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COMMISSION MEMORANDUM 

Mayor Dan Gelber and Members 9fthe City Commission 
Aina T. Hudak, City Manager 
Jone 28, 2023 \ 

7 2:30 p.m. First Reading Public Hearing 

SUBJECT: A RESOLUTION OF THE MAYOR AND CITY COMMISSION OF THE CITY OF 
MIAMI BEACH, FLORIDA, TO CONSIDER APPROVAL, FOLLOWING FIRST 
READING/PUBLIC HEARING, OF A DEVELOPMENT AGREEMENT BY, BETWEEN 
AND AMONG THE CITY, MIAMI-DADE COUNTY, TCH 500 AL TON LLC, 740 AL TON 
RD, LLC, TCH 700 AL TON, LLC, AND TCH 663 AL TON, LLC AS AUTHORIZED 
UNDER SECTION 118-4 OF THE CITY CODE, AND SECTIONS 163.3220 - 
163.3243, FLORIDA STATUTES, WHICH DEVELOPMENT AGREEMENT 
DELINEATES THE CONDITIONS FOR THE DEVELOPMENT OF THE 
PROPERTIES LOCATED AT 630 ALTON ROAD, 710 AL TON ROAD, 720 AL TON 
ROAD, 740 ALTON ROAD, FOLIO 02-4203-001-0095 (CANOPY PARK), AND FOLIO 
02-4203-001-0090 (CURRENTLY A PARKING LOT SERVING THE FLORIDIAN 
CONDOMINIUM) TO ACCOMMODATE A NEW MIAMI-DADE COUNTY 
COMMUNITY HEAL TH CENTER AND LIBRARY AT 663 AL TON ROAD AND OTHER 
TERMS FOR DEVELOPMENT CONTINGENT UPON SATISFACTION OF THE 
CONDITIONS SET FORTH IN THE DEVELOPMENT AGREEMENT AND 
ENACTMENT OF CERTAIN AMENDMENTS TO THE CITY'S COMPREHENSIVE 
PLAN AND LAND DEVELOPMENT REGULATIONS, AT ITS SOLE DISCRETION; 
AND FURTHER, SETTING THE SECOND AND FINAL READING OF THE 
DEVELOPMENT AGREEMENT FOR A TIME CERTAIN. 

RECOMMENDATION 

The Administration recommends approval upon First Reading, subject to Commission direction 
on outstanding items highlighted below, of the negotiated Development Agreement in order to 
implement the voter approved Floor Area Ratio (FAR) increase in the Alton Road Gateway 
Overlay to accommodate a new Miami-Dade County Community Health Center at 663 Alton Road 
and other proposed and agreed upon properties for development (Public Library, Canopy Park, 
and a mixed-use private building). The most recent draft of the Development Agreement (DA) is 
attached for your consideration and the specific deal points are discussed in more detail in this 
memorandum. 

BACKGROUND/HISTORY 

I. New Development Agreement 

On March 9, 2022, the City Commission referred Item R9 T- Discussion Regarding Miami-Dade 
County Community Health Center At 710 Alton Road, proposed and sponsored by Vice Mayor 
Ricky Arriola, to the Land Use and Sustainability Committee (LUSC) and the Planning Board. 



On April 8, 2022, the LUSC discussed the proposal and continued the item to the May 13, 2022 
LUSC meeting. On May 13, 2022, the LUSC discussed the proposal and moved the item to the 
Planning Board and the City Commission and directed the developer to continue to its community 
outreach efforts. 

On May 25, 2022, the City Commission approved, at First Reading, Ordinances amending the 
Comprehensive Plan and Land Development Regulations (LOR) to expand the boundaries of the 
Alton Gateway Overlay (bounded by Alton Road on the east, West Avenue on the west, 5th Street 
on the south and 8th Street to the north), as well as FAR and height increases in the overlay. The 
LOR ordinance was approved, subject to voter approval of the proposed FAR increase, and 
Second Reading / Adoption of both ordinances was scheduled for September 14, 2022. 
Additionally, the City Commission adopted Resolution No. 2022-32173 approving a ballot 
question for a special election on August 23, 2022 to increase the maximum FAR from 2.0 to 2.6 
on the entirety of the Alton Gateway Overlay. 

On August 23, 2022, 62.02 percent of the City's electorate voted in favor of the ballot question 
that sought to increase the maximum proposed FAR from 2.0 to 2.6, which made the Ordinance 
eligible for City Commission adoption. In keeping with the practice of having the Development 
Agreement (DA) and Land Development Regulations ultimately be passed concurrently, the 
Ordinance became a companion to the new DA to apply to the properties located at 600 Alton 
Road, 630 Alton Road, 710 Alton Road, 720 Alton Road, And 740 Alton Road (the "New DA"), as 
well as a proposed third amendment to the DA that currently governs the properties located at 
500-630 Alton Road (the "Existing DA"). 

On September 14, 2022, Second Reading / Adoption of the LOR and Comprehensive Plan 
Ordinances was opened and continued. As the replacement of the Community Health Center was 
the threshold issue and there was still much work to complete with Miami- Dade County (County) 
regarding the Community Health Center agreement between the Developer and the County, the 
Developer focused efforts on advancing that portion of the project. Second reading of the LOR 
and Comprehensive Plan ordinances are currently set for July 26, 2023. 

At the February 1, 2023 City Commission Meeting, an ordinance was referred to the LUSC and 
Planning Board, amending the Alton Road Historic District Buffer Overlay and Pharmacy 
Regulations to accommodate the proposed relocation of the Miami Beach Community Health 
Center. On April 19, 2023, the LUSC recommended approval of the ordinance. On May 23, 2023, 
the Planning Board transmitted the ordinance to the City Commission with a favorable 
recommendation. 

II. Existing Development Agreement 

On December 12, 2018, the Mayor and City Commission adopted Resolution No. 2018-30647, 
approving a Development Agreement between the City and the Developer for the development, 
design and construction of a mixed use residential and commercial project on the 500-700 Blocks 
of Alton Road, and providing for the Developer to develop, design and construct a 3.0 acre public 
park, which would be conveyed to the City and operated as a municipal park for the benefit of the 
general public. 

The unified development site established pursuant to the Existing DA consists of 500 Alton Road, 
the former 6 Street right of way, 630 Alton Road, Folio 02-4203-001-0095 (Canopy Park), and 
Folio 02-4203-001-0090 (currently a parking lot serving the Floridian Condominium). 



ANALYSIS 
In an effort to improve the overall quality of life in the City of Miami Beach, the City Administration 
has made strides to negotiate the best terms to ensure that the City is provided with a state-of 
the-art Community Health Center, public library, additional world-class greenspace, and a mixed 
use building for residents and visitors to utilize for years to come in the vicinity of 700 Alton Road. 
The City Administration has included provisions in the proposed DA that will ensure the 
completion of the Community Health Center before any development may proceed on the unified 
site within the Gateway Overlay. 

PROPOSEDDEVELOPMENTAGREEMENT 
Sections 163.3220 - 163.3243, Florida Statutes, and Section 118-4 of the City's Code require 
two public hearings for a Development Agreement. The Administration and Developer have 
negotiated the Development Agreement, a copy of which is attached hereto as Exhibit "A" to the 
Commission Memorandum accompanying this Resolution. 

The Development Agreement provides, among other provisions, the following terms and 
conditions: 

• Developer shall convey to the County that portion of the Development Site consisting of 
663 Alton Road, in fee simple, by special warranty deed (the "Health Center"), on which 
the Developer shall design, permit and construct, at its sole cost and expense, a 
Community Health Center as required by a separate agreement between the Developer 
and the County. The Health Center, once completed, will be owned, maintained, and 
programmed by the County for public purposes; and 

• Developer shall develop the Project in accordance with the City's Land Development 
Regulations and the limitations set forth in the Development Agreement with respect to 
the Project, including, without limitation, the following conditions: 

o any private building greater than 60 feet in height built on the Development Site 
would be located northeast of the existing Park site, and with a height not-to 
exceed 150 or 180 feet (to be finalized) to the top of the roof (or such greater height 
as may be approved by the City Commission); and 

o the tower will contain up to 150 units (including multi-family residential units, single 
family detached units, townhomes, condominiums, and apartments), this is an 
increase from the prior number of 120 units but more than offset by the reduction 
of 39 units at the 500 Alton project from 330 to 291. 

o a concept plan for the proposed private building is attached as Exhibit "B" 
• In order to permit the Project to proceed as a unified development site, the City shall 

convey to the Developer the additional FAR related to the Park site by executing a new 
unity of title as may be required at the time of permit application for the private building 

• The Park's boundaries shall be modified resulting in a net gain of 6,838 sq feet of land 
The Developer shall design and construct, at the Developer's cost and expense, the 
improvements on this expanded Park land. 

• The boundary modification resulting in the net gain of Park land shall be accomplished by 
through an exchange between the City and Developer of 4,062 sq feet of land from the 



current Park land located along the western side of the Floridian Parking Lot (i.e., between 
the parking lot and West Avenue) to provide the private development site connectivity to 
West Avenue for 10,900 sq feet of park land from the current commercial land located on 
the Southeast boundary of the Park to provide for a better Park experience and better 
interface between the Park and commercial development on that site. 

The City will not issue a building permit for the Project until the Developer conveys the new Health 
Center Site to the County, and all documents required by the Development Agreement have been 
delivered to the City. 

Upon approval of the terms of the proposed agreement between the City of Miami Beach, Miami 
Dade County, and the collective property owners of the land or structures and for the proposed 
Community Health Center and Library, mixed-use private building, as well as the Canopy Park 
Project (TCH 500 Alton LLC, 740 Alton RD, LLC, TCH 700 Alton, and THC 663 Alton, LLC), the 
developers can proceed with applying for the necessary permits and other due diligence to begin 
construction on the aforementioned sites in accordance with the terms of the agreement. 

The New DA contemplates the inclusion of additional properties within the unified development 
site and, accordingly, requires the modification of the boundaries of the unified development site 
established in the Existing DA. In addition, a portion of Folio 02-4203- 001-0095 (Canopy Park) 
and all of Folio No. 02-4203-001-0090 (currently a parking lot serving the Floridian Condominium) 
will be removed from the scope of the Existing DA and be covered by the New DA instead. The 
contemplated Third Amendment to the Existing DA will address these matters, as well as 
modifications to the assignment of development rights for the impacted properties. 

PENDING ITEMS TO BE RESOLVED 

1. Height of Private Development. On May 13, 2022, the Land Use Committee discussed 
the height of the private development. The City Administration recommendation was not 
to exceed 150 feet and the position of the Developer at the time was that they needed a 
minimum of 180 feet but would like 200 feet. At First Reading of the LOR ordinance on 
May 25, 2022, a maximum building height of 150 was approved. The developer is now 
seeking a maximum building height of 180 feet. 

The Administration recommends that the height of the tower remain at the 150 feet. 

2. The east side ground level and inclusion of 740 Alton in the unified development 
site. As proposed, the current design of the proposed new private building is inadequate 
on the east side, fronting Alton road. Specifically, the proposal to front a major urban 
corridor with access ramps, restrooms and storage is contrary to good urban design. 

In 2019, the Developer obtained a building permit for a medical cannabis treatment center 
at the 7 40 Alton Road property, which is currently active, and the current conditions of the 
site, including the existing building, are exceedingly poor and less than optimal for a major 
urban corridor. The Developer also has a tenant lease, with 16 years remaining, at the 
7 40 Alton Road site, and has indicated that the existing lease prevents changing the 
current tenant at the 740 Alton road site. The Developer is proposing to transfer 30,000 
square feet of available floor area (FAR) from the 7 40 Alton Road property to the proposed 
private development program on the abutting lots that currently consist of the surface 
parking for the Floridian condominium and the existing Community Health Center. This 
leaves only 19,000 square feet for future development of the 7 40 Alton Road site. 



The Administration believes that the best option would be for the east side of the proposed 
building to be completely redesigned. Additionally, the proposed new building should be 
expanded within the 7 40 Alton road site. If the Developer cannot accommodate this, the 
FAR proposed to be transferred from the 740 Alton Road property should be removed 
from the larger project and remain within the 7 40 Alton Road site for future use. If the 
Developer is willing to demolish the existing building on the 740 Property and redesign the 
building proposed for the larger site in manner that incorporates the 7 40 Alton property, 
the Administration would be comfortable recommending that the 7 40 Alton Road site 
remain as part of the larger, unified site. 

The Administration recommends that this item be further refined to ensure the long 
term activation of the Alton Road corridor is consistent with best planning 
practices. The 740 Alton Property should be EXCLUDED from the proposed DA. 

3. Proposed surface parking for satellite retail buildings. The Administration is 
supportive of the proposal to modify the previously approved 2-story retail building on the 
south side of the park (Alton Road and the former 6th Street) and create two separate 
one-story structures. The proposal allows for better engagement with the park, as well as 
the elimination of a vehicular curb cut on Alton Road. 

However, the Developer is also proposing a surface parking lot, which bisects the park 
from the retail buildings on the west side. The overall development site already contains 
2 large parking structures, and a separate, underutilized garage is just across the street. 
The proposed surface parking lot is clearly not needed to meet operational parking, and 
significantly compromises the overall design integrity of the park site. 

The Administration recommends that the surface parking lot proposed adjacent to 
the revised one-story retail buildings on the south side of the park be removed. As 
an alternative, the Developer may include a limited number of spaces parallel to the 
driveway, to accommodate drop-off / pick-up, loading, as well as parking during 
non-peak times. 

SUPPORTING SURVEY DATA 

N/A 

FINANCIAL INFORMATION 

No financial impacts. 

CONCLUSION 

After a series of extensive discussions and negotiation meetings with the development team of 
the TCH 700 Alton and the other proposed properties, the terms set forth in the proposed 
Development Agreement that will pave the way for the construction of a new Community Health 
Center and Public Library will eventually serve the greater good. However, some key issues 
remain unresolved and finding consensus on these is critical to the success of the proposal. The 
City has negotiated in good faith to obtain the best outcome for all parties. The long-term vision 
and redevelopment of this vicinity of Alton Road is paramount to the overall objective, as well as 
providing residents and visitors with access to facilities and amenities to further enhance their 



quality of life. Lastly, the overall agreement will accommodate a new Miami-Dade County 
Community Health Center and Public Library at 663 Alton Road. 

The Administration recommends the following: 

1. Approval at First Reading of the negotiated Development Agreement, subject to the 
following modifications: 

a. The maximum height of the proposed new residential building shall not exceed 150 
feet. 

b. The 7 40 Alton Road Property shall be EXCLUDED from the proposed DA and the east 
elevation of the proposed residential tower completely redesigned to fully activate and 
engage the sidewalk along Alton Road, consistent with best planning practices. 

c. The surface parking lot proposed adjacent to the revised one-story retail buildings on 
the south side of the park shall be removed. As an alternative, the Developer may 
include a limited number of spaces parallel to the driveway, to accommodate drop-off 
/ pick-up, loading, as well as parking during non-peak times. 

2. Set a Second Reading / Public Hearing of July 26, 2023 for adoption of the Development 
Agreement. 

ATTACHMENTS: 

D Ad Copy 
D Development Agreement 
D Resolution 
D Concept Plan 



SUNDAY JUNE 18 2023 I NEIGHBORS 17NE 

CITY OF MIAMI BEACH 
NOTICE OF PUBLIC HEARING AND INTENT TO 
CONSIDER A DEVELOPMENT AGREEMENT 

June 28, 2023 
NOTICE IS HEREBY given that a Fust Reading/Public Hearing wlt be heard by the Mayor and Cly 
Commission of the City of Miami Beach, Florida, in the Commission Cham0er, 3rd Floor, City Hall, 
1700 Convention Center Drve, Miami Beach, Florida, on Wednesday, June 28, 2023, t 2:30 p.m., or as 
soon thereafter as the matter can be heard, to consider 
A RESOLUTION OF THE MAYOR AND CITY COMMISSION OF THE CITY OF MIAMI BEACH, FLORIDA, 
TO CONSIDER APPROVAL, FOLLOWING FIRST READING/PUBLIC HEARING, OF A DEVELOPMENT 
AGREEMENT 8Y, BETWEEN AND AMONG THE CITY, MIAMI-DADOE COUNTY, TCH 500 ALTON LLC, 740 
ALION RO, LLC, TCH TOO ALION. LLC, AND TCH 663 ALION, LLC AS AUTHORIZE DO UNDER SECTION 118 4 
OF THE CITY CODE, AND SECTIONS 163 3220 - 163.3243, FLORIDA STATUTES. WHICH DEVELOPMENT 
AGREEMENT DELINEATES THE CONDITIONS FOR THE DEVELOPMENT OF THE PROPERTIES LOCATED 
AT 630 ALTON ROAD, 7 1O ALTON ROAD. 720 ALTON ROAD, 7AO ALTON ROAD, FOLIO 02-4203-001-0095 
(CANOPY PARK), and FOLIO 02-4203 001- 0090 (CURRENTLY A PARKING LOI SEHVING THE FLORIDIAN 
CONDOMINIUM) TO ACCOMMODATE A NEW MIAMI-DADE COUNTY COMMUNITY HEALTH CENTER 
ANDO LIBRARY AT 663 ALTON ROAD AND OTHER TERMS FOR DEVELOPMENT CONTINGENT UPON 
SATISFACTION OF THE CONDITIONS SET FORTH IN THE DEVELOPMENT AGREEMENT AND ENACTMENT 
OF CERTAIN AMENDMENTS TO THE CITYS COMPREHENSIVE PLAN ANDO LANDO DEVELOPMENT 
REGULATIONS, AT IIS SOLE DISCRETION, AND FURTHER, SETTING THE SECOND AND FINAL READING 
OF THE DEVELOPMENT AGREEMENT FOR A TIME CERTAIN This Resolution is being neard pursuant to 
$166.041 F.S. inaunes may be directed to the Ottce ot the Caty Manager at 305.673.7010 
PROPERTIES The Development Ste consists t 710 Alton Road, 720 Alton Road, 7A0 Alton Road, the tormet 
6 Street right ot way, 630 Alton Road, Folio 02-4203-001-0095 (Canopy Park), and Folio 02-4203001-0090 
(currently a parking lot serving the Flondan Condominium) 
Tax Foo Nos • 024203-001-0100, 024203-001-0090, 024203-001-0095, 02-4203-001-0250, 02-4203-001-0270 
ZONING DISTRICTS The proposed Development Site is currently zoned Commercial, Medium Intensity 
D0strict ("CD-2 Distnct) 
The proposed Development Agreement contemplates that the City Commission will approve amendments 
lo the Caty's Comprehenswve Plan and Land Development Regulations, to 
(a) Increase the allowable Floor Area Patio (FAR) within the Alon Road Gateway Area to 26 1o 

implement the voter·approved FAR increase once a new pubhc health center with a minimum sze ol 
12,000 square feet and a new public library wthin a minimum size ot 7000 square teet to be located in 
the Alton Road Gateway Area or witmmn 500 teet of the boundaries of the Alton Road Gateway Area are 
the subject ot an executed agreement between Miami0ade County and the relevant property owners 

(b) Extend the boundaries ot the Alton Road Gateway Area north to 8 Street 
(c) Modity development standards of the Alton Road Gateway Area, including. but not limited lo, building 

height, setbacks, the calculation o! floor area below grade, and building footprint size. 
(d) Modity the standards o! Park District No. 6 tor certain governmental uses. 
MAXIMUM HEIGHT. Subject to the City Commission's approval ot the foregoing amendments tc the 
City's Comprehensive Plan and Land Development Regulations, the proposed Development Agreement 
provides that the maximum height ot any building shall not exceed 150-180 feet to the top ot the root 
Arc/tectur al projections wilt comply with the terms o! the Development Agreement and other applicable 
provisions o! Ihe Caty's Land Development Regulations. 
PERMITTED USES: The current main permitted uses in the City's CD-2 Commerclal, Medium intensity 
Distnct are commercial uses, apartments, apartment hotels, hotels, hostels, and suite hotels, religious 
institutions with an occupancy of 199 persons or less, and alcoholic beverage establishments. The 
proposed Development Agreement wll permit ti) up to 153 units, including, but not limited to, residential 
unuts, single-family detached dwellings, townhomes, apartments, amenity guest suites, hotel or apartment 
hotel uses (subject to City Commission approval), and (i) up to 10,000 square teet ot retail uses The City's 
Land Development Regulations provide tor population densites tor this zoning dstnct ot 100 units per acre 
A copy ot the proposed Development Agreement is available lot public inspection during normal business 
hours mn the City Clerk's Ottce, 1700 Convention Center Onve, 1st Ftoot, City Halt, Mtam 8each, Fonda 33139. 

INTERESTED PARTIES are invited to appear at thus meeting. be represented by an agent, or express their 
views in writing addressed to the City Commission, c/o the Caty Clerk, 170 Convention Center Drive, " Floor, 
City Hall, Miami Beach. Florida 33139 This item is availabte tor public inspection during normal business 
hours in the City Clerk's Office, 1700 Convention Center Drive. 1" Floor, City Hall, Miami each, Florida 
33139 Thus meeting. or any item herein, may be continued, and under such circumstances, additional legal 
notce need not be provided. Pursuant to Section 286 0105, Fla Stat, the City hereby advises the public 
that it a person decides to appeal any decision made by the City Commission with respect to any matter 
considered at its meeting or ts hearing, such person must ensure that a verbatim record ot the proceedings 
is made, which record includes the testimony and evidence upon which the appeal is to be based Thi 
notice does not constitute consent by the City tor the introduction or admission ot otherwise inadmissible or 
relevant evidence, nor does it authorize challenges or appeals not otherwise allowed by law 
lo request this material in an alternate format, sign language interpreter (Ive-day notice required), 
intormaton on access tor persons wnth disabthties, and/or any accommodation to review any document 
or participate in any City-sponsored proceedings. call 305 604 2489 and select option 6, Try users may 
call via 711 (Florida Relay Service) 

MIAM/BEACH 
Ad4 06282023-12 

Rafael E. Granado, City Clerk 
Caty at Miami Beach 

305.673 7411 

CONCURRENT NOTICE 
NOTICE OF FINDING OF NO SIGNFICANT IMPACT 

AND 
NOTICE OF INTENT TO REQUEST RELEASE OF FUNDS 

June 18, 2023 
REQUEST FOR RELEASE OF FUNDS 

On or about July 6, 2023, the City of Miami Beach wit submit a request to the U.S. Department of 
Housing and Urban Development (HUD) for the release of HOME Investment Partnership American 
Rescue Plan (HOME-ARP) funds under Title I of the Housing and Community Development Act, 
as amended, for the fottowing activities. 

Housing 
Authority of 
the Cy o' 
Miami Beach 

New Constructuon/ 
Infrastructure 

1158 Marsette 
Drive, Mam 
Beach, F 
33141 

The proposed development 
Te Heron consists of ore 
(1) mid·rise building wt 
4 f0ors tor the purpose at 
Smaller Developments tor 
Persons with Speal Need 
The building w# consist of 
twenty {20) zero-bedroom/ 
one-bathroom umts, wtn 
tour (4} unts that are 
ELI Set-Ade Units The 
proposed bulidng wl 
have a parking garage on 
tNe hr;t floor with a trash 
room, reychg room, 
0nd an tectncot room, 
eight (8) rooms on the 
second and tuurd level, and 
four (4) rooms, an othce, 
community room, and 
laundry room on the tourtn 
for with a roof terrace. A 
staurwet s located on the 
northeast and southeast 
corners of the proposed 
building and an elevator 
vs located along the east 
boundary. Additional 
parking Is located to the 
nortu of the buldnq 

HOME -ARP 
rY 2 funds 

HOME ARP 
(Florida 
Mousing) 

$1,400,000 

$2,520.000 

FINDING OF NO SIGNIFICANT IMPACT 
The City of Miami Beach has determined that the project will have no signihcant impact on 
the human environment. Therefore, an Environmental Impact Statement under the National 
Environmental Policy Act of 1969 (NEPA) s not requred. Additional project information is 
contained in the Environmental Review Record (ERR) on hte at the Caty oft Mam Beach Othce of 
Housing and Community Services ffe located at 765 17 Street, Miami Beach, FL 33139, and 
may be examined or copied on weekdays 8.30 A.M to 4.30 PM 

PUBLIC COMMENTS 
Any individual, group, or agency may submit written comments on the Environmental Review 
Record to the City of Miami Beach Offe of Housing and Commumty Services via email at 
aliccaters @miamibachf.gov. At! comments received by July 5, 2023, will be considered by 
the City of Miami Beach prior to authorizing the submission of a request tor the release ot tunds. 

RELEASE OF FUNDS 
The City of Miami Beach cerunes to HUD that Alina T. Hudak in her capacity as City Manager 
consents to accept the jurisdiction of the Federal Courts it an action is brought to enforce 
responsibilities in relation to the environmental review process and that these responsibilities 
have been satushed. HU's approval of the certihcation satisfies its responsibilities under NEPA 
and related laws and authorities and allows the City of Mam Beach to use the HOME funds 

O8)ECTIONS TO RELEASE OF FUNDS 
HUD wull accept objections to its release of funds and the City of Miami Beach's certihcation for a 
period of fifteen days following the anticipated submission date or its actual receipt of the request 
(whichever is later) only if they are on one of the fottowing bases. (a) the certihcation was not 
executed by the Certifying Otcer of the City of Miami Beach; (b) the City ot Miami Beach has 
omitted a step or tailed to make a decision or fndmng required by Hu regulations at 24 CFR 
part 58, (c) the grant recipient has committed funds or incurred costs not authorized by 24 CFR 
Part 58 before approval of a release oft funds by the State, or (d) another Federat agency acting 
pursuant to 40 CFR Part 1504 has submitted a written hnding that the project is unsatisfactory 
from the standpoint of environmental quality Objections must be prepared and submitted in 
accordance with the required procedures (24 CFR Part 58, Sec. 58.76) and shall be addressed to 
the U.S. Department ot Housing and Urban Development, Florida State Othce, 909 5E 1Avenue, 
Room 500, Miami, Florida 33131, Attn: Environmental Division. Potential objectors should contact 
the City of Miami Beach to verity the actual last day of the objection period. 
Name and Title of Laa! Government's Certifying Offer. Atina T. Hudak, City Manager 
In accordance with the Americans with Disabilities Act of 1990, persons needing $special 
accommodation to obtain materials in an accessible format to provide comment should contact 
the City Clerk's Othce at 305-673-7411 tor assistance; it hearing impaired, calt the Florida Relay 
numbers 800-955-877d1 (TD) or 800-955-8770 (voice) for assistance 
Este anuncio puede ser obtenido en espa~ol llamando at 305.673.7260 o enviando un correo 
electronico a Cristina Cabrera a cristinacabrera@mamibeachfl.gov. St tene atgin comentario 
sobre este proyecto, puede enviar un correo a Alice Waters, alteveIers@riaritea.fLgoy. 
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This instrument prepared by: 
Name: Graham Penn 
Address: Bercow Radell Fernandez Larkin & Tapanes, PLLC 

200 S. Biscayne Boulevard, Suite 300 
Miami, FL 33131 

(Space Reserved for Clerk) 

DEVELOPMENT AGREEMENT 

THIS DEVELOPMENT AGREEMENT (this "Agreement") is made and entered into as 
of the [ ] day of [ ] 2023, by, between, and among the CITY OF MIAMI 
BEACH, a Florida municipal corporation (the "City"), MIAMI-DADE COUNTY, a Florida 
political subdivision (the "County"), 740 ALTON RD, LLC, a Florida limited liability company 
("740 Alton"), [TCH 700 ALTON] LLC, a Delaware limited liability company ("TCH 700 
Alton") [TCH 663 ALTON] LLC, a Delaware limited liability company ("TCH 663 Alton"), 
and as to Sections 9(b), 9(c) and 9(d), TCH 500 ALTON, LLC, a Delaware limited liability 
company ("TCH 500 Alton"). [OPEN ISSUE: The Administration recommends EXCLUDING 
740 Alton Property from the proposed DA, and the corresponding FAR from the 740 Alton 
Property removed from the larger project. If the Developer is willing to demolish the 
existing building on the 740 Alton Property and redesign the building proposed for the 
larger site in a manner that incorporates the 740 Alton Property, the 740 Alton Property 
may remain. The Administration recommends that this item be further refined to ensure 
the long-term activation of the Alton Road corridor is consistent with best planning 
practices.] 

Introduction 

A. The property that is the subject of this Agreement lies in Miami Beach, 
Miami-Dade County, Florida. This Agreement, among other things, is intended to, and shall 
constitute, a development agreement between the parties pursuant to Sections 163.3220- 
163.3243, Florida Statutes, and Section 118-4 of the City's Code. 

B. TCH 500 Alton is the owner of certain property legally described on Exhibit 
A attached hereto and by this reference made a part hereof (the "500 Property"), which 
includes, without limitation, a parcel developed with a parking lot serving the Floridian 
condominium identified by Miami-Dade County tax folio 02-4203-001-0090 (the "Floridian 

1 



Parking Property") and the commercial tract identified by Miami-Dade County tax folio 02 
4203-001-0100 (the "500 Commercial Property). 

C. 740 Alton is the owner of the property located at 740 Alton Road, identified 
by Miami-Dade County tax folio 02-4203-001-0250 and legally described on Exhibit B 
attached hereto and by this reference made a part hereof (the "740 Property"). 

D. TCH 700 Alton and TCH 663 Alton each is a wholly owned subsidiary of a 
joint venture among beneficial owners of TCH 500 Alton. 

E. SOUTH BEACH HEIGHTS II, LLC, a Florida limited liability company ("South 
Beach Heights II") is the owner of the property located at 663 Alton Road, identified by 
Miami-Dade County tax folios 02-4203-009-8530 and 02-4203-009-8540, and legally 
described on Exhibit C attached hereto and by this reference made a part hereof (the "New 
Health Center Property"). 

F. The City is the owner of the property identified by Miami-Dade County tax 
folio 02-4203-001-0095 and legally described on Exhibit C attached hereto and by this 
reference made a part hereof (the "Canopy Park Property"). 

G. The County is the owner of the property located at 710-720 Alton Road (the 
"Existing Health Center Property") identified by Miami-Dade County tax folio 02-4203-001 
0270 and legally described on Exhibit D attached hereto and by this reference made a part 
hereof (the "Existing Health Center Property"). 

H. The City is a Florida municipal corporation with powers and authority 
conferred under the Florida Constitution, the Municipal Home Rule Powers Act, Florida 
Statutes, the Miami Beach City Charter and the Miami Beach City Code of Ordinances. The 
City has all governmental, corporate and proprietary powers to enable it to conduct 
municipal government, perform municipal and governmental functions, and render 
municipal services, including the authority to adopt, implement and enforce (together with 
any other required governmental approvals) comprehensive plans, zoning ordinances, 
redevelopment plans, and other police power and legislative measures necessary to assure 
the health, safety and general welfare of the City and its inhabitants. 
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I. Having fully considered this Agreement at two (2) duly noticed public 
hearings in compliance with Section 163.3225 of the Act; and, having determined that the 
Canopy Park Project, the Private Project and this Agreement are in compliance with the 
City's Comprehensive Plan and Land Development Regulations (as may be amended by 
the "Land Development Regulation Amendments" (as more specifically defined below)) as 
of the Effective Date; and, having further determined that it is in the City's best interest to 
address the issues covered by this Agreement in a comprehensive manner, the City has 
agreed to enter into this Agreement. 

J. All capitalized terms used in this Introduction are defined in Paragraph 3 of, or 
elsewhere in, this Agreement. 

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
hereby agree as follows: 

1 Recitations. The foregoing recitations are true and correct and are 
incorporated herein by this reference. 

2 Authority. This Agreement is entered into pursuant to the authority and 
procedures provided by the Act and Section 118-4 of the City's Code. 

3 Definitions. All capitalized terms used in this Agreement shall have the 
definitions set forth in this Paragraph 3 unless such terms are defined elsewhere in the 
body of this Agreement. 

3.1 "500 Alton Development Agreement" shall mean that certain Development 
Agreement by and between the City and TCH 500 Alton, as successor in interest to South 
Beach Heights I, LLC and KGM Equities, LLC dated January 9, 2019 and recorded in Official 
Records Book 31323, at Page 2781 of the Public Records of Miami-Dade County, Florida, 
as amended. 

3.2 "Act" shall mean the Florida Local Government Development Agreement Act 
(Sections 163.3220 - 163.3243, Florida Statutes (2022)), as may be amended. 

3.3 "Building Permit" shall mean any permit issued by the City of Miami Beach 
Building Department or Building Official, including any foundation, building or phase 
permits. 

3.1 "Business Day" shall mean any day other than a Saturday, Sunday, any 
federal or state holiday and the following Jewish holidays: Passover (the first two (2) days 
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and last two (2) days only), Shavuot (two (2) days), Rosh Hashanah (two (2) days), Yom 
Kippur (one (1) day), and Sukkot (the first two (2) days and last two (2) days only). If any 
period expires on a day which is not a Business Day or any event or condition is required 
by the terms of this Agreement to occur or be fulfilled on a day which is not a Business 
Day, such period shall expire or such event or condition shall occur or be fulfilled, as the 
case may be, on the next succeeding Business Day. 

3.2 "Canopy Park Project" shall mean the world-class public municipal park 
expansion and improvements to the Canopy Park Property as depicted on the Park 
Concept Plan attached as Exhibit E as follows: 

(a) The boundary adjustment and expansion of the Canopy Park Property by 
6,838 square feet through the deeding by TCH 500 Alton to the City of 10,900 square feet 
of the 500 Commercial Property legally described on Exhibit F attached hereto and by this 
reference made a part hereof (the "New Canopy Park Property"). 

(b) Improvements to the north portion of the Canopy Park Property, including 
improvements to integrate the park with the adjacent Private Project, and improvements 
to the New Canopy Park Property. The Canopy Park Project will be undertaken at the 
Developer's sole expense at the time of the development of the Private Project. The 
Developer shall be solely responsible for construction management for the improvements, 
including but not limited to inspecting, monitoring and overseeing construction. 

3.3 "Canopy Park Project Site" shall mean the portions of the Canopy Park 
Property (as amended by the boundary adjustments reflected herein) subject to the 
Canopy Park Project and the 500 Alton Development Agreement. 

3.4 "Canopy Park Sliver" shall mean the 4,062 square feet of land within the 
Canopy Park Property immediately adjacent to the Floridian Parking described on Exhibit 
G. The Canopy Park Sliver will be transferred to TCH 700 Alton at the Second Closing (as 
defined in Section 10) to accomplish the boundary adjustment and related Canopy Park 
Property expansion as described in this Agreement. 

3.5 "City" shall mean the City of Miami Beach, a Florida municipal corporation, 
having its principal offices at 1700 Convention Center Drive, Miami Beach, Florida 33139. 
In all respects hereunder, the City's obligations and performance is pursuant to the City's 
position as the owner of the Canopy Park Property acting in its proprietary capacity. In the 
event the City exercises its regulatory authority as a governmental body, the exercise of 
such regulatory authority and the enforcement of any laws, rules, regulations, ordinances, 
and plans (including through the exercise of the City's building, fire, code enforcement, 
police department or otherwise) shall be deemed to have occurred pursuant to the City's 
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regulatory authority as a governmental body and shall not be attributable in any manner 
to the City as a party to this Agreement or in any way deemed in conflict with, or a default 
under, the City's obligations hereunder. 

3.6 "City Code" shall mean the Code of the City of Miami Beach, Florida, as 
amended through the date of this Agreement. 

3.7 "City Land Development Boards" means, collectively, the Design Review 
Board and the Planning Board. 

3.8 "City Manager" means the chief administrative officer of the City, or his or her 
designee. 

3.9 "Comprehensive Plan" shall mean the comprehensive plan which the City 
adopted and implemented for the redevelopment and continuing development of the City 
pursuant to Chapter 163 Part II, of the Florida Statutes, as amended through the date of 
this Agreement. 

3.10 "Construction Agreements" means shall mean those contracts between 
the Developer and the contractor, architects, and engineers with whom Developer is in 
direct privity of contract for the construction of the Canopy Park Project. 

3.11 "Covenant in Lieu of Unity of Title" shall mean the covenant in lieu of unity 
of title covering the 500 Property, the Canopy Park Property, the Existing Health Center 
Property [and the 740 Property] substantially in the form of Exhibit H attached hereto and 
incorporated herein by this reference. The Covenant in Lieu of Unity of Title is a 
modification to the Declaration of Restrictions in Lieu of Unity of Title recorded at Official 
Record Book 33164, Page 3948 (the "Existing Declaration") of the Public Records of 
Miami-Dade County that expands its scope and re-assigns floor area. The existing 
Declaration provides that the 500 Property and Canopy Park are a "unified development 
site" for purposes of the City's zoning regulations. The Covenant in Lieu of Unity of Title 
will expand the unified development site to include the Existing Health Center Property 
[and the 740 Property] and will include new calculations of the maximum floor area that 
will apply to the expanded unified development site, re-assign floor area as contemplated 
in this Agreement, and include restrictions on the height, floor plate area and density for 
the various structures to be erected thereon. The Covenant in Lieu of Unity of Title shall 
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not modify the permissible height, floor area, floor plate area, or density of the structure 

being developed on the 500 Property (the "500 Park Building") and shall prohibit the 
short-term rental (i.e., rental for periods of less than six (6) months and one (1) day) of 
residential units constructed on the expanded unified development site beyond what is 
allowed in the Existing Declaration in relation to the 500 Park Building. All calculations 
included in the Covenant in Lieu of Unity of Title shall be subject to the approval of the 
Planning Department prior to the submission of any building permit application in respect 
of the Private Project. 

3.12 "Default" means any condition or event, or failure of any condition or event 
to occur, which constitutes, or would after the giving of notice and lapse of time (in 
accordance with the terms of this Agreement) constitute, an Event of Default. 

3.13 "Developer" shall mean TCH 700 Alton, and its permitted successors, assigns, 
or heirs. The term "Developer" shall not mean TCH 500 Alton, the City or the County and 
neither TCH 500 Alton, nor the City nor the County shall assume the responsibility of the 
Developer under this Agreement unless expressly provided in this Agreement. TCH 500 
Alton's responsibilities under this Agreement shall be limited to executing all applications, 
deeds, easements, and materials necessary to implement this Agreement as the owner of 
the 500 Property. 

3.14 "Development Order" shall mean any order granting, denying, or granting 
with conditions an application for a Development Permit. 

3.15 "Development Property" shall mean the Floridian Parking Property, the 
Canopy Park Property (including the Canopy Park Sliver), the New Canopy Park Property, 
and the Existing Health Center Property. 

3.16 "Development Permit" shall have the meaning set forth in Section 
163.3221(5), Florida Statutes (2022), as may be amended. 

3.17 "Effective Date" shall mean the date provided in paragraph 7 of this 
Agreement. 

3.18 "Event of Default" is defined in Paragraph 12. 

3.19 "Execution Date" shall mean the date the last of the required parties executes 
this Agreement. 

3.20 "Expanded Unified Development Site" shall mean the unified development 
site reflected in the Covenant In Lieu of Unity of Title. 
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3.21 "Governmental Authorities" means the United States of America, the State 
of Florida, Miami-Dade County, the City (in its governmental as opposed to proprietary 
capacity) and any agency, department, commission, board, bureau, instrumentality or 
political subdivision (including any county or district) of any of the foregoing, now existing 
or hereafter created, having jurisdiction over Developer, the Canopy Park Project Site or 
any portion thereof or any street, road, avenue or sidewalk comprising a part of, or in front 
of, the Canopy Park Project Site and/or the improvements constituting the Canopy Park 
Project. 

3.22 "Land Development Regulations" means Subpart B (Chapters 114 through 
142) of the City Code, as the same was in effect as of the date of this Development 
Agreement. 

3.23 "Land Development Regulations Amendments" shall mean amendments to 
the Comprehensive Plan and to the Land Development Regulations to, among other 
things, (a) amend the Comprehensive Plan to increase the maximum allowable intensity 
within the underlying future land-use designation and (b) amend the text of the Land 
Development Regulations to increase the maximum floor area and permitted building 
height and modify setbacks in the Alton Gateway Overlay. 

3.24 "Laws" shall mean all laws, rules, regulations, ordinances, plans, resolutions, 
comprehensive plans and land development regulations, specifically including the City's 
Comprehensive Plan and the City's Land Development Regulations. 

3.25 "New Health Center and Library" shall mean a new facility to be located on 
the New Health Center Property under the terms of a separate agreement between the 
County, South Beach Heights 11 and TCH 663 Alton, LLC, a Delaware limited liability 
company ("TCH 663 Alton"). 

3.26 "Park Concept Plan" shall mean the plan for the Canopy Park expansion and 
world-class improvements attached as Exhibit E attached hereto and incorporated herein 
by this reference. 

3.27 "Permits and Approvals" shall mean any and all permits and approvals 
required to be issued by Governmental Authorities in connection with the construction of 
the Canopy Park Project, including the City of Miami Beach building permits, the approvals 
of Miami-Dade County and FOOT, and any utility access agreements with all applicable 
utility companies. 

3.28 "Private Project" shall mean the improvements to be made to the Floridian 
Parking Property, the Canopy Park Sliver, and the Existing Health Center Property, 
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consistent with the Land Development Regulations (as may be amended by the Land 
Development Regulation Amendments) to include: 

(a) The development of a residential or mixed-use building not to exceed 
269,551 square feet of floor area, 150 residential units, and [150][180] feet in height on the 
Existing Health Center Property. [OPEN ITEM: Height] 

(b) Pedestrian access, outdoor seating, and plaza areas serving the commercial 
uses on the 500 Commercial Property. 

(c) The Private Project will include at least 76 parking spaces to serve the Floridian 
condominium. 

(d) Public bathrooms serving Canopy Park located at the southeast corner of the 
Existing Health Center Property and directly accessible from Canopy Park and Alton Road, 
or at such other location as the City and Developer shall agree. The public bathrooms shall 
be designed to meet the City's standards for a park the size and programming of Canopy 
Park. The public bathrooms shall be operated and maintained by the City. 

The height of any building shall be measured from Base Flood Elevation +5 to the 
main roof line and any architectural projections will comply with the terms of the Land 
Development Regulations (as may be amended by the Land Development Regulation 
Amendments). The maximum total floor area shall be calculated under the City's Land 
Development Regulations for the purposes of determining population densities and 
building intensities as required by the Act. 

3.29 "Requirements" means: 

(a) any and all laws, constitutions, rules, regulations, orders, ordinances, charters, 
statutes, codes, executive orders and requirements of all Governmental Authorities having 
jurisdiction over a Person and/or the Canopy Park Project Site or any street, road, avenue 
or sidewalk comprising a part of, or lying in front of, the Canopy Park Project Site (including 
any of the foregoing relating to handicapped access, FOOT standards, the Building Code 
of the City and the laws, rules, regulations, orders, ordinances, statutes, codes and 
requirements of any applicable Fire Rating Bureau or other body exercising similar 
functions); 

(b) the temporary and/or permanent certificate or certificates of occupancy or 
completion issued for the Canopy Park Project Site and Private Project as then in force. 

4 "World-class" shall mean, with respect to the Canopy Park Project, the same 
or substantially similar standard of physical and operational quality for the facilities, 
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landscaping and associated infrastructure as the following parks as of the Effective Date: 
Millennium Park, Chicago, Illinois; South Point Park, Miami Beach, Florida; and Soundscape 
Park, Miami Beach, Florida. The world-class standard shall be conclusively deemed satisfied 
upon the issuance of a Design Review Board approval for the Canopy Park Project. 

5 Environmental Review. 

(a) Promptly following the execution of this Agreement, the Developer shall 
deliver to the City soil and groundwater assessments with respect to the New Canopy Park 
Property consistent with the assessments commissioned by TCH Alton in respect of the 
Canopy Park Property pursuant to the 500 Alton Development Agreement (collectively, the 
"Developer Environmental Assessments"). 

(b) From the Effective Date through the date that is one hundred and twenty 
(120) days after the Effective Date (the "Environmental Due Diligence Period"), the City and 
its third party environmental consultants (collectively, the "Environmental Consultants") 
shall have the right, but not the obligation, to enter and come upon the New Canopy Park 
Property to conduct, at the City's sole cost and expense, its own environmental due 
diligence (including physical inspections, tests, studies, samplings and analyses (including 
soil borings and invasive environmental testing)) of the New Canopy Park Property 
(collectively, the "City Environmental Inspections"). The City shall provide the Developer 
with not less than five (5) Business Days advance written notice of the date and time it or 
any of its Environmental Consultants seek to enter and come upon the New Canopy Park 
Property to conduct any Environmental Inspections thereof, and the Developer shall 
provide the City and its Environmental Consultants with access to the New Canopy Park 
Property on such date and time for such purpose. 

Prior to the City or any of its Environmental Consultants entering or coming upon the 
New Canopy Park Property, the City shall cause its Environmental Consultants to have first 
obtained general liability insurance coverage insuring the Developer from and against any 
and all claims, demands, actions, losses, liabilities, damages, fees, costs and expenses 
(including, without limitation, attorneys' fees and costs through all trial, appellate and post 
judgment levels and proceedings) (collectively, "Claims") arising out of any activities of the 
Environmental Consultants while on the New Canopy Park Property. Such insurance shall: 
(i) be issued by an insurance company licensed in the State of Florida with an A.M. Best 
Rating of at least A- VIII; (ii) provide coverage for injury to or death of any person and 
damage to or destruction of any property in an amount not less than $1,000,000.00 for 
injury or death to any one person, $2,000,000.00 for injury or death to more than one 
person, and $500,000.00 with respect to property damage; (iii) name the Developer as an 
additional insured; (iv) contain a severability of interest provision; (v) contain a provision 
that such insurance shall be primary and non-contributing with any other insurance of the 
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Developer or of the City or of any other Environmental Consultant of the City; and (vi) 
include a waiver of subrogation in favor of the Developer. The City and its Environmental 
Consultants shall also obtain and maintain worker's compensation insurance for all of their 
respective employees in accordance with Florida law. The City shall cause its Environmental 
Consultants to deliver a certificate of insurance to the Developer evidencing compliance 
with the foregoing insurance requirements prior to entering or coming upon the New 
Canopy Park Property. 

The Developer shall have the right to be present while the City and/or any of its 
Environmental Consultants conduct any Environmental Inspections of the New Canopy 
Park Property. If requested by the Developer, the City shall provide the Developer with 
copies of all data, reports, assessments, analysis and other information prepared by or for 
the City in connection with or as a result of its Environmental Inspections of the New 
Canopy Park Property (collectively, the "City Environmental Assessments") promptly after 
such request. Upon completion of its Environmental Inspections, the City shall promptly 
restore the New Canopy Park Property (including, without limitation, repairing any damage 
to the Park Site caused by any entry upon or Environmental Inspection performed by or 
on behalf of the City) to the same condition as existed prior to any such Environmental 
Inspections. 

The City shall: (i) keep the New Canopy Park Property free from any claims, liens and 
encumbrances arising as result of any Environmental Inspections conducted by or on 
behalf of the City; and (ii) discharge any such claims, liens and encumbrances (by payment, 
bond, indemnity or otherwise) within fifteen (15) days after the City becomes aware of the 
same; and (iii) solely to the extent and limits set forth in Section 768.28 of the Florida 
Statutes, and without waiving any rights or defenses thereunder, indemnify, defend and 
hold harmless the Developer from and against any and all Claims in connection with, 
relating to or arising out of any such claims, liens and encumbrances. Solely to the extent 
and limits permitted by Section 768.28 of the Florida Statutes, and without waiving any 
rights or defenses thereunder, the City shall indemnify, defend and hold harmless the 
Developer from and against any and all Claims brought, sought or incurred by or against 
the Developer in connection with, relating to or arising out of any negligence or willful 
misconduct by the City relating to (xi) the City's entering or coming upon the New Canopy 
Park Property, and/or (xii) any Environmental Inspections conducted by or on behalf of the 
City, whether any of the foregoing arise or occur prior to, on or after the Effective Date. 
This paragraph shall survive the expiration or any earlier termination of this Agreement. 

If the City fails to conduct its Environmental Inspections, or fails to deliver to the 
Developer the City Environmental Assessments, prior to the expiration of the 
Environmental Due Diligence Period, then the City shall have waived its right to object to 
the environmental condition of the New Canopy Park Property, except for any 
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environmental condition of the New Canopy Park Property disclosed in the Developer 
Environmental Assessments. This paragraph shall survive the expiration or any earlier 
termination of this Agreement. 

(c) The Developer shall remediate all hazardous substances within the New 
Canopy Park Property identified in the Developer Environmental Assessments and/or in 
any timely delivered City Environmental Assessments as follows (the obligations of the 
Developer set forth in subparagraphs (i) through (iv) below are referred to herein 
collectively as the "Environmental Contingency"): 

(i) If the Developer Environmental Assessments and/or any timely 
delivered City Environmental Assessments identifies any hazardous substance (other than 
arsenic) within the New Canopy Park Property that is in violation of any environmental 
laws, rules, regulations or standards applicable to the use of the New Canopy Park Property 
as a public municipal park in the City of Miami Beach, then the Developer shall remediate 
the New Canopy Park Property for such hazardous substances prior to the First Closing 
(the "Hazardous Substance Environmental Contingency"). 

(ii) If the Developer Environmental Assessments and/or any timely 
delivered City Environmental Assessments identifies any arsenic within the New Canopy 
Park Property that is in violation of any environmental laws, rules, regulations or standards 
applicable to the use of the New Canopy Park Property as a public municipal park in the 
City of Miami Beach, then the Developer shall remediate the New Canopy Park Property 
for such arsenic prior to conveying the completed New Canopy Park Property to the City. 

(iii) For purposes of this Agreement, the term "remediate" (and words 
derivative thereof or of similar import such as "remediation") shall mean all actions 
necessary to obtain regulatory closure of the remediation at issue with conditions from 
Miami-Dade County Department of Regulatory and Economic Resources - Division of 
Environmental Resources Management ("DERM") and/or any other agency, department or 
governmental authority having jurisdiction over such remediation (any other agency, 
department or governmental authority having jurisdiction over such remediation is 
referred to herein as an "Applicable Environmental Agency"). Such conditional closure 
shall allow for recordation of a covenant in favor of Miami-Dade County and/or any other 
Applicable Environmental Agency against title to the New Canopy Park Property that 
provides for implementation of an approved engineering control (such as a clean soil cap) 
and, if necessary, prohibits use of groundwater for consumption or irrigation. In addition, 
the Developer may also, in its sole and absolute discretion, elect to remediate in full or in 
part by seeking approval from DERM and/or any other Applicable Environmental Agency 
of "Alternative Cleanup Target Levels" or by conducting source removal. In the event that 
the Developer elects to pursue conditional closure for soils on the New Canopy Park 
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Property based in part or in full on the use of an engineering control, the Developer shall 
be required to obtain approval from DERM and/or any other Applicable Environmental 
Agency of an "Engineering Control Plan" with respect to such engineering control. The 
Developer's obligations under this Paragraph 4 (i.e., satisfaction of the Hazardous 
Substance Environmental Contingency and/or satisfaction of the Environmental 
Contingency (as applicable)) shall be deemed complete upon issuance by DERM and/or 
any other Applicable Environmental Agency of correspondence indicating that no further 
remediation is required with respect to the New Canopy Park Property. Prior to the Second 
Closing, the Developer shall have the right to execute and record any and all agreements, 
documents and/or instruments against title to the New Canopy Park Property in 
connection with its remediation of the New Canopy Park Property. After the second 
Closing, the City shall promptly execute and deliver to the Developer (and the Developer 
shall have the right to thereafter record against title to the New Canopy Park Property) any 
and all agreements, documents and/or instruments requested by the Developer in 
connection with its remediation of the New Canopy Park Property, subject to the City's 
right to approve any such agreements, documents and/or instruments, which approval 
shall not be unreasonably withheld, conditioned or delayed. 

6 

7 

[RESERVED] 

Submittal of Design Review Board and Planning Board Applications. 

(a) The Developer acknowledges that development of the Private Project will 
require design review approval by the City's Design Review Board and conditional use 
approval by the City's Planning Board (collectively, the "Private Project Zoning 
Approvals"), and that development of the Canopy Park Project will require design review 
approval by the City's Design Review Board (the "Canopy Park Zoning Approval"). 
Collectively, the Private Project Zoning Approvals and Canopy Park Zoning Approval are 
the "Project Zoning Approvals." 

(b) The Developer shall prepare applications requesting the Private Project Zoning 
Approvals and the Canopy Park Zoning Approval (the "Private Project Zoning Application" 
and the "Canopy Park Zoning Application", respectively, and collectively, the "Project 
Zoning Applications"). The preparation of the Project Zoning Applications shall be at the 
sole cost and expense of the Developer, in accordance with all City requirements, and shall 
include proposed plans sufficiently developed to permit the City's Design Review Board or 
Planning Board (as applicable) to act on the Project Zoning Applications. 

(c) The City shall execute the Canopy Park Zoning Approval application as the 
owner of the Canopy Park Property, provided that the development requested in the 
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application conforms with the Canopy Park Project, including the Park Concept Plan, as 
defined in this Agreement. 

(d) The County shall execute the Private Project Zoning Approvals applications as 
owner of the Existing Health Center Property. The City shall execute the Private Project 
Zoning Approvals applications as the owner of the Canopy Park Sliver. The County and City 
execution of the Private Project Zoning Approval application are contingent on the 
applications conforming with this Agreement, including without limitation the 
specifications of the Private Project set forth herein. 

(e) The City Commission, in its proprietary capacity, has approved the Canopy Park 
Concept Plan as set forth in Exhibit E attached hereto and incorporated herein by this 
reference. The Developer shall prepare an application requesting the Park Zoning Approval 
(the "Canopy Park Zoning Application"). The proposed Canopy Park Project in the 
Canopy Park Zoning Application must be substantially similar in all material respects to the 
Canopy Park Concept Plan as set forth in Exhibit E attached hereto and incorporated 
herein by this reference unless the City Commission, in its proprietary capacity, approves 
such material changes. If the City's Planning Director determines that the proposed Canopy 
Park Project in the Park Zoning Application is not substantially similar in all material 
respects to the Canopy Park Concept Plan as set forth in Exhibit E attached hereto and 
incorporated herein by this reference, then such substantial and material changes shall be 
subject to the City Commission's approval, in its proprietary capacity, prior to the Canopy 
Park Zoning Application being heard by the City's Design Review Board. 

(f) The Developer shall file the Project Zoning Applications with the City within six 
(6) months after the Effective Date. The Developer acknowledges that review of the Project 
Zoning Applications by the City and the City Land Development Boards is quasi-judicial, 
and that nothing in this Agreement obligates the City to approve the Project Zoning 
Applications or limits the quasi-judicial authority of the City and the City Land 
Development Boards to impose conditions or take any action on the Project Zoning 
Applications as provided by the City Code. If either or both of the Project Zoning 
Applications is or are denied by the City or the City Land Development Boards, or if either 
or both of the Project Zoning Approvals contain any terms, conditions or obligations not 
consistent with the terms and conditions of this Agreement or otherwise unacceptable to 
Developer in its sole and absolute discretion, then the Developer may elect to: (i) diligently 
prepare revised Project Zoning Applications requesting the Project Zoning Approvals for 
a revised Canopy Park Project and/or Private Project that still conforms with the Canopy 
Park Project and/or Private Project, as applicable, as defined in this Agreement; (ii) exercise 
any rights of appeal the Developer may have; or (iii) terminate this Agreement in 
accordance with Paragraph 18 of this Agreement. 
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(g) Although the Private Project Zoning Application may be separate from the 
Canopy Park Zoning Application, it is the express intent of the parties that the Private 
Project Zoning Application and the Canopy Park Zoning Application will all be scheduled 
before and heard by the City's Design Review Board on and at the same meeting date. 

PERMITTING [DRAFTING NOTE: Need to add a Section in both this DA and in the 
Third Amendment that delineates how FAR is being allocated between the various folios.] 

8 Prerequisites to Building Permits for Private Project. The Developer 
acknowledges that until the Second Closing (as defined in Section 10 below), the City 
remains the owner of the Canopy Park Sliver and the County remains the owner of the 
Existing Health Center Property and that no application for a Building Permit for the Private 
Project may lawfully be approved without the joinder of both the City and the County. No 
Building Permit for the Private Project may issue until the Second Closing as described 
below. 

9 Effective Date; First Closing. Prior to the issuance of a building permit for the 
New Health Center and Library on the New Health Center Property on a date determined 
by Developer in a written notice of effective date to the City and County not less than sixty 
(60) days prior to such date, which date shall in any event be no later than one hundred 
twenty (120) days from the date the City Development Board approvals have been issued 
for both the Canopy Park Project and Private Project and the expiration of all appeal 
periods with no appeals having been filed (or, in the event an appeal is filed, the same has 
been resolved (by judgment or otherwise) on terms and conditions acceptable to the 
Developer in its sole and absolute discretion)(the "Effective Date"), this Agreement will 
become effective and the following shall occur simultaneously (the "First Closing"): 

(a) South Beach Heights will deed the New Health Center Property to TCH 663 
Alton; and 

(b) TCH 500 Alton will deed the Floridian Parking Property to TCH 700 Alton; 
and 

(c) The Covenant in Lieu of Unity of Title will be executed by TCH 700 Alton, 
[740 Alton], TCH 500 Alton, the City, and County; and 

(d) TCH 500 Alton will convey the New Canopy Park Property to the City in fee 
simple, free and clear of all liens and encumbrances other than any permitted exceptions 
acceptable to the City, by special warranty deed, in a form substantially in accordance with Exhibit 
J, and the City will execute an easement in a form substantially in accordance with Exhibit K in 
favor of TCH 700 Alton over the Canopy Park Property and the New Canopy Park Property for 
development and construction of the Canopy Park Project ("Canopy Park Construction 
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Easement"), provided, such Canopy Park Construction Easement shall stipulate that the 
development and construction of the Canopy Park Project shall be conducted so as to minimally 
disrupt the operation or use of the Canopy Park Property. 

10 Second Closing. Upon the substantial completion of the New Health Center 
and Library on the New Health Center Property, the County or TCH 700 Alton will provide 
notice to the City and the following shall occur at mutually agreeable dates: 

(a) TCH 663 Alton will deed the New Health Center Property to the County; and 

(b) The County will deed the Existing Health Center Property to TCH 700 Alton; 
and 

(c) The City will convey the Canopy Park Sliver to TCH 700 Alton via quit claim 
deed in a form substantially in accordance with Exhibit I; and 

(e) The parties will provide any necessary easements to allow for the integration 
of Canopy Park and the Private Project; and 

(f) The City will execute an easement in a form substantially in accordance with 
Exhibit Lin favor of TCH 500 Alton over a portion of the New Canopy Park Property not to 
exceed 6,838 square feet for pedestrian access for the uses on the 500 Commercial 
Property; and [DRAFTING NOTE: Proposed easement pending review by Public Works.] 

(g) Developer will deliver: 

(i) a letter of credit (the "Letter of Credit") in an amount equal to the 
Canopy Park Construction Amount, which Letter of Credit (A) is unconditional, irrevocable, 
and payable to City on sight at an office of the issuing financial institution in a single draw 
equal to the then remaining Canopy Park Construction Amount, (B) is in form and content 
reasonably acceptable to the Developer and the City, and (C) shall contain an "evergreen" 
provision which provides that the Letter of Credit is automatically renewed on an annual 
basis (unless the issuer delivers sixty (60) days' prior written notice of cancellation to City) 
until the Canopy Park Project has been completed and accepted by the City, and which the 
City shall have the right to present for payment in accordance with its terms in the event 
(Y) of any Canopy Park Related Default by Developer under this Agreement which is not 
cured by Developer within any applicable notice and cure period, or (Z) the Developer fails 
to provide the City with any renewal or replacement letter of credit complying with the 
terms of this Agreement at least thirty (30) days prior to the expiration of the then-current 
Letter of Credit where the issuer of such Letter of Credit has advised the City of its intention 
not to renew the same. 
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(ii) For purposes of this Agreement, the term: (A) "Canopy Park 
Construction Amount" shall mean the guaranteed maximum price set forth in the 
Construction Agreements for the then-remaining design and construction of the Canopy 
Park Project, plus the City's estimated oversight/inspection costs, or if the Developer has 
not executed the Construction Agreements as of the Second Closing, an amount equal to 
one hundred percent (100%) of the City's estimate of the then-remaining cost to complete 
the design and construction of the Canopy Park Project; and (B) "Canopy Park Related 
Default" shall mean any of (Y) the failure of the Developer to construct the Canopy Park 
Project in accordance with the terms and conditions of this Agreement and/or_(Z) 
institution of any foreclosure proceeding by any lender (including without limitation any 
mezzanine lender) of Developer or any of its members with respect to the Canopy Park 
Project. The Developer shall have the right to reduce the amount of the Letter of Credit to 
the then remaining Canopy Park Construction Amount on a calendar quarter basis by 
delivering to the City Manager documentation supporting such reduction (including, at a 
minimum, a completion certificate by the "Park Contractor" (as hereinafter defined), 
certifying the percentage completion of the Park Project based on the schedule of values 
set forth in the Park Construction Contract. The City shall: (AA) cooperate with the 
Developer in reducing the amount of the Letter of Credit (including, without limitation, 
promptly providing an original instruction letter, duly signed by the City Manager (or his 
or her designee), authorizing the applicable financial institution to reduce the amount of 
the Letter of Credit and otherwise complying with any requirements of the issuer of the 
Letter of Credit in order to reduce the amount of the same) as and when requested by the 
Developer in accordance with this sub-section 1 0(g)(ii); and (BB) promptly after its 
acceptance of the completed Park Project, return the Letter of Credit to the Developer, 
together with an original instruction letter, duly signed by the City Manager (or his or her 
designee), authorizing the applicable financial institution to cancel the Letter of Credit and 
otherwise comply with any requirements of the issuer of the Letter of Credit in order to 
cancel the same. 

(iii) Following any Park Related Default by the Developer under this 
Agreement, which is not cured by the Developer or any lender within any applicable notice 
and cure period, the City shall have the right, but not the obligation, to draw all funds 
under the Letter of Credit. The right to draw funds under the Letter of Credit shall be the 
City's sole and exclusive remedy with respect to a Park Related Default. If (A) the City draws 
any funds under the Letter of Credit and (B) the Developer has satisfied the Environmental 
Contingency, then all conditions precedent to the issuance of a temporary certificate of 
occupancy, final certificate of occupancy, and/or certificate of completion for the Private 
Project (whether in whole or in part) shall be deemed satisfied, and the Developer shall 
have the right to apply for a temporary certificate of occupancy, final certificate of 
occupancy, and/or certificate of completion for the Private Project (whether in whole or in 
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part) whether or not construction of the Canopy Park Project has been completed or 
accepted by the City, in which case, the City's issuance of a temporary certificate of 
occupancy, final certificate of occupancy, and/or certificate of completion for Private 
Project (whether in whole or in part) shall only be subject to such regulatory approvals that 
may be required by any agencies having jurisdiction over the Private Project (or such part 
thereof for which a temporary certificate of occupancy, final certificate of occupancy, 
and/or certificate of completion is sought). 

(iv) If the City draws funds under the Letter of Credit and there are any 
excess funds remaining after the City completes construction of the Canopy Park Project, 
the City shall return any such excess funds to the Developer promptly after the City 
completes such construction of the Canopy Park Project. In addition, to the fullest extent 
permitted by law, including without limitation the limits imposed by Section 768.28, Florida 
Statutes, the City shall indemnify and hold the Developer harmless from and against any 
and all damages, losses, liabilities, fees, cost and expense (including attorneys' fees, costs 
and expenses) that the Developer may pay, sustain or incur as a result of the Letter of 
Credit being lost or presented by any person or entity other than the City. This paragraph 
shall survive the expiration or any earlier termination of this Agreement. 

(h) The Developer will execute and record the Hold Harmless Agreement 
substantially in the form of Exhibit M attached hereto and incorporated herein by this 
reference. 

11 Issuance of Permits for Canopy Park Project and Private Project. Following the 
Second Closing, permits for the Canopy Park Project and the Private Project may be issued 
by the City. The foregoing shall not be construed to impose any obligation upon the City, 
it its regulatory capacity, to issue permits for the Canopy Park Project or the Private Project 
if the Developer does not satisfy all requirements for the issuance thereof. 

12 Processing or Canopy Park Permits and Construction. The Developer shall be 
solely responsible for the design, permitting and construction of the Canopy Park Project, 
at the Developer's sole cost and expense. The City agrees to execute any and all 
applications as owner of the Canopy Park Property. The Developer shall execute a contract 
for the design of the Canopy Park Project pursuant to the Canopy Park Zoning Approval 
with a Florida licensed architecture/engineering firm (the "Canopy Park Design 
Contract"), unless the Developer elects to execute a design-build contract for the Park 
Project pursuant to the Park Zoning Approval as provided below. The Developer shall 
execute a contract for the construction of the Canopy Park Project pursuant to the Canopy 
Park Zoning Approval with a Florida licensed contractor or, alternatively, the Developer 
may, in its sole and absolute discretion, execute a design-build contract for the design and 
construction of the Park Project pursuant to the Park Zoning Approval (the "Park 
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Contractor"), which contract may be a stand-alone construction or design-build contract 
with a guaranteed maximum price for the Park Project, or an addendum to or component 
of a construction or design-build contract related to both the Project and the Park Project 
(the "Park Construction Contract"). The Park Design Contract and Park Construction 
Contract shall, among other things: (a) require that the City to be named as an additional 
or named insured on all insurance coverages required by the Park Design Contract and 
Canopy Park Construction Contract and under which the Developer is an additional or 
named insured; (b) require that the City be named a co-obligee under payment and 
performance bonds as set forth in the Canopy Park Construction Contract; (c) be assignable 
to the City in the event of a default by the Developer under the Canopy Park Design 
Contract, Canopy Park Construction Contract or this Agreement (which assignment shall 
include, with respect to the Canopy Park Design Contract, an assignment or express right 
to use the plans, specifications and drawings for the Canopy Park Project); (d) contain usual 
and customary warranties by the Park Contractor (including a warranty against defective 
workmanship for a period of not less than one year following substantial completion of 
the Canopy Park Project); (e) name the City as an intended third-party beneficiary with 
respect to all warranties included in the Canopy Park Design Contract and Canopy Park 
Construction Contract; and (f) provide the City with the same indemnification protections 
as afforded the Developer under the Canopy Park Design Contract and Canopy Park 
Construction Contract. Except as expressly specified in this Agreement, in no event shall 
City be responsible for paying or otherwise reimbursing the Developer or the Park 
Contractor for any costs to design, develop or construct the Park Project. 

After the issuance of the Canopy Park Zoning Approval, Developer shall prepare 
construction documents for the Canopy Park Project and, upon completion of the same, 
the Developer shall submit them to the City Manager for the sole and limited purpose of 
verifying that the Canopy Park Project set forth therein is substantially in accordance with 
the Canopy Park Zoning Approval. The City Manager shall review and either approve or 
reject such construction documents within ten (15) Business Days after receipt of the same. 
If the City Manager fails to approve or reject such construction documents within such ten 
(15) Business Day period, then such construction documents shall be deemed approved 
by the City Manager. However, if the City Manager timely rejects such construction 
documents, it shall give the specific and detailed reasons for such rejection; in which event, 
the Developer shall revise the construction documents for the Canopy Park Project so that 
they are substantially in accordance with the Canopy Park Zoning Approval and then re 
submit them to the City Manager pursuant to the foregoing process until such construction 
documents have been or are deemed to have been approved by the City Manager (such 
construction documents, once approved or deemed approved by the City Manager, are 
referred to herein as the "Approved Canopy Park Plans"). Prior to commencement of 
any construction of the Canopy Park Project, the Developer shall submit to the City 
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Manager any proposed modifications to the Approved Canopy Park Plans (which shall be 
indicated by "ballooning," highlighti ng, blacklining or describing such modifications in 
reasonable detail) for the sole and limited purpose of verifying that the Canopy Park 
Project set forth therein is substantially in accordance with the Canopy Park Zoning 
Approval. The City Manager shall review and either approve or reject the proposed 
modifications within ten (15) Business Days after receipt of the same. If the City Manager 
fails to approve or reject such proposed modifications within such ten (15) Business Day 
period, then such proposed modifications shall be deemed approved by the City Manager. 
However, if the City Manager timely rejects such proposed modifications, it shall give the 
specific and detailed reasons for such rejection; in which event, the Developer shall revise 
the proposed modifications so that they are substantially in accordance with the Canopy 
Park Zoning Approval and then re-submit them to the City Manager pursuant to the 
foregoing process until such proposed modifications have been or are deemed to have 
been approved by the City Manager (such proposed modifications, once approved or 
deemed approved by the City Manager, shall become part of the "Approved Canopy Park 
Plans"). Any dispute regarding the City Manager's rejection of the construction documents 
or any proposed modification thereof must be resolved prior to the commencement of the 
construction of the Canopy Park Project and, in the event of any such dispute, all time 
periods set forth in this Agreement shall be tolled until the dispute is resolved by the 
Developer and the City. 

After the issuance of a building permit for the Canopy Park Project, the Developer 
shall construct, at its sole cost and expense, the Canopy Park Project substantially in 
accordance with the Canopy Park Zoning Approval and Approved Canopy Park Plans. 

13 Upon the commencement of construction of the Canopy Park Project, the 
Developer shall use good faith efforts to keep the City reasonably apprised of the progress 
of the construction of the Canopy Park Project, including advising the City of meetings 
between the Developer and the Park Contractor concerning the construction of the 
Canopy Park Project. The City may, from time-to-time, designate on written notice to the 
Developer one or more employees or agents to be the City's representative (a "City's 
Representative") who may (a) review all contracts, plans, specifications and shop drawings 
relating to the construction of the Canopy Park Project (collectively, the "Construction 
Documents"), whether kept at Developer's offices or at the construction trailer for the 
Canopy Park Project, (b) attend all meetings between the Developer and the Park 
Contractor concerning the construction of the Canopy Park Project, and (c) enter the 
Canopy Park Construction Easement to monitor the construction of the Canopy Park 
Project; subject, however, to the following conditions and limitation () the City's and the 
City Representative's review of any such Construction Documents and/or entry on to the 
Canopy Park Construction Easement to monitor the construction of the Canopy Park 
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Project shall be on not less than forty-eight (48) hours prior written notice to the Developer 
and conducted during normal business hours on Business Days, (y) the Developer shall 
have the right to have a representative present at all times while the City and/or the City 
Representative review any such Construction Documents or is on the Canopy Park 
Construction Easement to monitor the construction of the Canopy Park Project, and (z) the 
City and the City Representative, while on the Canopy Park Construction Easement, shall 
comply with all safety and other requirements imposed by the Canopy Park Lender, the 
Park Contractor and any insurance company insuring the Developer, the Park Contractor, 
and/or the construction of the Canopy Park Project. Notwithstanding the foregoing: (aa) 
the City hereby acknowledges, agrees and confirms that the foregoing rights of review, 
attendance, entry and monitoring granted to the City and the City Representative in this 
Paragraph shall not grant the City or the City Representative any approval rights 
whatsoever with respect to any aspect of the construction of the Canopy Park Project; and 
(bb) the Developer acknowledges, agrees and confirms that the foregoing rights of review, 
attendance, entry and monitoring granted to the City and the City Representative in this 
Paragraph shall be exercised (if at all) in the sole and absolute discretion of the City and 
shall not, in any way, be construed, interpreted and/or constitute an assumption by the 
City of any of the Developer's or the Park Contractors' obligations in connection with the 
construction of the Canopy Park Project. 

14 Canopy Park Project Staging/Maintenance of Traffic. The Developer shall cause 
the Park Contractor to prepare logistics, access staging and maintenance of traffic plans 
for the Canopy Park Project, which plans shall be subject to the City Manager's approval, 
which may be granted or withheld in the City Manager's sole discretion. The plans shall 
contain specific procedures for minimizing disruption to (a) existing park operations, (b) 
other surrounding operations and businesses, (c) inconvenience to the public and residents 
in the surrounding areas, such as residents and visitors who must traverse the area in and 
around the Canopy Park Project site to access the Canopy Park Property, their residences, 
hotels, or other businesses. The Developer shall schedule the progress of the work so as 
to minimize any lane closures, and in coordination with and as approved by FDOT and the 
City, shall schedule any required lane closures at night and/or during low impact periods. 

15 Art In Public Places. The Developer shall comply with the City's Art In Public 
Places (the "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 of 2.0% of the "construction cost" (as such term is defined in Section 82-537 of the 
City Code) of the Canopy Park Project (the "Canopy Park Public Art Funds") no later than 
the date of execution of a construction contract for or that includes the construction of the 
Canopy Park Project, as required by the City Code. 
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16 Default. Each of the following shall be an "Event of Default" by the Developer 
hereunder: 

(a) If the Developer shall fail to substantially complete and turn over the New 
Health Center and Library and/or the New Canopy Park Project within five (5) years from 
the Effective Date. [TERMINATES if both sets of approvals not issued] 

(b) If the Developer shall fail to observe or perform any term, covenant or 
condition of this Agreement on the Developer's part to be observed or performed and the 
Developer shall fail to cure or remedy the same within i) thirty (30) days of the Developer's 
receipt of written notice from the City with respect to monetary defaults, or (ii) sixty (60) 
days of the Developer's receipt of written notice from the City with respect to non 
monetary defaults (each, a "Default Notice"). If such non-monetary default is susceptible 
to cure but cannot reasonably be cured within such sixty (60) day period, then the 
Developer shall have such additional time as is necessary to cure such failure and no Event 
of Default shall be deemed to exist hereunder so long as the Developer commences such 
cure within such initial sixty (60) day period and diligently and in good faith pursues such 
cure to completion. 

(c) If the Developer shall make an assignment for the benefit of creditors; or 
shall admit in writing its inability to pay its debts generally as they become due; or shall 
consent in writing to the appointment of a receiver or trustee or liquidator of all or 
substantially all of its property; or if all or substantially all of the assets of the Developer 
are attached, seized, subjected to a writ or distress warrant, or are levied upon, and the 
same is not dismissed, discharged or satisfied within one hundred fifty (150) days after 
such attachment, seizure, subjection or levy occurs. 

(d) If the Developer shall commence a voluntary case under the Title 11 of the 
United States Code (the "Bankruptcy Code"); or an involuntary proceeding is commenced 
against the Developer under the Bankruptcy Code and the same is not dismissed or stayed 
within one hundred fifty (150) days after the commencement of the case; or a custodian 
(as defined in the Bankruptcy Code) is appointed for or takes charge of all or substantially 
all of the property of the Developer in any proceeding under the Bankruptcy Code and 
such custodian is not discharged or dismissed within one hundred fifty (150) days after 
such appointment; or the Developer consents in writing or joins in an application for the 
appointment of a custodian in any proceeding under the Bankruptcy Code; or the 
Developer commences any other proceedings under any reorganization, arrangement, 
readjustment of debt, relief of debtors, dissolution, insolvency or liquidation or similar law 
of any jurisdiction whether now or hereafter in effect (an "Other Insolvency Proceeding") 
relating to the Developer; or there is commenced against the Developer any such Other 
Insolvency Proceeding and the same is not dismissed or stayed within one hundred fifty 
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(150) days; or a custodian, trustee or person of similar capacity is appointed for or takes 
charge of all or substantially all of the property of the Developer in any such Other 
Insolvency Proceeding and such custodian, trustee or person of similar capacity is not 
discharged or dismissed within one hundred fifty (150) days after such appointment; or 
the Developer consents in writing or joins in an application for the appointment of a 
custodian, trustee or person of similar capacity in any such Other Insolvency Proceeding. 

In the event the City shall claim any Event of Default shall have occurred under this 
Agreement, the City's Default Notice shall state with specificity the provisions of this 
Agreement under which the Event of Default is claimed, the nature and character of such 
Event of Default, the date by which such Event of Default must be cured pursuant to this 
Agreement (if applicable}, and, if elected by the City, that the failure of the Developer to 
cure such Event of Default by the date set forth in such Default Notice will result in the City 
having the right to terminate this Agreement. 

17 Enforcement of Performance; Damages; and Termination. If an Event of 
Default occurs under this Agreement, and such Event of Default has not been cured within 
the applicable notice and cure period, the City may elect (subject to the terms, conditions 
and limitations set forth in this Agreement) any one or more of the following remedies: 

(a) Enforce strict performance by the Developer; 

(b) Terminate this Agreement; or 

(c) Pursue any other remedy available to the City at law or in equity. 

The City's election of a remedy under this Agreement with respect to any one or 
more Events of Default shall not limit or otherwise affect the City's right to elect any of the 
remedies available to it under this Agreement with respect to any other Event of Default. 

In the event the City elects to terminate this Agreement after the occurrence of an 
Event of Default that was not cured within any applicable notice and cure period, and such 
termination is stayed by order of any court having jurisdiction of any matter relating to this 
Agreement, or by any federal or state statute, then following the expiration of any such 
stay, the City shall have the right, at its election, to terminate this Agreement with five (5) 
Business Days' written notice to the Developer, the Developer as debtor in possession, or 
if a trustee has been appointed, to such trustee. 

Notwithstanding anything to the contrary contained in this Agreement, in no event 
whatsoever shall the Developer be liable to the City or any other person for any indirect, 
special, incidental, consequential, punitive, economic damages (including, without 
limitation, diminution of property value) lost profits or similar damages, whether or not 
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foreseeable or advised of the possibility of the same, in connection with, arising from or as 
a result of any Event of Default by the Developer under this Agreement; provided, however, 
if an Event of Default occurs under this Agreement by reason of the Developer's failure to 
satisfy the Environmental Contingency as required by this Agreement, then the Developer 
shall be liable to the City for all actual fees, costs and expenses paid or incurred by the City 
in satisfying the Environmental Contingency as required by this Agreement. 

If the City or any of its boards, departments or agencies violates, breaches or 
defaults on any term, covenant, condition or other provision of this Agreement (a "City 
Default"), then the Developer shall have all rights and remedies available to it under this 
Agreement, at law and/or in equity (including, without limitation, an action for specific 
performance and injunctive relief to enforce the terms, covenants, conditions and other 
provisions of this Agreement) against the City and its boards, departments and agencies 
as a result of or arising out of such City Default. The Developer's election of a right or 
remedy under this Agreement, at law and/or in equity with respect to any City Default shall 
not limit or otherwise affect the Developer's right to elect any other right or remedy 
available to it under this Agreement, at law and/or in equity with respect to the same or 
any other City Default. Notwithstanding anything to the contrary contained in this 
Agreement, in no event whatsoever shall the City be liable to the Developer or any other 
person for any indirect, special, incidental, consequential, punitive, economic damages 
(including, without limitation, diminution of property value) lost profits or similar damages, 
whether or not foreseeable or advised of the possibility of the same, in connection with, 
arising from or as a result of any City Default. 

18 Completion of Park Improvements and Public Bathrooms, and Issuance of 
Temporary Certificate of Occupancy for the Private Project. Except as expressly provided 
in this Agreement, the Developer shall not apply for, and the City shall not issue any 
temporary certificate of occupancy, final certificate of occupancy and/or certificate of 
Completion for the Private Project (in whole or in part) until the Developer has(a) satisfied 
the Environmental Contingency (if not yet satisfied), (b) completed the Canopy Park Project 
substantially in accordance with the Canopy Park Zoning Approval and the Approved Park 
Plans (as evidenced by the issuance of a temporary certificate of occupancy, a final 
certificate of occupancy or a certificate of completion for the Canopy Park Project that 
individually or collectively encompass the entire Canopy Park Project), (c) recorded a 
termination of easement in respect of the Canopy Park Construction Easement, (d) 
completed the New Health Center and Library and given possession thereof to the County 
and (e) completed the public bathrooms within the Private Project. 

19 Acceptance and Maintenance of Public Bathrooms. Upon the City's acceptance 
of the public bathrooms within the Private Project, the Developer shall be under no further 
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obligation for the operation or maintenance of the bathrooms. The City shall manage and 
maintain the bathrooms as part of the City's park system. 

GENERAL PROVISIONS 

20 Effective Date: Duration: and Term. 

(a) Within fourteen (14) days following approval of this Agreement at two (2) 
public hearings and the execution of this Agreement by all parties, the Developer shall 
record this Agreement in the Public Records of Miami-Dade County. This Agreement shall 
become effective only after (1) it has been recorded in the Public Records of Miami-Dade 
County, Florida, (2) the City Development Board approvals have been issued for both the 
Canopy Park Project and Private Project and the expiration of all appeal periods with no 
appeals having been filed (or, in the event an appeal is filed, the same has been resolved 
(by judgment or otherwise) on terms and conditions acceptable to the Developer in its 
sole and absolute discretion) and (3) Developer has provided the requisite notice of 
effective date as contemplated by Paragraph 7. 

(b) The Developer agrees that it shall be responsible for all recording fees related 
to the recording of this Agreement. 

(c) This Agreement shall run for an initial term of five (5) years from the Effective 
Date (the "Term"); provided, however, if the Developer completes construction of the New 
Health Center and Library as well as Canopy Park Project within the initial term, failure of 
which will be deemed an Event of Default, then the Term shall automatically be extended 
(without the need of any notice to or consent of the City, or being subject to any public 
hearing) for an additional ten (10) years (so that the Term of this Agreement shall be a 
total of fifteen (15) years from the Effective Date). Except for the automatic ten (10) year 
extension of the Term set forth above (which does not require any consent of the City or 
public hearing): (i) the Term of this Agreement may be extended only by the mutual 
consent of the City and the Developer subject to a public hearing pursuant to Section 
163.3225, Florida Statutes; and (ii) consent to any extension of this Agreement is within the 
sole discretion of each party to this Agreement. No notice of termination shall be required 
by either party upon the expiration of this Agreement, and after the expiration of this 
Agreement the parties shall have no further obligations under this Agreement, except for 
those obligations that expressly survive the expiration of this Agreement. 

21 Termination Outside of Default. If Developer exercises its right to terminate 
this Agreement under Paragraph 5(f) this Agreement (apart from the City's right to 
terminate under Paragraph 15 of this Agreement as a result of an Event of Default by 
Developer), each party shall bear its own fees, costs and expenses incurred in connection 
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with this Agreement, the Private Project and the Canopy Park Project, and neither party 
shall have or owe any further obligation or liability to the other party. 

22 Development Laws Governing this Agreement. For the entire Term of this 
Agreement, the City hereby agrees that the City's Land Development Regulations (as may 
be amended by the Land Development Regulation Amendments) governing the 
development of the Development Property as they exist as of the Execution Date of this 
Agreement shall govern the development of the Development Property during the entire 
Term of this Agreement. Notwithstanding the foregoing, the City may apply subsequently 
adopted laws or policies of general applicability to the Development Property (particularly 
as they may relate to qualify of life issues such as, but not limited to noise, litter, and hours 
of operation) as permitted or required by the Act, including, without limitation, Section 
163.3233(2), Florida Statutes, as same may be amended from time to time; provided, 
however, that in no event shall the City apply any subsequently adopted law or policies in 
a manner that requires any alterations or modifications to the Private Project. 

23 Compliance with Local Regulations Regarding Development Permits. This 
Agreement is not and shall not be construed as a Development Permit, Development 
Order, approval or authorization to commence any development, fill, or other land 
modification. The Developer and the City agree that the failure of this Agreement to 
address a particular permit, approval, procedure, condition, fee, term or restriction in effect 
on the Effective Date shall not relieve the Developer of the necessity of complying with 
any such permit, approval, procedure, condition, fee, term or restriction, subject however 
to the terms and provisions of this Agreement. 

24 Reservation of Rights. This Agreement shall not affect any rights that may have 
accrued to any party to this Agreement under any applicable law, rule or regulation and 
each party hereto reserves any and all of such rights. 

25 Consistency with the City's Comprehensive Plan. The City has adopted and 
implemented the Comprehensive Plan. The City hereby finds and declares that the 
provisions of this Agreement dealing with the Development Property are consistent with 
the City's Comprehensive Plan and Land Development Regulations (as may be amended 
by the Land Development Regulation Amendments), subject to all applicable 
requirements, permits and approvals. 

26 Concurrency. The Developer shall be solely responsible for obtaining all land 
use permits for the Private Project, including, but not limited to, all permits and approvals 
required pursuant to Section 163.3180, Florida Statutes (2022), with respect to concurrency 
requirements for roads, sanitary sewer, solid waste, drainage, potable water, parks and 
recreation, and schools (the "Concurrency Requirements"). Prior to applying for the full 
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building permit for the Private Project, the Developer shall apply to the appropriate 
governmental authorities and obtain letters or other evidence that the Developer has 
satisfied all applicable Concurrency Requirements with respect to the Private Project and 
the Canopy Park Project, and shall diligently and in good faith obtain such letters or other 
evidence that the Private Project and Canopy Park Project meet all applicable Concurrency 
Requirements, and shall pay such impact fees or mobility fees as may then be due or 
applicable to meet Concurrency Requirements. 

27 Permitted Development. 

(a) Permitted Development and Uses. The Property is to be designated as 
Medium Intensity Commercial Category (CD-2) according to the City's adopted 
Comprehensive Plan Future Land Use Map. The Property is to be zoned CD-2 Commercial, 
Medium Intensity by the City's Land Development Regulations. Subject to the restrictions 
set forth in the Covenant in Lieu of Unity of Title, the CD-2 zoning district for the Property 
permits apartments; religious institutions with an occupancy of 199 persons or less; and 
alcoholic beverages establishments. The Property may be used for the purposes permitted 
and regulated in these land use designations and zoning districts, as further limited by the 
by the City's Land Development Regulations and Comprehensive Plan. 

(b) Density, Building Heights, Setbacks and Intensities. The maximum density, 
heights, setbacks and intensities for any development on the Property shall be regulated 
by the City's Land Development Regulations, Comprehensive Plan and any applicable 
Federal, State or County laws, rules and regulations. Subject to the restrictions set forth in 
the Covenant in Lieu of Unity of Title, the CD-2 land use designation, the maximum 
residential density is 100 dwelling units per acre. 

28 Public Facilities to Serve the Property. A description of the public facilities that 
will service the Property, including who shall provide such facilities, the date any new 
facilities, if needed, will be constructed, and a schedule to assure public facilities are available 
concurrent with the impacts of the development of the Property, is set forth in Exhibit "AA" 
attached hereto and incorporated herein by this reference. 

29 Required Development Permits. A listing and description of all local 
development permits approved or needed to be approved for the development of the 
Project and the Park Project is set forth in Exhibit "BB" attached hereto and incorporated 
herein by this reference. 

30 Strict Performance; Waiver. No failure by the City or the Developer to insist 
upon strict performance of any covenant, agreement, term or condition of this Agreement 
or to exercise any right or remedy available to such party by reason of the other party's 
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default hereunder shall constitute a waiver of any such default or of such other covenant, 
agreement, term or condition hereunder. 

31 Notices. All notices required or permitted to be given under this Agreement 
shall be in writing and shall be deemed to have been given if delivered by hand, sent by 
recognized overnight courier (such as Federal Express) or mailed by certified or registered 
mail, return receipt requested, in a postage prepaid envelope, and addressed as follows: 

If to the City at: 

With a copy to: 

City of Miami Beach, City Hall 
1700 Convention Center Drive 
Miami Beach, Florida 33139 
Attn: City Manager 

City of Miami Beach, City Hall 
1700 Convention Center Drive 
Miami Beach, Florida 33139 
Attn: City Attorney 

If to the Developer at: TCH 700 Alton, LLC 
TCH 663 Alton, LLC 
3310 Mary Street 
Suite 302 
Attn: David Martin 

With a copy to: Bercow Radell Fernandez Larkin 
& Tapanes, PLLC 
200 S. Biscayne Boulevard 
Miami, Florida 33131 
Attn: Graham Penn 

Notices personally delivered or sent by overnight courier shall be deemed given on 
the date of delivery and notices mailed in accordance with the foregoing shall be deemed 
given three (3) Business Days after deposit in the U.S. mails. The terms of this Paragraph shall 
survive the expiration or earlier termination of this Agreement. 

32 Governing Laws, Construction and Litigation. This Agreement shall be 
governed and construed in accordance with the laws of the State of Florida, both substantive 
and remedial, without regard to principles of conflict of laws. The Developer and the City 
agree that Miami-Dade County, Florida is the appropriate and exclusive state court venue, 
and that the U.S. District Court, Southern Division of Florida is the appropriate and exclusive 
federal court venue, in connection with any litigation between the parties with respect to 
this Agreement. All of the parties to this Agreement have participated fully in the negotiation 

27 



and preparation hereof; and accordingly, this Agreement shall not be more strictly construed 
against any of the parties hereto. In construing this Agreement, captions, and section and 
paragraph headings shall be disregarded and the use of any gender shall include every other 
and all genders. All of the exhibits referenced in this Agreement are incorporated in, and 
made a part of, this Agreement. In the event of any litigation between the parties under this 
Agreement for a breach thereof, the prevailing party shall be entitled to reasonable 
attorney's fees and court costs at all trial and appellate levels. BY ENTERING INTO THIS 
AGREEMENT THE CITY AND THE DEVELOPER EXPRESSLY WAIVE ANY RIGHTS EITHER MAY 
HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY CIVIL LITIGATION RELATED TO, OR 
ARISING OUT OF, THIS AGREEMENT. The terms of this Paragraph shall survive the expiration 
or earlier termination of this Agreement. 

33 Severability. In the event any term or provision of this Agreement be 
determined by appropriate judicial authority to be illegal or otherwise invalid, such provision 
shall be given its nearest legal meaning or construed as deleted as such authority 
determines, and the remainder of this Agreement shall be construed to be in full force and 
effect. 

34 Time of Essence. Time shall be of the essence for each and every provision 
hereof. 

35 Entire Agreement. This Agreement, together with the documents referenced 
herein, constitutes the entire agreement and understanding among the parties with respect 
to the subject matter hereof, and there are no other agreements, representations or 
warranties other than as set forth herein. Neither party shall be bound by any agreement, 
condition, warranty nor representation other than as expressly stated in this Agreement. This 
Agreement may not be changed, altered or modified except by an instrument in writing 
signed by both parties hereto, subject to the requirements for the amendment of 
development agreements in the Act. 

36 Other Agreements. Unless provided herein, this Agreement has no effect on 
any other agreement, the City's development orders, or declaration of restrictions otherwise 
encumbering the Development Property or any portion thereof or the 500 Property or any 
portion thereof. Any and all agreements currently in the public records remain valid. The 
parties incorporate by reference each and every requirement set forth in the Act. 

37 Binding Effect. The obligations imposed pursuant to this Agreement upon the 
Developer and upon the Development Property shall run with and bind the Development 
Property as covenants running with the Development Property, and this Agreement shall be 
binding upon and enforceable by and against the parties hereto and their respective 
successors, assigns and heirs. 
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38 Transfer and Assignment. The Developer shall not be entitled to assign or 
transfer this Agreement or any of the rights and obligations hereunder prior to the 
satisfaction or deemed satisfaction of the conditions set forth in subparagraphs 17(a) 
through (d) of this Agreement without the prior written consent of the City (which consent 
may be withheld, conditioned or delayed in the sole and absolute discretion of the City), 
except as hereinafter provided. The Developer shall have the right at any time and from 
time to time to sell, transfer and convey all or any portion of the Property to any person or 
entity (a "Subsequent Owner") and assign and transfer this Agreement and the rights and 
obligations hereunder in whole or in part to any Subsequent Owner in connection with such 
sale, transfer or conveyance of the Property or any portion thereof without the prior consent 
or approval of the City, provided that a "Developer Principal" (as more specifically defined 
below) shall at all times (a) hold, directly or indirectly, not less than a Controlling Interest (as 
defined below) in the [Development Site], (b) serve, directly or indirectly, as a manager of 
the entity that is developing the Project and the Park Project, and (c) exercise, directly or 
indirectly, day-to-day operational control of the entity as the manager of the entity that is 
developing the Project and the Park Project; provided, further, that this Agreement and the 
rights and obligations hereunder can be assigned and transferred to any lender, lender 
designee or non-lender affiliated purchaser (any of the foregoing being referred to herein 
as a "Foreclosure Purchaser") who acquires the Property or any portion thereof through a 
foreclosure sale or deed-in-lieu of foreclosure without the prior consent or approval of the 
City. This Paragraph 35 and the restrictions, limitations and prohibitions contained herein 
shall automatically terminate, extinguish and be of no further force or effect immediately 
upon the earlier of the following events to occur (y) the satisfaction or deemed satisfaction 
of the conditions set forth in subparagraphs 16(a) through (c) of this Agreement, or (z) the 
acquisition of the Property or any portion thereof by any Foreclosure Purchaser through a 
foreclosure sale or deed-in-lieu of foreclosure; whereupon, the Developer, any Subsequent 
Owner and/or any Foreclosure Purchaser shall have the absolute and unconditional right to 
sell, transfer and convey all or any portion of the Property to any person or entity and to 
assign and transfer this Agreement and the rights and obligations hereunder in whole or in 
part to any person or entity in connection with such sale, transfer or conveyance of the 
Property or any portion thereof without the prior consent or approval of the City whether or 
not a Developer Principal (aa) holds, directly or indirectly, any ownership interest in the 
Development Site, (bb) serves, directly or indirectly, as a manager of the entity that is 
developing the Project and the Park Project, or (cc) exercises, directly or indirectly, day-to 
day operational control of the entity as the manager of the entity that is developing the 
Project or the Park Project. Any assignee or transferee (including, any Subsequent Owner or 
Foreclosure Purchaser) shall assume all remaining obligations of the Developer under this 
Agreement at the time of such assignment or transfer of this Agreement. For purposes of 
this Paragraph 38 the term "Developer Principal" shall mean: (yy) David Martin and/or (zz) 
David Martin. A "Controlling Interest" shall mean_[TBD]. 
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39 Force Majeure and Third-Party Challenges. All time periods set forth in this 
Agreement and in any approval or permit issued in connection with the Canopy Park Project 
and/or the Private Project will be tolled due to force majeure events (including, without 
limitation, strikes, lockouts, acts of God, hurricanes and severe weather, and other causes 
beyond the control of either party), during the pendency of any "Lawsuit" (as hereinafter 
defined) and any unexpired appeal period thereof. In the event that a third party unrelated 
to or unaffiliated with the City or the Developer institutes any action, suit or proceeding 
relating to the Canopy Park Project and/or the Private Project, including, without limitation, 
any action, suit or proceeding challenging the validity or issuance of the approvals for the 
Canopy Park Project or Private Project or any Building Permit (in each instance, including 
any related appeals, a "Lawsuit"), then the Developer shall defend any such Lawsuit at its 
sole cost and expense using legal counsel reasonably acceptable to the City. The Developer 
shall further indemnify and hold the City harmless from and against all actual damages, 
losses, liabilities, fees, cost and expense (including attorneys' fees, costs and expenses) of 
any and every kind arising out of or relating to any such Lawsuit. This Paragraph shall survive 
the expiration or any earlier termination of this Agreement. 

40 Indemnification of City. The Developer shall indemnify, defend and hold 
harmless the City from and against any actual damages, losses, liabilities, fees, costs and 
expenses incurred by the City in any action, suit or proceeding brought against the City by 
any third-party as a result of any negligent act or omission of the Developer and/or its 
officers, directors, managers, members, employees, contractors and agents in performing 
under this Agreement. The Developer shall directly pay all actual costs and expenses related 
to any expense or cost charged, or legal defense required by the City, using legal counsel 
reasonably acceptable to the City, pursuant to the foregoing. The City shall reasonably 
cooperate and collaborate (but at no expense to the City) with the Developer in connection 
with any legal proceeding in which the Developer is defending the City. This Paragraph shall 
survive the expiration or any earlier termination of this Agreement. 

41 Corporate Obligations. It is expressly understood that this Agreement and the 
obligations issued hereunder are solely corporate obligations, and that no personal liability 
will attach to, or is or shall be incurred by, the incorporators, stockholders, officers, directors, 
managers, members, partners, trustees, beneficiaries, elected or appointed officials 
(including, without limitation, the Mayor and City Commissioner of the City) or employees , 
as such, of the Developer, the City, or any successor or assign of any of them, under or by 
reason of the obligations, covenants or agreements contained in this Agreement or implied 
therefrom; and that any and all such personal liability, either at common law or in equity or 
by constitution or statute, of, and any of all such rights and claims against, every such 
incorporators, stockholders, officers, directors, managers, members, partners, trustees, 
beneficiaries, elected or appointed officials (including, without limitation, the Mayor and City 
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Commissioner of the City) or employees, as such, or under or by reason of the obligations, 
covenants or agreements contained in this Agreement or implied therefrom are expressly 
waived and released as a condition of, and as consideration for, the execution of this 
Agreement. 

42 No Third-Party Beneficiaries. This Agreement is not intended to, and shall not 
be construed to give, any third party (including, without limitation, any homeowner's 
association, condominium association, or neighborhood association in the surrounding area, 
or any individual members thereof) any rights or interests whatsoever, nor is it intended that 
any third party shall be a third-party beneficiary of any provisions hereof. 

43 No Conflict of Interest. The Developer represents and warrants that no 
member, official or employee of the City has any direct or indirect financial interest in this 
Agreement nor has participated in any decision relating to this Agreement that is prohibited 
by law. The Developer represents and warrants that no officer, agent, employee, or 
representative of the City has received any payment or other consideration for the making 
of this Agreement, directly or indirectly, from the Developer. 

44 Limitations of Liability and Waiver of Consequential Damages. 

(a) Any tort liability to which the City is exposed under this Agreement shall be 
limited to the extent permitted by applicable law and subject to the provisions and monetary 
limitations of Section 768.28, Florida Statutes, as may be amended, which statutory 
limitations shall be applied as if the parties had not entered into this Agreement, and City 
expressly does not waive any of its rights and immunities thereunder. 

(b) The City will not in any event whatsoever be liable for any injury or damage to 
the Developer (unless caused by the gross negligence or willful misconduct of the City, its 
agents, contractors or employees}, nor for any injury or damage to the Development 
Property (unless caused by the gross negligence or willful misconduct of the City, its agents, 
contractors or employees}, caused by the use, misuse or abuse of the City's public right of 
way (unless caused by the gross negligence or willful misconduct of the City, its agents, 
contractors or employees). 

(c) Except as may be otherwise expressly provided herein, no approval to be made 
by the City in its proprietary capacity under this Agreement or any inspection of the Canopy 
Park Project or Private Project by the City under this Agreement, shall render the City liable 
for its failure to discover any defects or nonconformance with any governmental 
requirement. 

(d) No member, official, elected representative or employee of the City shall be 
personally liable to the Developer or any successor, assign or heir thereof in the event of any 
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default or breach of this Agreement by the City or for any amount which may become due 
to the Developer or successor, assign or heir thereof under this Agreement. 

45 Police Power. 

(a) The parties recognize and agree that certain provisions of this Agreement 
require the City and its boards, departments or agencies, acting in their governmental 
capacity, to consider governmental actions. All such considerations and actions shall be 
undertaken in accordance with established requirements of state statutes and municipal 
ordinances in the exercise of the City's jurisdiction under the police power. Nothing 
contained in this Agreement shall entitle the Developer to compel the City to take any such 
actions, save and except for the execution of consents (if applicable) to the filing of 
applications for the Project Approvals, the Private Approvals, Development Permits and/or 
Development Orders as more fully set forth herein and to timely process such applications. 

(b) The parties further recognize and agree that these proceedings shall be 
conducted openly, fully, freely and fairly in full accordance with law and with both procedural 
and substantive due process to be accorded the applicant and any member of the public. 
Nothing in this Agreement shall be construed to prohibit the City from duly acting under its 
police power to approve, approve with conditions, or reject any public hearing application 
dealing with the Development Property. 
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EXECUTED as of the date first above written in several counterparts, each of which 
shall be deemed an original, but all constituting only one agreement. 

Signed, sealed and delivered 
in the presence of: 

Print Name: _ 

Print Name: ------- 

CITY OF MIAMI BEACH, 
a Florida municipal corporation 

By: _ 

Name: _ 

Attest: _ 
City Clerk 

STATE OF FLORIDA ) 
)SS 

COUNTY OF MIAMI-DADE ) 

The foregoing instrument was acknowledged before me this day of 
,2023,by ,as Mayor of the City of Miami 
Beach, a municipal corporation, on behalf of the Corporation. He is personally known to 
me or has produced as identification and who did (did not) take an 
oath. 

NOTARY PUBLIC 

Typed or Printed Name of Notary 
My Commission expires: 
Serial No., if any: _ 
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[PREPARE SIGNATURE PAGES FOR COUNTY AND ALL DEVELOPER PARTIES.] 
Signed, sealed and delivered 
in the presence of: 

Print Name: _ 

Print Name: ------- 

a Florida limited liability company 

By:---------- 
Name: _ 
Title: ---------- 

STATE OF FLORIDA 

COUNTY OF MIAMI-DADE 

) 
)SS 
) 

The foregoing instrument was acknowledged before me this day of 
2023, by, as Manager of 

-----~ a Florida limited liability company, on behalf of the Company. He is 
personally known to me or has produced as identification and who 
did (did not) take an oath. 

NOTARY PUBLIC 

Typed or Printed Name of Notary 
My Commission expires: 
Serial No., if any: _ 
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TABLE OF EXHIBITS 

[to be inserted] 
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EXHIBIT "AA" - DESCRIPTION OF PUBLIC FACILITIES 

The proposed development will be serviced by those roadway transportation 
facilities currently in existence as provided by state, county, and local roadways. The 
proposed development will also be serviced by public transportation facilities currently in 
existence, as provided by Miami- Dade County, the City of Miami Beach, and such other 
governmental entities as may presently operate public transportation services within the 
City of Miami Beach. Sanitary sewer, solid waste, drainage, and potable water services for 
the proposed development shall be those services currently in existence and owned or 
operated by Miami-Dade County, the Miami-Dade County Water and Sewer Department, 
the City of Miami Beach, and State of Florida. The proposed development shall be serviced 
by those existing educational facilities owned or operated by the Miami-Dade Public 
Schools District, if applicable. The proposed development shall be serviced by those 
existing parks and recreational facilities owned or operated by the United States 
Government within Miami Dade County, by the State of Florida, by Miami-Dade County, 
and by the City of Miami Beach. The proposed development shall be serviced by those 
existing health systems and facilities operated by the United States Government within 
Miami-Dade County, by the State of Florida, by Miami-Dade County, and by the City of 
Miami Beach. 

The proposed development will also be serviced by any and all public facilities, as 
such are defined in Section 163.3221 (12) of the Act, that are described in the 
Comprehensive Plan, specifically including those facilities described in the Infrastructure 
Element and the Capital Improvements Element therein, a copy of which is available for 
public inspection in the offices of the City Clerk of the City of Miami Beach. 
Notwithstanding the foregoing, the Project may be required to provide for some of its 
own services, including solid waste removal and stormwater drainage. 
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EXHIBIT "BB" - DESCRIPTION OF REQUIRED DEVELOPMENT PERMITS 

The following constitutes a generalized list of local permits anticipated as 
necessary to be approved by the terms of this Development Agreement: 

1. Design Review Board, Planning Board, and/or Board of Adjustment 
approvals, pursuant to Chapter 118 of the City of Miami Beach Code. 

2. Utility Permits 

3. Demolition Permits 

4. Building Permits 

5. Environmental Permits 

6. Hazardous Materials Removal Permit, if removal of hazardous materials is 
found necessary. 

7. Public Works Permit, Paving and Drainage 

8. Public Works Permit, Water and Sewer 

9. Public Works Revocable Permits 

10. Certificates of Use and/or Occupancy 

11. Any variances or waivers that may be required pursuant to Chapters 114 
through 142 of the City of Miami Beach Code 

12. All other local governmental approvals as may be applicable to the subject 
property from time to time pursuant to the terms of this Development and Ground 
Lease Agreement, including but not limited to restrictive covenants in lieu of unity of 
title 
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