.

Section 3. This resolution shall take effect immediately upon approval.

PASSED AND ADOPTED by a vote of the Board of the North
Miami Community Redevelopment Agency, this day of September, 2006.
ATTEST: NORTH MIAMI COMMUNITY
REDEVELOPMENT AGENCY

FRANK WOLLAND, CITY CLERK KEVIN A. BURNS, CHAIR



APPROVED AS TO FORM:

GRAY ROBINSON, P.A.
CRA ATTORNEY

SPONSORED BY: ADMINISTRATION

Moved by:

Seconded by:

Vote:

Chair Kevin A. Burns (Yes) (No)
Boardmember Michael R. Blynn (Yes) (No)
Boardmember Jacques A. Despinosse (Yes) (No)
Boardmember Scott Galvin (Yes) (No)
Boardmember Marie Erlande Steril (Yes) (No)
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CRA Agenda Attachment: Museum of Contemporary Art, Inc. (MOCA)

Re: Building Expansion and Miami-Dade County “Building Better Communities”
General Obligation Bond Program

Not-for-Profit Community Organization Capital (NFP) Fund FY 2006-07

The Museum of Contemporary Art, Inc. (MOCA), North Miami will apply to Miami-
Dade County’s Not-for-Profit Community Organization Capital Fund grant program in
October 2006 for $1,000.000 (one million) in funds for the museum’s expansion. The
NFP fund is a component of the 15-year Building Better Communities Bond Program
(GOB) during which $30 million will be awarded to not-for-profit organizations to fund
capital improvements designed to build and sustain their capacity in Miami-Dade County.
The Museum will utilize grant funds for the design, architectural, engineering, and
construction expenses, including demolition and site preparation.

The grant requires a $500,000 match, which MOCA, Inc. is respectfully requesting
from the CRA.

MOCA is the only major arts institution in North Miami-Dade County. After ten
years in the Joan Lehman Building, MOCA'’s reputation, programs and collection have
grown bigger than its physical structure (23,000 sg. feet). MOCA is recognized for
playing a vital role in South Florida’s emergence as a major international art capital and
is the largest single attraction in North Miami to draw tourists to the developing
downtown area. MOCA also provides substantial public and educational programs to
North Miami residents, including the popular monthly Jazz at MOCA and art classes for
children (most qualifying students from North Miami receive full scholarships) and the
free weekly after-school and summer programs for teenagers.

Based on MOCA'’s success with educating children and teens the Miami-Dade
Public Schools and MOCA are currently developing a MUSEUM MAGNAT
SCHOOL that will be unique in the country as it will serve all children (approx.
2,500) K through 12 attending North Miami’s Public Schools. Students will be
attending classes at MOCA on a regular basis. This partnership includes the Haitian
Cultural Heritage Museum.

MOCA’s proposed capital improvement project is a 35,000 square foot project
(combined new and remodeled space) of the Joan Lehman Building. The outcome the
Museum hopes to achieve is the creation of galleries for its renowned permanent
collection (currently there are no provisions) that will also attract donations of major
works of art from some of the top collectors in South Florida, present larger and more
exhibitions, and create a dedicated space for MOCA’s acclaimed education programs that
reach out to under-served groups in the community. All of these initiatives will contribute
to the education and quality of life of North Miami’s residents, particularly children from
low-income families, and continue to establish North Miami as a major destination.



Proposed Timeline:

September 2006: Engagement of MOCA's original architect Charles Gwathmey of
Gwathmey-Siegel Architects (NY) for the proposed expansion.

January 2007: Completion of the concept phase of the expansion. Building designs and
models provided by the architect. Enter into grant award contract with Miami-Dade
County for NFP 06-07 grant if awarded.

February to August 2007: finalize architectural plans and engineering.

October 2007: Demolition of MOCA pavilion (small building in the pond) and site
preparation for expansion.

January 2008: Construction commences.

December 2009: Construction completed and opening of expanded facility.
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RESOLUTION NO.

A RESOLUTION OF THE CHAIRMAN AND BOARD MEMBERS OF THE
NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY, RELATING
TO CONDUCTING A FEASIBILITY REVIEW RELATIVE TO THE
POSSIBLE REDEVELOPMENT OF THE MIAMI WAY THEATER
PROPERTY IN ACCORDANCE WITH ITS COMMUNITY
REDEVELOPMENT PLAN AND OTHER REDEVELOPMENT ACTIVITIES;
AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the CRA desires to conduct a feasibility review relative to the possible
redevelopment of the Miami Way Theater property in the City of North Miami in accordance
with its community redevelopment plan and other redevelopment activities.

NOW, THEREFORE, BE IT RESOLVED BY THE CHAIRMAN AND BOARD
MEMBERS OF THE NORTH MIAMI COMMUNITY REDEVELOPMENT AGENCY:

Section 1. The recitals in the whereas clauses are true and correct, and
incorporated into this Resolution.

Section 2. The CRA shall conduct a feasibility review relative to the possible
redevelopment of the Miami Way Theater property in the City of North Miami in accordance
with its community redevelopment plan and other redevelopment activities.

Section 3. The CRA Executive Director is hereby authorized to take all steps
necessary and appropriate to implement a feasibility review relative to the possible
redevelopment of the Miami Way Theater property and provide a report to the CRA Board.
The foregoing shall include, but not be limited to, reviewing and analyzing land use and
zoning approval such as platting and building permits, performing or causing to be
performed, due diligence with respect to the real property; and exploring redevelopment
options; provided, however, the foregoing authorization is not intended to, nor shall it,
authorize the CRA Executive Director to enter in to any agreements that would otherwise
exceed the scope of the CRA Executive Director’s authority, which such agreements will
subsequently be brought to the CRA Board for consideration and approval.

Section 4. This resolution shall take effect immediately upon approval.

PASSED AND ADOPTED by a vote of the Board of the North
Miami Community Redevelopment Agency, this 24th day of January, 2006.

ATTEST: NORTH MIAMI COMMUNITY
REDEVELOPMENT AGENCY

FRANK WOLLAND, CITY CLERK KEVIN A. BURNS, CHAIR



APPROVED AS TO FORM:

GRAY ROBINSON, P.A.
CRA ATTORNEY

SPONSORED BY: ADMINISTRATION

Moved by:

Seconded by:

Vote:

Chair Kevin A. Burns (Yes) (No)
Boardmember Michael R. Blynn (Yes) (No)
Boardmember Jacques A. Despinosse (Yes) (No)
Boardmember Scott Galvin (Yes) (No)
Boardmember Marie Erlande Steril (Yes) (No)
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North Miami CRA — Community Outreach Efforts through August 31, 2006

e Utilization of a twice-weekly, half-hour Radio Show on Radio MEGA (1020AM)
hosted by Guylene Berry, CRA Community Relations Advisor, to promote and
inform the community regarding CRA/City Activities and Public
Interest/Community Events (e.g. Community Visioning Session for CDMP update
that was held on 6/20/06, etc.) and to inform the community regarding relevant
programs and services. The CRA Executive Director appeared on the show on
8/4/06 regarding Small Business Financial and Technical Assistance Resources
with live telephone call-in. The CRA Executive Director also appeared on 8/18/06
regarding the opening of the Phase 2 Application Period for the Partnership for
Recovery, Inc.’s “No Blue Roofs” Program from 8/21/06 to 9/01/06.

e Attend Monthly Greater North Miami Chamber of Commerce Luncheon Meeting
(June and July 2006).

e Held a meeting with representatives of Island TV on July 5, 2006. In follow-up a
30-minute interview with the CRA Executive Director was taped on August 15,
2006 for broadcasting.

e Attended Greater North Miami Chamber Business Card Exchange on July 13,
2006.

e Held a meeting with representatives of the North Miami Police Department
regarding the Police Athletic League organization and activities.

e Held a meeting with the Principal of the Adult School at North Miami Senior
High School on July 13, 2006 regarding cooperative community outreach with the
North Miami CRA

e Attended the Open House for the Center for Positive Connections on 7/20/06

e Held a meeting with David Saltman, CEO of Jewish Community Services on July
24, 2006

e Attended a Meet & Greet Event with Small Business Owners/Operators
sponsored by Councilman Despinosse on July 28, 2006

e Taped an interview segment for COMCAST NEWSMAKERS on 7/12/06 (the
segment was to air on 8/10-15 and 8/24-29

e CRA Executive Director was Guest Speaker for a Business Reception held by the
North Miami Hispanic Association on July 19, 2006



e CRA Executive Director was a Speaker at the Breakfast Organizational Meeting
of the Mayor’s Committee to Clean-up & Beautify Downtown North Miami on
August 9, 2006

e CRA Executive Director was the Guest Speaker for the Rotary Club of North
Dade’s Luncheon Meeting on August 24, 2006.

North Miami CRA community outreach efforts through 083106
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