ATTACHMENT A.1: INTEGRA TERM SHEET

Lincoln Land Class A Office Space
and Parking Development Agreement

Proposed Term Sheet
City Revised Draft - April 26, 2022

Capitalized terms used in this Term Sheet and not defined shall be defined in the Development
Agreement and/or Ground Lease, as applicable.

1. Overview of Transaction Structure and Project:

a.

The City of Miami Beach, Florida (the “City”’) owns those certain surface parking
lots referred to as Lots P25 and P26 and consisting of the following eleven (11) tax
folios: (1) with respect to Lot P25: 02-3234-004-0870, 02-3234-004-0880, 02-
3234-004-0890, 02-3234-004-0900, and 02-3234-004-0910; and (2) with respect
to Lot P26: 02-3234-004-0710, 02-3234-004-0720, 02-3234-004-0730, 02-3234-
004-0820, 02-3234-004-0830, and 02-3234-004-0840, all located in Miami Beach,
Florida (collectively, the “Property”).

Lincoln Road Property Owner, L.P., a Delaware limited partnership (“Developer”),
has responded to the City’s Request for Proposals 2021-173-KB (“RFP”) for the
redevelopment of the Property and the City Commission authorized the City to
commence negotiations with Developer for the redevelopment of the Property
based on Developer’s proposal.

Developer, at its sole cost and expense, intends to develop, design, permit,
construct, operate and, as applicable, maintain on Lots P25 and P26, respectively,
the following (collectively, the “Project”), subject to any changes to the Project that
may be approved by the City in its sole discretion in accordance with the
Development Agreement and/or Ground Lease (as defined below):

(1) With respect to Lot P25 (the “P25 Project”):

(A)a Class A office component consisting of approximately [44,951]
square feet (the “P25 Office Component”) which shall in any event
constitute approximately 66% (and not less than 50%) of the
approved floor area ratio (FAR);

(B)a ground floor retail component consisting of approximately
[12,214] square feet which shall in any event include a fully
activated liner of retail, restaurant, personal service or similar active
uses, with a minimum depth of 50 feet along the entire ground floor
portions of the Project facing a street, sidewalk or Lenox Avenue
and 17th Street except for access points for vehicles and pedestrians
(the “P25 Retail Component”);



(C)a public parking component to replace the existing public parking
spaces on Lot P25 consisting of at least eighty-six (86) public
parking spaces (the “P25 Public Parking Replacement Component”)
(for the avoidance of doubt, the City shall operate the P25 Public
Parking Replacement Component and it shall be excluded from the
Ground Lease pursuant to a condominium regime, as shall be further
described in the Development Agreement, provided, the City shall
have the right, in its sole discretion, to cause the Developer to
operate the P25 Public Parking Replacement Component by written
notice to the Developer by or before the date that is sixty (60) days
from the date the Referendum (as defined below) results are
certified). In the event the City requires Developer to operate the
P25 Public Parking Replacement Component, the Developer and the
City shall agree to additional terms regarding the Public Parking
Replacement Component below; and

(D) additional parking component consisting of ninety-five (95) private
parking spaces for use by the occupants of the P25 Office
Component and the P25 Retail Component (the “P25 Additional
Parking Component™). The P25 Office Component, the P25 Retail
Component, and the P25 Additional Parking Component are
hereinafter collectively referred to as the “P25 Ground Lease
Component”; and

(2) With respect to Lot P26 (the “P26 Project™):

(A)a Class A office component consisting of approximately [63,339]
square feet (the “P26 Office Component,” and together with the P25
Office Component, the “Office Component”) which shall in any
event constitute approximately 68% (and not less than 50%) of the
approved floor area ratio (FAR); !

(B)a ground floor retail component consisting of approximately
[12,670] square feet which shall in any event include a fully
activated liner of retail, restaurant, personal service or similar active
uses, with a minimum depth of 50 feet along the entire ground floor
portions of the project facing a street, sidewalk or Lincoln Lane
North except for access points for vehicles and pedestrians (the “P26
Retail Component,” and together with the P25 Retail Component,
the “Retail Component”);

! In the event the proposed amendments to the LDRs are approved, the square footage of the P26 Office
Component will be increased to approximately [84,329] square feet. Notwithstanding the foregoing, such increased
square footage will not be included for purposes of allocating the aggregate Base Rent between the P25 Project and
the P26 Project, as described in Section 3.b. below.
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(C)a public parking component to replace the existing public parking
spaces on Lot P26 consisting of at least 106 public parking spaces
(the “P26 Public Parking Replacement Component,” and together
with the P25 Public Parking Replacement Component, the “Public
Parking Replacement Component™) (for the avoidance of doubt, the
City shall operate the P26 Public Parking Replacement Component
and it shall be excluded from the Ground Lease pursuant to a
condominium regime, as shall be further described in the
Development Agreement, provided, the City shall have the right, in
its sole discretion, to cause the Developer to operate the P26 Public
Parking Replacement Component by written notice to the Developer
by or before the date that is sixty (60) days from the date the
Referendum results are certified ). In the event the City requires the
Developer to operate the P26 Public Parking Replacement
Component, the Developer and the City shall agree to additional
terms regarding the Public Parking Replacement Component below;
and

(D)additional parking component consisting of 126 private parking
spaces for use by the occupants of the P26 Office Component and
the P26 Retail Component (the “P26 Additional Parking
Component” and together with the P25 Additional Parking
Component, the “Additional Parking Component™). The P26 Office
Component, the P26 Retail Component, and the P26 Additional
Parking Component are hereinafter collectively referred to as the
“P26 Ground Lease Component”. The P25 Ground Lease
Component and the P26 Ground Lease Component are hereinafter
collectively referred to as the “Ground Lease Component”.

(3) The public benefits of the Project (collectively, the “Public Benefits
Components”) including, but not limited to, the following:

(A)the creation of new employment opportunities for residents of the
City and neighboring communities;

(B) diversification of the City’s economy by attracting new employers
from various industries to the City;

(C) enhancing public parking available in the Lincoln Road areas of the
City;

(D)an approximately 0.11-acre pocket park on the ground floor of Lot
P26 (the “Public Park Component”);

(E) providing the public with additional meeting space as well as new
health, recreational, entertainment, and cultural opportunities;
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(F) achieving LEED Gold designation; and

(G)addressing the issue of sea level rise by providing onsite stormwater
retention.

d. The transaction will be structured as a development agreement for construction of
the Project (the “Development Agreement”) and a long-term ground lease for the
completed P25 Ground Lease Component (the “P25 Ground Lease”) and the
completed P26 Ground Lease Component (the “P26 Ground Lease;” and together
with the P25 Ground Lease, collectively, the “Ground Lease”), which shall be
cross-defaulted. Based on Developer’s intended phasing plan for construction of
the Project in accordance with the milestones set forth below and which shall be
further described in the Development Agreement, following Substantial
Completion of the P25 Ground Lease Component and the P26 Public Parking
Replacement Component and the opening of the Public Parking Replacement
Component to the public (the “Public Parking Opening Date”), the City agrees to
release the cross-default between the P25 Ground Lease and the P26 Ground Lease
and the cross-defaults between the Development Agreement and the P25 Ground
Lease; provided, however, in the event that (but only for so long as) Developer has
a single lender for the P25 Project and the P26 Project and the financings thereof
are cross-defaulted, the City shall have no obligation to release the cross-default
between the P25 Ground Lease and P26 Ground Lease or between the Development
Agreement and the P25 Ground Lease.

e. The Ground Lease shall be subject to, and comply with, Chapter 82, Article II,
Sections 82-36 through 82-40 of the City Code, and requires approval by a majority
of the voters voting in a Citywide referendum pursuant to Section 1.03(b)(2) of the
City Charter (the “Referendum”). In the City Commission’s sole discretion, if
requested by Developer, the Referendum could be scheduled for a special election
on a date different than the scheduled general election (November 8, 2022),
provided that the Developer pays its pro rata share (based on total number of
questions on the ballot) of the costs of a special election (approximately $400,000).
Whether or not the Ground Lease ballot question is included in a scheduled general
election or a special election, the Ground Lease and Development Agreement shall
be finalized as to the form and approved by the City Commission prior to the
deadline for submission of ballot questions to the Miami-Dade County Elections
Department. The effectiveness of the Ground Lease and the Development
Agreement shall be contingent upon voter approval of the Ground Lease at the
November 8, 2022 general election in accordance with the City of Miami Beach
Charter. In the event the Referendum is not successful, or if the ballot question is
removed, or the election results are invalidated by a court of competent jurisdiction,
the Ground Lease and Development Agreement shall be null and void. [Developer
to propose ballot question(s) addressing two Ground Leases instead of one on or
before May 15, 2022 (City to determine whether there can be more than one ballot
question for this Option)|
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f.

The rights granted under the Ground Lease shall be exclusive with respect to the
Property; provided, however, the City reserves the right to grant similar privileges
and similar development agreements and/or ground leases to other lessees or
developers on other City-owned or leased property, and to take any and all actions
that City is permitted to take under federal, state, and local law. Without limiting
the generality of the foregoing, the Developer acknowledges that the City is
negotiating the terms of a project for the development of Class-A Office Space,
residential and retail space and parking at City-owned lot P27 (the “Option 3
Project”) with The Peebles Corporation (“TPC”). In the event both the Project and
the Option 3 Project are approved by the City Commission and by a majority of the
City’s voters in the Referendum, Developer acknowledges and agrees that the
Project and the Option 3 Project will likely be phased taking into account all
appropriate factors, including without limitation, the construction of the Miami
Beach Convention Center Hotel, provided that the City may make a determination,
in its sole, reasonable discretion, that the Option 3 Project and the Project can
reasonably be constructed in tandem or otherwise simultaneously without having
an adverse impact on the City’s residents, businesses and visitors. The Developer
may submit to the City such information as the Developer deems may be useful to
the City in making its determination regarding the commencement order of the
Option 3 Project and the Project and, if applicable, any necessary phasing within
the Project, including the viability and feasibility of the Project. The City’s
determination as to phasing and order of commencement (i) shall be made in the
City’s sole, reasonable discretion on or prior to the date that is sixty (60) days from
the date the Referendum results are certified and (ii) shall be final and binding on
Developer with no right of appeal.

If and to the extent any components of the Project are modified pursuant to
entitlements, or the City’s requests or demands, or as mutually agreed by the City
and the Developer, such changes shall be addressed and accommodated in the
Development Agreement and, as applicable, the Ground Lease and/or any
amendments thereto.

2. Development Agreement:

a.

The term of the Development Agreement will be limited to the construction period
for the Project.

If the Referendum is successful, the effective date of the Development Agreement
shall occur upon the latest to occur of (i) the parties’ execution and delivery of the
Development Agreement by the parties, (ii) approval thereof by the City
Commission in accordance with the City Code, (iii) adoption by the City
Commission of a resolution accepting the certification of the official results of the
successful Referendum, and (iv) the parties’ execution and delivery of the Ground
Lease. The “Effective Date” for purposes of phasing and commencement of the
Project (including milestones) under the Development Agreement shall be
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determined in the notice to proceed issued by the City but shall not be earlier than
the latest to occur of (i) through (iv) above.

c. Developer shall not assign or otherwise transfer or permit to be assigned or
transferred, directly or indirectly, its right, title or interest in and to the
Development Agreement, the P25 Ground Lease and the P26 Ground Lease,
without the prior written consent of the City, which may be granted or withheld in
the City’s sole and absolute discretion. Notwithstanding the foregoing, the
following transfers shall be permitted under the Development Agreement, the P25
Ground Lease and the P26 Ground Lease at any time: (i) one mortgage secured by
a lien on Developer’s leasehold interest in the Property as security for financing of
the Project in favor of one “Institutional Lender” (as shall be defined in the
Development Agreement)?, as mortgagee, (ii) one pledge of direct membership
interests of the Developer as security for mezzanine financing of the Project in favor
of one Institutional Lender, as pledgee, (iii) involuntary transfers pursuant to a
foreclosure or deed or assignment in lieu of foreclosure by an Institutional Lender
pursuant to the mortgage financing or mezzanine financing contemplated by
clauses (i) and (i1) above, respectively, (iv) transfers of direct or indirect ownership
interests in Developer, provided Developer continues to be a Starwood Entity (as
defined below) after such transfer, (v) transfers of direct or indirect ownership
interests in Developer for estate planning purposes or as the result of death provided
the transferor (or the applicable heir) retains control of the transferred interest, and
(vi) Exempt Transfers (as defined below) (the transfers described in the foregoing
clauses (i) through (vi), collectively, the “Permitted DA Transfers”). The City may
agree to permit C-PACE financing for the Project in addition to the mortgage
financing and mezzanine financing described above subject to the City’s receipt
from the Developer of a security deposit or other security as may be acceptable to
the City and such other terms as may be mutually agreed in the Ground Lease, and
subject at all times to the loan-to-cost ratio and loan-to-value ratio, as applicable,
set forth below. The City shall receive prior written notice of any such Permitted
DA Transfer in accordance with the foregoing clauses (i), (ii), (iv) (other than
Exempt Transfers that are not Substantial Interest Transfers (as defined in the
proviso to Exempt Transfers below)), (v) (with respect to transfers of direct
ownership interests in Developer) and (vi) (but only for Exempt Transfers that are
Substantial Interest Transfers). Any transferee of Developer’s direct interest in the
Development Agreement pursuant to a Permitted DA Transfer shall assume all
remaining obligations of Developer under the Development Agreement in a written
instrument reasonably acceptable to the City. [In no event shall any sale or transfer
of any interests, rights or obligations of Developer under the Development
Agreement or in the Project be permitted to a “Foreign Instrumentality” (as shall
be defined in the Development Agreement) other than any of the member countries
of the European Union or the Gulf Cooperation Council (each as existing as of the

2 Note to Draft: Definition of “Institutional Lender” to include an entity that qualifies as an Institutional

Lender acting in its capacity as administrative agent, collateral agent, trustee or similar function in connection with a
syndication or securitization of the applicable loan.
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effective date of the Development Agreement), United Kingdom, Norway,
Switzerland, Canada, Mexico, countries located in South America (excluding
Venezuela), Japan, South Korea, Singapore and Australia or any person or entity
controlled by any of the foregoing countries (each, a “Specified Foreign
Instrumentality”).?] [Parties continuing to discuss]

d. For purposes of the Development Agreement and the Ground Lease, the term
“Starwood Entity” shall mean any entity that is directly or indirectly controlled by,
or under common control with, Starwood Capital Group Holdings, L.P., a Delaware
limited partnership (together with any successor thereto by merger or successor
owner of all or substantially all of the assets thereof, “SCG”), [or any publicly
traded entity (i) of which Barry S. Sternlicht is (upon such entity becoming, or
immediately following such entity becoming, a publicly traded entity) the chief
executive officer and/or chairperson and (ii) that (A) directly or indirectly manages
or controls SCG or any investment vehicle or fund that is directly or indirectly
controlled by, or under common control with, SCG or (B) succeeds, by merger or
other transaction, to direct or indirect ownership of all or a substantial portion of
the assets directly or indirectly owned by SCG prior to such merger or other
transaction (a ‘“Public Successor”’; SCG or such Public Successor, the “Starwood
Parent”).] [Parties continuing to discuss] For purposes hereof and to be further
defined in the Development Agreement, Developer will deemed to be a Starwood
Entity so long as the Starwood Parent shall retain the power to direct and control
the business and affairs of the persons and/or entities holding the majority of the
ownership interests of Developer, other than with respect to certain “major
decision” or similar approval rights granted to any other person or entity owning
any indirect equity interests in Developer.

e. For the avoidance of doubt, except as set forth in the proviso below, nothing in the
Development Agreement or the Ground Lease shall restrict or prohibit, or require
any notification to or consent of the City in respect of (A) any direct or indirect
transfer by any non-controlling investor or limited partner in any investment
partnership or fund holding a direct or indirect ownership interest in Developer, (B)
any transfer of less than 50% of the indirect interests in Developer so long as
Developer remains a Starwood Entity, (C) [any transfer by any non-controlling
person or entity of its stock or other ownership interests in a public company that
holds an indirect ownership interest in Developer,] [Parties continuing to discuss|
(D) one pledge (other than in connection with a mezzanine financing that is a
Permitted DA Transfer) of indirect ownership interests in Developer in favor of one
Institutional Lender providing a financing secured by substantial collateral in
addition to such indirect ownership interests in Developer and (E) Developer or any
of its direct or indirect constituent partners, shareholders or investors (including
SCG) from becoming, merging into, consolidating with or being acquired by any
Public Successor (the transfers described in the foregoing clauses (A) through (E),
collectively, “Exempt Transfers”); provided, however, the City shall receive prior

Indirect ownership by Foreign Instrumentalities will be subject to the threshold set forth in Exhibit A.
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written notice of any transfer (including any Exempt Transfer) to any proposed
transferee that will own, in the aggregate (whether in one transaction or a series of
transactions), twenty percent (20%) or more of the direct or indirect ownership
interests in Developer (and did not own twenty percent (20%) or more of the direct
or indirect ownership interests in Developer immediately prior to such transfer or
series of transfers) or will have the power to direct and control the business and
affairs of the Developer (a “Substantial Interest Transfer”), and for the avoidance
of doubt and without limiting the Acceptable Owner Criteria, such proposed
transferee of a Substantial Interest Transfer shall satisfy the Acceptable Owner
Criteria and comply with the procedures set forth in Exhibit “A”.

3. Ground Lease:

a.

b.

Term: Not to exceed 99 years consisting of an initial term of 51 years and two (2)
consecutive, dependent extension terms of 24 years each. The effective date of the
Ground Lease shall occur upon execution of the Ground Lease by the parties,
approval thereof by the City Commission in accordance with City Code and
adoption by the City Commission of a resolution accepting the certification of the
official results of the successful Referendum and shall be subject to the parties’
execution of the Development Agreement. The term of the Ground Lease will
commence upon the Possession Date (as defined below).

Rent:

(1) Base Rent*:

Year 1 $2,500,000 (Referendum certification/Notice to

(months 1-12) Proceed)

Year 2 $ 650,000 (Year 2 commences on the first anniversary

(months 13-24) of Referendum certification/Notice to
Proceed)

Year 3 $ 725,000

(months 25-36)

Year 4 $ 725,000

(months 37-48)

Year 5 $ 750,000

(months 49-60)

Year 6 $ 1,250,000 $750,000 Base Rent + $500,000 one-time

(months 61-72) payment at TCO for P25 Project (estimated
to be between months 51-66)

Year 7 $ 1,272,500 $772,500 Base Rent + $500,000 one-time

(months 73-84) payment at TCO for P26 Project (estimated

to be between months 66-82)
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Years 8 Increases over the prior year Base Rent by the greater of 2%
(months 85-96)  or CPI (capped at 3.0%)
and Beyond:

*Base Rent will be allocated to the P25 Project and the P26 Project based on the
aggregate square footage of the P25 Ground Lease Component and P26 Ground
Lease Component, respectively, prior to any increase in square footage that may
result from the approval of the proposed amendments to the LDRs (as defined
below).

(11) Annual Percentage Rent for the P25 Project: 5% of effective gross income
from the P25 Project for such lease year.

(ii1))  Annual Percentage Rent for the P26 Project: 5% of effective gross income
from the P26 Project for such lease year.

(iv)  Base Rent Reset for each of the P25 Project and the P26 Project: At time of
rent reset, hypothetical rent would be calculated based on year 6 ($750,000)
(based on the allocated Base Rent as set forth above) escalated through the
rent reset date by the higher of 2% or CPI (uncapped). This would occur
at years 51 (for years 52-75) and year 75 (for years 76-99). This formula is
in lieu of an appraisal so there is certainty.

(v) Appraisal to be obtained in accordance with Section 82-37(b) of the City
Code and Resolution No. 2019-30853.

Net Revenues from the Public Parking Replacement Component: The City shall
manage and operate the Public Parking Replacement Component (unless the City
elects to cause the Developer to operate the Public Parking Replacement
Component as provided in this Term Sheet) and shall be entitled to retain 100% of
all Public Parking Replacement Net Revenues (as shall be further defined in the
Ground Lease) arising out of any use of the Public Parking Replacement
Component. The City shall have the right, in its sole discretion, to cause the
Developer to operate the Public Parking Replacement Component. For the
avoidance of doubt, rates to be charged for spaces in the Public Parking
Replacement Component shall not be higher than the City’s then applicable rates
for similar parking facilities.

. Use: Office, retail, parking, ancillary uses related thereto and any other uses
approved by the City in its sole discretion in accordance with the Development
Agreement and/or the Ground Lease. No other uses or purposes shall be permitted.

The Ground Lease shall be a “triple net” (net-net-net) lease, and Developer shall be
solely responsible for all real estate taxes, utilities, assessments and other public
charges, insurance, common area maintenance and other costs and expenses
associated with operation of the Project; provided, however, the City shall be
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responsible for all such reasonable, out of pocket costs and expenses attributable to
the Public Parking Replacement Component.

Following Substantial Completion of the P25 Project and the Public Parking
Opening Date, Developer may assign its interests, rights and obligations under the
P25 Ground Lease in connection with certain “Permitted Transfers” (as shall be
defined in the Ground Lease) which shall include as-of-right transfers to permitted
transferees having the requisite assets, net worth and experience to operate the
Project (as shall be further described in the Ground Lease) as well as the Permitted
DA Transfers. Following Substantial Completion of the P26 Project and the Public
Parking Opening Date, Developer may assign its interests, rights and obligations
under the P26 Ground Lease in connection with the foregoing Permitted Transfers.
No other transfer shall be permitted without the prior written consent of the City,
which may be granted or withheld in the City’s sole and absolute discretion. [In no
event shall any sale or transfer of any interests, rights or obligations of Developer
under the Ground Lease or in the Project be permitted to a “Foreign
Instrumentality” (as shall be defined in the Ground Lease, which definition shall be
as defined in the Development Agreement) other than a Specified Foreign
Instrumentality.* Any proposed transferee of any ownership interest in Developer
or any portion of the Project must satisfy the Acceptable Owner Criteria as and to
the extent set forth therein and be confirmed as such by the City in accordance with
Exhibit A attached hereto.] [Parties continuing to discuss]|

4. The Project:

a.

The City Commission shall approve a concept plan design of the Project as part of
its approval of the Development Agreement (the “Concept Plan”). The Concept
Plan will be included as an exhibit to the Development Agreement.

The term of Developer’s possession of the Property shall commence immediately
following, and commencement of construction shall be subject to, Developer’s
satisfaction of certain conditions reasonably determined by the City and to be
further described in the Development Agreement, including without limitation, the
following (such date of possession, as further defined and described in the
Development Agreement, the “Possession Date™):

(1) Issuance of all Required Approvals, as further described below and in the
Development Agreement;

(1)  Developer’s delivery to the City of payment and performance bonds in form
and substance reasonably acceptable to the City and naming City as co-
obligee;

Indirect ownership by Foreign Instrumentalities will be subject to the threshold set forth in Exhibit A.
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(ii1))  Developer’s delivery to the City of a budget reflecting the costs to complete
construction of the Project in accordance with the Development Agreement;

(iv)  Developer’s delivery to the City of a schedule of performance of the Project
using the critical path method setting forth the dates and times of delivery
of the Project, including without limitation the Project milestones set forth
below.

(v) City’s approval of the general contractor/design builder for the Project, with
such approval not to be unreasonably withheld so long as the contractor has
bonding capacity in excess of $100 million and has successfully completed
at least five (5) projects of similar size and scope within the last ten (10)
years;

(vi)  Developer’s delivery to the City of the fully executed general construction
contract for the Project with the approved general contractor/design builder
reflecting a guaranteed maximum price that does not exceed the costs set
forth in the budget; and

(vii)  Developer’s delivery to the City of assignments of the architect’s agreement
and general contract, subject only to the rights of Developer’s lender,
pursuant to which the City shall have the right, without assuming
Developer’s obligations, to enforce the architect’s and general contractor’s,
as applicable, full and prompt performance under their respective
agreements, subject only to payment by the City;

(viii) Developer’s delivery to the City of evidence satisfactory to the City that
Developer has sufficient equity and private debt financing to complete
construction of the Project in accordance with the budget and the
Development Agreement.

Promptly following Developer’s satisfaction of the conditions to the Possession
Date, Developer shall commence construction of the Project and thereafter,
diligently and continuously pursue completion of the Project in accordance with the
Development Agreement and all applicable laws, permits and approvals, subject to
unavoidable delays and force majeure events (which may include delays
attributable to (a) the City acting in its proprietary capacity and as owner of the
Property in failing to timely respond or join in applications for Required Approvals,
(b) certain specified global or national economic conditions that delay the
Developer’s financing or construction of the Project and (c) specified unforeseen
conditions to the extent not reasonably capable of being identified prior to the
execution of the Development Agreement, provided (i) Developer provides prompt
written notice to the City of any such unforeseen conditions and (ii) any resulting
permitted delays are mutually agreed and identified prior to commencement of
construction), and as further described in the Development Agreement.
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d. Developer shall stage construction of the Project in a manner that minimizes the
extent and duration of displacement of the existing public parking spaces on the
Property during construction.

e. Prior to the Possession Date, the City shall have the right to use the Property
consistent with the current uses.

f. During construction of the Project the City and its on-site representative shall have
reasonable rights of inspection of the Project and progress of construction, which
inspections shall be solely for the benefit of the City. The City and its on-site
representative shall also have the right to participate in periodic meetings with
Developer and to receive periodic updates with respect to the progress of
construction and any changes to the Project budget and other Project documents.

5. Project Approvals and Milestones:

a. Zoning: Developer shall adhere to all applicable zoning requirements, including
without limitation, the minimum parking requirements and applicable height
restrictions and FAR (unless amendments to the Land Development Regulations
are proposed, in which case such amendments shall be subject to review and
approval by the City and its applicable development boards, in their regulatory
capacity and sole discretion).

b. Required Approvals:

(1) The City Commission shall have approved the Concept Plan as part of the
Development Agreement described above.

(i1) The City Manager shall have approved the proposed plans and
specifications, which approval will not be unreasonably withheld or delayed
provided such proposed plans and specifications conform to the approved
Concept Plan. Any material modifications to the approved Concept Plan
must be approved by the City Commission, in its reasonable discretion.

(ii1))  Developer, at its sole cost, is responsible for obtaining all governmental
approvals for the design, development and construction of the Project,
including without limitation, Design Review Board (“DRB”) and, if
applicable, Planning Board approval. Promptly following the City
Manager’s approval of the proposed plans and specifications (the
“Approved Plans”), Developer shall submit the Approved Plans to DRB
and, if applicable, Planning Board for approval and thereafter diligently
pursue such approvals. To the extent DRB or, if applicable, Planning Board
requires any revisions to the Approved Plans that do not conform to the
approved Concept Plan, such revisions shall be subject to the City
Commission’s approval in its sole discretion.

c. Project Milestones:
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Target Date

Outside Date

DRB, and if applicable,
Planning Board approval

8 months after Effective Date

11 months after Effective
Date (plus one month to
allow all appeal periods to
expire)

Issuance of full building
permit for the Project
(“Building Permit”)

17 months after DRB, and if
applicable, Planning Board
final approval

20 months after DRB, and if
applicable, Planning Board
final approval

Commencement of
Construction of P25 Project

2 months after issuance of
Building Permit

3 months after issuance of
Building Permit and not later
than 35 months after
Effective Date

Issuance of TCO for the P25
Public Parking Replacement
Component and the P25
Additional Parking
Component and
Commencement of
Construction of P26 Project

15 months after
Commencement of
Construction of P25 Project

19 months after
Commencement of
Construction of P25 Project
and not later than 54 months
after Effective Date

Completion of Construction
and issuance of TCO for P25
Project

24 months after
Commencement of
Construction of P25 Project
and 51 months after the
Effective Date

28 months after
Commencement of
Construction of P25 Project
and not later than 63 months
after the Effective Date

Completion of Construction
and issuance of TCO for P26
Project

24 months after
Commencement of
Construction of P26 Project
and 66 months after the
Effective Date

28 months after
Commencement of
Construction of P26 Project
and not later than 82 months
after the Effective Date

(1) Such other development milestones as the parties may mutually agree to be
set forth in the Development Agreement. The Project milestones will be
subject to reasonable extension for unavoidable delays and force majeure
events (which may include specified conditions as described above), subject
to prompt notice to the City, and as further described in the Development
Agreement. To the extent the City approvals are delayed through no fault
of Developer, the City Manager, in his/her reasonable discretion, may
extend the Project milestones as may be reasonably necessary as a result of
such delays.
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(11) “Commencement of Construction” and “Completion of Construction” shall
be defined and described in the Development Agreement. All references
above to “TCO” shall mean a temporary certificate of occupancy allowing
for the beneficial use and occupancy of the Project by tenants, occupants,
users and visitors thereof and shall be further defined in the Development
Agreement.

6. Project Costs and Financing:

a.

Developer, at its sole cost, shall be responsible for all costs and expenses in
connection with the development, design, permitting, construction, operation and
maintenance of the Project, including demolition of any existing improvements on
the Property, including asphalt paving.

Developer, in coordination with the City, shall be responsible for development and
implementation of community outreach and public information campaigns for the
Project.

Developer shall be permitted to finance the Project with (i) one loan secured by a
single mortgage in favor of one Institutional Lender and, at Developer’s option, (ii)
one mezzanine loan secured by one pledge of direct ownership interests in
Developer in favor of an Institutional Lender; provided that the loan-to-cost ratio
(with respect to construction financing) or loan-to-value ratio (with respect to
permanent financing), taking into account the mortgage loan and the mezzanine
loan (if any) financing the Project, shall not exceed 90%. Developer shall at all
times maintain not less than ten percent (10%) equity in the Project, including
Developer’s initial equity contribution to the Project. [For the avoidance of doubt,
each of Lot P25 and Lot P26 may be separately financed, and in such case, the
above financings will be permitted with respect to each such portion of the Project
separately.] [ Parties continuing to discuss]

In no event shall the City’s fee interest in the Property be subject or subordinate to
any mortgage or other liens or encumbrances hereafter affecting Developer’s
interest in the Property. City shall at all times have first priority right of payment
of rent due under the Ground Lease.

The City is not and shall not be required to provide any funding or financing for the
Project, including without limitation, any tax credits and/or subsidies.

Developer acknowledges and agrees that the City has a compelling interest in the
development of the Project and the Option 3 Project in order to advance and
promote the City’s objective of developing additional Class-A office space to
diversify its economy to include a greater mix of businesses, including technology
and financial firms. In furtherance of the foregoing, Developer intends to market
the P25 Office Component and the P26 Office Component for leasing to tenants in
the financial and professional services and technology industries and such other
industries targeted for promotion by the City and/or Miami-Dade County, Florida;
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provided that the foregoing shall not require Developer to enter into any lease with
any prospective tenant, or prohibit Developer from entering into any lease with any
prospective tenant.

g. [As an inducement to the City to negotiate this Term Sheet, the Development
Agreement and the Ground Lease, at all times until the conclusion of the
Referendum, none of the Developer, any person authorized to speak on behalf of
Developer or any director, officer or member of senior management of Developer,
Integra Investments, LLC, The Comras Company or SCG shall engage in a
deliberate campaign intended to cause voters in the Referendum to vote against the
Option 3 Project, including by publicly disparaging, impugning or making
derogatory statements regarding the Option 3 Project or the developer of the Option
3 Project with such intent (the “Option 3 Negative Campaign Covenant”).
However, the foregoing waivers are not intended to and do not limit Developer’s
ability to truthfully communicate with any governmental agency, to advocate in
favor of the Project, and to compare and contrast the Project and Option 3 Project,
including to prospective tenants who may be considering both the Project and the
Option 3 Project. Developer acknowledges that it is voluntarily and knowingly
waiving its rights under the First Amendment to the United States Constitution and
under any applicable provision of the Florida Constitution in connection with the
Option 3 Negative Campaign Covenant. Developer has had the opportunity to
consult an attorney in connection with the foregoing waivers and has made the
informed decision to waive these rights in connection with the Option 3 Negative
Campaign Covenant. The Developer shall execute an inducement letter containing
the foregoing waivers promptly upon the City’s request. The City agrees that it
shall require the developer of the Option 3 Project to enter into a substantially
similar agreement containing similar waivers with respect to the Project; provided,
however, the developer of the Option 3 Project shall not be a third party beneficiary
of the Option 3 Negative Campaign Covenant and the Developer shall not be a third
party beneficiary of the negative campaign covenant made by the developer of the
Option 3 Project. The City will fairly and equitably enforce both the Option 3
Negative Campaign Covenant and the negative campaign covenant made by the
developer of the Option 3 Project as determined by the City Manager in his/her sole
discretion.] [Provision to be effective once a decision has been made for both the
Project and the Option 3 Project to be included on the same ballot] [Parties
continuing to discuss|

7. Condition of Property/Environmental

a. Developer accepts the Property in its AS IS, WHERE IS, and WITH ALL FAULTS
condition, including without limitation, environmental condition, and all latent or
patent defects, without any representation or warranty of any kind, express or
implied, or arising by operation of law.

b. The City will provide any environmental reports in the City’s possession for the
Property.
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c. The Project must be developed to comply with the City’s resiliency standards
attached as Appendix D to the RFP and to be set forth in the Development
Agreement, including, without limitation, being designed with the objective of
meeting LEED® Gold or Living Building Challenge certification requirements and
compliance with the Sustainability Fee Program, in accordance with Section 133 of
the City Code. The Public Parking Replacement Component and the Additional
Parking Component will be designed to be eligible for Park Smart® certification.

8. Termination Rights:

a. Developer may terminate the Development Agreement at any time prior to issuance
of the building permit for the Project in the event of any of the following (1) any of
the Required Approvals render the Project economically unfeasible in the
reasonable business judgment of Developer, (2) the Project cannot meet
concurrency requirements under Section 163.3180, Florida Statutes, or the costs of
concurrency mitigation are, in the reasonable business judgment of Developer,
economically unfeasible, or (3) Developer, after diligent, good faith efforts, has
been unable to obtain a full building permit for the Project pursuant to the Approved
Plans.

b. The City will not have the right to terminate the Development Agreement for
convenience. City will have the right to terminate the Development Agreement as
a result of any default by Developer, which continues beyond the expiration of any
applicable notice and cure period, as further described herein, in the Development
Agreement and the Ground Lease.

c. Inthe event of a termination by Developer pursuant to Section 8.a or by the City as
a result of a default by Developer, (i) the Developer shall assign to the City all right,
title and interest the Developer has in and to the Plans and any other materials
pertaining to the Project developed by or on behalf of the Developer and (ii) the
City shall have no further obligation to the Developer following such termination,
financial or otherwise other than those obligations, if any, which expressly survive
such termination.

9. Default:

Developer shall be in default of the Development Agreement and Ground Lease if
the Developer fails to comply with the terms thereof, including, without limitation,
failure to satisfy conditions precedent to possession of the Property and
commencement of construction prior to the outside date for commencement of
construction, failure to satisfy the other Project milestones, the occurrence of any
unpermitted transfers, which failures continue beyond the expiration of any
applicable notice and cure period. City’s remedies for Developer’s default under
the Development Agreement and Ground Lease will include, without limitation,
termination of the Development Agreement and/or Ground Lease, as applicable,
subject to the release of cross-defaults set forth in Section 1(d) above. In connection
with any such termination following the commencement of construction and prior
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to completion of construction, Developer shall restore the Property substantially to
the condition existing prior to the execution of the Development Agreement so that
the Property may be fully utilized by the City for its existing purposes as of the date
hereof and Developer shall reimburse the City for any losses or damages suffered
as a result of the Developer failure to complete construction in accordance with the
Development Agreement, to be further described in the Development Agreement.
In connection with certain defaults for failure to meet Project milestones prior to
Developer paying full rent under the Ground Lease, in lieu of termination, City may
elect to receive payment of liquidated damages by Developer for a specified period
before exercising its right to terminate the Development Agreement as a result of
such defaults. Such liquidated damages shall be reasonably determined by the City
and further described in the Development Agreement.

10. Indemnification:

11. Other:

Each of the Development Agreement and Ground Lease shall contain such
indemnity provisions as the City customarily requires for projects of this nature. In
addition, except to the extent caused by the City’s gross negligence or willful
misconduct, Developer will indemnify, hold harmless and defend the City for any
claims, losses, damages, liabilities, fees, costs and expenses (including reasonable
attorneys’ fees, costs and expenses) in connection with any lawsuit challenging the
validity of the Development Agreement or Ground Lease, any governmental
approvals of the Project and/or the failure of Developer to complete construction in
accordance with the Development Agreement, each at Developer’s sole cost and
expense and using legal counsel reasonably acceptable to the City. The foregoing
indemnity will survive the expiration or earlier termination of the Development
Agreement and Ground Lease, as applicable. Neither the City nor the Developer
shall be entitled to consequential, special or punitive damages with respect to this
Term Sheet, the Development Agreement and/or the Ground Lease; provided the
foregoing is not intended to and shall not modify the Developer’s obligation to pay
any liquidated damages pursuant to the Development Agreement.

Legal Description and Parking Bond Covenant Analysis: The Developer shall
procure a survey of the Property by a licensed surveyor approved by the City (or at
the City’s sole discretion, it may have the survey prepared by its Public Works
Department). Developer shall pay the costs of such survey, provided, if the City’s
Public Works Department prepares the survey, the Developer will reimburse the
City for its costs in accordance with the terms of the Reimbursement Agreement
(defined in Section 11.e). Developer acknowledges that the transactions are subject
to the City’s receipt of a parking bond covenant analysis acceptable to the City and
performed by a parking bond consultant approved by the City (or at the City’s sole
discretion, the City may produce the parking bond covenant analysis using its
internal resources). Whether the City retains the services of a consultant or produces
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the parking bond analysis itself, Developer will reimburse the City for its costs in
accordance with the terms of the Reimbursement Agreement.

. Naming Rights: Naming rights for all or any portion of the Project shall require
City Commission approval, which approval shall be in the Commission’s sole
discretion; provided, however, the City shall not unreasonably withhold its
approval of a request by Developer for naming rights in favor of the lead
commercial tenant for each Project Phase.

Land Development Regulations: The Project shall be subject to the City’s Land
Development Regulations (the “LDRs”). If Proposer desires to request an
amendment to the LDRs, Developer must advise the City of the proposed
amendment in writing not later than 5:00pm March 11, 2022. The City makes no
representation or warranty that the proposed amendment to the LDR will be
approved by the City Commission. The Developer acknowledges and agrees that
any amendment to the LDRs that would result in an FAR increase would be subject
to separate voter referendum approval (i.e., separate from the Referendum required
to approve the Ground Lease).

. By or before 5:00pm April 13, 2022, Developer shall procure for the City’s review,
a preliminary parking impact study, a preliminary traffic impact study and a
preliminary infrastructure (i.e. water and sewer capacity) study.

Reimbursement: Developer agrees to reimburse the City for, or at City’s option,
pay directly, on a monthly basis the City’s out of pocket transactional and
professional costs and expenses associated with the due diligence, negotiation and
drafting of the Development Agreement and Ground Lease and development of the
Project, including without limitation fees for the City’s parking bond covenant
analysis, real estate and transaction appraisals and other required reports; the City’s
outside counsel and paralegal fees; and any surveys, environmental assessments (if
any), title searches, and other reviews engaged by the City, up to $150,000 all as
further described in the reimbursement agreement between the parties. The
Developer shall execute the Reimbursement Agreement (the “Reimbursement
Agreement”) furnished to the Developer by the City by or before 5:00pm March 7,
2022.

Art in Public Places: Developer shall comply with the City’s Art In Public Places
(AIPP) program requirements under Section 82-536 through 82-612 of the City
Code, as applicable, and shall contribute to the City’s Art in Public Places fund the
total amount of 1.5% of the “construction cost” of the Project development costs,
as such term is defined in Section 82-537 of the City Code, no later than the date
of execution of the Project general contract by Developer and the Project general
contractor, as required by the City Code.

. Prevailing Wage. Developer shall comply with Section 31-27 of the City Code
which provides, in pertinent part, that in construction projects pursuant to a
development agreement and/or ground lease with the City on City-owned land, the
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rate of wages and fringe benefits, or cash equivalent, for all laborers, mechanics
and apprentices employed by any contractor or subcontractor on the work covered
by the contract, shall not be less than the prevailing rate of wages and fringe benefit
payments or cash equivalence for similar skills or classifications of work, as
established by the Federal Register, in the City of Miami Beach, Florida. The
details included in Appendix C of the RFP pertaining to this requirement shall be
attached as an exhibit to the Development Agreement and Ground Lease.

. Local Workforce Participation Program: Developer shall cause its contractor to
comply with Section 31-40 of the City Code which provides, in pertinent part, that
the contractor in any construction contract valued in excess of $1,500,000 for the
construction of buildings or improvements on City-owned land shall make of
reasonable efforts to promote employment opportunities for local Miami-Dade
County residents and seek to achieve a project goal of having thirty percent (30%)
of all construction labor hours performed by Miami-Dade County and City of
Miami Beach residents. The details included in Appendix C of the RFP pertaining
to this requirement shall be attached as an exhibit to the Development Agreement
and Ground Lease.

Developer shall comply with comply with, all Federal, State, County, and City
laws, ordinances, codes, rules and regulations, and all orders and decrees of bodies
or tribunals having jurisdiction or authority which, in any manner, may affect the
Project (including, without limitation, the Americans with Disabilities Act, Title
VII of the Civil Rights Act, the EEOC Uniform Guidelines, and all EEO regulations
and guidelines).

Whether or not included or referenced in this term sheet, all other applicable terms

and conditions included in the RFP shall be incorporated into the Development
Agreement and/or Ground Lease, as appropriate.
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EXHIBIT “A”
ACCEPTABLE OWNER DEFINITION

A. “Acceptable Owner” means any individual, corporation or other entity which has,
at a minimum, the following qualifications:

1. [The proposed transferee is not a Foreign Instrumentality; provided
however, that up to forty-nine percent (49%) of the indirect equity interests of Developer may be
owned by Foreign Instrumentalities provided that at least seventy percent (70%) of such indirect
equity interests permitted to be owned by Foreign Instrumentalities must be owned by Specified
Foreign Instrumentalities.] [Parties continuing to discuss]|

2. The proposed transferee must not be owned or Controlled by entities or
individuals who have been convicted, or are presently under indictment, for felonies under the
laws of any foreign or United States of America jurisdiction; provided however, the foregoing
shall not apply to any individuals or entities owning less than twenty percent (20%) equity interest
in such proposed transferee, other than officers, directors, managers or others who have the power
to direct and control the business and affairs of such proposed transferee.

3. The proposed transferee must not in its charter or organizational documents
(defined as the articles of incorporation and bylaws for any corporation, the partnership agreement
and partnership certificate for any partnership, the articles of organization and limited liability
company operating agreement for any limited liability company, the trust agreement for any trust
and the constitution of the relevant government for any governmental entity, but expressly
excluding any statements, positions, actions or allegations not contained in such charter
organizational documents) expressly advocate or have as its stated purpose: (a) the violent
overthrow of or armed resistance against, the U.S. government; or (b) genocide or violence against
any persons; or (c) discrimination, hatred or animosity toward persons based solely on their race,
gender, color, national origin, religion, age, disability, marital status, familial status, or sexual
orientation.

4. Neither the proposed transferee nor any other Person that directly or
indirectly Controls the proposed transferee (or that will, following the proposed transfer, directly
or indirectly Control the proposed transferee) has violated any laws, which have resulted in a
forfeiture of such proposed transferee’s or other Person’s entire interest in real property owned or
managed by such transferee or other Person.

5. The proposed transferee must not (nor any of the individuals or entities who
own at least a twenty percent (20%) equity interest in such proposed transferee or are officers,
directors, managers or otherwise have the power to direct and control the business and affairs of
such proposed transferee) have voluntarily filed or been discharged from bankruptcy, or have been
the subject of an involuntary bankruptcy, reorganization or insolvency proceedings (which was
not dismissed within 90 days after the filing thereof) within the past five (5) years (bankruptcy
filings by Affiliates shall not disqualify a proposed transferee, unless such Affiliates are any of the
individuals or entities described in the parenthetical immediately above).
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B. “Acceptable Owner Criteria”: The foregoing categories of requirements set forth in
paragraph A above are collectively defined as the “Acceptable Owner Criteria.”

C. Evaluation of the Acceptable Owner Criteria:

Solely for the purpose of evaluating whether the proposed transferee has met the Acceptable
Owner Criteria, the proposed transferee shall provide the following information to the Developer
and certify that the information provided by the proposed transferee is true and correct and that the
proposed transferee meets or exceeds the Acceptable Owner Criteria:

1. information sufficient for the City or any outside vendor engaged by the
City to perform a due diligence investigation pursuant to paragraph D below, including copies of
any applicable operating licenses;

2. identification and summary description of its principals and its major real
estate or other investments;

3. a list of all bankruptcies filed by such proposed transferee or to which such
proposed transferee was a party-bankrupt, if any; and

4. such other evidence as is commercially reasonably necessary as determined
by Developer to establish that the new entity proposed to be the Acceptable Owner meets the
Acceptable Owner Criteria.

D. With respect to any proposed Transfer to a proposed transferee, City may, at its
sole discretion, engage an outside vendor to perform a due diligence investigation at the
Developer’s or such proposed transferee’s sole expense, which may include a search of civil,
criminal, or bankruptcy proceedings in federal and state jurisdictions; regulatory filings; tax
filings; lien, judgment and Uniform Commercial Code searches; business registrations, and the
like; provided, however, that City’s right to conduct its own due diligence shall not expand or
deemed to expand the Acceptable Owner Criteria or impose additional criteria with respect to
whether a proposed transferee constitutes an Acceptable Owner. City shall be entitled to engage
an independent accounting firm, the reasonable costs of which shall be borne by Developer or such
proposed transferee, to review the information upon which the proposed transferee’s certifications
were based, for the purpose of determining whether the certifications and/or information provided
to the City is accurate and complete. Developer shall, or shall cause such proposed transferee to,
reimburse City, upon demand, for any reasonable out-of-pocket costs incurred by City in
connection with such Transfer or proposed Transfer to a proposed transferee, including the
reasonable out-of-pocket costs of making inquiries and investigations into the conformance with
the Acceptable Owner Criteria of such proposed transferee and the reasonable legal costs incurred,
if any, in connection therewith.

E. Confirmation/Approval Process for Proposed Transferees:

Regarding the City’s confirmation that a proposed transferee is an Acceptable Owner, or the City’s
approval of a Transfer that is not a Permitted Transfer, the parties hereby agree that:
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1. When reviewing a potential Permitted Transfer for compliance with the
Acceptable Owner criteria, the City Manager shall make a recommendation to the City
Commission in reliance on the proposed transferee’s certification that the proposed transferee
meets the Acceptable Owner Criteria (if a Permitted Transfer), along with the information
provided by the proposed transferee and the results of any due diligence investigation performed
by the City. If the City Manager does not recommend that the proposed transferee meets the
Acceptable Owner Criteria, the City Manager shall provide to Developer, upon Developer’s
written request, specific written, commercially reasonable reasons for such action.

2. The City Commission shall not unreasonably withhold, condition, or delay
the City’s confirmation of a Permitted Transfer if the proposed transferee complies with the
Acceptable Owner Criteria based on the review described in the preceding paragraph.

3. The City Manager may, but shall not be obligated to, make any a
recommendation for the City’s Approval of a Transfer that is not a Permitted Transfer, and
provided that any such Transfer shall be subject to the prior written Approval of the City
Commission, which may be granted, conditioned or withheld by the City Commission in its sole
discretion; and

4. If a proposed Transfer requires the City’s confirmation or Approval
pursuant to the terms hereof, Developer shall deliver written notice to the City, which shall include
(1) the name and address of the proposed transferee; (ii) the name and address of the proposed
transferor; (ii1) information describing the nature of the transaction; (iv) the percentage interest
being conveyed; and (iv) the materials described in paragraph C above.

5. The City shall have up to sixty (60) days after the delivery of such written
notice and the information required under paragraph C above, to determine whether, on a
commercially reasonable basis, the proposed transferee meets the Acceptable Owner Criteria if a
Permitted Transfer. The City shall have up to ninety (90) days after the delivery of such written
notice and the information required under paragraph C above whether to Approve in accordance
herewith a Transfer that is not a Permitted Transfer.

6. Provided that no Event of Default is then continuing, Developer’s request
for confirmation that the proposed transferee meets the Acceptable Owner Criteria shall be deemed
confirmed if the first correspondence from Developer to the City requesting such confirmation is
in an envelope marked “PRIORITY” and contains a bold-faced, conspicuous (in a font size that is
not less than fourteen (14)) legend at the top of the first page thereof stating that “THIS IS A
REQUEST FOR CONFIRMATION OF A PERMITTED TRANSFER UNDER SECTION [ ]
OF THE [DEVELOPMENT AGREEMENT] [GROUND LEASE], DATED AS OF
[ ], 2022, AND FAILURE TO RESPOND TO THIS REQUEST WITHIN
SIXTY (60) DAYS WILL RESULT IN THE REQUEST BEING DEEMED CONFIRMED,” and
is accompanied by the information and documents required above and City fails to respond or to
deny such request for confirmation in writing within such sixty (60) day period. Provided that no
Event of Default is then continuing, Developer’s request for Approval of a Transfer that is not a
Permitted Transfer shall be deemed Approved (except if the request includes a Foreign
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Instrumentality as a transferee) if the first correspondence from Developer to the City requesting
such Approval is in an envelope marked “PRIORITY” and contains a bold-faced, conspicuous (in
a font size that is not less than fourteen (14)) legend at the top of the first page thereof stating that
“THIS IS A REQUEST FOR APPROVAL OF A TRANSFER UNDER SECTION [ ]JOF THE
[DEVELOPMENT  AGREEMENT] [GROUND  LEASE], DATED AS OF
[ ], 2022, AND FAILURE TO RESPOND TO THIS REQUEST WITHIN
NINETY (90) DAYS WILL RESULT IN THE REQUEST BEING DEEMED APPROVED,
PROVIDED IF THE REQUEST INCLUDES A FOREIGN INSTRUMENTALITY AS
TRANSFEREE, THE CITY’S FAILURE TO RESPOND IN THE AFFIRMATIVE WITHIN
NINETY (90) DAYS SHALL BE DEEMED A REJECTION OF THE REQUEST” and is
accompanied by the information and documents required above and City fails to respond or to
deny such request for Approval in writing within such ninety (90) day period. For the avoidance
of doubt, if the City has not notified Developer, in writing, of the City Commission’s approval of
a Transfer that includes a Foreign Instrumentality as transferee within the ninety (90) day period
specified above, then such request shall be deemed rejected.

7. If the City notifies Developer, in writing, within the first thirty (30) days of
such sixty (60) or ninety (90) day period, as applicable, that the information submitted is, on a
commercially reasonable basis, incomplete or insufficient (and specifies in what ways it is
incomplete or insufficient), then Developer shall supplement such information, on a commercially
reasonable basis, and the City shall then have thirty (30) days and sixty (60) days, respectively,
after such supplemental information is provided to make its determination whether the proposed
transferee meets the Acceptable Owner Criteria or to Approve a Transfer that is not a Permitted
Transfer.

8. No confirmation by the City of a proposed transferee as an Acceptable
Owner or its meeting of the Acceptable Owner Criteria shall have the effect of waiving or
estopping the City from later claiming that said Acceptable Owner is no longer developing,
operating or maintaining the Project according to the terms of the [Development Agreement]
[Ground Lease].

F. Interpretation:

1. All acts and omissions as well as rights and duties shall be done in a
commercially reasonable manner, unless the standard of “sole discretion” is used.

2. The implied covenant of good faith and fair dealing under Florida law is
expressly adopted.

4876-2520-6292, v. 23
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ATTACHMENT A.2: TPC TERM SHEET

Lincoln Land Class A Office Space, with Retail and Residential Components and Parking

Development Agreement and Ground Lease
Proposed Term Sheet
City Revised Draft - April 26, 2022

Capitalized terms used in this Term Sheet and not defined, or with fuller definitions to be
provided in the definitive documents, shall be defined in the Development Agreement and/or
Ground Lease, as applicable.

1. Overview of Transaction Structure and Project:

a.

The City of Miami Beach, Florida (the “City”) owns that certain surface parking
lot referred to as Parking Lot P27 and consisting of the following seven (7) tax
folios 02-3234-007-0560, 02-3234-007-0570, 02-3234-007-0630, 02-3234-007-
0640, 02-3234-007-0650, 02-3234-007-0660 and 02-3234-007-0670, all located in
Miami Beach, Florida (collectively, the “Property”), and commonly known as 1664
Meridian Avenue, Miami, FL 33139. The Developer (as defined below) shall cause
the recordation of a unity of title (or covenant in lieu of unity of title), in form and
content reasonably acceptable to Developer and the City, prior to breaking ground
for the Project (the form of which shall be attached as an exhibit to the Development
Agreement).

Lincoln Road Holdings, LLC, a Florida limited liability company, which is a
subsidiary of The Peebles Corporation, a Washington D.C. corporation (“TPC” and
together with its wholly-owned or Controlled subsidiary as permitted hereunder,
the “Developer”), has responded to the City’s Request for Proposals Bid Package
2021-173-KB (as amended, “RFP”) for the redevelopment of the Property, and the
City of Miami Beach Commission, consisting of six elected Commissioners and an
elected Mayor (the “City Commission”) authorized the City to commence
negotiations with Developer for the redevelopment of the Property, based on
Developer’s proposal Option 3-Parcel 27 Noli Crossing Miami Beach Response
dated January 12, 2022, including the Design Package and Financial Offer (the
“RFP Response”).

Subject to the Developer obtaining all required entitlements, Developer, at its sole
cost and expense, intends to develop, hold a ground leasehold interest in (which
includes ownership of the building(s)), design, permit, construct, operate and, as
applicable, maintain on, the Property the following (collectively, the “Project”):

(1) a Class A office component consisting of approximately [80,000] square
feet, which shall in any event constitute not less than 50% of the available
floor area ratio (“FAR”) utilized by Developer for the Project (the “Office
Component”), to be more fully and particularly described in the
Development Agreement;
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(2) a ground floor retail component consisting of approximately [9,500] square
feet, to be more fully and particularly described in the Development
Agreement, which shall include a fully activated liner of retail, restaurant,
personal service or similar active uses, with a minimum depth of 50 feet
along the entire ground floor portions of the Project facing a street, sidewalk
or Lincoln Lane North (provided, however, an exception to the liner
requirement shall be made for utilities (to the extent such utilities cannot
reasonably, or functionally be located elsewhere), access points and
emergency access for vehicles and pedestrians, including stairs and ramps,
alleys, and loading docks) (the “Retail Component”), and the design of
which shall be subject to the review and approval by all applicable, required,
City boards and departments;

(3) to the extent the necessary amendment to the City’s Comprehensive Plan
(as shall be defined in the Development Agreement) is obtained, a
residential component consisting of approximately [69,500] square feet and
43 rental units, to be more fully and particularly described in the
Development Agreement, provided, however, the City has determined in its
proprietary capacity that (A) no short term/transient rentals, as defined by
Chapter 114 of the City Code, shall be permitted (the “Residential
Component”), (B) the units shall have minimum lease term of twelve (12)
months and (C) no such units shall be co-living or micro units (less than 400
square feet);

(4) a public parking component (the ‘“Public Parking Replacement
Component”) to replace the existing surface parking spaces on the Property
consisting of at least 151 spaces (the “City Spaces”) (for the avoidance of
doubt, the City shall operate the Public Parking Replacement Component
pursuant to an operating agreement to be negotiated with Developer, and
the City shall be responsible for the management, repair, maintenance and
insurance thereof and shall be responsible for its Pro Rata Share (as shall be
defined in the Ground Lease) of the actual, reasonable out-of-pocket costs
associated therewith, provided, however, the City shall have the right, in its
sole discretion, to cause the Developer to operate the Public Parking
Replacement Component by delivering written notice to the Developer on
or before the date that is sixty (60) days from the date the Referendum (as
defined below) results are certified. In the event the City requires the
Developer to operate the Public Parking Replacement Component, the
Developer and the City shall agree to additional terms regarding the Public
Parking Replacement Component. At the City’s option and simultaneously
with or prior to its written notice regarding operation of the Public Parking
Replacement Component, the Public Parking Replacement Component may
be part of the Ground Lease Component (as defined below) or may be
separate from the Ground Lease Component, and if separate, the City and
Developer will mutually agree on the form of declaration of condominium
and related documents to create a leasehold commercial condominium on
the Property, which shall contain two condominium units, one unit
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consisting of the Public Parking Replacement Component and one unit
consisting of the Ground Lease Component, and to provide for the
respective maintenance obligations and cost-sharing between the City and
Developer, each as to its respective condominium unit;

(5) additional parking component consisting of such number of parking spaces
as are required by the City Code (subject to any variance or amendment to
the land use regulations approved by the City) for the exclusive use of the
Project's office occupants, retail customers, and residents (the “Additional
Parking Component” and together with the Office Component, the Retail
Component, the Residential Component and, if applicable, the Public
Parking Replacement Component, collectively, the “Ground Lease
Component”); and

(6) public benefits (collectively, the “Public Benefits Components”) consisting
of a Project which shall:

(A)Provide the City and area with a Project that will activate, revitalize,
enhance and bring new life and energy to this part of the City;

(B) Serve as a benefit to the City by improving and replacing the City
Spaces with covered, secure, and structured parking.

(C) Create new rental housing for City residents;

(D) Create new Class-A office space;

(E) Further the City's sustainability and resiliency efforts for new
development;

(F) Improve lighting, providing increased safety for area;

(G)Create temporary and construction jobs and long-term permanent
jobs;

(H) Increase the tax base and increase the tax revenue to the City;

(I) Provide landscaping and overall beautification of the area
surrounding the Project;

(J) Create a live, work, and play environment within the Project;

(K)Provide economic stimulus to the City;

(L) Encourage future development of areas surrounding the Project; and

M) Create a pedestrian walkway connecting the Lincoln Lane
neighborhood with landscaping, lighting, benches and storefronts.

d. The transaction will be contractually structured as a development agreement for
construction of the Project (the “Development Agreement”) and a long-term ground
lease for the completed Ground Lease Component (the “Ground Lease™).

e. The Ground Lease shall be subject to, and comply with, Chapter 82, Article II,
Sections 82-36 through 82-40 of the Miami Beach, Florida — Code of Ordinances
(the “City Code”) and requires approval by a majority of the voters voting in a
Citywide referendum pursuant to Section 1.03(b)(2) of the City of Miami Beach
Charter (the “Referendum”). In the City Commission’s sole discretion, if requested
by Developer, the Referendum could be scheduled for a special election on a date
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different than the scheduled general election, provided that the Developer pays its
pro rata share (based on total number of questions on the ballot) of the costs of a
special election (approximately $400,000). Notwithstanding whether the Ground
Lease ballot question is included in a scheduled general election or a special
election, the Ground Lease and Development Agreement shall be finalized as to the
form and approved by the City Commission prior to the deadline for submission of
ballot questions to the Miami-Dade County Elections Department. The
effectiveness of the Ground Lease and Development Agreement shall be subject to
and contingent upon voter approval of the Ground Lease at the November 8, 2022
general election in accordance with the City of Miami Beach Charter. In the event
the Referendum is not successful, or if the ballot question is removed, or the
election results are invalidated by a court of competent jurisdiction, the Ground
Lease and Development Agreement shall terminate simultaneously with such
failure, shall be null and void and of no further force and effect, except to the extent
any provisions of the Ground Lease and/or the Development Agreement expressly
survive termination.

The rights granted under the Ground Lease and Development Agreement shall be
exclusive with respect to the Property; provided, however, the City reserves the
right to grant similar privileges and similar development agreements and/or ground
leases to other lessees or developers on other City-owned or leased property, and
to take any and all actions that City is permitted to take under federal, state, and
local law. Without limiting the generality of the foregoing, the Developer
acknowledges that the City is negotiating the terms of a similar project for the
development of Class-A Office Space, retail space and parking at City-owned lots
P25 and P26 (the “Option 5 Project”) with Lincoln Road Property Owner, L.P. In
the event both the Project and the Option 5 Project are approved by the City
Commission and by a majority of the City’s voters in the Referendum, Developer
acknowledges and agrees that the two (2) projects will likely be phased, taking into
account all appropriate factors, including without limitation, the construction of the
Miami Beach Convention Center Hotel, provided that the City may make a
determination, in its sole, reasonable discretion, that the Option 5 Project and the
Project can reasonably be constructed in tandem or otherwise simultaneously, and
without having an adverse impact on the City’s residents, businesses and visitors.
The Developer may submit to the City such information as the Developer deems
may be useful to the City in making its determination regarding the commencement
order and/or phasing of the Option 5 Project and the Project, including the viability
and feasibility of the Project. The City’s determination as to phasing and order of
commencement (i) shall be made in the City’s sole, reasonable discretion on or
prior to the date that is sixty (60) days from the date the Referendum results are
certified and (i) shall be final and binding on Developer with no right of appeal.

. If and to the extent any components of the Project are modified pursuant to
entitlements, or the City’s requests or demands, or as mutually agreed by the City
and the Developer, such changes shall be addressed and accommodated in the
Development Agreement and, as applicable, the Ground Lease and/or any
amendments thereto.
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2. Development Agreement:

a.

The term of the Development Agreement will be limited to the construction period
for the Project.

If the Referendum is successful, the effective date of the Development Agreement
shall occur upon the latest to occur of: (i) the parties” mutual execution and delivery
of the Development Agreement by the parties; (ii) approval thereof by the City
Commission in accordance with the City Code; (iii) adoption by the City
Commission of a resolution accepting the certification of the official results of the
successful Referendum; and (iv) the parties” mutual execution and delivery of the
Ground Lease. The “Effective Date” for purposes of phasing and commencement
of the Project (including milestones) under the Development Agreement shall be
determined in the notice to proceed issued by the City but shall not be earlier than
the latest to occur of (i) through (iv) above.

During the term of the Development Agreement, and subject to the Permitted DA
Transfers (as defined below), Developer shall not assign or otherwise transfer or
permit to be assigned or transferred, directly or indirectly, its right, title or interest
in and to the Development Agreement or the Property without the prior written
consent of the City, which may be granted or withheld in the City’s sole and
absolute discretion. Notwithstanding the foregoing, the following transfers shall
be permitted (i) a single mortgage secured by a single mortgage lien on the
Developer’s leasehold interest in the Property as security for financing of the
construction of the Project in favor of a single lender (except as otherwise expressly
permitted in Section 6.c. below) that is an “Institutional Lender” (as shall be further
defined and criteria set in the Development Agreement), (ii) a single pledge of
direct or indirect membership interests of the Developer as security for mezzanine
financing for the construction of the Project in favor of a single lender (except as
otherwise expressly permitted in Section 6.c. below) that is an Institutional Lender,
(ii1) involuntary transfers pursuant to a foreclosure or deed or assignment in lieu of
foreclosure by an Institutional Lender pursuant to the mortgage financing or
mezzanine financing permitted by clauses (i) and (ii) above, respectively, (iv)
transfers of direct or indirect ownership (including non-voting limited partners that
are Institutional Buyers (as shall be further defined and criteria set in the
Development Agreement, and shall include creditworthy partners)) of Developer
provided that: (A) the general partner or manager of the Developer as of the date
hereof continues to be the general partner or manager of the Developer; and (B)
Donahue Peebles II, Donahue Peebles III, Scott Robins and Philip Levine
(collectively, the “Principals™) continue to (I) own, directly or indirectly, at least
ten percent (10%) of the ownership interests of the Developer and (II) have the
ultimate power to direct and Control (as shall be further defined in the Development
Agreement) the day-to-day business and affairs of Developer after such transfer,
subject to certain “major decisions” or similar approval rights to another person or
entity (provided that at all times during construction and through stabilization of
the Project, the Principals retain control over decisions relating to construction and
operations, including without limitation, leasing), or (v) transfers by members of
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Developer for estate planning purposes or as the result of death provided the
transferor (or the applicable heir) retains control of the transferred interest) (the
“Permitted DA Transfers”™), which transfers are expressly permitted hereunder with
notice, and without the requirement for consent. The City may agree to permit C-
PACE financing for the Project in addition to the mortgage financing and
mezzanine financing described above subject to the City’s receipt from the
Developer of a security deposit or other security as may be acceptable to the City
and such other terms as may be mutually agreed in the Ground Lease, and subject
at all times to the loan-to-cost ratio and loan-to-value ratio, as applicable, set forth
below. The City shall receive prior written notice of any such Permitted DA
Transfer in accordance with (i), (ii), (iv) and (v) above, and any such transferee
shall assume all remaining obligations of Developer under the Development
Agreement in a written instrument reasonably acceptable to the City.
Notwithstanding anything to the contrary set forth herein, in the event any proposed
transferee will own, in the aggregate (whether in one transaction or a series of
transactions), twenty percent (20%) or more of the direct or indirect ownership
interests of Developer or will have the power to direct and Control the day-to-day
business and affairs of the Developer, then such proposed transferee must satisfy
the Acceptable Owner Criteria and comply with the procedures set forth in Exhibit
“A” attached hereto. [In no event shall any sale or transfer of any interests, rights
or obligations of Developer under the Development Agreement or in the Project be
permitted to a “Foreign Instrumentality” (as shall be defined in the Development
Agreement) other than any of the member countries of the European Union or the
Gulf Cooperation Council (each as existing as of the effective date of the
Development Agreement), United Kingdom, Norway, Switzerland, Canada,
Mexico, countries located in South America (excluding Venezuela), Japan, South
Korea, Singapore and Australia or any person or entity controlled by any of the
foregoing countries (each, a “Specified Foreign Instrumentality”).!] [Parties
continuing to discuss|

d. In furtherance of the goals of the City and Developer in connection with this
Project, the parties acknowledge and agree that the exact and additional terms,
provisions, and agreements of the Development Agreement are to be further
negotiated by the parties, and this Term Sheet includes certain terms and conditions
as a framework for the parties’ good faith negotiation of the definitive documents.

3. Ground Lease:

a. Term: Not to exceed 99 years, including an initial term of fifty-one (51) years and
two (2) consecutive, dependent twenty-four (24)-year extension options. The
extension options shall be exercisable by Developer, its permitted successors or
assigns, in their sole and absolute discretion, subject only to the condition that
Developer is not then in material default under the Ground Lease, beyond
applicable notice and cure periods, nor has an event or circumstance occurred,
which with the giving of notice and passage of time would constitute a material

Indirect ownership by Foreign Instrumentalities will be subject to the threshold set forth in Exhibit A.
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default thereunder. The effective date of the Ground Lease shall occur upon the
latest to occur of, (i) execution of the Ground Lease by the parties and (ii) approval
thereof by the City Commission in accordance with City Code and adoption by the
City Commission of a resolution accepting the certification of the official results of
the successful Referendum, and the effectiveness of the Ground Lease shall further
be subject to the parties’ execution of the Development Agreement. The term of
the Ground Lease will commence upon the Possession Date (as defined below). In
furtherance of the goals of the City and the Developer in connection with this
Project, the parties acknowledge and agree that the exact and additional terms,
provisions, and agreements of the Ground Lease are to be further negotiated by the
parties, and this Term Sheet includes certain terms and conditions as a framework
for the parties’ good faith negotiation of the definitive Ground Lease.

. Rent:

(1) Base Rent:

Year 1 $ 0 (Referendum certification/Notice to

(months 1-12) Proceed)

Year 2 § 2,150,000 (Year 2 commences on the first anniversary

(months 13-24) of Referendum certification/Notice to
Proceed)

One-time payment of $2,000,000 due and
$150,000 construction rent commences on
the earlier of (a) the actual date of
Commencement of Construction or (b)
month 23, the Target Date for
Commencement of Construction set forth in
the Project milestones below

Year 3 $ 150,000

(months 25-36)

Year 4 $ 680,000 Commences on the earlier of (a) the actual

(months 37-48) date of Completion of Construction or (b)
month 43, the Target Date for Completion of
Construction set forth in the Project
milestones below (the “Full Rent
Commencement Date”)

Year 5 Increases over the prior year Base Rent as follows:

(months (49- (a) 1.5% commencing on the Full Rent Commencement Date

60) and Beyond and continuing for a period of five (5) years;

(b) the greater of 1.5% or CPI (capped at 2%) commencing
immediately following the expiration of the period set
forth in (a) above and continuing for a period of five (5)
years;
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C.

(c) the greater of 1.5% or CPI (capped at 2.5%) commencing
immediately following the expiration of the period set
forth in (b) above and continuing for a period of five (5)
years;

(d) the greater of 1.5% or CPI (capped at 3.0%) commencing
immediately following the expiration of the period set
forth in (c) above and continuing for the remainder of the
Term, subject to the Base Rent Resets set forth below.

(i)  Annual Percentage Rent: 4% of effective gross income from the Project for
such lease year.

(ii1))  Base Rent Reset at year 51 (for years 52-75) and at year 75 (for years 76-
99): At the time of rent reset, hypothetical rent would be calculated based
on year when full rent (i.e. $680,000) commences escalated through the rent
reset date by the higher of 2% or CPI (uncapped).

(iv)  Appraisal to be obtained in accordance with Section 82-37(b) of the City
Code and Resolution No. 2019-30853.

Net Revenues from the Public Parking Replacement Component: The City shall
manage and operate the Public Parking Replacement Component (unless the City
elects to cause the Developer to operate the Public Parking Replacement
Component as provided in this Term Sheet) and shall be entitled to retain 100% of
all Net Revenues (as shall be further defined in the Ground Lease) arising out of
any use of the Public Parking Replacement Component. The City shall have the
right, in its sole discretion, to cause the Developer to operate the Public Parking
Replacement Component as set forth above, and in such case, the Developer shall
pay to the City, in addition to the Rent, all Net Revenues from the Public Parking
Replacement Component, which shall be net of, any reasonable, out-of-pocket
costs and expenses permitted under the Development Agreement and/or Ground
Lease, including a reasonable and customary management fee to be retained by the
Developer (or paid to a third party operator) in connection with the operation and
maintenance of the Public Parking Replacement Component. For the avoidance of
doubt, rates to be charged for spaces in the Public Parking Replacement Component
shall not be higher than the City’s then applicable rates for similar parking facilities.

Use: Office, retail, restaurant, personal service or similar active uses, residential,
public, and non-public parking, and ancillary uses. No other uses or purposes shall
be permitted, except as may be approved by the City in its sole discretion and set
forth in the Development Agreement and/or Ground Lease.

The Ground Lease shall be a “triple net” (net-net-net) lease, and Developer shall be
solely responsible for all real estate taxes, utilities, assessments and other public
charges, insurance, common area maintenance and other costs and expenses
associated with operation of the Project; provided, however, the City shall be
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responsible for all such reasonable, out of pocket costs and expenses attributable to
the Public Parking Replacement Component.

Following Substantial Completion (as shall be defined in the Development
Agreement and Ground Lease), Developer may assign its interests, rights and
obligations under the Ground Lease in connection with certain “Permitted
Transfers” (as shall be defined in the Ground Lease and shall include certain
permitted transferees having the requisite assets, net worth and experience to
operate the Project, as shall be further described in the Ground Lease), which shall
include the Permitted DA Transfers. No other transfer shall be permitted without
the prior written consent of the City, which may be granted or withheld in the City’s
sole and absolute discretion. [In no event shall any sale or transfer of any interests,
rights, or obligations of Developer under the Ground Lease or in the Project be
permitted to a “Foreign Instrumentality” (as shall be defined in the Ground Lease,
which definition shall be the same as defined in the Development Agreement) other
than a Specified Foreign Instrumentality.”? Any proposed transferee of any
ownership interest in Developer or any portion of the Project must satisfy the
“Acceptable Owner Criteria” and be confirmed as such by the City in accordance
with Exhibit “A” attached hereto.] [Parties continuing to discuss]

4. The Project:

a.

The City Commission shall approve a concept plan design of the Project as part of
its approval of the Development Agreement (the “Concept Plan”). The Concept
Plan will be included as an exhibit to the Development Agreement and as of the
date hereof, is anticipated to be consistent with the RFP Response, provided that
the design will also be subject to review by the DRB (as defined below) and any
other relevant body or department.

The term of Developer’s possession of the Property pursuant to the Ground Lease
shall commence immediately following, and commencement of construction and
the Developer’s right to such possession shall be expressly subject to, the
Developer’s satisfaction of certain conditions reasonably determined by the City
and to be further described in the Development Agreement, including without
limitation, the following (such date of possession, as further defined and described
in the Development Agreement, the “Possession Date”):

(1) Issuance of all Required Approvals, as further described below and in the
Development Agreement;

(11) Developer’s delivery to the City of payment and performance bonds in form
and substance reasonably acceptable to the City and naming City as co-
obligee, or such other security as is reasonably acceptable to the City
Manager, after consultation with the City Attorney. City recognizes and
approves of a lender being a co-obligee together with the City on the bonds

Indirect ownership by Foreign Instrumentalities will be subject to the threshold set forth in Exhibit A.
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(iii)

(iv)

)

(vi)

(vii)

(viii)

and any other approved security, as shall be further described in the
Development Agreement.

Developer’s delivery to the City of a budget reflecting the good faith
estimated costs to complete construction of the Project in accordance with
the Development Agreement;

Developer’s delivery to the City of a schedule of performance of the Project
using the critical path method, setting forth the dates and times of delivery
of the Project, including without limitation the Project milestones set forth
below, subject to reasonable extension for unavoidable delays and force
majeure events (which may include specified delays attributable to (a) the
City acting in its proprietary capacity and as owner of the Property, (b)
certain specified global or national economic conditions that delay the
Developer’s financing or construction of the Project and (c) unforeseen site
conditions to the extent not reasonably capable of being identified prior to
execution of the Development Agreement, provided in each case (i)
Developer provides prompt written notice of such delay, and (ii) with
respect to (b) and (c) above, any resulting permitted delays are mutually
agreed and identified prior to commencement of construction), as more
particularly described in the Development Agreement.

City’s approval of the general contractor/design builder for the Project, with
such approval not to be unreasonably withheld so long as the contractor has
bonding capacity equal to or to exceed $100 million and has achieved final
completion of at least five (5) projects of similar size and scope in the U.S.
within the last ten (10) years;

Developer’s delivery to the City of the fully executed general construction
contract for the Project with the approved general contractor/design builder
reflecting a guaranteed maximum price that does not exceed the costs set
forth in the budget; and

Developer’s delivery to the City of contingent assignments of the architect’s
agreement and general contract, subject to a default, beyond any applicable
notice and cure periods of Developer, and further subject only to the rights
of Developer’s mortgage lender and/or mezzanine lender as shall be further
defined in the Development Agreement, pursuant to which the City shall
have the right, without assuming Developer’s obligations, to enforce the
architect’s and general contractor’s, as applicable, full and prompt
performance under their respective agreements, subject only to payment by
the City;

Developer’s delivery to the City of evidence reasonably satisfactory to the
City that Developer has secured financing for the Project and will contribute
equity to complete construction of the Project in accordance with the Project
budget and the Development Agreement.

Page 10 of 23



c. Promptly following Developer’s satisfaction of the conditions to the Possession
Date, Developer shall commence (or cause the general contractor to commence)
construction of the Project and thereafter, diligently and continuously pursue
completion of the Project in accordance with the Development Agreement and all
applicable laws, permits and approvals, subject to the terms of the Development
Agreement and reasonable extension for unavoidable delays and force majeure
events, as further described above and as more particularly described in the
Development Agreement.

d. Developer shall stage construction of the Project in a manner that minimizes the
extent and duration of displacement of the existing public parking spaces on the
Property during construction and until the Public Parking Replacement Component
is completed and available for beneficial use by the public, which shall be to the
satisfaction of the City Manager or his/her designee in their sole discretion.

e. Prior to the Possession Date, and subject to the Developer’s rights to enter upon
and conduct its investigations of the Property, which shall be exercised by
Developer in a manner not to unreasonably interfere with the use of the Property as
a surface parking lot, as shall be further set forth in the Development Agreement,
the City shall have the right to use the Property consistent with the current uses, so
long as such uses do not interfere with or delay the Possession Date.

f. During construction of the Project, the City and its on-site representative shall have
reasonable rights of inspection of the Project and progress of construction, which
inspections shall be solely for the benefit of the City, provided that the City shall
not unreasonably interfere with or disrupt construction of the Project by the
Developer or its general contractor. The City and its on-site representative shall
also have the right to participate in periodic meetings with Developer and to receive
periodic updates with respect to the progress of construction and any changes to the
Project budget and other Project documents. Nothing contained herein or in the
Development Agreement or Ground Lease shall or is deemed to limit the City’s
inspection rights in its governmental and/or regulatory capacity.

5. Project Approvals and Milestones:

a. Zoning: Developer shall adhere to all applicable zoning requirements, including
without limitation, the minimum parking requirements, and applicable height
restrictions and FAR (unless amendments to the Land Development Regulations
are proposed, in which case such amendments shall be subject to review and
approval by the City and its applicable development boards, in their regulatory
capacity and sole discretion).

b. The definition of “Required Approvals” shall mean:
(1) The City Commission shall have approved the Concept Plan as part of the

Development Agreement described above.
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C.

(i)

(iii)

The City Manager shall have approved the proposed plans and
specifications, which approval will not be unreasonably withheld,
conditioned, or delayed provided such proposed plans and specifications
substantially conform to the approved Concept Plan. Any material
modifications made by or on behalf of the Developer to the approved
Concept Plan, must be approved by the City Commission, in its sole
discretion. The Development Agreement shall set forth certain minimum
elements to be incorporated within the Project, and any deviation from such
minimum elements shall be deemed material.

Developer, at its sole cost, is responsible for obtaining all governmental
approvals for the design, development, and construction of the Project,
including without limitation, City of Miami Beach Design Review Board
(“DRB”) and, if applicable, City of Miami Beach Planning Board
(“Planning Board”) approval. Specifically with respect to the DRB
approval, the Developer intends to seek a waiver for up to an additional five
feet (5') of height as measured from the base flood elevation plus maximum
freeboard, to the top of the second floor slab of the building in accordance
with Section 142-337 of the City Code and reserves the right to seek
additional waivers or variances as may be needed to accommodate the
proposed design of the Project, subject to the City’s approval in its
proprietary capacity as part of its approval of the proposed plans and
specifications. Promptly following the City Manager’s approval of the
proposed plans and specifications (the “Approved Plans”), Developer shall
submit the Approved Plans to DRB and, if applicable, Planning Board for
approval and thereafter, diligently pursue such approvals. To the extent
DRB or, if applicable, Planning Board requires any revisions to the
Approved Plans that do not materially conform to the approved Concept
Plan, such revisions shall be subject to the City Commission’s approval, in
its sole discretion. [In accordance with Section 118-4(4) of the City Code,
the Development Agreement shall extend the expiration date for a City Land
Use Board Order as defined below beyond the time periods contemplated
in Section 118-193 for conditional use permits issued by the Planning
Board; Section 118-258 for design review and variance approvals issued by
the design review board; and Section 118-355 for variance approvals issued
by the board of adjustment. The term “Land Use Board Order” means an
order by the Planning Board, but [with the approval of] Design Review
Board and/or by the Board of Adjustment. In such cases, the expiration date
set forth in the approved and executed Development Agreement shall
control over any contained in a City Land Use Order.

Project Milestones:

Target Date Outside Date
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DRB, and if applicable,
Planning Board approval

8 months after Effective Date

12 months after Effective Date
(plus one month to exhaust all

appeals)

Issuance of building permit
necessary for commencement of
vertical construction of the
Project (“Building Permit™)

14 months after DRB, and if
applicable, Planning Board
approval

20 months after DRB, and if
applicable, Planning Board
approval

Commencement of Construction
and Construction Loan Closing

1 month after issuance of
Building Permit and not later
than 23 months after Effective
Date

1 month after issuance of
Building Permit and not later
than 34 months after Effective
Date

Completion of Construction and
issuance of TCO for the Project

20 months after Commencement
of Construction and not later
than 43 months after the
Effective Date

27 months after Commencement
of Construction and not later
than 61 months after Effective
Date

Opening of the Public Parking
Replacement Component and
Additional Parking Component
to the public and Project Public
Spaces [to be defined]

1 month after Completion of
Construction and issuance of
TCO for the Project and not
later than 44 months after the
Effective Date

3 months after Completion of
Construction and issuance of
TCO for the Project and not
later than 64 months after the
Effective Date

Stabilization of the Project (as
shall be further defined in the
Ground Lease)

24 months after Completion of
Construction and not later than
67 months after Effective Date

24 months after Completion of
Construction and not later than
85 months after Effective Date

(1) Such other development milestones as the parties may mutually agree to be
set forth in the Development Agreement. The Project milestones will be
subject to reasonable extension for unavoidable delays and force majeure

events, as further described above and as more particularly described in the
Development Agreement.

(i1) “Commencement of Construction” and “Completion of Construction” shall
be defined and described in the Development Agreement. All references
above to “TCO” shall mean a temporary certificate of occupancy allowing
for the beneficial use and occupancy of such portions of the Project by
tenants, occupants, users and visitors thereof and shall be further defined in
the Development Agreement.
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6. Project Costs and Financing:

a.

Developer at its sole cost, shall be responsible for all costs and expenses in
connection with the development, design, permitting, construction, operation and
maintenance of the Project, including demolition of any existing improvements on
the Property, including asphalt paving.

Developer, in coordination with the City, shall be responsible for development and
implementation of community outreach and public information campaigns for the
Project.

Developer shall be permitted to finance the Project with (1) a single mortgage loan
from one or more lenders as part of a syndication, provided that an Institutional
Lender shall be the administrative agent/mortgagee with respect to such mortgage
loan and, at Developer’s option, (ii) one mezzanine loan secured by one pledge of
the direct or indirect ownership interests in Developer, provided that an Institutional
Lender shall be the administrative agent/pledgee with respect to such mezzanine
loan; provided further that the loan-to-cost ratio (with respect to construction
financing) or loan-to-value ratio (with respect to permanent financing), taking into
account the mortgage loan and the mezzanine loan financing of the Project, as
applicable, shall not exceed ninety percent (90%) and Developer shall at all times
maintain not less than ten percent (10%) equity in the Project, including
Developer’s initial equity contribution to the Project.

In no event shall the City’s interest in the Property be subject or subordinate to any
mortgage or other liens or encumbrances hereafter affecting Developer’s interest in
the Property. City shall at all times have first priority right of payment of rent due
under the Ground Lease.

The City is not and shall not be required to provide any funding or financing for the
Project, including without limitation, any tax credits and/or subsidies.

Developer acknowledges and agrees that the City has a compelling interest in the
development of the Project and the Option 5 Project in order to advance and
promote the City’s objective of developing additional Class-A office space to
diversify its economy to include a greater mix of businesses, including technology
and financial firms. [As an inducement to the City to negotiate this Term Sheet,
the Development Agreement and the Ground Lease, at all times until the conclusion
of the Referendum, neither the Developer nor any Principal nor any director, officer
or member of senior management of Developer, TPC, Scott Robins Companies or
the Baron Corporation shall engage in a deliberate campaign intended to cause
voters in the Referendum to vote against, or otherwise publicly disparage, impugn
or make derogatory statements regarding the Option 5 Project or the developer of
the Option 5 Project with such intent (the “Option 5 Negative Campaign
Covenant”). However, the foregoing waivers are not intended to and do not limit
Developer’s ability to truthfully communicate with any governmental agency or to
advocate in favor of the Project, including to prospective tenants who may be
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considering both the Project and the Option 5 Project. Developer acknowledges
that it is voluntarily and knowingly waiving its rights under the First Amendment
to the United States Constitution and under any applicable provision of the Florida
Constitution in connection with the Option 5 Negative Campaign
Covenant. Developer has had the opportunity to consult an attorney in connection
with the foregoing waivers and has made the informed decision to waive these
rights. The Developer shall execute an inducement letter containing the foregoing
waivers promptly upon the City’s request. The City agrees that it shall require the
developer of the Option 5 Project to enter into a substantially similar agreement
containing similar waivers with respect to the Project; provided, however, the
developer of the Option 5 Project shall not be a third party beneficiary of the Option
5 Negative Campaign Covenant and the Developer shall not be a third party
beneficiary of the negative campaign covenant made by the developer of the Option
3 Project. The City will fairly and equitably enforce both the Option 5 Negative
Campaign Covenant and the negative campaign covenant made by the developer
of the Option 5 Project as determined by the City Manager in his/her sole
discretion.] [ Parties continuing to discuss|

7. Condition of Property/Environmental

a.

Developer accepts the Property in its AS IS, WHERE IS, and WITH ALL FAULTS
condition, including without limitation, environmental condition, and all latent or
patent defects, without any representation or warranty of any kind, express or
implied, or arising by operation of law.

The City will provide any environmental reports in the City’s possession for the
Property.

The Project must be developed to comply with the City’s resiliency standards
attached as Appendix D to the RFP and to be set forth in the Development
Agreement. The Developer shall cause its architectural and engineering
consultants to design the Project with the objective of meeting LEED® Gold or
Living Building Challenge certification requirements and compliance with the
Sustainability Fee Program, in accordance with Section 133 of the City Code. The
Public Parking Replacement Component and the Additional Parking Component
will be designed with the objective of being eligible for Park Smart® certification.

8. Termination Rights:

a.

Developer may terminate the Development Agreement and the Ground Lease at
any time prior to issuance of the building permits for the Project in the event of any
of the following: (1) any of the Required Approvals render the Project economically
unfeasible in the reasonable business judgment of Developer, (2) the Project cannot
meet concurrency requirements under Section 163.3180, Florida Statutes, or the
costs of concurrency mitigation are, in the reasonable business judgment of
Developer, economically unfeasible, (3) Developer, after diligent, good faith
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efforts, has been unable to obtain necessary building permits for the Project
pursuant to the Approved Plans, (4) Developer, after diligent, good faith efforts,
has been unable to secure adequate financing on financial terms that are
commercially reasonable, or (5) there shall exist any material adverse change in
national or global economic conditions that in the Developer’s reasonable and good
faith judgment would materially, adversely affect the financial viability of the
Project. In connection with any such termination by Developer, Developer shall
reimburse the City for any reasonable unreimbursed, out-of-pocket, third-party
costs and expenses, beyond the cap on such costs and expenses set forth in the
Reimbursement Agreement; for the avoidance of doubt, Developer would be
“credited” with all amounts already reimbursed to City pursuant to the
Reimbursement Agreement.

b. The City will not have the right to terminate the Development Agreement for
convenience. City will have the right to terminate the Development Agreement as
a result of any default by Developer, as further described in the Development
Agreement, beyond any applicable notice and cure periods, to be more fully set
forth in the Development Agreement and the Ground Lease.

c. Inthe event of a termination by Developer pursuant to Section 8.a or by the City as
a result of an uncured default by Developer pursuant to Section 8.b., (i) the
Developer shall assign (without any representation or warranty, express or implied)
to the City all right, title and interest the Developer has in and to the Approved
Plans and any other non-privileged, non-confidential or proprietary materials,
information, and documents pertaining to the Project, developed by or on behalf of
the Developer, and (ii) the City shall have no further obligation to the Developer
following such termination, financial or otherwise.

9. Default:

Developer shall be in default of the Development Agreement and Ground Lease if
the Developer fails to comply with the terms thereof, beyond any applicable notice
and cure periods to be negotiated by the parties and included in the Development
Agreement and the Ground Lease, including, without limitation, failure to satisfy
conditions precedent to possession of the Property, failure to commence
construction prior to the outside date for commencement of construction, failure to
satisfy the other Project milestones, and the occurrence of any unpermitted
transfers, subject to any applicable extensions for unavoidable delays and force
majeure events, as further described above and as more particularly described in
the Development Agreement and the Ground Lease. The parties acknowledge and
agree that the Development Agreement and Ground Lease will include reasonable
and appropriate notice and cure periods and provisions in accordance with City’s
customary practices. City’s remedies for Developer’s default under the
Development Agreement and Ground Lease will include, without limitation,
termination of the Development Agreement and the Ground Lease, as applicable.
In connection with any such termination following the commencement of
construction and prior to completion of construction, Developer shall restore the
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Property to the condition existing prior to the execution of the Development
Agreement so that the Property may be fully utilized by the City for its existing
purposes as a surface parking lot as of the date hereof and Developer shall
reimburse the City for any reasonable out of pocket losses or damages to the extent
suffered as a result of the Developer’s failure to complete construction in
accordance with the Development Agreement, to be further described in the
Development Agreement. In connection with certain defaults for failure to meet
Project milestones prior to Developer paying full rent under the Ground Lease, in
lieu of termination, the City may elect to receive payment of liquidated damages by
Developer for a specified period before exercising its right to terminate the
Development Agreement as a result of such defaults. Such liquidated damages
shall be reasonably determined by the City, and further described and agreed to in
the Development Agreement.

10. Indemnification:

11. Other:

Each of the Development Agreement and Ground Lease shall contain such
indemnity provisions as the City customarily requires for projects of this nature. In
addition, except to the extent caused by the City’s gross negligence and/or willful
misconduct, Developer will indemnify, hold harmless and defend the City for any
claims, losses, damages, liabilities, fees, costs and expenses (including reasonable
attorneys’ fees, costs and expenses) in connection with any lawsuit challenging the
validity of the Development Agreement or Ground Lease, any governmental
approvals of the Project and/or arising in connection with Developer’s failure to
complete construction in accordance with the Development Agreement, each at
Developer’s sole cost and expense and using legal counsel reasonably acceptable
to the City. The foregoing indemnity will survive the expiration or earlier
termination of the Development Agreement and Ground Lease, as applicable. In
the event the City elects to operate the Public Replacement Component, the
operating agreement may provide that the City agrees to indemnify the Developer
subject to sovereign immunity and other customary City indemnity limitations.
Neither the City nor the Developer shall be entitled to consequential, special or
punitive damages with respect to this Term Sheet, the Development Agreement
and/or the Ground Lease; provided the foregoing is not intended to and shall not
modify the Developer’s obligation to pay any liquidated damages pursuant to the
Development Agreement.

Legal Description and Parking Bond Covenant Analysis: The Developer shall
procure a survey of the Property by a licensed surveyor reasonably approved by the
City. Developer shall pay the costs of such survey, provided, if the City’s Public
Works Department prepares the survey, the Developer will reimburse the City for
its costs in accordance with the terms of the Reimbursement Agreement (defined
in Section 11.e). Developer acknowledges that the transactions are subject to the
City’s receipt of a parking bond covenant analysis acceptable to the City in its sole
discretion and performed by a parking bond consultant approved by the City (or at
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the City’s sole discretion, the City may produce the parking bond covenant analysis
using its internal resources). Whether the City retains the services of a consultant
or produces the parking bond analysis itself, Developer will reimburse the City for
its costs in accordance with the terms of the Reimbursement Agreement.

[Naming Rights: Naming rights for all or any portion of the Project shall require
the approval of the City Commission, which approval shall be in the City
Commission’s sole discretion; provided, however, the City will not unreasonably
withhold is approval of a request by Developer for naming rights in favor of the
lead commercial tenant for the Project.] [Parties continuing to discuss]

Land Development Regulations: The Project shall be subject to the City’s Land
Development Regulations (the “LDRs”). The City makes no representation or
warranty that the proposed amendment to the LDR will be approved by the City
Commission. The Developer acknowledges and agrees that any amendment to the
LDRs that would result in a FAR increase would be subject to separate voter
referendum approval (i.e., separate from the Referendum required to approve the
Ground Lease).

. By or before 5:00 p.m. on April 13, 2022, Developer has procured for the City’s
review, a preliminary parking impact study, a preliminary traffic impact study and
a preliminary infrastructure (i.e. water and sewer capacity) study.

Reimbursement: Subject to the agreed upon terms, Developer agreed to reimburse
the City for, or at City’s option, pay directly, on a monthly basis the City’s
reasonable out of pocket transactional and professional costs and expenses
associated with the due diligence, negotiation and drafting of the Development
Agreement and Ground Lease and development of the Project, including without
limitation reasonable fees for the City’s parking bond covenant analysis, real estate
appraisals and other required reports; the City’s outside counsel and paralegal fees;
and any surveys, environmental assessments (if any), title searches, and other
reviews engaged by the City, up to $150,000, all as further described in the
reimbursement agreement between the parties. The Developer has executed a
Reimbursement Agreement (the “Reimbursement Agreement”) and furnished same
to the City on March 7, 2022.

Art in Public Places: Developer shall comply with the City’s Art In Public Places
(AIPP) program requirements under Section 82-536 through 82-612 of the City
Code, as applicable, and shall contribute to the City’s Art in Public Places fund the
total amount of 1.5% of the “construction cost” of the Project development costs,
as such term is defined in Section 82-537 of the City Code, no later than the date
of execution of the Project general contract by Developer and the Project general
contractor, as required by the City Code.

. Prevailing Wage. Developer shall comply with Section 31-27 of the City Code
which provides, in pertinent part, that in construction projects pursuant to a
development agreement and/or ground lease with the City on City-owned land, the
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rate of wages and fringe benefits, or cash equivalent, for all laborers, mechanics
and apprentices employed by any contractor or subcontractor on the work covered
by the contract, shall not be less than the prevailing rate of wages and fringe benefit
payments or cash equivalence for similar skills or classifications of work, as
established by the Federal Register, in the City of Miami Beach, Florida. The details
included in Appendix C of the RFP pertaining to this requirement shall be attached
as an exhibit to the Development Agreement and Ground Lease.

. Local Workforce Participation Program: Developer shall cause its contractor to
comply with Section 31-40 of the City Code which provides, in pertinent part, that
the contractor in any construction contract valued in excess of $1,500,000 for the
construction of buildings or improvements on City-owned land shall make of
reasonable efforts to promote employment opportunities for local Miami-Dade
County residents and seek to achieve a project goal of having thirty percent (30%)
of all construction labor hours performed by Miami-Dade County and City of
Miami Beach residents. The details included in Appendix C of the RFP pertaining
to this requirement shall be attached as an exhibit to the Development Agreement
and Ground Lease.

Developer shall comply with, all Federal, State, County, and City laws, ordinances,
codes, rules and regulations, and all orders and decrees of bodies or tribunals having
jurisdiction or authority which, in any manner, may affect the Project (including,
without limitation, the Americans with Disabilities Act, Title VII of the Civil Rights
Act, the EEOC Uniform Guidelines, and all EEO regulations and guidelines).

Whether or not included or referenced in this term sheet, all other applicable terms
and conditions included in the RFP shall be incorporated into the Development
Agreement and/or Ground Lease, as appropriate.

. Notwithstanding anything to the contrary herein, the specific details, terms,
agreements, and conditions for the Project will be negotiated by the parties and set
forth in the definitive Development Agreement and Ground Lease, and shall be
subject to further approvals, as provided herein.
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EXHIBIT “A”
ACCEPTABLE OWNER DEFINITION

A. “Acceptable Owner” means any individual, corporation or other entity which has,
at a minimum, the following qualifications:

1. [The proposed transferee is not a Foreign Instrumentality; provided
however, that up to forty-nine percent (49%) of the indirect equity interests of Developer may be
owned by Foreign Instrumentalities provided that at least seventy percent (70%) of such indirect
equity interests permitted to be owned by Foreign Instrumentalities must be owned by Specified
Foreign Instrumentalities.] [Parties continuing to discuss].

2. The proposed transferee must not be owned or Controlled by entities or
individuals who have been convicted, or are presently under indictment, for felonies under the
laws of any foreign or United States of America jurisdiction; provided, however, the foregoing
shall not apply to any individuals or entities owning less than twenty percent (20%) equity interest
in the proposed transferee, other than officers, directors, managers or others who have the power
to direct and control the business and affairs of such proposed transferee.

3. The proposed transferee must not in its charter or organizational documents
(defined as the articles of incorporation and bylaws for any corporation, the partnership agreement
and partnership certificate for any partnership, the articles of organization and limited liability
company operating agreement for any limited liability company, the trust agreement for any trust
and the constitution of the relevant government for any governmental entity, but expressly
excluding any statements, positions, actions or allegations not contained in such charter
organizational documents) expressly advocate or have as its stated purpose: (a) the violent
overthrow of or armed resistance against, the U.S. government; or (b) genocide or violence against
any persons; or (c) discrimination, hatred or animosity toward persons based solely on their race,
gender, color, national origin, religion, age, disability, marital status, familial status, or sexual
orientation.

4. Neither the proposed transferee nor any other person that controls the
proposed transferee (or that will, following the proposed transfer, control the proposed transferee)
will have violated any laws resulting in a forfeiture of such proposed transferee’s or other person’s
entire interest in real property owned or managed by such transferee or other person.

5. The proposed transferee must not (nor any of the individuals or entities who
own at least a twenty percent (20%) equity interest in such proposed transferee or are officers,
directors, managers or otherwise have the power to direct and control the business and affairs of
such proposed transferee) have voluntarily filed or been discharged from bankruptcy, or have been
the subject of an involuntary bankruptcy, reorganization or insolvency proceedings (which was
not dismissed within 90 days after the filing thereof) within the past five (5) years (bankruptcy
filings by Affiliates shall not disqualify a proposed transferee, unless such Affiliates are any of the
individuals or entities described in the parenthetical immediately above).

B. “Acceptable Owner Criteria”: The foregoing categories of requirements set forth in
Paragraph A above are collectively defined as the “Acceptable Owner Criteria.”
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C. Evaluation of the Acceptable Owner Criteria:

Solely for the purpose of evaluating whether the proposed transferee has met the Acceptable
Owner Criteria, the proposed transferee shall provide the following information to the Developer
and certify that the information provided by the proposed transferee is true and correct and that the
proposed transferee meets or exceeds the Acceptable Owner Criteria:

1. information sufficient for the City or any outside vendor engaged by the
City to perform a due diligence investigation pursuant to Paragraph D below, including copies of
any applicable operating licenses;

2. identification and summary description of its principals and its major real
estate or other investments;

3. a list of all bankruptcies filed by such proposed transferee or to which such
proposed transferee was a party-bankrupt, if any; and

4. such other evidence as is commercially reasonably necessary, as determined
by Developer, to establish that the new entity proposed to be the Acceptable Owner meets the
Acceptable Owner Criteria.

D. With respect to any proposed transfer to a proposed transferee, City may, at its sole
discretion, engage an outside vendor to perform a due diligence investigation at the Developer’s
or such proposed transferee’s sole expense, which may include a search of civil, criminal, or
bankruptcy proceedings in federal and state jurisdictions; regulatory filings; tax filings; lien,
judgment and Uniform Commercial Code searches; business registrations, and the like; provided,
however, that City’s right to conduct its own due diligence shall not expand or deemed to expand
the Acceptable Owner Criteria or impose additional criteria with respect to whether a proposed
transferee constitutes an Acceptable Owner. City shall be entitled to engage an independent
accounting firm, the reasonable costs of which shall be borne by Developer or such proposed
transferee, to review the information upon which the proposed transferee’s certifications were
based, for the purpose of determining whether the certifications and/or information provided to the
City is accurate and complete. Developer shall, or shall cause such proposed transferee to,
reimburse City, upon demand, for any reasonable out-of-pocket costs incurred by City in
connection with such transfer or proposed transfer to a proposed transferee, including the
reasonable out-of-pocket costs of making inquiries and investigations into the conformance with
the Acceptable Owner Criteria of such proposed transferee and the reasonable legal costs incurred,
if any, in connection therewith.

E. Confirmation/Approval Process for Proposed Transferees:

Regarding the City’s confirmation that a proposed transferee is an Acceptable Owner, or the City’s
approval of a transfer that is not a Permitted Transfer, the parties hereby agree that:
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1. When reviewing a potential Permitted Transfer for compliance with the
Acceptable Owner criteria, the City Manager shall make a recommendation to the City
Commission in reliance on the proposed transferee’s certification that the proposed transferee
meets the Acceptable Owner Criteria (if a Permitted Transfer), along with the information
provided by the proposed transferee and the results of any due diligence investigation performed
by the City. If the City Manager does not recommend that the proposed transferee meets the
Acceptable Owner Criteria, the City Manager shall provide to Developer, upon Developer’s
written request, specific written, commercially reasonable reasons for such action.

2. The City Commission shall not unreasonably withhold the City’s
confirmation of a Permitted Transfer if the proposed transferee complies with the Acceptable
Owner Criteria.

3. The City Manager may, but shall not be obligated to, make any
recommendation for the City’s Approval of a transfer that is not a Permitted Transfer, and provided
that any such transfer shall be subject to the prior written Approval of the City Commission, which
may be granted, conditioned, or withheld by the City Commission in its sole discretion; and

4. If a proposed transfer requires the City’s confirmation or Approval,
Developer shall deliver written notice to the City, which shall include (i) the name and address of
the proposed transferee; (ii) the name and address of the proposed transferor; (iii) information
describing the nature of the transaction; (iv) the percentage interest being conveyed; and (iv) the
materials described in Paragraph C above.

5. The City shall have up to sixty (60) days after the delivery of such written
notice and the information required under Paragraph C above, to determine whether, on a
commercially reasonable basis, the proposed transferee meets the Acceptable Owner Criteria, and
is a Permitted Transfer. The City shall have up to ninety (90) days after the delivery of such written
notice and the information required under Paragraph C above whether to Approve in accordance
herewith a transfer that is not a Permitted Transfer.

6. Provided that no Event of Default is then continuing, Developer’s request
for confirmation that the proposed transferee meets the Acceptable Owner Criteria shall be deemed
confirmed if the first correspondence from Developer to the City requesting such confirmation is
in an envelope marked “PRIORITY” and contains a bold-faced, conspicuous (in a font size that
is not less than fourteen (14)) legend at the top of the first page thereof stating that “THIS IS A
REQUEST FOR CONFIRMATION OF A PERMITTED TRANSFER
UNDER SECTION [ ] OF THE [DEVELOPMENT AGREEMENT]
[GROUND LEASE], DATED AS OF | 1, 2022, AND
FAILURE TO RESPOND TO THIS REQUEST WITHIN SIXTY (60) DAYS
WILL RESULT IN THE REQUEST BEING DEEMED CONFIRMED?” and is

accompanied by the information and documents required above and City fails to respond or to
deny such request for confirmation in writing within such sixty (60) day period. Provided that no
Event of Default is then continuing, Developer’s request for approval of a transfer that is not a
Permitted Transfer shall be deemed Approved (except if the request includes a Foreign
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Instrumentality as a transferee) if the first correspondence from Developer to the City requesting
such approval is in an envelope marked “PRIORITY” and contains a bold-faced, conspicuous (in
a font size that is not less than fourteen (14)) legend at the top of the first page thereof stating that

“THIS IS A REQUEST FOR APPROVAL OF A TRANSFER UNDER
SECTION [ JOF THE [DEVELOPMENT AGREEMENT] [GROUND
LEASE], DATED AS OF | 1, 2022, AND FAILURE TO
RESPOND TO THIS REQUEST WITHIN NINETY (90) DAYS WILL
RESULT IN THE REQUEST BEING DEEMED APPROVED, PROVIDED IF
THE REQUEST INCLUDES A FOREIGN INSTRUMENTALITY AS A
TRANSFEREE, THE CITY’S FAILURE TO RESPOND IN THE
AFFIRMATIVE WITHIN NINETY (90) DAYS SHALL BE DEEMED A
REJECTION OF THE REQUEST” and is accompanied by the information and

documents required above and City fails to respond or to deny such request for Approval in writing
within such ninety (90) day period. For the avoidance of doubt, if the City has not notified
Developer, in writing, of the City Commission’s approval of a transfer that includes a Foreign
Instrumentality as a transferee within the ninety (90) day period specified above, then such request
shall be deemed rejected.

7. If the City notifies Developer, in writing, within the first thirty (30) days of
such sixty (60) or ninety (90) day period, as applicable, that the information submitted is, on a
commercially reasonable basis, incomplete, or insufficient (and specifies in what ways it is
incomplete or insufficient), then Developer shall supplement such information , on a commercially
reasonable basis, and the City shall then have thirty (30) days or sixty (60) days, respectively, after
such supplemental information is provided to make its determination whether the proposed
transferee meets the Acceptable Owner Criteria or to approve a transfer that is not a Permitted
Transfer.

8. No confirmation by the City of a proposed transferee as an Acceptable
Owner or its meeting of the Acceptable Owner Criteria shall have the effect of waiving or
estopping the City from later claiming that said Acceptable Owner is no longer developing,
operating or maintaining the Project according to the terms of the [Development Agreement]
[Ground Lease].

F. Interpretation:

1. All acts and omissions as well as rights and duties shall be done in a
commercially reasonable manner, unless the standard of “sole discretion” is used.

2. The implied covenant of good faith and fair dealing under Florida law is
expressly adopted.
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Exhibit C: Preliminary Impacts Analyses

Public Parking Mitigation Strategy - P25 and P26

This narrative and the associated figures describes the phased public parking mitigation strategy
to ensure continued availability of public parking throughout the construction of the new Class A
office mixed use projects on the public parking lots identified as lots P25 and P26 in the Class A
office RFP. Lot P25 located on the west side of Lennox Ave at 17 street is a .861 acre lot and
currently has 86 self-parking spaces. Lot P26 is located across Lennox Ave to the east and slightly
south of Lot P25. Itisa 1.119 acre lot that currently has 106 self- parking spaces for a total of 192
public parking spaces.

Phase 1

The first phase will be to convert P26 to a valet operated public lot. Converting the lot to valet
parking will allow the 86 spaces currently on P25 to be accommodated on P26 to provide for the
existing 192 public parking spaces.

Phase 2

The second phase will be to begin construction on P25 and to construct the parking pedestal and
related spaces and life safety systems so that the City can issue a TCO for the parking structure
on P25 to allow it to be placed into operation. The P25 garage will contain 193 self-parking spaces,
however the new uses on P25 will not be occupied at that time therefore the entire 185 spaces
will be available for public parking. If required, a portion of the P25 garage could be operated by
a valet to again achieve the full 192 public parking spaces.

Phase 3

The third phase will be to move all of the public parking to P25 vacate P26 and begin construction
on P26, while the private development portion of P25 is completed. As with P25, the parking
pedestal of P26 will be expedited and a TCO will be sought for the P26 parking pedestal as soon
as it is completed.

Phase 4

The fourth phase will be to allow the original 106 P26 public parking spaces to be returned to P26
thereby freeing up the required parking for the P25 private improvements and allowing the TCO
to be issued for the full P25 building.

Phase 5
The fifth phase will be to complete P26 and TCO the entire P26 building.
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DESHAN

DRAFT MEMORANDUM
DATE: April 13, 2022
TO: Gabe Scott, The Peebles Corporation
FROM: Christian Luz, DESMAN Inc.
PROJECT: Lincoln Lane RFP — Preliminary Impacts Analysis
RE: DRAFT Parking Mitigation Report
EXECUTIVE SUMMARY

The P27 development project proposed by the Peebles Corporation (Peebles) will eliminate 151 parking
spaces located in the city’s P27 surface parking lot. This lot is highly used and Peebles is required to
replace all of the parking plus additional parking required by city code as part of their development
agreement at the time construction is completed. However, the spaces will be lost during the 20-month
construction duration plus there will be additional parking demand generated by construction activity
during the same period. Peebles has agreed to a parking plan that will mitigate a loss of the 151 spaces
plus identify and commit to providing parking for construction workers during construction.

The mitigation plan has several elements:
= |dentify available parking to replace the 151 spaces;

= |dentify available spaces for parking needs related to P27 development construction (maximum
of 80-spaces);

= Develop and implement a public communication program that promotes community awareness
of impacts and mitigation efforts.

=  Finally, the city has requested that the mitigation plan include impacts related to the Convention
Center Hotel construction. However, since no information has been provided by the city related
to construction employment for the Hotel, that element was not included.

The results of the analysis indicate that there are about 6,538 parking spaces in garages within the vicinity
of P27. Data collection and analysis indicate that the entire parking supply has between 3,055 and 3,488
available parking spaces during a peak Friday and Saturday mid-day during spring break. There are
between 1,303 and 1,643 available parking spaces within a walking distance of 0.13 miles which are
suitable to serve current users of P27. During the same period, there are between 3,055 and 3,331
spaces available to serve construction parking with an average walking distance of 0.42 miles.

The results were similar for both Friday and Saturday peak hour in that there was a documented
abundance of available private and public parking in the parking system surrounding the P27 site that
can be used to mitigate parking lost to construction, as well as parking-related to construction activities.

INTRODUCTION

The City of Miami Beach (the city) has stated that the Lincoln Lane surface parking lots P25, P26, and P27
are integral to the Lincoln Road commercial district and service the surrounding neighborhoods.
Furthermore, many area businesses and parking demand generators depend on these facilities to park their
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patrons and guests, including an average of 15 - 20 monthly municipal passes issued at each of the three
parking lots. As such, the city has stated that during the construction process, it isimperative to consider
the mitigation of displaced parking to ensure that all parking demand generators are being served
accordingly.

The city and Peebles Corporation (the proposer for P27) have stated that at the completion of the P27
development (the Project), the Project will include the replacement of existing parking (replacement
parking) plus adding development parking as required by code. Consequently, at construction
completion, the Project should result in a “no change” scenario relative to changes in existing and
required parking supply. However, a parking study and resultant Mitigation Plan (the Plan) were
prepared to identify how the Peebles Corporation (Peebles) will meet the interim parking needs that
arise due to the elimination of surface parking and the influx of construction parking demand related to
the projects.

This Technical Memorandum is based on the meeting that occurred between Peebles and the City of
Miami Beach, on March 17, 2022, the city’s Lincoln Lane RFP — Preliminary Impacts Analysis methodology
memorandum and revised methodology including facilities to be evaluated provided by DESMAN on or
about March 22, 2022. The balance of this memorandum is organized relative to the city’s methodology
memorandum.

OBJECTIVE OF THE MITIGATION PLAN

Although the methodology and approach follow the agreement reached with the city, the city’s focus
appears to be less about the Project's proposed development parking requirements and more about the
approach to providing replacement parking during construction as well as identifying adequate parking to
meet the construction employee parking demand. Consequently, the Plan will focus on parking impacts
during construction and maintain the number of lost spaces due to construction, as well as identify parking
availability for construction workers.

DESCRIPTION OF PROPOSED DEVELOPMENT PROGRAM

Based on DESMAN’s discussions with Peebles, the P27 development program consists of the following
program components:

e Replacement of 151 existing surface parking lot spaces;
77,944 square feet (SF) of Office space;

e 9,452 SF of Retail space; and

e 46 mixed-income Residential units.

The Project is required to include the replacement of the 151 existing parking spaces eliminated in the
P27 surface parking lot plus adds any parking required by city code for additional proposed uses (Sec. 130-
33. - Off-street parking requirements for parking districts nos. 2, 3, 4, 5, 6, 7, 8, and 9.) The proposer is
also allowed by code, to reduce the required number of parking spaces for the Project as defined in the
city’s code (Secs. 130-40. - Alternative parking incentives.) Table 1 lists the development program for the
Project, the parking ratio required by code for Parking District 2, before the application of any reductions
for offering alternative parking incentives, and the resultant number of parking spaces required for the
Project.
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Table 1 - The Project

REQD PARKING GFA OR UNITS PARKING RATIO SPACES
Replacement 151 1:1 REPLACE1TO1 151
Office 77944 2.5 per KGSF 195
Retail 9,452 0 N/A 0
Mixed-Income 550-999 SF 23 1.5 per Unit PLUS 10% GUEST 38
Mixed-Income 1000-1200 SF 10 1.75 per Unit PLUS 10% GUEST 20
Mixed-Income >1200 SF 13 2.0 per Unit PLUS 10% GUEST 29
46 TOTAL P27 PARKING 433

REPLACEMENT PARKING 151

DEVELOPMENT PARKING - NO REDUCTION 282

ADJ DEVELOPMENT SPACES REQD 141

TOTAL PARKING PER REDUCTIONS (DEV PLUS REPLACEMENT PARKING 292

As indicated, for Parking District 2, office use requires 2.5 spaces per 1,000 SF of area, retail use has no
parking requirement, while residential units have a parking requirement (including guest parking) that
varies according to the size of the unit as shown in Table 1.

As shown in Table 1, the total number of parking required for the Project is 433 spaces before the inclusion
of any alternative parking incentives. Peebles is offering to maximize the use of alternative parking
incentives through a commitment to provide the following alternatives to parking:

1.

Bicycle parking long-term: The minimum off-street parking requirements may be reduced by one
off-street parking space for every five long-term bicycle parking spaces provided off-street, not to
exceed 15 percent of the off-street parking spaces that would otherwise be required.
Notwithstanding the foregoing, in no case shall the proximity of an available bike share program
be counted in any way towards private property parking reductions.

Bicycle parking short-term: The minimum off-street parking requirements may be reduced by one
off-street parking space for every ten short-term bicycle parking spaces provided off-street, not
to exceed 15 percent of the off-street parking spaces that would otherwise be required.
Notwithstanding the foregoing, in no case shall the proximity of an available bike share program
be counted in any way towards private property parking reductions.

Carpool/vanpool parking: The minimum off-street parking requirements may be reduced by
three off-street parking spaces for every one parking space reserved for carpool or vanpool
vehicles registered with South Florida Commuter Services, not to exceed a reduction of more than
ten percent of the off-street parking spaces that would otherwise be required. The property
manager must submit an annual report to the planning director documenting the carpool/vanpool
registration and ongoing participation by registered users.

Scooter, moped, and motorcycle parking: The minimum off-street parking requirements may be
reduced by one off-street parking space for every three scooters, moped, or
motorcycle parking spaces provided off-street, not to exceed 15 percent of the off-
street parking spaces that would otherwise be required.

Showers: The minimum off-street parking requirements for nonresidential uses that provide
showers and changing facilities for bicyclists may be reduced by two off-street parking spaces for
each separate shower facility up to a maximum of eight parking spaces. Where possible, clothes
lockers should be provided for walking and biking commuters.

The application of these alternative parking incentives to the initial paring requirements is summarized in



DESHAN

Table 2. Although the maximum allowable reduction varies by incentive, the overall maximum is 50
percent for development. As shown in Table 2, a 50 percent reduction is 141 spaces for the Project which
reduces the parking requirement from 282 to 141 spaces plus the 151 replacement parking spaces
equating to a total of 292 spaces at project completion.

Table 2 - Alternative Parking Incentives

REDUCTION
DEVELOPMENT ADJ DEVELPMNT
SPACESREQD | LTBIKES STBIKES SHOWERS CARPOOL MOPED REDUCTION| SPACES REQD
282 15% 15% 2.8% 10%  7.0% 50% 141
-42 -42 -8 -28 -20 -141

ESTIMATION OF CONSTRUCTION EMPLOYMENT PARKING DEMAND

It is DESMAN’s understanding that Peebles has retained Suffolk Construction for pre-construction
services. Suffolk was contacted to provide an estimate of the construction parking demand and confirm
the construction duration. According to Suffolk, the following number of parking spaces will be required
from construction start over a 20-month duration. As shown, the parking needs to increase after the first
two months to 60 spaces during months 6 thru 9, and to 80 spaces from months 10 thru 18, decreasing
to 30 spaces in months 19 and 20 as the project is completed. This parking need will be evaluated along
with the replacement parking needs in the discussion of the Plan.

Table 3 - Construction Parking Needs
Start Completion

ConstructionMonths 12 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20
# of Spaces Required 20 20 40 40 40 60 60 60 60 8 80 80 80 80 80 80 80 80 30 30

As a conservative measure, DESMAN has used a construction parking need of 80 spaces plus the
replacement parking of 151 spaces for a total parking need of 231 spaces during the entire duration of
construction in the development of the Plan.

MITIGATION PLAN PARKING EVALUATION

To develop the Mitigation Plan, an understanding of the available parking capacity in the “service area” is
required to determine if there is sufficient unused capacity to accommodate the parking needs of the
Project. This is obtained by conducting an inventory and occupancy study in the service area. As agreed
with the city, the occupancy study was conducted during the peak weekday (Friday) and on a Saturday
during the peak occupancy period (11 am until 1 pm) for 10 parking garages within a defined service area.
The occupancy study was also conducted during Spring Break in Miami Beach (the week of March 25%.)
The service area was defined as within % mile for replacement parking and under 1 mile for construction
parking. Furthermore, the service area was defined in two ways, the first measuring the walking distance
from a proposed mitigation garage to a “destination” represented by a development centroid on Lincoln
Lane and Lincoln Road Mall, and the second as the walking distance from a proposed mitigation garage to
P27. The centroid was identified as the approximate mid-block location on Meridian Avenue between
Lincoln Lane and Lincoln Road Mall and considered more appropriate since the users of P27 are likely
oriented towards the Lincoln Road Mall. The results between the two methods are insignificant and the
second method measuring the walking distance from proposed mitigation garages to P27 is included for
review in the Appendix. As a note, surface lots P25, P26, and P27 are shown in the tables for informational
purposes only and are not used in calculations herein.

The 10 garages included in the analysis are listed in Table 4 and include 5 city-owned garages and 5 private
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garages for a total of 6,538 parking spaces within 0.42 miles of the centroid. Also as shown, the 5 private
garages provide 2,769 parking spaces with an average walking distance of 0.35 miles to the centroid, and
the 5 city garages provide 3,769 parking spaces with an average walking distance of % mile to the centroid.

Table 4 - Proposed Mitigation Garages

Lot/Garage Total Walking Distance
Number Name Address Spaces | from Centroid (mi)
L1 P25 1688 Lennox Ave. 86 NA
L2 P26 1080 Lincoln Lane N 106 NA
L3 P27 1664 Meridian Ave. 151 NA

Private Parking Garages

Gl 1212 Lincoln Rd 1212 Lincoln Rd. 450 0.45
G2 1111 Lincoln Rd 1111 Lincoln Rd. 300 0.42
G3 Lincoln Garage 1691 Michigan Ave. 870 0.12
G4 Park at 420 1601 Drexel Ave. 650 0.33
G10 Lincoln Place 231 16th St. 499 0.43

Subtotal Private Facilities 2,769 0.35

City Parking Garages

G5 G5 - 17th Street Garage 640 17th St. 1,460 0.09
G6 G9 - Pennsylvania Garage 500 N. 17th St. 560 0.18
G7 G2 - Collins Park Garage 340 N. 23rd St. 516 0.99
G8 G9 - Sunset Harbour Garage 1900 Bay Rd. 430 0.75
G9 G4 - Collins Garage 1550 Collins Ave. 803 0.47
Subtotal City Parking Garages 3,769 0.50

Total All Facilities 6,538 0.42

The location of the garages is shown in Figure 1.
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Figure 1 - Proposed Mitigation Garage Locations
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Friday Occupancy Results

The results of the Friday, March 25, 2022 occupancy counts collected during spring break between 11 am
and 1 pm are shown in Table 5 for both city and private garages. The number of available parking spaces
for both the private and city garages was 3,055 spaces representing a vacancy rate of 47 percent and an
average walking distance of 0.42 miles. The table lists the data organized into several more categories for
both city and private garages, including whether:

the garage is suitable for replacement parking which is defined by having 151 spaces or more
available and is located within % mile walking distance;

the garage is suitable for construction parking which is defined by having 80 spaces or more
available and is located within 1-mile walking distance; and

the garage accommodates both replacement and construction parking which is defined by having
231 spaces (80+151) or more spaces available and is located within % mile walking distance.

Replacement Parking

There are 1,303 available spaces in private and city garages located within an average walking
distance of 0.13 miles:

= The only private garage suitable for accommodating replacement parking within a % mile
walking distance is the Lincoln Garage with 330 spaces at 0.12 miles from the centroid.

= There are two city garages suitable for accommodating replacement parking within a %
mile walking distance providing 973 available spaces within an average walking distance
of 0.14 miles. These are the 17" Street Garage with 613 spaces available at a walking
distance of 0.09 miles and the Pennsylvania Garage with 360 spaces available at a walking
distance of 0.18 miles.

Construction Parking

There are 3,055 available spaces in private and city garages located within an average walking
distance of 0.42 miles:

= All 5 of the private garages are considered suitable for construction parking defined as
having at least 80 spaces available and being located within a 1-mile walking distance.
These 5 garages provide a total of 1,073 available spaces at an average walking distance
of 0.35 miles.

= Al 5 of the city garages are considered suitable for construction parking defined as having
at least 80 spaces available and being located within a 1-mile walking distance. These 5
garages provide a total of 1,982 available spaces at an average walking distance of 0.50
miles.

Parking for Both Replacement and Construction Parking

If there was a reason for accommodating both replacement and construction parking in a
common parking garage that could provide at least 231 spaces within % mile walking distance,
there are three options:

1. Use the privately-owned Lincoln Garage which has 330 available spaces during the peak
day peak hour at a walking distance of 0.12 miles;
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2. Use the city-owned 17 Street Garage which has an available capacity of 613 spaces and
a walking distance of 0.09 miles; or

3. Use the Pennsylvania Garage which has an available capacity of 360 spaces and a walking
distance of 0.18 miles.

Currently, during the peak weekday, peak hour, there is a measured abundance of available
private and public parking in the parking system surrounding the P27 site that can be used to
mitigate parking lost to construction, as well as parking related to construction activities.

Table 5 - Potential Replacement and/or Construction Parking Facilities from Centroid - Friday

Lot/Garage Total Occupied Available Percent Walking Distance Replacement Parking Construction Parking Suitable for Replacement
Number Address Spaces Spaces Spaces Available from P27 (mi) Spaces Distance (mi) Spaces Distance (mi) or C i
L1 P25 1688 Lennox Ave. 86 62 24 28% NA NA NA NA NA NA NA
L2 P26 1080 Lincoln Lane N 106 94 12 11% NA NA NA NA NA NA NA
L3 P27 1664 Meridian Ave. 151 149 2 1% NA NA NA NA NA NA NA
Private Parking Garages
Gl 1212 Lincoln Rd 1212 Lincoln Rd. 450 233 164 36% 0.45 NO NO 164 0.45 YES CONST
G2 1111 Lincoln Rd 1111 Lincoln Rd. 300 154 146 49% 0.42 NO NO 146 0.42 YES CONST
G3 Lincoln Garage 1691 Michigan Ave. 870 410 330 38% 0.12 330 0.12 330 0.12 YES BOTH
G4 Park at 420 1601 Drexel Ave. 650 494 156 24% 0.33 NO NO 156 033 YES CONST
G10 Lincoln Place 231 16th St. 499 222 277 56% 0.43 NO NO 277 0.43 YES CONST
Subtotal Private Facilities 2,769 1,513 1,073 39% 0.35 330 0.12 1,073 0.35 NA NA
City Parking Garages
G5 G5 - 17th Street Garage 640 17th St. 1,460 801 613 42% 0.09 613 0.09 613 0.09 YES BOTH
G6 G9 - Pennsylvania Garage 500 N. 17th St. 560 200 360 64% 0.18 360 0.18 360 0.18 YES BOTH
G7 G2 - Collins Park Garage 340 N. 23rd St. 516 152 364 71% 0.99 NO NO 364 0.99 YES CONST
G8 G9 - Sunset Harbour Garage 1900 Bay Rd. 430 193 237 55% 0.75 NO NO 237 0.75 YES CONST
G9 G4 - Collins Garage 1550 Collins Ave. 803 395 408 51% 0.47 NO NO 408 0.47 YES CONST
Subtotal City Parking Garages 3,769 1,741 1,982 53% 0.50 973 0.14 1,982 0.50 NA NA
Total All Facilities 6,538 3,254 3,055 47% 0.42 1,303 0.13 3,055 0.42 NA NA
Notes:

1. Occupied spaces include inaccessible spaces.

2. L1thru L3 identify surface parking lots as used by the City Parking Department

3. G1lthruG10is used to identify garages that may offer a solution for replacement and/or construction parking and do not necessarily match the City Parking Department’s garage numbers.
4. Data for surface lots L1, L2, and L3 are shown for information only and are not used in calculations of capacity.

Saturday Occupancy Results

The results of the Saturday, March 26, 2022 occupancy counts collected during spring break between 11
am and 1 pm are shown in Table 6 for both city and private garages. The number of available parking
spaces for both the private and city garages was 3,488 spaces representing a vacancy rate of 53 percent
and an average walking distance of 0.42 miles. The table lists the data organized into several more
categories for both city and private garages, including whether:

e the garage is suitable for replacement parking which is defined by having 151 spaces or more
available and is located within % mile walking distance;

e the garage is suitable for construction parking which is defined by having 80 spaces or more
available and is located within 1-mile walking distance; and

e the garage accommodates both replacement and construction parking which is defined as having
231 spaces (80+151) or more spaces available and is located within % mile walking distance.

Replacement Parking

There are 1,643 available spaces in private and city garages located within an average walking
distance of 0.13 miles:
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Like the Friday condition, the only private garage suitable for accommodating
replacement parking within a % mile walking distance is the Lincoln Garage with 434
spaces at 0.12 mile from the centroid.

Also, like the Friday condition, there are two city garages suitable for accommodating
replacement parking within a % mile walking distance providing 1,209 available spaces
within an average walking distance of 0.14 miles. These are the 17%" Street Garage with
803 spaces available at a walking distance of 0.09 miles and the Pennsylvania Garage with
406 spaces available at a walking distance of 0.18 miles.

Construction Parking

There are 3,331 available spaces in private and city garages located within an average walking
distance of 0.42 miles:

Parking

All 5 of the private garages are considered suitable for construction parking defined as
having at least 80 spaces available and being located within a 1-mile walking distance.
These 5 garages provide a total of 1,128 available spaces at an average walking distance
of 0.35 miles.

All 5 of the city garages are considered suitable for construction parking defined as having
at least 80 spaces available and being located within a 1-mile walking distance. These 5
garages provide a total of 2,203 available spaces at an average walking distance of 0.50
miles.

for Both Replacement and Construction Parking

If there was a reason for accommodating both replacement and construction parking in a
common parking garage that could provide at least 231 spaces within % mile walking distance,
there are three options:

1.

Use the privately-owned Lincoln Garage which has 434 available spaces during the peak
day peak hour at a walking distance of 0.12 miles;

Use the city-owned 17t Street Garage which has an available capacity of 803 spaces and
a walking distance of 0.09 miles; or

Use the Pennsylvania Garage which has an available capacity of 406 spaces and a walking
distance of 0.18 miles.

Exactly like the peak Friday peak hour results, there is a measured abundance of available
private and public parking in the parking system surrounding the P27 site that can be used to
mitigate parking lost to construction, as well as parking related to construction activities.
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Table 6 - Potential Replacement and/or Construction Parking Facilities from Centroid - Saturday

Lot/Garage Total Occupied Available Percent Walking Distance Replacement Parking Construction Parking Suitable for Replacement
Name Address Spaces Spaces Spaces Available | from Centroid (mi) | Spaces Distance (mi) Spaces Distance (mi) or Construction
L1 P25 1688 Lennox Ave. 86 54 32 NA NA NA NA NA NA NA NA
L2 P26 1080 Lincoln Lane N 106 80 26 NA NA NA NA NA NA NA NA
L3 P27 1664 Meridian Ave. 151 132 19 NA NA NA NA NA NA NA NA
Private Parking Garages
G1 1212 Lincoln Rd 1212 Lincoln Rd. 450 217 180 40% 0.45 NO NO 180 0.45 YES CONST
G2 1111 Lincoln Rd 1111 Lincoln Rd. 300 96 157 52% 0.42 NO NO 157 0.42 YES CONST
G3 Lincoln Garage 1691 Michigan Ave. 870 298 434 50% 0.12 434 0.12 434 0.12 YES BOTH
G4 Park at 420 1601 Drexel Ave. 650 423 227 35% 0.33 NO NO 227 0.33 YES CONST
G10 Lincoln Place 23116th St. 499 212 287 58% 0.43 NO NO 287 0.43 YES CONST
Subtotal Private Parking Garages 2,769 1,246 1,285 46% 0.35 434 0.12 1,128 0.35 NA NA
City Parking Garages
G5 G5 - 17th Street Garage 640 17th St. 1,460 657 803 55% 0.09 803 0.09 803 0.09 YES BOTH
G6 G9 - Pennsylvania Garage 500 N. 17th St. 560 154 406 73% 0.18 406 0.18 406 0.18 YES BOTH
G7 G2 - Collins Park Garage 340 N. 23rd St. 516 163 353 68% 0.99 NO NO 353 0.99 YES CONST
G8 G9 - Sunset Harbour Garage | 1900 Bay Rd. 430 162 268 62% 0.75 NO NO 268 0.75 YES CONST
G9 G4 - Collins Garage 1550 Collins Ave. 803 430 373 46% 0.47 NO NO 373 0.47 YES CONST
Subtotal City Parking Garages 3,769 1,566 2,203 58% 0.50 1,209 0.14 2,203 0.50 NA NA
Total All Facilities 6,538 2,812 3,488 53% 0.42 1,643 0.13 3,331 0.42 NA NA
Notes:

1. Occupied spaces include inaccessible spaces.

. L1thru L3 identify surface parking lots as used by the City Parking Department

2
3. G1thru G10is used to identify garages that may offer a solution for replacement and/or construction parking and do not necessarily match the City Parking Department’s garage numbers.
4. Data for surface lots L1, L2, and L3 are shown for information only and are not used in calculations of capacity.

PROPOSED MITIGATION PLAN ELEMENTS

The city has identified two additional aspects that should be included in the Plan:

1. The Convention Center Hotel construction parking needs.

2. The parking mitigation plan must also include a public communication program to promote
community awareness of impacts and mitigation efforts.

Based on DESMAN’s review neither the LTC #005-2022 memorandum dated January 10, 2022, nor the
Traffic Impact Study, dated February 2019 have labor estimates for construction over the construction
duration. Therefore, the Convention Center's off-site construction parking needs have not been
considered in this Plan. However, given the availability of parking in the area, DESMAN believes that a
mitigation plan should not be prohibitive.

Peebles is committed to developing a public communication program that promotes community
awareness of impacts and mitigation efforts. Since the parking impacts do not appear to be extreme, it
should be relatively simple to promote suitable parking destinations for transient and monthly users of
P27 during the 20-month construction term.
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Appendix A

Appendix Table 1 - Potential Replacement and/or Construction Parking Facilities from P27 - Friday

Lot/Garage Total Occupied Available Percent Walking Distance Replacement Parking Construction Parking Suitable for Replacement
Name Address Spaces Spaces Spaces Available from P27 (mi) Spaces Distance (mi) Spaces Distance (mi) or Ct {
L1 P25 1688 Lennox Ave. 86 62 24 28% NA NA NA NA NA NA NA
L2 P26 1080 Lincoln Lane N 106 94 12 11% NA NA NA NA NA NA NA
L3 P27 1664 Meridian Ave. 151 149 2 1% NA NA NA NA NA NA NA
Private Parking Garages
Gl 1212 Lincoln Rd 1212 Lincoln Rd. 450 233 164 36% 0.51 NO NO 164 0.51 YES CONST
G2 1111 Lincoln Rd 1111 Lincoln Rd. 300 154 146 49% 0.33 146 0.33 146 0.33 YES REPL OR CONST
G3 Lincoln Garage 1691 Michigan Ave. 870 410 330 38% 0.06 330 0.06 330 0.06 YES BOTH
G4 Park at 420 1601 Drexel Ave. 650 494 156 24% 0.51 NO NO 156 0.51 YES CONST
G10 Lincoln Place 231 16th St. 499 222 277 56% 0.59 NO NO 277 0.59 YES CONST
Subtotal Private Facilities 2,769 1,513 1,073 39% 0.40 476 0.20 1,073 0.40 NA NA
City Parking Garages
G5 G5 - 17th Street Garage 640 17th St. 1,460 801 613 42% 0.15 613 0.15 613 0.15 YES BOTH
G6 G9 - Pennsylvania Garage 500 N. 17th St. 560 200 360 64% 0.33 360 0.33 360 0.33 YES BOTH
G7 G2 - Collins Park Garage 340 N. 23rd St. 516 152 364 71% 0.31 364 0.31 364 0.31 YES BOTH
G8 G9 - Sunset Harbour Garage 1900 Bay Rd. 430 193 237 55% 0.63 NO NO 237 0.63 YES CONST
G9 G4 - Collins Garage 1550 Collins Ave. 803 395 408 51% 0.59 NO NO 408 0.59 YES CONST
Subtotal City Parking Garages 3,769 1,741 1,982 53% 0.40 1,337 0.26 1,982 0.40 NA NA
Total All Garages 6,538 4,767 4,128 63% 0.40 1,813 0.24 3,319 0.41 NA NA

Notes:

1. Occupied spaces include inaccessible spaces.

L1 thru L3 identify surface parking lots as used by the City Parking Department

2
3. G1thru G10 are used to identify garages that may offer a solution for replacement and/or construction parking and do not necessarily match the City Parking Department’s garage numbers.
4. Data for surface lots L1, L2 and L3 are shown for information only and are not used in calculations of capacity.

Appendix Table 2 - Potential Replacement and/or Construction Parking Facilities from P27 - Saturday

Lot/Garage Total Occupied Available Percent Walking Distance Replacement Parking Construction Parking Suitable for Replacement
Name Address Spaces Spaces Spaces Available from P27 (mi) Spaces Distance (mi) Spaces Distance (mi) or Ci i

L1 P25 1688 Lennox Ave. 86 54 32 NA NA NA NA NA NA NA NA

L2 P26 1080 Lincoln Lane N 106 80 26 NA NA NA NA NA NA NA NA

L3 P27 1664 Meridian Ave. 151 132 19 NA NA NA NA NA NA NA NA

Private Parking Garages
Gl 1212 Lincoln Rd 1212 Lincoln Rd. 450 217 180 40% 0.51 NO NO 180 0.51 YES CONST
G2 1111 Lincoln Rd 1111 Lincoln Rd. 300 96 157 52% 0.33 157 0.33 157 0.33 YES REPL OR CONST

G3 Lincoln Garage 1691 Michigan Ave. 870 298 434 50% 0.06 434 0.06 434 0.06 YES BOTH
G4 Park at 420 1601 Drexel Ave. 650 423 227 35% 0.51 NO NO 227 0.51 YES CONST
G10 Lincoln Place 231 16th St. 499 212 287 58% 0.59 NO NO 287 0.59 YES CONST

Subtotal Private Parking Garages 2,769 1,246 1,285 46% 0.40 591 0.20 1,128 0.40 NA NA

City Parking Garages

G5 G5 - 17th Street Garage 640 17th St. 1,460 657 803 55% 0.15 803 0.15 803 0.15 YES BOTH
G6 G9 - Pennsylvania Garage 500 N. 17th St. 560 154 406 73% 0.33 406 0.33 406 0.33 YES BOTH
G7 G2 - Collins Park Garage 340 N. 23rd St. 516 163 353 68% 0.31 353 0.31 353 0.31 YES BOTH
G8 G9 - Sunset Harbour Garage | 1900 Bay Rd. 430 162 268 62% 0.63 NO NO 268 0.63 YES CONST
G9 G4 - Collins Garage 1550 Collins Ave. 803 430 373 46% 0.59 NO NO 373 0.59 YES CONST

Subtotal City Parking Garages 3,769 1,566 2,203 58% 0.40 1,562 0.26 2,203 0.40 NA NA

Total All Facilities 6,538 4,058 4,773 73% 0.40 2,153 0.21 3,795 0.41 NA NA

Notes:

1. Occupied spaces include inaccessible spaces.

L1 thru L3 identify surface parking lots as used by the City Parking Department

2
3. Glthru G10 are used to identify garages that may offer a solution for replacement and/or construction parking and do not necessarily match the City Parking Department’s garage numbers.
4. Data for surface lots L1, L2 and L3 are shown for information only and are not used in calculations of capacity.
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Memorandum

110 East Broward Blvd. , Suite 1500, Fort Lauderdale , FL 33301  T: 954-320-2100 F: 954-320-2100

To: Donahue Peebles Ill
Development Executive
Peebles Lincoln Road Holdings, LLC

New York, NY
From: Maximo G. Polanco, P.E.
Date: 13 April 2022
Re: Traffic Engineering Due Diligence

1664 Meridian Avenue, Miami Beach FL
Langan Project No.: 300303101

Background
Langan Engineering and Environmental Services, Inc. prepared this technical memorandum for

proposed mix-used developments to identify the Miami-Dade County and City of Miami Beach
traffic-analysis requirements, potential off-site roadway improvements and provide a preliminary
traffic assessment. The proposed mixed-used developments comprise the redevelopment of
three existing surface parking lots within City of Miami Beach. The proposed development at P27
is a proposed mixed-used development that will comprise 43 dwelling units, 9,452 square feet
of retail and 77,944 of offices uses. The 1.36-acre site (Folio Nos. 02-3234-007-0560, 02-3234-
007-0670, 02-3234-007-0570, 02-3234-007-0660, 02-3234-007-0650, 02-3234-007-0640, and 02-
3234-007-0630) is on the northeast corner of Jefferson Avenue and Lincoln Lane North in Miami
Beach, Florida. The proposed mixed-used development at P25 is a six-story building that
comprises 46,177 square foot of general offices and 10,772 square foot of retail uses. The 0.86-
acre site (Folio Nos. 02-3234-004-0910, 02-3234-004-0900, 02-3234-004-0890, 02-3234-004-
0880, and 02-3234-004-0870) is on the southwest corner of Lenox Avenue and 17" Street in
Miami Beach, Florida. The proposed mixed-used development at P26 comprises a seven-story
building that comprises 63,340 square foot of general offices and 12,665 square foot of retail
uses. The 1.12-acre site (Folio Nos. 02-3234-004-0820, 02-3234-004-0830, 02-3234-004-0840, 02-
3234-004-0730, 02-3234-004-0720, and 02-3234-004-0720) is on the northeast corner of Lincoln
Lane North and Michigan Avenue in Miami Beach, Florida. This technical memorandum
summarizes the trip-generation analysis, traffic-significance analysis, and traffic review
requirements for the proposed and backup developments. The content of this memorandum is
based on our traffic-engineering experience with similar projects in City of Miami Beach and
Miami-Dade County. Attachment A contains the site plans and the property appraiser data.

Site Generated Trips

The proposed mixed-used development (P27) is expected to generate 1,097 daily, 108 morning
and 132 afternoon peak hour net-new trips. P25 will generate 835 daily, 74 morning and 89
afternoon peak hour net-new trips and P26 will generate 1,007 daily, 93 morning and 109
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afternoon peak hour net-new trips. We prepared daily, morning and afternoon peak-hour vehicle-
trip estimates for the proposed and recently planned developments using equations from the 11"

Edition of

Institute of Transportation Engineers Trip Generation Manual. \We applied

internalization rates based on ITE Trip Generation Handbook. We also applied a non-vehicular
reduction factor of 32.3% based on census data for the developments’ zip code. Tables 1a, 1b &
1c summarize the proposed developments trip generation estimates. The trip-generation data

and table are included in Attachment B.

Table 1a - Trip Generation Estimates P27

Proposed Uses
Multifamily Housing (Mid-Rise) 43 DU | 141 2 5 7 9 5 14
Strip Retail Plaza <40k 9,452 SF | 580 12 11 23 24 24 48
General Office 77,944 SF | 899 119 11 130 22 111 133
Total | 1,620 | 133 27 160 b5 140 195
Multimodal Reduction Factor (32.3%) | 523 43 9 52 18 45 63
Net-New Trips | 1,097 | 90 18 108 37 95 132

Table 1b - Trip Generation Estimates P25

Proposed Uses
General Office 46,177 SF 571 76 7 83 15 66 81
Strip Retail Plaza <40k 10,772 SF 663 15 12 27 22 28 50
Total 1,234 91 19 110 37 94 131
Multimodal Reduction Factor (32.3%) 399 29 6 36 12 30 42
Net-New Trips 835 62 13 74 25 64 89

Table 1c - Trip Generation Estimates P26

Proposed Uses
General Office 63,340 SF 752 98 10 108 19 87 106
Strip Retail Plaza <40k 12,665 SF 736 16 13 29 24 31 55
Total | 1,488 114 23 137 43 118 | 161
Multimodal Reduction Factor (32.3%) 481 37 7 44 14 38 52
Net-New Trips | 1,007 77 16 93 29 80 109

LANGAN
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Miami Beach City Requirements

The city is requesting a full-traffic impact analysis for the proposed mixed-use development. The
city will require a Level Il traffic analysis and needs to include trip generations calculations,
cardinal distribution calculations, intersections capacity analysis, driveway analysis, turn-lane
warrant analyses, queuing analysis if the development is planning to have gates on the entrances
and vehicle maneuverability. In addition, the development will be required to proposed traffic
demand management measures to mitigate the project’s traffic impacts and promote the use of
the available modes of transportation in the area. At a minimum the project will be required to
evaluate the project’s traffic impact at the following intersections:

Meridian Avenue & 17" Street
Meridian Avenue & Lincoln Lane North
Jefferson Avenue & 17" Street
Jefferson Avenue & Lincoln Lane North
Alton Road & 17" Street

Alton Road & Lincoln Road

ook N -

Miami-Dade County Requirements

The proposed development is expected to generate more than 100 peak-hour trips therefore a
Level Il traffic analysis will be required by the Miami-Dade County Traffic Engineering Division
(TED) if the development will go through any permitting process with the County. The traffic
analysis will have to include trip-generation calculations, cardinal-distribution calculations,
roadway and intersections capacity analysis, driveway analysis and turn-lane warrant analyses.
Miami-Dade County does not allow vehicles to back infout to and from the proposed driveway
connections per Section 33-132 of their zoning code which states, in relevant part, that “there is
no backout into an adjacent private or public street, excepting only lots used for single-family or
duplex use.” The proposed loading areas do not comply with this section and the county could
request a revision of the proposed design.

Traffic Significance Analysis

We prepared afternoon peak-hour roadway-impact significance analysis for the project’s
surrounding roadway network and found that the anticipated traffic from the proposed (P27) and
recently planned developments (P25 & P26) will have a significant impact to Alton Road which is
the major roadway that will be used to access the proposed development. A roadway is
significantly impacted when the proposed development traffic assigned to a roadway is five
percent or more of the roadways adopted Level of Service (LOS) capacity. We assigned traffic
based on the county’s corresponding Traffic Analysis Zone (642) for the area. This traffic
significance evaluation is only valid for the date of this memorandum. Table 2 summarizes the
results of the analysis and Attachment C contains the TAZ and traffic data.
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Table 2 - Afternoon Peak Hour Roadway Significance Analysis Summary

Roadwa From To Nu:\fber LOS Project Project | Percent S:ﬁlfalz::;ly
Y Capacity | Distribution | Traffic | Impact P o
Lanes (>56%)?

éggg SR ATA Bozfedvzr g 4L 3,040 57% 188 | 6.19% YES

17 Street | _ Dade Collins aL 2736 16% 53 1.93% NO
Boulevard Avenue

16 Street A\\//Veensje Acvoe”r']r;se 2L 1,269 12% 40 | 3.12% NO

15 Street | Vest | Washington |-, 6,530 1% 3 0.05% NO
Avenue Avenue

Meridian | 1) Street Dade oL 1,269 14% 46 3.64% NO

Avenue Boulevard

Driveway Analysis & Turn Lane Analysis

The proposed development (P27) will have a gate-controlled driveway connection to Jefferson
Avenue and is intended to operate as a full-access driveway. Jefferson Avenue has a two-way
left-turn lane between 17" Street and Lincoln Road that will allow the proposed driveway to
operate as a full-access connection but the city and the county might request the developer to
improve the roadway section north of the driveway which has a median limiting the ability for
vehicles to enter safely at the proposed connection. The city and the county will request a
gueuing analysis to evaluate the queueing and the location of the gated entrance to avoid vehicles
backing onto the public roadway.

The proposed development (P26) will have a driveway connection to Michigan Avenue and is
intended to operate as a full-access driveway. Michigan Avenue has a two-way left-turn lane
between 17" Street and Lincoln Road that will allow the proposed driveway to operate as a full-
access connection. The proposed development (P25) will have a driveway connection to a one-
way road west of Lennox Avenue. Due to the existing configuration of such road the proposed
driveway connection will operate as a left-turn in and a right-turn out driveway.

LANGAN
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Findings

We reviewed the proposed mixed-use developments (P25, P26 & P27) regarding land-
development related traffic impacts and determined the following:

« The proposed mixed-used developments are expected to generate more than 100 peak-
hour trips, therefore the city will require a Level Il Traffic Impact Analysis to evaluate the
development's traffic impacts. The development could be required to submit to Miami-
Dade County depending on the permitting process of the proposed development.

» Based on the number of peak-hour trips and the current roadway configurations the
proposed development will not be required to construct exclusive turn lanes at the
proposed driveway connections to public roadways.

* The proposed developments will have a significant impact to Alton Road which is the major
roadway that will be used to access the proposed developments.

Attachments:
Attachment A — Site Plan and Property Appraiser Data

Attachment B — Trip Generation Data
Attachment C — TAZ and Traffic Data

\langan.com\data\MIA\data1\300303101\Project Data\_Discipline\Traffic\Reports\Due Diligence\2022-04-14 Peebles Miami Beach_Tech Memo.docx
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15150 N.W. 79" Court, Suite 200 Miami Lakes, FL 33016 T: 786-264-7200 F: 786-264-7201

To: Donahue Peebles Il
Development Executive
Peebles Lincoln Road Holdings, LLC

New York, NY
From: Anamaris Torres, PE
Info: Leonardo Rodriguez, PE
Date: April 13, 2022
Re: Civil Engineering Due Diligence Memorandum

1664 Meridian Ave.
Miami Beach , FL 33139
Langan Project No.: 300303101

General

Langan Engineering and Environmental Services, Inc. has prepared this due diligence
memorandum with respect to three separate parcels located within the City of Miami Beach.
Hereon forward the three parcels will be referred to as P27, P26 and P25

P27 is located at 1664 Meridian Avenue, Miami Beach, Florida and is comprised of the folios
shown on Table 1 below. The site is bounded on the east by Meridian Avenue, on the west by
Jefferson Avenue, on the south by Lincoln Lane North, and on the north by commercial
properties as shown in Figure 1 below. This site encompasses approximately 1.36 acres.

Figure-1: Limits of proposed development for P27



M EMO Civil Engineering Due Diligence Memorandum
1664 Meridian Ave.
Miami Beach , FL 33139

Langan Project No.: 300303101
April 13, 2022- Page 2 of 11

P26 is comprised of the folios shown on Table 1 below. The parcel is bounded on the west by
Lenox Avenue, on the east by Michigan Avenue, on the south by Lincoln Lane North, and on
the north by commercial properties as shown in Figure 2 below. This site encompasses
approximately 0.96 acres.

1 e s ; & i

Figure-2: Limits of proposed development for P26

P25 is comprised of the folios shown on Table 1 below. The parcel on the west by Lenox Court,
on the east by Lenox Avenue, on the south by commercial properties, and on the north by 17th
Street as shown in Figure 3 below. This site encompasses approximately 0.86 acres.

-- .
B
#

3: Limits of prpose development for P25

m | = 33

Figure-
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Table 1: Parcel Information Breakdown

Folio Address Lot Size
02-3234-007-0560 166Qi';ﬂrﬁ;'g'§2cﬁ,vﬁtue' 7,500 Sq. Ft
02-3234-007-0670 i 7,500 Sq. Ft
02-3234-007-0570 i 14,250 Sq. Ft.

P27 02-3234-007-0660 i 7,500 Sq. Ft.
02-3234-007-0650 i 7,500 Sq. Ft.
02-3234-007-0640 i 7,500 Sq. Ft.
02-3234-007-0630 i 7,500 Sq. Ft.
02-3234-004-0840 i 4,800 Sq. Ft
02-3234-004-0830 i 8,000 Sq. Ft
02-3234-004-0820 i 8,000 Sq. Ft

P26
02-3234-004-0730 i 8,000 Sq. Ft
02-3234-004-0720 i 8,000 Sq. Ft
02-3234-004-0710 i 4,800 Sq. Ft
02-3234-004-0910 i 7,500 Sq. Ft
02-3234-004-0900 i 7,500 Sq. Ft

P25 02-3234-004-0890 i 7,500 Sq. Ft
02-3234-004-0880 i 7,500 Sq. Ft
02-3234-004-0870 i 7,500 Sq. Ft
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Proposed Development
Based on our client’'s redevelopment intensions, we understand that the proposed land uses will
be broken down as follows:

P27 consists of 43 luxury apartment units, approximately 77,944 SF of office space, and
approximately 9,452 SF of retail space. We have assumed 50% of the retail space will be used
as full service restaurant space for the purpose of water and wastewater service allocation.

P26 consists of approximately 63,340 SF of office space and 12,665 SF of retail space, of which
6,100 SF will be use as full service restaurant space.

P25 consists of approximately 46,177 SF of office space and 10,772 SF of retail space, of which
5,000 SF will be use as full service restaurant.

Water and Sewer Infrastructure

We are coordinating with the City of Miami Beach, Miami-Dade Water and Sewer Department
(MDWASD) and the Miami-Dade County Department of Environmental Resource Management
(DERM) to process a service availability letter. We have been advised by these Departments to
submit a Sewer Capacity Certification Form, which will confirm the available sewer capacity for
the project.

Potable Water

In order to be consistent with the City's 2040 Miami Beach Comprehensive Plan, existing
infrastructure must meet or be upgraded to meet the permitted levels of service to support the
increase in demand proposed by the Development. The Project will participate in the on-going
program to repair and replace existing obsolete and undersized water, sewer and stormwater
lines. The City may request the replacement of some of the existing 6-inch Cl water mains
abutting the Development, as it is evident by the atlases provided that some Cl pipes have already
been abandoned in place and replaced with DIP mains. Based on the City of Miami Beach Atlas
(Attachment A), the existing potable water infrastructure abutting the development sites consists
of the following:

P27

There is an existing 12-inch DIP water main running on Lincoln Lane N along the southern end of
the property. There is a 16-inch DIP water main and one abandoned 16-inch Cl water main that
run along Jefferson Avenue to the west. There is also one 20-inch DIP water main and one 6-
inch Cl water main along Meridian Avenue to the east.

We anticipate that the proposed development can be served from either one of the above

mentioned active water mains for potable water, irrigation, and fire water. We do not anticipate
the need for a water main extension.

LANGAN
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P26
There is an existing 12-inch DIP water main running along Michigan Avenue east of the property
and another 12-inch DIP main along Lenox Avenue to the west.

We anticipate that the proposed development can be served from either one of the above
mentioned water mains for potable water, irrigation, and fire water. We do not anticipate the
need for a water main extension.

P25

There is an existing 12-inch DIP water main running along Lenox Avenue to the east of the
property, as well as an abandoned 6-inch Cl water main. There is also a 6-inch Cl water main to
the west, running along Lenox Court and one 6-inch Cl water main along 17" street to the north.

We anticipate that the proposed development can be served from the existing 12-inch water
main to the east for potable water, irrigation, and fire water. The City may request the upsizing
of the existing 6-inch Cl water main that runs along Lenox Ct. between Lincoln Ct. and 17" Street.
This will be confirmed at a later time as the design of the project progresses.

Gravity Sanitary Sewer

In order to be consistent with the City's 2040 Miami Beach Comprehensive Plan, existing
infrastructure must meet or be upgraded to meet the permitted levels of service to support the
increase in demand proposed by the Development. The Project will participate in the on-going
program to repair and replace existing obsolete and undersized water, sewer and stormwater
lines. Based on the City of Miami Beach Atlas (Attachment B), the existing sanitary sewer
infrastructure abutting the Development consists of the following:

P27

There is an existing 8-inch TC sanitary sewer main running along Jefferson Avenue to the west
of the site, and an 8-inch TC sanitary sewer main running along Meridian Avenue east of the site.
There is also a 30-inch force main running along Meridian Avenue between Lincoln Lane North
and Lincoln Rd.

While there is existing gravity sewers abutting the project site we at this time can’t determine if
the existing sanitary sewer collection system has sufficient available capacity to accept the
sewage load generated by the proposed project. This will be determined at a later date as the
design of the project is progressed. New lateral connections into existing clay pipes require the
line to be CCTVed prior to connecting. A portion of the existing main, a minimum of 20 LF
centered at the point of connection, will need to be replaced with new 8-inch PVC sewer pipe. It
is possible that in order to comply with the 2040 Comprehensive Plan, the City may request for
the abutting clay pipes to the replaced with PVC C-900 pipes.

P26

There is an existing 8-inch TC sanitary sewer main running across the site on the southern edge
of the project area, an 8-inch PVC sanitary sewer main running along Lenox Avenue west of the
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site, an 8-inch concrete sanitary sewer main running along Michigan Avenue east of the site.
There is also a 42-inch force main running along Michigan Avenue to the east of the property.

While there is existing gravity sewers abutting the project site we at this time can’t determine if
the existing sanitary sewer collection system has sufficient available capacity to accept the
sewage load generated by the proposed project. This will be determined at a later date as the
design of the project is progressed. It is possible that in order to comply with the 2040
Comprehensive Plan, the City may request for the abutting clay pipe south of the property to the
replaced with PVC C-900 pipe.

P25
There is an existing 8-inch PVC sanitary sewer main running along Lenox Avenue east of the site.

While there is existing gravity sewers abutting the project site we at this time can’t determine if
the existing sanitary sewer collection system has sufficient available capacity to accept the
sewage load generated by the proposed project. This will be determined at a later date as the
design of the project is progressed.

Receiving Pump Station

The Miami Beach municipal pump station serving all three parcels is PS#01. The municipal
pumping station is currently operating at 2.55 hours as shown below in Figure 4. We utilized the
MDWASD online Pump Station Capacity Estimator to determine if the station has the ability to
accept the sewage loading from the proposed Developments.

Pump Station Capacity Estimator Result
— UNCONDITIONAL ALLOCATION ALLOWED «

Search Criteria Detailed Result

Sanitary Sewer Utility 02 - CITY OF MIAMI BEACH
Pump Station Number 0001
Proposed Projected Flow (GPD) 0 GPD
Project will require, or is part of, a Sewer Extension No
Pump Pump Pump Moratorium Projected Proposed Hrs Proposed
Station Station Station Code NAPOT (At) Projected Hrs
Downstream | Owner Number
Receiving PS 02 [ 0001 OK 2.55 0.00 2.55
! 30(CD

Figure-4: Existing PS Conditions

P27

Based on 43 residential apartment units, 4,726 SF of retail space, 4,726 SF of full service
restaurant space, and 77,944 SF of office space, P27 will generate 14,901 gallons per day of
sewage.
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We inserted this loading into the MDWASD online Pump Station Capacity Estimator, the results
are shown in Figure 5 below. The Pump Station Capacity Estimator indicates that the Pump
Station will operate at 2.57 hours per day.

Pump Station Capacity Estimator Result
— UNCONDITIONAL ALLOCATION ALLOWED

Search Criteria Detailed Result

02 - CITY OF MIANMI BEACH
0001

14,901 GPD

No

Receiving PS 020001 OK 255 0.02 257
1 30|CD - — -

Figure-5: Proposed Projected Flows from P27 to PS

P26
Based on 46,177 SF of office space, 5,772 SF of retail space and 5,000 SF of full service
restaurant, P25 will generate 7,886 gallons per day.

We inserted this loading into the MDWASD online Pump Station Capacity Estimator, the results
are shown in Figure 6 below. The Pump Station Capacity Estimator indicates that the Pump
Station will operate at 2.56 hours per day.

Pump Station Capacity Estimator Result
— UNCONDITIONAL ALLOCATION ALLOWED

Search Criteria Detailed Result

02 - CITY OF MIAMI BEACH
0001

7,886 GPD

No
Receiving PS 02| 0001 OK 255 0.01 256
1 30|CD - - -

Figure-6: Proposed Projected Flows from P26 to PS
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P25

Based on 63,340 SF of office space, 6,565 SF of retail space and 6,100 SF of full service
restaurant space, P26 will generate 9,924 gallons per day.

We inserted this loading into the MDWASD online Pump Station Capacity Estimator, the results
are shown in Figure 7 below. The Pump Station Capacity Estimator indicates that the Pump
Station will operate at 2.56 hours per day.

Sanitary Sewer Utility

Pump Station Capacity Estimator Result
— UNCONDITIONAL ALLOCATION ALLOWED —

Search Criteria Detailed Result

02 - CITY OF MIAMI BEACH

Pump Station Number

0001

Proposed Projected Flow (GPD) 9,924 GPD
Project will require, or is part of, a Sewer Extension No
Pump Pump Pump Moratorium Projected Proposed Hrs Proposed
Station Station Station Code NAPOT (&t) Projected Hrs
Downstream  Owner Number
Receiving PS 02 | 0001 OK 255 0.01 2.56
] 3o|cD

Figure-7: Proposed Projected Flows from P25 to PS

Total

In total, the three developments will generate 32,711 gallons per day. We inserted this loading
into the MDWASD online Pump Station Capacity Estimator, the results are shown in Figure 8
below. The Pump Station Capacity Estimator indicates that the Pump Station will operate at 2.59
hours per day. Since the proposed projected flows do not increase the operating time of the
Pump Station significantly, we do not anticipate that the City will request improvements to

PS#01.
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Pump Station Capacity Estimator Result
— UNCONDITIONAL ALLOCATION ALLOWED —

Search Criteria Detailed Result

Sanitary Sewer Utility 02 - CITY OF MIAMI BEACH
Pump Station Number 0001
Proposed Projected Flow (GPD) 32,711 GPD
Project will require, or is part of, a Sewer Extension No
Pump Pump Pump Moratorium Projected Proposed Hrs Proposed
Station Station Station Code NAPOT (At) Projected Hrs
Downstream | Owner Number
Receiving PS 02 | 0001 OK 255 004 259
1 30(CD

Figure-8: Proposed Total Projected Flows to PS

FEMA Flood Map

Based on the current FEMA Flood Insurance Rate Maps (FIRM) map number 12086C0317L, the
sites are located within FEMA Flood Zone AE 8 NGVD (refer to Attachment D). If the design of
the buildings is based on the current FEMA Flood Map information, the minimum finished floor
elevation would be the FEMA base flood elevation plus 1-foot. Further coordination with the City
Building Official, the City Flood Plain Manager and the design Architect is required to establish
the actual finished elevation.

Please note that there are preliminary FIRM Maps published by FEMA that at this point in time
have not been adopted by Miami-Dade County. Per the future FEMA FIRM map number
12086C0317M, (dated 02/25/2021 and marked preliminary) the site P27 is located within FEMA
Flood Zone AE 6 NAVD while P25 and P26 are located within FEMA Flood Zone AE 7 NAVD. The
corresponding FIRM elevation in NGVD is approximately 7.5 and 8.5 feet NGVD respectively.
Therefore, if the design of the buildings were to be based on the future FEMA FIRM map the
minimum finished floor elevation would be the future FEMA base flood elevation plus 1-foot.

It is not known when the future FEMA FIRM map will be adopted by Miami-Dade County. If the
County adopts the future FEMA FIRM maps during the design of the project before a building
permit is obtained the City may enforce the ASCE -24 minimum finished floor elevation criteria
based on the adopted FIRM map at the time of building permit review.

County Flood Criteria

Based on the Miami-Dade County Average 1999 October Water Table & Miami-Dade County
Flood Criteria Map the County Flood Criteria in the general area of the project site is 6-feet NGVD.
This implies that no portion of the project site can be lower than 6-feet NGVD. The October
ground water elevation, which is utilized for drainage system design purposes, is 2-feet NGVD.
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Site Drainage

In order to be consistent with the City's 2040 Miami Beach Comprehensive Plan, existing
infrastructure must meet or be upgraded to meet the permitted levels of service to support the
increase in demand proposed by the Development. The Project will strive to avoid
environmentally detrimental stormwater discharges as set forth by the City. The Project will
participate in the on-going program to repair and replace existing obsolete and undersized water,
sewer and stormwater lines. We anticipate that the City may request improvements along
Jefferson Avenue to upsize the existing 12-inch drainage piping. Refer to Attachment C for the
City of Miami Beach Sormwater Atlas.

The typical drainage system utilized for projects in this area of the City of Miami Beach is
composed of exfiltration trenches and drainage wells. We searched the Florida Department of
Environmental Protection (FDEP) database for nearby permitted drainage wells. The wells on
record nearest to the project site have recorded capacities ranging from 800 to 1,000 GPM per
ft. of drawdown.

We recommend that a reasonable assurance report be prepared. This report will indicate
the depth at which reasonable assurance is achieved which is the minimum depth at which
stormwater can be discharged in the ground. If it is determined that stormwater can be
discharged at a depth (say between 90 and 200 feet) we would recommend installing a
test well on the project site to obtain more reliable on-site expected specific well capacity
which we would use to recommend the minimum number of drainage wells required for
the proposed project.

Gas

TECO Peoples Gas is the gas provider for the area of the project. TECO has confirmed that natural
gas service is available in the vicinity. When the project is further along, TECO will require the
service load calculations and site plan with proposed meter locations to provide detailed plans of
the underground service lines for the project. Please see attached availability letter provided by
TECO Peoples Gas in Appendix B.

Telecommunication

AT&T has confirmed that service is available. When the project is further along, AT&T will require
more information to provide detailed plans of service the building. AT&T needs to be informed of
needed services at least 7 months before the TCO date is due. Please see availability letter
provided by AT&T in Appendix B.

A service availability request letter has been sent to Comcast. We are currently waiting to receive
the letter.

Power

Florida Power and Light (FPL) is the electrical power provider for the project area. FPL has advised
that it is prepared to supply the necessary power required however, exactly how the projects will
be served must be further coordinated as the design progresses. Please see availability letter
provided by FPL in Appendix B.
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Limitations of This Memorandum: This memorandum has been prepared based on available
information at the time it was written. The City of Miami Beach may request improvements to
the water, sewer and storm drainage systems that are unforeseen at this time. This
memorandum is a document that provides readily available information with respect to the site
civil engineering that may be required by agencies for the development of these projects. It is
not all inclusive and it is not a design document.

Attachments:

Attachment A
Miami Beach \Water Atlases

Attachment B
Miami Beach Sewer Atlases

Attachment C
Miami Beach Stormwater Atlases

Attachment D
FEMA FIRM Current and Future Map

Attachment E
Will Serve Letters

\Wangan.com\data\MIA\data1\300303101\Project Data\_Discipline\Site CiviNReports\Due Diligence\Site Civil Due Diligence.docx

FL Certificate of Authorization No. 6601
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Exhibit D.1: Integra Project Renderings
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P25 Section Diagram: w/ 11 ft 2 in additional height
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P25 Section Diagram: Detail Comparison @ South of Site
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P26 Section Diagram: w/ additional 25 ft height
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P26 Section Diagram: Detail Comparison (@ west of site
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P26 Section Diagram: Detail Comparison @ east of site
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