




















































































































































































































































































































































































































































































































































































































































































































































































































EXHIBIT "A"

SKETCH OF RESIDENTIAL ZONE

o

410 ACRLS

EAST
NEIGHBORHOOD

' SOUTH
FIGHBORHOOD

AL AREA = 183.85 ACRES




EXHIBIT "B"

SPECIAL WARRANTY DEED



This Instrument Prepared by

and after recording retum to:

Jon Chassen, Esq.

Bilzin Sumberg Baena Price & Axelrod LLP
1450 Brickell Avenue, Suite 2500

Miami, Florida 33131

Folio No.

(For Recorder's Use Only)

SPECIAL WARRANTY DEED

THIS SPECIAL ARRANTY DEED, dated as of , 201 , is made by
and between the CITY OF NORTH MIAMI, FLORIDA, a Florida municipal corporation, with
an address at 776 NE 125th Street - 4th Floor, North Miami, FL 33161, Attention: City Manager
("Grantor") and OLETA PARTNERS LLC, a Delaware limited liability company, with an
address at 15045 Biscayne Boulevard, North Miami, Florida 33181, Attention: Michael Tillman
("Grantee").

Grantor, for and in consideration of the sum of $10.00 and other good and valuable
consideration paid by Grantee, receipt of which is acknowledged, grants, bargains, sells and
conveys to Grantee the land situate, lying and being in Miami-Dade County, Florida, more
particularly described on Exhibit ""A" ("Property").

TOGETHER WITH (i) any and all structures and improvements on the Property; (ii)
all right, title, and interest, if any, of Grantor in any land lying in the bed of any street or
highway, opened or proposed, in front of or adjoining the Property; and (iii) all easements, rights
of way, privileges, licenses, appurtenances and other rights and benefits belonging to, running
with the owner of, or in any way related to the Property.

TO HAVE AND TO HOLD, the same in fee simple forever.

SUBJECT TO: real estate taxes for the current and subsequent years and conditions,
restrictions, limitations, reservations, declarations, easements, dedications and agreements of
record (collectively "Permitted Exceptions"), without intent to reimpose the same.

AND Grantor covenants with Grantee that Grantor is lawfully seized of the Property in
fee simple; that Grantor has good right and lawful authority to sell and convey the Property; that
Grantor fully warrants the title to the Property and will defend the same against the lawful claims



of all others claiming by, through or under Grantor; and that the Property is free of all
encumbrances, except for the Permitted Exceptions.

Grantor has executed this Deed as of the date indicated above.

WITNESSES (as to City Mayor / Manager THE CITY OF NORTH MIAMI, a

and City Clerk): municipal corporation of the State of
Florida
By:
Print Name: City Mayor / Manager
Title:
ATTEST:
By:
Print Name: City Clerk
Title:

APPROVED AS TO FORM AND APPROVED AS TO INSURANCE

CORRECTNESS: REQUIREMENTS:
By: By:
City Attorney Risk Management
Administrator
STATE OF FLORIDA )
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this __ day of , 201,
by , as the of the CITY OF NORTH
MIAMI, FLORIDA, a Florida municipal corporation. He/She (check applicable box) [is
personally known to me or [_Jhas produced as identification.
[NOTARIAL SEAL] Print Name:

Notary Public, State of Florida
Commission No.:

My Commission Expires:




EXHIBIT "C"

SELLER AFFIDAVIT
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NO LIEN AFFIDAVIT AND INDEMNITY

STATE OF FLORIDA )
) 88
COUNTY OF )
The undersigned, ("Affiant"), of the CITY OF

NORTH MIAMI, FLORIDA, a Florida municipal corporation ("Owner"), swears under oath,
deposes, represents, warrants, and says:

Owner is the owner of fee simple title to the property described in Exhibit "A"
("Property").

Owner has not sold, transferred, assigned or conveyed title to the Property prior to the
transfer to ("Purchaser").

The Property and all improvements thereon are free and clear of all mortgages, liens,
taxes, encumbrances, judgments and claims of every nature whatsoever, except for real estate
taxes for the current year.

There are no legal actions, Internal Revenue Service claims, State tax claims, past due
homeowners' association assessments, common area maintenance assessments or lease rents
pending that could ripen into a lien or encumbrance on the Property or the improvements
thereon.

With respect to the Property and the improvements thereon, no materials, labor or
services (i) have been furnished, performed or supplied by Owner for at least the 90 days prior to
this date for which payment has not been made in full or (ii) have been contracted by Owner to
be furnished, performed or supplied at a future date for which payment has not been made in full;
and there are no unpaid mechanic's, materialmen's, construction or other liens affecting the
Property or actual or potential claims on account of any material, labor or services.

All items of personal property included in this sale and all furnishings and fixtures,
improvements, alterations and repairs have been paid for in full, are owned free and clear by
Owner and Owner has full right and lawful authority to sell and dispose of them.

Owner has made no additions to the Property and has not installed any additional
improvements. Owner has received no notice of proposed assessments for real estate taxes for
prior years, nor has Owner received a bill for real estate tax assessments for any prior year.

No violations of municipal ordinances or other laws, statutes, rules or regulations
pertaining to the Property exist, and no orders or notices concerning any violations have been
given to Owner or made against the Property.
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OLETA PARTNERS LLC, a Delaware limited liability company, is in sole control and
possession of the Property, pursuant to a lease (the "Lease") with Owner.

Between the date of the last continuation of the title commitment and the date upon
which the deed to the Property is recorded, Owner has not and will not execute any instruments
or take any action that would adversely affect the title to or the interest to be insured in the
Property and Owner is not aware of any matter that could adversely affect such title or interest.

Owner, under penalty of perjury represents and warrants that: Owner is not a "foreign
person" as defined in the Foreign Investment in Real Property Tax Act codified in Section 1445
of the Internal Revenue Code, as supplemented by the rules and regulations pertaining thereto
("Code"); Owner is not a disregarded entity as defined in Section 1.1445-2(b)(2)(iii) of the
Code; ; Owner's address is 776 NE 125th Street - 4th Floor, North Miami, FL 33161.

Owner acknowledges that this instrument is being made to induce (i) Purchaser to part
with valuable consideration and consummate the purchase of the Property and (ii)
(the "Title Company"), the Purchaser's title insurance company,
to agree to insure Purchaser's interest in the Property and that Purchaser and Title Company are
relying on the veracity of the contents of this instrument. All matters set forth above are truthful
and accurate. Owner agrees to indemnify and hold harmless Purchaser and Title Company, and
their respective heirs, successors and assigns, from all claims, demands, actions, losses,
liabilities, settlements, judgments, damages, costs, expenses and fees (including, without
limitation, attorney's fees at trial and upon appeal) that arise as a result of or in connection with
the falsity or inaccuracy of any statement made above or the breach of any representation or
warranty made in this instrument.

Signed, sealed and delivered
in the presence of:

Name:
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ACKNOWLEDGMENT

STATE OF FLORIDA )
) 88:
COUNTY OF )
The foregoing instrument was sworn to and acknowledged before me this day of
,201_, by , who is [ ] personally known
tome or [ ] has produced a Florida driver's license as identification.
Sign Name:
Print Name:
My Commission Expires: NOTARY PUBLIC

Serial No. (none, if blank):

[NOTARIAL SEAL]

MIAMI 4280307.4 80052/44188



EXHIBIT "D"

INTENTIONALLY OMITTED
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COMPOSITE EXHIBIT "E"

PURCHASE MONEY FINANCING DOCUMENTS
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PURCHASE MONEY PROMISSORY NOTE

$10,000,000.00 ;
, 20
1, Parties.
1 OLETA PARTNERS, LLC (the "Borrower").
1.2 CITY OF NORTH MIAMI, FLORIDA (the "Lender").
2. Borrower's Promise to Pay. For value received, Borrower promises to pay to the

order of Lender, its successors or assigns, TEN MILLION AND NO/100 DOLLARS
($10,000,000.00) (the "Principal").

3. Payments.

31 Borrower shall pay quarterly installments of interest only, commencing

on the first day of , 20__, and on the first day of each . and
thereafter until the first day of , 20 (the "Maturity Date").

3.2 Borrower shall make a single payment of Principal in the amount of

$5,000,000.00 on the second anniversary of the date of this Promissory Note. On the Maturity
Date, Borrower shall also pay all unpaid Principal, together with any and all accrued but unpaid
interest thereon.

53 So long as there is no default, interest ("Interest") shall be payable on
the outstanding Principal balance at the per annum rate of FIVE (5%) percent. Upon default in
this Promissory Note, Interest shall be payable on the outstanding balance at the per annum
rate of EIGHT (8%) percent (the "Default Rate").

4, Prepayment. This Purchase Money Promissory Note (the "Promissory Note")
may be prepaid in whole or in part without penalty.

B. Other Instruments. This Promissory Note is executed contemporaneously with a
mortgage of even date herewith (the "Security Agreement") (the Security Agreement and any
other documents now of hereafter executed by Borrower, by others, or by Borrower and others,
in favor of Lender, which wholly or partly secure or are executed in connection with this
Promissory Note, shall be collectively referred to as the "Loan Documents") and is to be
construed and enforced according to the laws of the State of Florida; reference is made to the
Loan Documents for rights as to the acceleration of the indebtedness evidenced by this
Promissory Note.

6. Place of Payment. All payments hereunder shall be made at Lender's offices at
; FL , or such other place as Lender may

from time to time designate in writing.

7. Default.

MIAMI 4280307.4 80052/44188
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7.1 Default. If (i) any payment of Principal or other sum due Lender
hereunder or under any of the Loan Documents is not paid as and when due, or (i) if Borrower
shall breach any of its obligations under any of the Loan Documents other than for the payment
of money, then in such event Lender shall provide Borrower with written notice indicating such
breach. In the event that Borrower (i) fails to make any required payment to Lender within five
(5) days after receipt of such written notice, or (ji) fails to cure any non-monetary breach of any
Loan Document within ten (10) days after receipt of such written notice, this Promissory Note
shall be in default.

7.2 Acceleration. Upon default in this Promissory Note, the Lender, at its
option, may declare the entire unpaid Principal balance of this Promissory Note, together with
accrued Interest, to be immediately due and payable without notice or demand.

7.3 Attorneys’ Fees. In addition to payments of Interest and Principal, if
there is a default in this Promissory Note the Lender shall be entitled to recover from the
Borrower all of the Lender's costs of collection, including the Lender's attorneys' fees,
paralegals' fees and legal assistants' fees (whether for services incurred in collection, litigation,
bankruptcy proceedings, appeals, or otherwise), and all other costs incurred in connection
therewith.

8. Waivers. The Borrower and any endorsers, sureties, guarantors, and all others
who are, or may become liable for the payment hereof severally: (a) except as otherwise
provided herein, waive presentment for payment, demand, notice of demand, dishonor, protest
and notice of protest of this Promissory Note, and all other notices in connection with the
delivery, acceptance, performance, default, or enforcement of the payment of this Promissory
Note, (b) consent to all extensions of time, renewals, postponements of time of payment of this
Promissory Note or other modifications hereof from time to time prior to or after the maturity
date hereof, whether by acceleration or in due course, without notice, consent or consideration
to any of the foregoing, (c) agree to any substitution, exchange, addition, or release of any of
the security for the indebtedness evidenced by this Promissory Note or the addition or release
of any party or person primarily or secondarily liable hereon, (d) agree that the Lender shall not
be required first to institute any suit, or to exhaust its remedies against the undersigned or any
other person or party to become liable hereunder or against the security in order to enforce the
payment of this Promissory Note and (e) agree that, notwithstanding the occurrence of any of
the foregoing (except by the express written release by Lender of any such person), the
undersigned shall be and remain, jointly and severally directly and primarily liable for all sums
due under this Promissory Note.

9. Submission to Jurisdiction. Borrower, and any endorsers, sureties, guarantors
and all others who are, or who may become, liable for the payment hereof severally, irrevocably
and unconditionally (a) agree that any suit, action, or other legal proceeding arising out of or
relating to this Promissory Note may be brought, at the option of the Lender, in a court of record
of the State of Florida in Miami-Dade County, or in any other court of competent jurisdiction;
(b) consent to the jurisdiction of each such court in any such suit, action or proceeding; and
(c) waive any objection which it or they may have to the laying of venue of any such suit, action,
or proceeding in any of such courts.

10. Miscellaneous Provisions.

MIAMI 4280307.4 80052/44188
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10.1 The term Lender as used herein shall mean any holder of this
Promissory Note.

10.2 Time is of the essence in this Promissory Note.

10.3 The captions of sections of this Promissory Note are for convenient
reference only, and shall not affect the construction or interpretation of any of the terms and
provisions set forth in this Promissory Note.

10.4 This Promissory Note shall be construed, interpreted, enforced and
governed by and in accordance with the laws of the State of Florida (excluding the principles
thereof governing conflicts of law), and federal law, in the event federal law permits a higher rate
of interest than Florida law.

10.5 If any provision or portion of this Promissory Note is declared or found
by a court of competent jurisdiction to be unenforceable or null and void, such provision or
portion thereof shall be deemed stricken and severed from this Promissory Note, and the
remaining provisions and portions thereof shall continue in full force and effect.

10.6 This Promissory Note may not be amended, extended, renewed or
modified nor shall any waiver of any provision hereof be effective, except by an instrument in
writing executed by the Lender. Any waiver of any provision hereof shall be effective only in the
specific instance and for the specific purpose for which given.

11. Waiver of Trial by Jury. Lender and Borrower hereby knowingly, irrevocably,
voluntarily and intentionally waive any right either may have to a trial by jury in respect of any
action, proceeding or counterclaim based on this Promissory Note, or arising out of, under or in
connection with this Promissory Note or any loan document, or any course of conduct, course of
dealing, statements (whether verbal or written) or actions of any party hereto or to any loan
document. This provision is a material inducement for Lender and Borrower entering into the
subject loan transaction.

12. Non-Recourse. Borrower shall not be personally liable upon the indebtedness
under this Promissory Note, Security Agreement or any other loan document securing the
payment of this Promissory Note, or for the performance of any of the covenants or agreements
of Borrower under this Promissory Note, or any other loan document governing or pertaining to
the payment of this Promissory Note, except as and to the extent of the real and personal
property encumbered by the Mortgage (the “Mortgaged Property”) and, except as expressly
provided herein, no other property or assets of borrower shall be available to lender.

Oleta Partners, LLC

By:
Michael Tillman, President

The proper Florida documentary stamp tax has been paid by Borrower and the proper
documentary stamps have been affixed to the Mortgage securing payment of this Promissory
Note.
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THIS INSTRUMENT WAS PREPARED BY,

RECORD AND RETURN TO:
, Esq.

PURCHASE MONEY MORTGAGE

THIS PURCHASE MONEY MORTGAGE (the “Security Instrument”), made as of
the day of ,20 _, between OLETA PARTNERS, LLC (the “Borrower”),
as mortgagor and debtor, whose address is , and
CITY OF NORTH MIAMI, FLORIDA (the “Lender”), as mortgagee and secured party, whose
address is :

WITNESSETH:

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, and to secure the payment of the indebtedness evidenced by that certain Purchase
Money Promissory Note (the “Note™) in the principal sum of of even
date herewith, made by Borrower in favor of Lender, together with interest thereon, and to secure
all other indebtedness, liabilities and obligations of Borrower to Lender including, without
limitation, all future advances made under this Security Instrument and other sums of money as
hereinafter provided (collectively the “Obligations” which term shall include, without limitation,
the indebtedness evidenced by the Note), the Borrower does by these presents grant, bargain,
sell, alien, remise, release, give, transfer, assign, mortgage, pledge, warrant, convey and confirm
unto Lender all estate, right, title and interest of Borrower in and to that certain real property (the
“Land”) located in Miami-Dade County, Florida (the "State") more particularly described in
Exhibit “A” attached hereto and made a part hereof, together with all rights, privileges,
tenements, hereditaments, rights-of-way, easements, appendages, projections, appurtenances,
water rights including riparian and littoral rights, streets, ways, alleys and strips and gores of land
now or hereafter in any way belonging, adjoining, crossing or pertaining to the Land; and

Together with all of the following property of Borrower whether now owned or existing,
or hereafter acquired or arising, whether located in, on, pertaining to, used or intended to be used
in connection with or resulting or created from the ownership, development, management, or
operation of the Land: (a) all buildings, structures, and improvements (collectively the
“Improvements”), including all additions thereto and replacements and extensions thereof, now
constructed or hereafter to be constructed under, on, or above the Land, (b) all property and
equipment now owned or hereafter acquired by Borrower and now or hereafter located under, on,
or above the Land, whether or not permanently affixed, which, to the fullest extent permitted by
applicable law in effect from time to time shall be deemed fixtures and a part of the Land
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(collectively the “Fixtures”), (c) any and all leases, licenses, concessions, or grants of other
possessory interests, together with the security therefore, now or hereafter in force, oral or
written, covering or affecting the Land or any part thereof (collectively the “Leases™) (provided,
however, that Lender assumes no obligations thereunder), and (d) all of the rents, income, profits
and other benefits now or hereafter arising from the Land or any of the “Mortgaged Property”
(as said term is hereinafter defined) and the use and enjoyment thereof (collectively the
“Rents™).

The term “Mortgaged Property” includes the Land, the Improvements and any and all
of the foregoing described property, and all proceeds, products, replacements, improvements,
betterments, extensions, additions, substitutions, renewals, accessories, and appurtenances
thereto and thereof.

TO HAVE AND TO HOLD the Mortgaged Property unto Lender, its successors and
assigns forever.

The conditions of this Security Instrument are such that if Borrower shall in strict
accordance with the terms thereof pay unto Lender the Obligations and perform, comply with,
observe, discharge and abide by each and every of the stipulations, agreements, conditions and
covenants contained and set forth in this Security Instrument, then this Security Instrument and
the estates, interests and rights hereby created shall be null and void, but otherwise shall remain
in full force and eftect.

1. Borrower does hereby represent and warrant to Lender that: (a) Borrower is indefeasibly
seized of and has and will have good and marketable fee simple title to the Land and
Improvements and has and will have good, absolute and marketable title to all other property
comprising the Mortgaged Property; (b) any and all of the Mortgaged Property is free and clear
of any and all mortgages, liens, encumbrances, claims and security interests of any kind, whether
or not of record including, without limitation, taxes and assessments, except those in favor of
Lender; (c) Borrower has full power and lawful authority to convey, transfer, and mortgage the
Mortgaged Property unto Lender; and (d) Borrower will preserve its title to the Mortgaged
Property and will forever warrant and defend the same to Lender and will forever warrant and
defend the validity and priority of the lien of this Security Instrument against the claims of all
persons and parties whomsoever.

2. The Borrower does hereby covenant and agree that:
(a)  Borrower shall promptly pay, as and when due and payable, all of the Obligations.

(b) Borrower shall punctually perform, comply with and abide by, or shall cause to be
punctually performed, complied with and abided by all of the stipulations, agreements,
conditions and covenants contained and set forth in this Security Instrument and in any other
document executed in connection herewith.

(c) Borrower shall pay all obligations, encumbrances, taxes, assessments, levies or
liens now or hereafter levied or imposed upon or against the Mortgaged Property and shall
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deliver to Lender, at least thirty (30) days before taxes would become delinquent, tax receipts
evidencing the payment of all ad valorem taxes upon the Mortgaged Property for the appropriate
calendar year. If any of the foregoing charges or any part thereof are not paid as aforesaid, the
Lender may at any time pay same with accrued interest and charges, if any, without waiving or
affecting Lender's option to foreclose this Security Instrument or to exercise any other right or
remedy of Lender hereunder or available at law or in equity, and every such payment by Lender
shall bear interest from the date thereof at the “Default Rate” (as said term is defined in the
Note), and all such payments with interest thereon shall be secured by the lien of this Security
Instrument.

(d) Borrower shall pay or reimburse Lender for all costs, charges, expenses, and
reasonable attorneys' fees paid or incurred by Lender in any action, proceeding or dispute of any
kind in which Lender is a party because of the failure of Borrower to promptly perform, comply
with and abide by any and all of the covenants, conditions and stipulations set forth in this
Security Instrument, in the Note, or any other document or instrument executed in connection
with this Security Instrument including, but not limited to, the foreclosure or other enforcement
of this Security Instrument, any condemnation or eminent domain action involving the
Mortgaged Property or any part thereof, any action to protect the security hereof, or any
proceeding in probate, reorganization, bankruptcy, or forfeiture in rem.

(e) Borrower shall at all times maintain the Mortgaged Property in a state of good
repair; Borrower shall not do or permit any alteration or change in the use and character of the
Mortgaged Property, or in any way impair or weaken the security of this Security Instrument.

3. The Lender does hereby covenant and agree that:

(a) Lender shall cooperate with Borrower in connection with conversion of any
portion of the Mortgaged Property to condominium.

(b)  Lender shall partially release any portion of the Mortgaged Property (including
any condominium unit) from the lien of this Security Instrument as such portion of the
Mortgaged Property is sold, in exchange for payment of an amount not less than fifty (50%)
percent of the net proceeds of sale realized by Borrower.

4, An “Event of Default,” as used in this Security Instrument, shall occur at any time or
from time to time: (a) if any Obligation or any installment thereof is not paid as and when due
and payable; and continues unpaid for a period of five (5) days after written notice from Lender
to Borrower; (b) if any covenant, condition, agreement, or stipulation contained in this Security
Instrument (other than one requiring the payment of money or otherwise specifically provided
for hereinafter) is not duly and promptly performed, or if any negative covenant contained in this
Security Instrument is violated, and such non-performance or violation is not curable, or if
curable continues for a period of thirty (30) days after written notice thereof from Lender to
Borrower; (c) if Borrower is voluntarily adjudicated a bankrupt or insolvent, seeks or consents to
the appointment of a receiver or trustee for itself or for all or any part of its property, files a
petition seeking relief, including reorganization, arrangement or similar relief, under the present
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Bankruptcy Code or other similar present or future applicable laws of the United States or any
state or any other competent jurisdiction, makes a general assignment for the benefit of creditors
or admits in writing its inability to pay its debts as they mature; or (d) if a receiver or trustee is
appointed for Borrower or for all or any part of its property without its consent and such
appointment is not vacated within 45 days, or if a petition is filed against Borrower seeking
relief, including reorganization, arrangement or similar relief, under the present Bankruptcy
Code or other similar present or future applicable laws of the United States or any state or other
competent jurisdiction, and such petition is not dismissed within 30 days after the filing thereof.

5 If an Event of Default shall have occurred, Lender may, at its option, exercise any, some,
or all of the following remedies, concurrently or consecutively: (a) Lender may declare all of the
unpaid Obligations, together with all accrued interest thereon, to be due and payable without
notice or demand which are hereby expressly waived, and upon such declaration all such
Obligations shall immediately become due and payable as fully and to the same effect as if the
date of such declaration were the date originally specified for the full payment or maturity
thereof; (b) Lender may demand that Borrower surrender the actual possession of the Mortgaged
Property and Lender or its agents may enter and take possession thereof and may exclude
Borrower and its agents wholly therefrom; if Borrower shall for any reason fail to surrender or
deliver the Mortgaged Property or any part thereof to Lender, Lender may obtain a judgment or
order requiring that Borrower deliver immediate possession to Lender, to the entry of which
judgment or decree Borrower hereby specifically consents; upon entering or taking possession,
Lender may use, operate, manage and control the Mortgaged Property and conduct the business
thereof and from time to time may exercise all of the rights and powers of Borrower in its name
or otherwise with respect to same, all as Lender from time to time may determine in its sole
discretion; (¢) Lender may, with or without taking possession of the Mortgaged Property as
hereinabove provided, collect and receive all of the Rents and profits therefrom, including those
past due as well as those accruing thereafter, and shall apply said monies so received first, to the
payment of all costs and expenses (including, without limitation, reasonable attorneys' fees and
expenses) incurred by Lender and its agents in connection with the collection of same while in
possession and second, in such order as Lender may elect, to the payment of the Obligations; (d)
if any installment or part of any Obligation shall fail to be paid when due, Lender shall be
entitled to sue for and to recover judgment against the Borrower for the amount so due and
unpaid together with all costs and expenses (including, without limitation, reasonable attorneys'
fees and expenses) incurred by Lender in connection with such proceeding, together with interest
thereon at the Default Rate, from the date incurred by Lender, and all such costs and expenses
shall be secured by this Security Instrument and shall be due and payable by Borrower
immediately.

6. Nothing contained herein, in the Note, or in any other instrument or transaction related
thereto, shall be construed or so operate as to require Borrower or any person liable for the
payment of any of the Obligations to pay interest, or any charge in the nature of interest, in an
amount or at a rate which exceeds the maximum rate of interest allowed by applicable law, as
amended from time to time. Should any interest or other charges in the nature of interest
received by Lender or paid by Borrower or by any person liable for the payment of any of the
Obligations exceed the maximum rate of interest allowed by applicable law, as amended from
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time to time, then such excess sum shall be credited against the principal balance of the Note or
the balance of the other Obligations, as applicable, unless the Borrower or such other person
liable for such payments, as applicable, shall notify the Lender, in writing, that the Borrower or
such other person elects to have such excess sum returned to it forthwith, it being the intent of
the parties hereto that under no circumstances shall the Borrower or any person liable for the
payment of any of the Obligations be required to pay interest in excess of the maximum rate of
interest allowed by applicable law, as amended from time to time. The Lender may, in
determining the maximum rate of interest allowed under applicable law, as amended from time
to time, take advantage of any state or federal law, rule or regulation in effect from time to time
which may govern the maximum rate of interest which may be reserved, charged or taken.

T The warranties, representations, covenants and agreements set forth in this Security
Instrument shall survive the execution and delivery hereof and shall continue in full force in
effect until all of the Obligations shall have been paid in full.

8. All notices, demands, requests and other communications, if any, required under this
Security Instrument must be in writing delivered by hand or overnight courier or mail and shall
be conclusively deemed to have been received three (3) business days after mailing if delivered
or attempted to be delivered by United States first class mail, return receipt requested, postage
prepaid, addressed to the party for whom it is intended at its address set forth in the introduction
to this Security Instrument. Any party may designate a change of address by written notice to
the other party, received by such other party at least ten (10) days before such change of address
is to become effective.

9. All of the terms of this Security Instrument shall apply to and be binding upon, and inure
to the benefit of, the heirs, devisees, personal representatives, successors and assigns of
Borrower and Lender, respectively, and all persons claiming under or through them.

10.  If any one or more of the provisions contained in this Security Instrument is declared or
found by a court of competent jurisdiction to be invalid, illegal, or unenforceable, such provision
or portion thereof shall be deemed stricken and severed and the remaining provisions hereof shall
continue in full force and effect. If any one or more of the Obligations is declared or found by a
court of competent jurisdiction to be invalid, illegal, or unenforceable, the validity, legality and
enforceability of the remaining Obligations shall continue in full force in effect.

11.  No agreement unless in writing and signed by Lender and no course of dealing between
the parties hereto shall be effective to change, waive, terminate, modify, discharge, or release in
whole or in part any provision of this Security Instrument. No waiver of any rights or powers of
Lender or consent by it shall be valid unless in writing signed by an authorized officer of Lender
and then such waiver or consent shall be effective only in the specific instance and for specific
purpose for which given.

12.  This Security Instrument shall be construed, interpreted, enforced and governed by and in
accordance with the laws of the State of Florida (excluding the principles thereof governing
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conflicts of law), and federal law, in the event federal law permits a higher rate of interest than
Florida law.

13.  This Security Instrument is a purchase money mortgage, given in connection with a sale
of the Land by Lender to Borrower.

14. LENDER AND BORROWER HEREBY KNOWINGLY, IRREVOCABLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT EITHER MAY HAVE
TO A TRIAL BY JURY IN RESPECT OF ANY ACTION, PROCEEDING OR
COUNTERCLAIM BASED ON THIS SECURITY INSTRUMENT, OR ARISING OUT
OF, UNDER OR IN CONNECTION WITH THIS SECURITY INSTRUMENT, THE
NOTE OR ANY OTHER DOCUMENT EXECUTED IN CONNECTION HEREWITH
OR THEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY
HERETO OR TO ANY OTHER DOCUMENT EXECUTED IN CONNECTION
HEREWITH. THIS PROVISION IS A MATERIAL INDUCEMENT FOR LENDER
AND BORROWER ENTERING INTO THE SUBJECT LOAN TRANSACTION.

IN WITNESS WHEREOF, Borrower has executed this instrument as of the day and
year first above written.

Signed, sealed and delivered

in the presence of: OLETA PARTNERS, LLC
: : By:
Witness Signature Michael Tillman, President

Print Witness Name

Witness Signature

Print Witness Name

[Acknowledgement on next page]
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STATE OF )

) SS:
COUNTY OF )
The foregoing instrument was acknowledged before me this day of "
20 , by , as
of . He/She is personally known to me or has produced

as identification.

Notary Public, State of
Print Name:

My commission expires: (SEAL)
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EXHIBIT "F"

FUTURE PARTICIPATION AGREEMENT

Form to be agreed upon [within parameters set forth in Agreement] by Oleta and the City
Attorney and City Manager, as provided for in Resolution No. R-2014-
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EXHIBIT "G"

FOURTH AMENDMENT TO LEASE

Form to be agreed upon [within parameters set forth in Agreement] by Oleta and the City
Attorney and City Manager, as provided for in Resolution No. R-2014-
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COMPPOSITE EXHIBIT "H"
AMENDED AND RESTATED CUP
And

TEXT AMENDMENT
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Composite Exhibit H

Exhibit H-1
A&R CUP Resolution

RESOLUTION NO. R-2014-

A RESOLUTION OF THE ACTING MAYOR AND CITY COUNCIL OF
THE CITY OF NORTH MIAMI, FLORIDA, AMENDING THE
PREVIOUSLY ISSUED CONDITIONAL USE PERMIT AND
CONCEPTUAL MASTER DEVELOPMENT PLAN FOR TRACT A OF
BISCAYNE LANDING PLAT, IN ACCORDANCE WITH ARTICLE 3,
SECTION 3-405 OF THE CITY OF NORTH MIAMI CODE OF
ORDINANCES, LAND DEVELOPMENT REGULATIONS; PROVIDING
FOR AN EFFECTIVE DATE AND FOR ALL OTHER PURPOSES.

WHEREAS, on May 23, 2012, the Mayor and Council of the City of North
Miami ("City") passed and adopted Resolution Number R-2012-67, authorizing the execution of
a Lease Agreement between the City and Oleta Partners, LLC ("Developer") (the "Lease"), for
the master development of real property consisting of approximately 183.8 acres of land known
as "Biscayne Landing", as legally described in "Exhibit A", attached hereto ("Development");
and

WHEREAS, the Developer filed an application with the Community Planning &
Development Department requesting issuance of a Conditional Use Permit and approval of the
Conceptual Master Development Plan for the Development, pursuant to the requirements of
Article 3, Division 4 of the City Land Development Regulations ("LDRs"); and

WHEREAS, on June 25, 2013, the Mayor and Council of the City of North Miami
(“City Council”) passed and adopted Resolution No. R-2013-73, authorizing the issuance of a

Conditional Use Permit (the “Initial CUP”) including the Conceptual Master Development Plan
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(the “CMDP”) for the Development, which Plan included a mixture of residential, commercial
and retail uses, as well as parks and open space ; and

WHEREAS, on August 27, 2013, the Mayor and City Council passed and adopted
Resolution No. R-2013-96 approving an Amended Conditional Use Permit (the “Amended
CUP”), which pertains to the construction of a new Spine Road to serve the Development; and

WHEREAS, the City and the Developer believe it to be in their respective best interests
to amend and restate, in their entirety, the CUP, as amended, in the form annexed hereto as
composite Exhibit "B", providing for a restated CUP including the amended CDMP which
includes residential units (including elderly assisted living units), hotel, commercial, office,
retail, vehicle sales/display and institutional uses, as well as parks and open space; and

WHEREAS, the Planning Commission, after a duly noticed public hearing held on

, 2014, after reviewing the proposed request, public testimony, reports and the

recommendation of approval by City staff with conditions voted ; and

WHEREAS, the Mayor and Council of the City of North Miami have determined that
such Amended and Restated Conditional Use Permit (the “Restated CUP”), together with the
Developer’s revised CMDP (the “Amended CMDP") annexed hereto as composite Exhibit “B”
are in the best interest of the City and will not adversely affect the health, safety, and welfare of
the City’s residents; and thereby approve the issuance of the Restated CUP including the
Amended CMDP.

NOW THEREFORE, BE IT DULY RESOLVED BY THE MAYOR AND CITY
COUNCIL OF THE CITY OF NORTH MIAMI, FLORIDA:

Section 1. Recitals. The above recitals are true and correct and incorporated herein,
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Section 2. Approval of Amended and Restated Conditional Use Permit including

the Amended Conceptual Master Development Plan. The Acting Mayor and City Council of

the City of North Miami, Florida, hereby, approve the Restated Conditional Use Permit including
the Amended CMDP attached hereto as composite Exhibit "B"".

Section 3. Issuance_of Conditional Use Permit. The Acting Mayor and City

Council of the City of North Miami, Florida, hereby, approve and issue the Restated CUP
including the Amended CMDP in the form attached hereto as composite Exhibit "B" (the
Restated CUP and Amended CMDP respectively).

Section 3. Effective Date. This Resolution shall become effective immediately upon

adoption.
PASSED AND ADOPTED by a vote of the Acting Mayor and City Council of the

City of North Miami, Florida, this __ day of __,2014.

PHILIPPE BIEN-AMIE
VICE MAYOR AS ACTING MAYOR

ATTEST:

MICHAEL A. ETIENNE, ESQ.
CITY CLERK
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APPROVED AS TO FORM AND
LEGAL SUFFICIENCY:

REGINE M. MONESTIME
CITY ATTORNEY

SPONSORED BY:
CITY ADMINISTRATION

Moved by:
Seconded by:

Vote:

Vice Mayor as Acting Mayor Philippe
Bien-Amie

Councilperson Marie Erlande Steril
Councilperson Scott Galvin
Councilperson Carol F. Keys, Esq.
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EXHIBIT A

LEGAL DESCRIPTION OF DEVELOPMENT

EXHIBIT B

RESTATED CUP AND CMDP
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EXHIBIT B

AMENDED AND RESTATED CONDITIONAL USE PERMIT
FOR BISCAYNE LANDING

WHEREAS, the City of North Miami, Florida (the “City”) is the owner of the real
property more particularly described in Exhibit A" attached hereto (the "Property"),consisting
(as of the date hereof) of approximately 183.6 acres of land; and

WHEREAS, on May 23, 2012, the Mayor and Council of the City of North Miami
passed and adopted Resolution Number R-2012-67, authorizing the execution of a Lease
Agreement between the City and Oleta Partners LLC ("Developer"), which lease has been
amended from time to time (the "Lease"), for the master development of the Property which is
presently known as Biscayne Landing ("Biscayne Landing" or the "Project"); and

WHEREAS, the Developer originally filed an application with the Community Planning
& Development Department requesting issuance of a Conditional Use Permit and approval of the
Conceptual Master Development Plan (the "Initial CMDP") for the Project, pursuant to the
requirements of Article 3, Division 4 of the City Land Development Regulations ("LDRs"); and

WHEREAS, the Initial CMDP included a mixture of residential (including elderly
assisted living units), hotel, commercial and retail uses, as well as parks and open space; and

WHEREAS, on June 25, 2013 the Mayor and City Council of the City of North Miami
(“City Council”) passed and adopted Resolution R-2013-73 approving the Conditional Use
Permit (the “Initial CUP™) and Initial CMDP for Biscayne Landing; and

WHEREAS, on August 27, 2013 the Mayor and City Council passed and adopted

Resolution R-2013-96 approving an Amended Conditional Use Permit (the Amended CUP?)
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including the amended plans pertaining to the construction of a new Spine Road to serve the
Development; and

WHEREAS, on ,2104, the Acting Mayor and City Council passed and
adopted Resolution R-2014- _ approving that certain Agreement Regarding Residential
Parcel which, among other things, provides for the City Council’s consideration of this Restated
CUP (which serves to clarify and simplify the development process and the conditions of
approval for the development of Biscayne Landing), including the revised CMDP attached to this
Restated CUP as composite Exhibit "B'" (the “Restated CUP" and the "Amended CMDP"
respectively) ; and

WHEREAS, the Planning Commission, after a duly noticed public hearing held

on , 2014, after reviewing the proposed request, public testimony, reports and the

recommendation of approval by City staff voted ; and

WHEREAS, the Acting Mayor and City Council have determined that this Restated
CUP including the Amended CMDP are in the best interest of the City and will not adversely
affect the health, safety, and welfare of residents; and thereby, approve the issuance of this
Restated CUP and the Amended CMDP

NOW, THEREFORE, the Mayor and City Council hereby approve this Restated CUP
including the Amended CMDP attached hereto as Exhibit "B" for the Project known as
Biscayne Landing ), along with the following findings and conditions:

1: This Restated CUP including the Amended CMDP is approved, and the Project is
vested with the right to be developed in accordance with the Restated CUP, for the following
uses, density and intensity:

(a) 4390 residential units including (X) approximately 4315
multifamily units and/or elderly assisted housing units; and (Y) a hotel with a
rating of no less than three (3) stars, containing approximately 150 keys
(equivalent to 75 units for density) (the foregoing residential and hotel limitations,
the "Density Limitation"];

(b) 1,491,256 sf of commercial, office, vehicle sales/display,
institutional and/or retail uses (each and collectively, "Commercial Use"), in any
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combination (the foregoing Commercial Use limitations, the "Intensity
Limitation");

(c) An active park of not less than 7.2 acres;
(d) A passive park of not less than 13.7 acre; and

(e) an aggregate of no less than 37.0 acres of the Property (inclusive of
the above-described active park and passive park) will be devoted to recreational,
community, open space, park, access or similar use (including but not limited to a
community center).

2 Modifications - Developer agrees that all plans submitted to the Community
Planning and Development Department for building permits (a "Development Plan") shall be
consistent with the spirit and intent of this Restated CUP. Pursuant to the provisions outlined in
Section 3-410 of the City's Land Development Regulations (the "LDRs") minor revisions are
permitted so long as any proposed modification to the previously approved plan for development
of any portion of the Property does not cause the entirety of the Project to exceed the Density
Limitation or the Intensity Limitation, and so long as such Development Plan is in substantial
compliance with the development standards set forth in Section 3-410 of the LRDs (“Land
Development Standards”), the approval of each Development Plan shall be an administrative
function, subject only to administrative review by the City's Development Review Committee
(the "DRC") to confirm substantial compliance with this Restated CUP, the Land Development
Standards and the City's Code of Ordinances (“City Code”), and shall not require approval by
the City Planning Commission or the City Council. In the event that there is a disagreement
between the Developer and the DRC as to whether a Development Plan is in substantial
compliance with this Restated CUP, the Land Development Standards and/or the City Code, the
Developer shall have the right to appeal that administrative determination as provided for in the
City Code. Any Substantial Revisions not meeting the provisions of section 3-410 must be
reviewed in accordance with the requirements of Article 3, sections 3 - 401 to 3 - 409 of the
LDRs.

3. The City acknowledges that the Property will be considered to be a single site for

land use and zoning purposes. As such, the Density Limitation and the Intensity Limitation set
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forth herein shall apply and be calculated as to the Property as a whole, and Developer and
Developer's successors and assigns shall be permitted to construct improvements on and within
the Property ("Improvements") consistent with the foregoing Density Limitation and Intensity
Limitation anywhere within the Property (it being understood that the Developer shall be
expressly permitted to allocate the Density Limitation and Intensity Limitation to and among
various portions of the Property and to third parties developing such portions of the Property;
each such third party a "Sub-Developer"), without regard to and irrespective of any future
change in the ownership and/or control of any portion of the Property (whether by fee simple

title or leasehold estate) or internal divisions within the Property.

4, Development Plans shall comply with the City's development standards, with
particular emphasis on Article 4, Section 4-402 (Planned development) and Article 5, Division
12 (Landscaping), Division 14 (Parking & Parking Garage Standards) and Division 15 (Signage)
of the LDRs, provided, however, that in the event of a conflict between those standards and the
specific conditions of approval set forth in this Restated CUP, this Restated CUP shall control.

3. Prior to the issuance of a building permit for any Improvement on or within the
Property, the applicant shall deposit with the Department Of Community Planning And
Development a cash bond, surety bond, or time-deposit bond in an amount equal to one hundred
ten (110%) percent of the estimated cost of any and all improvements which may be required
within dedicated rights-of-way and/or public facility easements to ensure the completion thereof.

6. The development of the Project pursuant to this Restated CUP shall be

substantially in accordance with the following (the "Development Standards”):

A. Setbacks:
= Minimum 15' setback from property lines to buildings of 2 stories or less;
2 Minimum 30' setback from property lines to buildings of more than 2
stories.

B. Building Height:

1. Maximum of 25 residential stories above base flood elevation at building
entrance or above provided parking decks;
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2. Free standing parking garages shall have a maximum of 6 stories elevated
above base flood elevation. Amenity decks and other similar uses
including code required facilities such as bathrooms, elevators; etc may be
added to the roof above such parking structures.

3. For buildings incorporating parking into the main structure the maximum
height shall be 31 stories above base flood elevation. Amenity decks and
other similar uses including code required facilities such as bathrooms,
elevators; etc may be added to the roof above such structures.

Fences:

1. A combination of hedges, walls and fences will be used in combination
with landscape material to create a secure environment.  Specific
perimeter treatments will be provided prior to obtaining building permits.

Hedges and Walls:

I A combination of hedges, walls and fences will be utilized. All final
colors and finishes will be provided for the City of North Miami review
and approval prior to obtaining building permits.

Signs:

i A series of signage guidelines will be included as part of an overall
signage program for project identity, way finding and neighborhood
identity, subject to Article 5, Division 15 Section 5-1506 of the City's
LDRs. Specific signage programs for each building will be provided prior
to obtaining building permits for such building.

2. Comprehensive signage guidelines shall be developed for the entire
Project site, subject to the administrative approval of the City's
Community Planning & Development Department.

Lighting:
1. Exterior lighting to be included that is consistent with the City of North
Miami code.

Bike & Pedestrian Circulation:

l. Promenades and public spaces adjacent to a street and transit stops should
be welcoming to the pedestrian with landscaping, benches, bicycle
parking, public art and other attractive features.

2 Roadways should be designed to maximize bicycle, pedestrian and transit
connections, internally and to adjacent or nearby compatible schools or
developments, by allowing movement in any direction to minimize travel
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distance. A sidewalk shall be provided on NE 143rd Street along with two
activity lanes.

3 All bicycle parking facilities should be placed in areas that are well-
lighted and such spaces shall be identified with a permanent and properly
maintained aboveground "Bicycle Parking" sign.

Open Space:

1. Open Space within the site will serve a series of roles, including passive
and active recreation areas, landscape, and retention. The public open
space will include a pedestrian pathway to accommodate multiple modes
of recreation.

Grading and Drainage:

e All Grading and Drainage for the site shall adhere to the Standards and
Regulations of the Miami-Dade County Department of Environmental
Resources Management ("DERM"), South Florida Water Management
District ("SFWMD"), and the City of North Miami.

Sanitation:

1. Solid Waste amounts will be calculated based on the city of North Miami's
generation rates.

Parking:

1. Each Development Plan shall comply with minimum parking

requirements, as determined at submittal of the applicable Development
Plan, consistent with the City's parking standards established in Article 5,
Division 14 of the LDRs.

Public Utilities:

1. Design and installation of water lines, force mains and lift stations shall be
in compliance with the Code of Ordinances of the City of North Miami.
Design and installation shall meet the criteria, set forth by the Florida
Department of Environmental Protection ("FDEP"), DERM and the
Miami-Dade County Health Department.

Common Areas:

1. Common areas within each individual private development within the
Property will match the character set forth by the applicable individual
development, and will complement and be compatible with the overall
master plan design intent. These areas will provide aesthetic and
functional qualities to the development.

Landscaping:
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1 The intent of the landscaping is to provide the site with a "natural” look
throughout the majority of the site. It is the intention to create only
pockets of formal planting at the main entrance and focal points
throughout the Project. Subsequently plant spacing, heights, and massing
will be irregular to achieve this effect.

Notwithstanding any phases depicted on the Amended CMDP, construction and
Development Plan phasing shall occur in the order established by the Developer
from time to time in accordance with the Lease in response to market demand and
conditions as long as the infrastructure necessary to support such Development
Plan is either in place or included in such Development Plan. The Developer shall
provide the Community Planning and Development Department with copies of
any updated CMDP with each Development Plan submittal but in no event less
than once each year.

All ground level and roof top mechanical equipment will be enclosed or obscured
from public view from ground level on the closest adjoining public right of way.

Parking shall be in compliance with City's Parking requirements outlined in
Article 5, Division 14.

All utility construction and vehicle/pedestrian paths construction shall be
coordinated through the Director of City's Public Works Department.

Each Sub-Developer will pay applicable impact fees to the City prior to the
issuance of building permits for each Development Plan.

Traffic: The parties each acknowledge that Property falls within the Concurrency
Exemption Area (TCA) and is therefore not subject to concurrency level of
service requirements. The City and Developer jointly acknowledge that Biscayne
Boulevard and in particular the proposed Project access intersections at NE 143rd
Street and NE 151st Street are currently operating at level of service F based
primarily on through traffic on Biscayne Boulevard, which neither the City nor
the Developer can control or correct. Therefore, traffic conditions shall not
operate or be utilized to limit the Developer's right to develop the Property to the
approved Density Limitation or the Intensity Limitation. In order to cooperate
with the City, the other users, and Miami-Dade County and the Florida
Department of Transportation in attempting to partially address any further
reduction in the existing level of service at these intersections, the Developer
agrees that:

1. After completion of the construction of the Spine Road and at such time as the
completion of the Development Plans either individually or cumulatively warrant
signal improvements, (“Signal Improvements”), the Developer agrees to apply
for and diligently pursue permits from the County and the Florida Department of
Transportation (“FDOT?) for improvements to the NE 143rd Street and Biscayne
Boulevard intersection to at least partially mitigate material decreases in the level
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of service at that intersection. Subject to the issuance of all necessary Approvals
(as defined in the Lease) and permits the Developer will work with all parties
involved to construct the improvements. The City will not be responsible for any
construction or costs associated with the aforementioned improvements, howevet,
the Developer shall be permitted to seek funding from the Community
Redevelopment Agency ("CRA") for this improvement and any other intersection
improvements that may be identified as appropriate or required it being
acknowledged that there is no binding obligation for the CRA to provide any such
funding. The CRA will make such determination independently when and if such
request is made.

2. In addition to the traffic due diligence study already provided, within 12
months of the completion of the Spine Road the Developer agrees to provide a
supplemental traffic analysis of the NE 151st Street & Biscayne Blvd intersection
from 1:15 pm to 3:15 pm to assess the currently failing intersection and work
with all partners involved (FIU, County, FDOT, Miami Dade School District and
City) to develop a program of improvements to be implemented over time to
attempt to, at least partially, alleviate or mitigate any decreases in the level of
service of this failing intersection. Said study shall also identify proportionate fair
share allocations for the implementation of the improvements among each of: the
existing major users contributing to backlog condition, the new major users and
the operational agencies. The Developer agrees to reasonably cooperate with the
City and the operational agencies and other users to identify funding for the
improvements and as appropriate shall fund its proportionate fair share of the
improvement program in conjunction with the other users and operational
agencies. However the Developer shall not be required to fund its proportionate
share until the funding for the program is identified and the other parties also
agree to fund their proportionate fair share.

3. As part of each submittal of a Development Plan the Developer agrees to
provide a traffic generation statement for the proposed development based upon
professionally accepted methods applying to the most up to date version of the
ITE Traffic Generation Manual taking into account internal capture, pass-by trips,
public transportation and other alternate transportation modes as may be identified
and encouraged by the TMDP defined below.

4. The Developer shall submit a Transportation Demand Management Program
("TDMP") to the City, for each Development Plan substantially meeting the
requirements of Section 5-702 of the City's LDRs. The TMDP shall propose multi
modal transportation alternatives such as connected sidewalks, bicycle parking,
transit facilities for bus/shuttle stops and carpooling to partially mitigate the added
traffic anticipated from the Development Plan consistent with the requirements of
Policy 2A.1.3.V of the City's Comprehensive Plan. The TDMP shall be
appropriate to the size, scale and location of the Development Plan and shall
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demonstrate that reasonable efforts will be made to ensure the proposed TDMP
strategies will help reduce the traffic impacts anticipated from the Development
Plan. To the extent that the TMDP involves Miami-Dade Transit or the FDOT
facilities it shall also be submitted to such agencies.

The Developer and the City agree to work to identify any available federal, state
or local programs that may be able to provide possible tax credits or incentives or
other funding available to the Project as part of Community Redevelopment Area
designation.
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EXHIBIT A

LEGAL DESCRIPTION

TRACT "A" of BISCAYNE LANDING, according to the Plat thereof, as recorded in Pl at Book
161, at Page 72, of the Public Records of Miami-Dade County, Florida, lying in Section 21,
Township 52 North, Range 42 East, less (LESS OUT PARCEL “A"), and less (LESS OUT
PARCEL. “B"), also known as that piece of land depicted on “THE OAKS I
CONDOMINIUMS" recorded in Official Records Book 25427 at Page 4674 of the Public
Records of Miami-Dade County, Florida, said LESS OUT parcels being more particulatly
described as follows:

LESS OUT PARCEL “A": Commence at the Northeast corner of the West 172 of the Northeast
1/4 of Section 21, Township 52 South, Range 42 East, the same being the Northeast Comer of
sald Tract "A" of BISCAYNE LANDING; thence South 87°02'55" West along the North
boundary line of said Tract "A" of BISCAYNE LANDING, and along the North lin¢ of the
Northeast 1/4 of said Section 21, and along the South Right of Way Line of N.E. 151st Street for
a distance of 396.01 feet to the POINT OF BEGINNING of the hereinafier described parcel of
land; thence along the boundary of The Oaks Condominium as described in Official Record
Book 25427 at page 4613 of the Public Records of Miami-Dade County, Florida, for the
following (4) courses; (1) thence South 03°17°25" Enst for a distance of 522,10 feet; (2) thence
North 86°42'35" East for a distance of 159.56 fect; (3) thence South 27°35'03" East for a distance
of 138.47 fect; (4) thence South 83°13'18" East for a distance of 177.81 feet to a point on the
West line of the NE 1/4 of the NE 1/4 of said Section 21, also being the Fast line of said Tract
"A" thence South 02°55'05" East along said line for a distance of 252.90 feet; thence South
87°09'14" West for a distance of 501.91 feet to a point on a circular curve concave to the west
whose radius point bears North 82°36'35" West from said point; thence Northwesterly to the left
along the arc of said curve having a radius of 352.64 feet, through a central angle of 23°27'40"
for an arc distance of 144.40 feet; thence North 78°35'03" East for 122.19 fect to a point on a
circular curve concave to the Southeast whose radius point bears North 85°51'34" East from said
point; thence Northeasterly to the right along the arc of said curve having a radius of 100.00 feet,
through a central angle of 38°22'29" for an arc distance of 66.98 feet to a point of tangency;
thence North 34°14'03" East for 70.48 feet; thence North 51225'22" West for 70.73 feet; thence
North 43°42'31” West for 108,81 feet to a point of curvature with a circular curve concave to the
cast; thence Northeasterly to the right along the arc of said curve having o radivs of 60.00 feet,
through & central angle of 72°52'56" for an arc distance of 76.32 feet to a point of reverse
curvature with a circular curve concave to the northwest; thence Northeasterly to the left along
the arc of said curve having a radius of 25.00 feet, through a central angle of 31°32°21" for an arc
distance of 13.76 feet to a point of tangency; thence North 02°21'55" West for a distance of
173.92 feet to a point of curvature with a circular curve concave to the southwest; thence
Northwesterly to the lefl along the arc of said curve having a radius of 125.00 feet, through a
central angle of 78°55'58" for an arc distance of 172,20 feet; thence North 02°57'01" West for a
distance of 138.00 feet to a point on the North boundary line of said Tract "A" of BISCAYNE
LANDING, and also being to the North line of the Nottheast 174 of said Section 21, and also
being to the South Right of Way Line of said N.E. 151st Street; thence North 87°02'55" East
along said North boundary line of said Tract "A" of BISCAYNE LANDING, and along said
North line of the Northeast 1/4 of said Section 21, and along said South Right of Way Line of
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N.E. 151st Street for a distance of 149.64 fect to the POINT OF BEGINNING; Said parcel
contains 4.33 acres, more or less,

AND

LESS OUT PARCEL “B": Beginning at the most Northeasterly Comer of said Tract “A” of
“BISCAYNE LANDING,” said point being further described as being the Northeast Corner of
the West ¥ the Northeast % of Scction 21, Township 52 South, Range 42 Last; thence South
02°55'05" East, along the East Line of said Tract “A", a distance of 677.06 feet; thence North
83°13'18" West, a distance of 177.81 feet; thence North 27°35°03" West, a distance of 138.47
feet; thence South 86°42'35" West, a distance of 159.56 feet; thence North 03°17°25" West, a
distance of 522.10 feet to a point on the North Line of said Tract “A”; thence North 87902°55"
East, along said North Line, a distance of 396.01 feet to the POINT OF BEGINNING, Said
parcel contains 5,37 acres, more or less.
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Composite Exhibit H

Exhibit H-2
Text Amendment

ORDINANCE NO.:

AN ORDINANCE OF THE MAYOR AND CITY COUNCIL OF THE CITY
OF NORTH MIAMI, FLORIDA, AMENDING CHAPTER 29 OF THE
CITY OF NORTH MIAMI CODE OF ORDINANCES, ENTITLED “LAND
DEVELOPMENT REGULATIONS”, BY AMENDING ARTICLE 3,
DIVISION 4, ENTITLED “CONDITIONAL USES", AT SECTION 3-410,
ENTITLED “CHANGES TO CONDITIONAL USE APPROVALS”, TO
ADD A NEW SUBSECTION C, ENTITLED “APPLICABILTIY” TO
EXEMPT CONDITIONAL USE APPROVALS, FOR PROJECTS OF
MORE THAN 30 ACRES, FROM CERTAIN PROVISIONS OF
SUBSECTION A, ENTITLED "MINOR REVISIONS"; PROVIDING FOR
CONFLICTS, SEVERABILITY, CODIFICATION AND AN EFFECTIVE
DATE.

WHEREAS, on April 28, 2009, the Mayor and City Council of the City of North
Miami (“City”), passed and adopted the City's Land Development Regulations codified under
Chapter 29, City Code of Ordinances (“LDRs”); and

WHEREAS, on May 23, 2012, the Mayor and Council of the City (“City Council®)
passed and adopted Resolution Number R-2012-67, authorizing the execution of a Lease
Agreement between the City and Oleta Partners LLC ("Developer") (the "Lease"), for that
certain unimproved parcel real property, consisting of approximately 183.6 acres of land, known
as "Biscayne Landing" ("Development"); and

WHEREAS, on June 25, 2013, the City Council passed and adopted Resolution No. R-
2013-73, authorizing the issuance of a Conditional Use Permit (the “Initial CUP”), including the
Developer’s Conceptual Master Development Plan (the “CMDP”) for the Development, which
Plan included a mixture of residential, commercial and retail uses, as well as parks and open
space; and

WHEREAS, on August 27, 2013, the City Council passed and adopted Resolution No.

R-2013-96 approving an Amended Conditional Use Permit (the “Amended CUP”), which
pertains to the construction of a new Spine Road to serve the Development; and
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WHEREAS, the City and the Developer are jointly requesting a text amendment to
Section 3-410 of the LDRs, as set forth in Section 2 below (the "Text Amendment"), so as to
acknowledge and recognize that certain large scale development projects, such as the Biscayne
Landing site are unusual in that they involve the development of large tracts of land over an
extended period of time and, therefore, should not be subject to certain limitations regarding
what constitutes a “Minor Revision" to a previously approved CUP in order to facilitate the
future development of these sites, including the Biscayne Landing site; and

WHEREAS, Policy 9.4.6 of the City’s Comprehensive Plan (“Comprehensive Plan”)
requires that the City “create land use designations and zoning regulations that encourage the
retention, attraction and expansion of business and industry”; and

WHEREAS, the City administration believes the proposed amendment to the
LDRs (“Amendment”), furthers the vision of the City’s Comprehensive Plan and does not
adversely affect the public’s health, safety and welfare; and

WHEREAS, on , 2014, after a duly noticed public hearing, the Planning
Commission recommended of the Text Amendment to the Mayor and City Council;
and

WHEREAS, the Mayor and City Council hereby accept the Planning Commission’s
recommendation of and find that the Text Amendment is consistent with the
intent of the Comprehensive Plan and that it presents no direct conflict with any of the goals,
objectives or policies contained in the Comprehensive Plan.

NOW, THEREFORE, BE IT ORDAINED BY THE MAYOR AND CITY
COUNCIL OF THE CITY OF NORTH MIAMI, FLORIDA, THAT:

The Mayor and City Council of the City of North Miami, Florida, hereby amend Chapter
29 of the City of North Miami Code of Ordinances, entitled “Land Development Regulations”,
by amending Article 3, Division 4, entitled “Conditional Uses”, at Section 3-410, entitled
“Changes to Conditional Use Approvals”, to include the following new Subsection C, entitled
“Applicability”, to read as follows:

CHAPTER 29. LAND DEVELOPMENT REGULATIONS
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|||||||||||||||||||||||||||||||

-----

|||||||||||

Section 3-410. Changes to conditional use approvals.

A. Minor revisions. The director of community planning and development is authorized to
allow minor revisions to an approved conditional use permit after receipt of comments from
the development review committee. A minor revision is one which:

1. Does not affect the conditional use criteria applicable to the conditional use.

2. Does not alter the location of any road or walkway by more than five (5) feet.

3. Does not change the use.

4. Does not change a condition of approval.

5. Does not increase the density or intensity of the development.

6. Does not result in a reduction of setback or previously required landscaping.

7. Does not result in a substantial change to the location of a structure previously approved.
8. Does not add property to the parcel proposed for development.

9. Does not increase the height of the buildings.

B. Substantial revisions. Any proposed change that does not meet the above criteria is not
minor and must be reviewed in accordance with the procedures for an original approval,
including new application materials and payment of fees.

C. Applicability. In recognition of the unique character of large scale developments covering
more than 50 acres of land which are to be developed over a period of years, the provisions
of subsection 3-410 (A)(2) and (7) above shall not apply to the review of proposed revisions
to previously approved conditional use permits for such large scale developments and,
accordingly, such changes shall not be considered “Substantial revisions” pursuant to
Subsection 3-410 (B) .however, any material modification of the location of the principal
uses shown on the use location plan included in the conceptual master development plan
approved as part of the conditional use approval shall be considered a substantial
modification which must be reviewed in accordance with the same procedures for an original
approval, including new application materials and payment of fees.
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-------------

Conflicts. All ordinances or parts of ordinances in conflict or inconsistent with the
provisions of this Ordinance are hereby repealed.

Severability. The provisions of this Ordinance are declared to be severable, and if any
section, sentence, clause or phrase of this Ordinance shall for any reason be held to be invalid or
unconstitutional, such decision shall not affect the validity of the remaining sections, sentences,
clauses, and phrases of this Ordinance which shall remain in effect, it being the legislative intent
that this Ordinance shall stand notwithstanding the invalidity of any part.

Codification. The provisions of this Ordinance shall become and be made a part of the
Code of Ordinances of the City of North Miami, Florida. The Sections of this Ordinance may be
renumbered or re-lettered to accomplish such intentions and the word “ordinance™ may be
changed to “section”, “article” or any other appropriate word as may be required.

Effective Date. This Ordinance shall become effective immediately upon adoption on
second reading.

PASSED AND ADOPTED by a ___vote of the Mayor and City Council of the City of

North Miami, Florida, on first reading this _ day of , 2014,
PASSED AND ADOPTED by a vote of the Mayor and City Council of the City of
North Miami, Florida, on second reading this ___ day of, , 2014,
MAYOR
ATTEST:

MICHAEL A. ETIENNE, ESQ.
CITY CLERK
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APPROVED AS TO FORM AND LEGAL SUFFICIENCY:

REGINE M. MONESTIME
CITY ATTORNEY

SPONSORED BY: CITY ADMINISTRATION

Vote:

Councilperson Philippe Bien-Amie
Councilperson Marie Erlande Steril
Councilperson Scott Galvin
Councilperson Carol F. Keys, Esq.

Moved by:

Seconded by:

L] (Yes)
L] (Yes)
] (Yes)
[ (Yes)

L] (No)
L] (No)
[l (No)
[] (No)

Additions shown by underlining. Deletions shown by everstriking.
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Prepared by:

This instrument prepared by:

Jon Chassen, Esq.

Bilzin Sumberg Baena Price & Axelrod LLP
1450 Brickell Avenue, 23 Floor

Miami, Florida 33131

(Space above this line reserved for recording office use only)

FUTURE PARTICIPATION AGREEMENT

THIS FUTURE PARTICIPATION AGREEMENT (this "Agreement") is made as of the
_dayof , 201 (the "Effective Date"), by and between OLETA PARTNERS
LLC, a Delaware limited liability company ("Oleta"), and the CITY OF NORTH MIAMI,
FLORIDA, a Florida municipal corporation ("City").

RECITALS

A. City and Oleta entered into that certain Agreement Regarding Residential Parcel
(the "Residential Parcel Agreement") pursuant to which City agreed to sell, and Oleta agreed to
buy, certain real property more particularly described on Exhibit "A" attached hereto (the
"Residential Parcel").

B. Oleta has, as of the date hereof, closed upon the purchase of the Residential
Parcel.

C. Pursuant to the Residential Parcel Agreement, the parties hereto have agreed and
acknowledged that, upon the occurrence of certain events more particularly described herein,
Oleta would pay City certain additional sums ("Additional Consideration").

D. City and Oleta desire to enter into this Agreement for the purpose of documenting
in the Public Records of the Miami-Dade County, Florida (the "Records") notice of City's right
to the Additional Consideration, as more particularly set forth herein.

NOW THEREFORE, in consideration of the closing of the sale of the Residential Parcel
and other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto, intending to be legally bound, do hereby certify and agree as
follows:

1. Recitals. The foregoing recitals are true and correct and are incorporated herein
by reference.
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2 Purpose of Agreement. This Agreement, when recorded in the Records, is
intended to serve as public notice of the existence of the right to Additional Consideration as set
forth herein. Such Additional Consideration will be based upon moneys received by Oleta in
connection with (i) Oleta's sale of condominium units (each a "Condominium Unit") developed
by Oleta on and within the Residential Parcel ("Condominium Sales"), (ii) retail, commercial,
residential and other uses ("Income Producing Property") developed by Oleta (or any Oleta
Affiliated Assignee) and leased to third parties ("Rentals"), and/or (iii) Oleta's sale of
undeveloped land (a "Land Parcel") within the Residential Parcel to a third party ("Land
Sales").

(a) Additional Consideration (if any) will be due to City only upon the first
sale by Oleta of a Condominium Unit and/or a Land Parcel. Additional Consideration shall not
be due upon any subsequent sale by the person who purchased the Condominium Unit or the
Land Parcel from Oleta to another person. City's contractual right to the Additional
Consideration is a limited right applicable to the initial sales of Condominium Units and Land
Parcels by Oleta and shall not apply to the resale of any Condominium Unit or Land Parcel
subsequent to the initial sale by Oleta to a third party.

(b) Additional Consideration (if any) shall be collected at the closing of the
sale (each, a "Closing") of each Condominium Unit by Oleta and/or at the Closing of the sale of
each Land Parcel by Oleta's counsel (or other closing agent in connection with any Closing; the
"Closing Agent"), and remitted to City whereupon City shall release any claims it has to the
Additional Consideration pursuant to this Agreement.

(i) City agrees that in order to facilitate such Closing, upon request (a
"Closing Notice") by Oleta or the Closing Agent (and in advance of each Closing), City will
exccute and deliver in escrow to Closing Agent a release (each a "Release of Claims") of its
rights pursuant to this Agreement in the form attached hereto as Exhibit "B," within five (5)
business days of City's receipt of each Closing Notice, and that Closing Agent will be entitled to
have the Release of Claims recorded in connection with such Closing, subject to such Closing
Agent's agreement to remit the Additional Consideration to the City promptly following such
Closing.

(ii)  Each Closing Notice will include a summary of the transaction
which is the subject of the Closing, including a computation as to the Net Profit (defined below),
if any, earned by Oleta in connection with the Closing, and the computation of the Additional
Consideration (if any) due in connection with the Closing.

(c) Additional Consideration (if any) will be due to City in connection with all
revenues generated by Rentals of Income Producing Property to third parties (each a "Tenant"),
so long as Oleta owns the Income Producing Property, and will be paid by Oleta to City on or
before the 20th day of the month following the month in which Oleta collected Rental income
generated by the Income Producing Property. Additional Consideration (if any) due to City in
connection with all revenues generated by Rentals of Income Producing Property to Tenants will
be due and payable, regardless of whether or not there is a Mortgage (defined below)
encumbering the Income Producing Property.
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(d)  No Additional Consideration will be due in connection with the sale by
Oleta of Income Producing Property.

(e) Anything herein to the contrary notwithstanding, Oleta will not be
obligated to pay any Additional Consideration with respect to sales of Condominium Units or
Land Parcels unless and until such time as any mortgage (a "Mortgage") encumbering the
Condominium Units and/or Land Parcels owned by Oleta has been paid off and released. In the
event that Additional Consideration would otherwise have been earned and be due in connection
with the sale of any Condominium Unit or Land Parcel (a "Deferred Consideration Payment"),
(i) the applicable Closing Notice shall state that payment of Additional Consideration is being
deferred pursuant to the provisions of this Agreement, and (ii) such Deferred Consideration
Payment shall accrue and remain due and owing, and shall be paid out of revenues generated by
Closings after the applicable Mortgage has been paid off and released.

3 Computation_of Additional Consideration. Additional Consideration will be
computed as follows.

(a) For Condominium Sales, Additional Consideration will be 3.25% of the
Net Profit (defined below) earned by Oleta in connection with Oleta's sale of Condominium
Units developed by Oleta on and within the Residential Parcel.

(b) For sales of Land Parcels, Additional Consideration will be 1.75% of the
Net Profit earned by Oleta in connection with Oleta's sale of Land Parcels within the Residential
Parcel to a third party.

(c) For Rentals of Income Producing Property (including Land Parcels
intended to be developed by third parties as Income Producing Property), Additional
Consideration will be 1.75% of (X) the gross rental revenue received by Oleta from any and all
retail, commercial, residential and other Tenants occupying the Income Producing Property, less
(Y) all pass-through reimbursements and all Mortgage payments. For purposes of this section,
the term "pass-through reimbursements" means amounts paid to Oleta with respect to operating
expenses, real estate, sales and other taxes, improvement allowances, leasing commissions,
management fees and similar items. For purposes of this section, the term "Mortgage payments"
means the amounts paid by Oleta to any lender having a Mortgage on the Income Producing
Property, whether as principal, interest, or escrowed for payment of taxes, insurance or any other
item.

(d) The term "Net Profit" means the gross purchase price received by Oleta at
any Closing, less (i) Oleta's basis in the applicable Condominium Unit or Land Parcel (prorated
as appropriate), including Oleta's cost to acquire the Residential Parcel [including a prorated
portion of all amounts paid by Oleta to City in connection with Oleta's lease of the property
(which the parties agree consisted of 150 leasable acres) of which the Residential Parcel was a
part (the "Leased Premises"), prorated based upon the ratio of acreage of the Residential Parcel
compared to 150 acres], the costs of developing the Residential Parcel, the hard and soft costs of
developing the applicable condominium project in which Condominium Units are located (a
"Condo Project"), and the costs of financing the acquisition of the Residential Parcel and the
applicable Condo Project, (ii) Oleta's expenses incurred in connection with the sales of
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Condominium Units and/or Land Parcels, including marketing expense, commissions and
closing costs.

4. Notices. All notices, consents, waivers or approvals which are required or
permitted under this Agreement must be in writing to be effective and shall be deemed to have
been given, delivered or made, as the case may be when delivered by personal delivery or three
business days after having been deposited in the United States mail, certified or registered, return
receipt requested, sufficient postage affixed and prepaid, and/or one business day after having
been deposited with an expedited, overnight courier service for next day delivery (such as by
way of example but not limitation, U.S. Express Mail or Federal Express; "Overnight

Delivery").

To City: City of North Miami
776 NE 125th Street - 4th Floor
North Miami, FI. 33161
Attention: City Manager
E-mail:
Facsimile:

with a copy to simultaneously sent to:

City of North Miami

776 NE 125th Street - 4th Floor

North Miami, FL 33161

Attention: City Attorney

E-mail: rmonestime@northmiamifl.gov
Facsimile:

To Oleta: Oleta Partners LLC
15045 Biscayne Boulevard
North Miami, Florida 33181
Attention: Michael Tillman
E-Mail: mtillman@lefrak.com
Fax:

with a copy simultaneously sent to:

Bilzin Sumberg Baena Price & Axelrod LLP
1450 Brickell

Suite 2300

Miami, Florida 33131

Attn: Jon Chassen, Esq.

E-mail: jchassen@bilzin.com

Facsimile: (305) 351-2270
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Any party may change the address to which its notices are to be sent by giving the other party
prior notice of any such change in the manner provided in this Section, but notice of change of
address shall be effective only upon receipt.

5. Books, Records, Documents; Inspection. All books, records, agreements and
other documents used by Oleta to calculate or substantiate the Additional Consideration (the
"Records") due and payable in any calendar year will be maintained for no less than three (3)
years after the applicable calendar year. The Records shall be open to inspection, examination,
copying, and audit by City or City’s designated representative, upon giving Oleta no less than ten
(10) business days’ prior notice of City’s intention to exercise its rights under this Section. If an
audit report (the "Audit") prepared by a certified public accountant licensed to do business in
Florida engaged by City to examine (and who does examine) the Records for any calendar year
(the "CPA") discloses (i) that Oleta has failed to report all revenue subject to Additional
Consideration accurately, and that the total amount of the underreported revenue exceeds five
(5%) percent of the revenue previously reported by Oleta for the applicable year, or (ii) that
Oleta has reported pass-through expenses or other deductions in the calculation of Additional
Consideration in excess of those actually incurred by Oleta for the applicable calendar year, and
the total amount of the excess pass-through expenses and other deductions exceeds five (5%)
percent of the pass-through expenses and other deductions reported by Oleta for the applicable
year, or (iii) the total amount of the underreported revenue or excessive pass-through costs and
other deductions used to calculate Additional Consideration results in Oleta owing additional
Additional Consideration (beyond that Additional Consideration already paid for the applicable
year; such additional Additional Consideration, the "Additional Consideration Shortfall"),
then, unless Oleta shall in good faith contest the findings of the CPA, Oleta shall (X) pay the
Additional Consideration Shortfall to the City within thirty (30) days of its receipt of the Audit,
and (Y) if the Additional Consideration Shortfall is in excess of $25,000.00, Oleta shall also
reimburse City for the reasonable expenses incurred by City in connection with the CPA's
conducting the Audit. If an Audit (whether requested by City or Oleta) discloses that Oleta has
overreported revenue or underreported pass-through expenses or other deductions, and that as a
result Oleta has overpaid Additional Consideration, Oleta shall receive a credit against the next
payment of Additional Consideration due to City hereunder. Anything contained herein to the
contrary notwithstanding, if City does not give Oleta notice of its intention to exercise its rights
under this Section to have an Audit prepared within one (1) year after the end of a calendar year
with respect to which any Additional Consideration is payable, it shall have no right to do so.

6. Counterparts. This Agreement may be executed in one or more separate
counterparts, each of which shall be deemed to be an original but all of which shall constitute
one and the same agreement. Copies of executed agreements and other instruments transmitted
by telecopy (facsimile) or electronic mail in PDF format may be relied upon by the parties
thereto.

7. Entire Agreement. This Agreement constitutes the entire understanding and
agreement between the parties with respect to the subject matter hereof, it being understood that
all prior or contemporaneous agreements, understandings, representations and statements, oral or
written, between the parties with respect to the subject matter of this Agreement are deemed to
be merged into this Agreement. This Agreement may not be modified, changed, discharged or
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waived orally, but only by an agreement in writing signed by the party against whom
enforcement of any waiver, change, modification or discharge is sought.

8. Choice of Law; Venue; Attorneys' Fees. This Agreement shall be interpreted in
accordance with the laws of the State of Florida, without application of conflict of laws
principles. In the event of any dispute under or related to this Agreement, the Parties agree to
submit the same exclusively to the Courts located in Miami-Dade County, Florida and, in such
event, the prevailing party shall be entitled to an award of reasonable attorneys' fees, consultants'
fees, paralegals' fees, expert witness fees and costs at all tribunal levels.

) Time of Essence. Time is of the essence for each provision of this Agreement.
The expiration of any period of time prescribed in this Agreement shall occur at 5:00 p.m.,
Eastern Time, on the applicable date (unless such date is not a business day, in which event the
time period shall expire at 5:00 p.m. Eastern Time on the first business day following the end of
the period). All time periods in this Agreement shall be deemed to be in calendar days unless
otherwise so stated.

10.  WAIVER OF JURY TRIAL. CITY AND OLETA HEREBY KNOWINGLY,
VOLUNTARILY, INTENTIONALLY, UNCONDITIONALLY AND IRREVOCABLY
WAIVE ANY RIGHT EACH MAY HAVE TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM (WHETHER ARISING IN TORT, CONTRACT OR
OTHERWISE) BROUGHT BY EITHER AGAINST THE OTHER ON ANY MATTER
ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS AGREEMENT OR ANY
OTHER DOCUMENT EXECUTED AND DELIVERED BY ANY PARTY IN CONNECTION
HEREWITH.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, City and Oleta have executed this Agreement as of the
Effective Date set forth above.

WITNESSES (as to City Manager and City THE CITY OF NORTH MIAMI, a

Clerk): municipal corporation of the State of
Florida
By:
Print Name: Name:
Title: Title:
ATTEST:
By:
Print Name: City Clerk
Title:
APPROVED AS TO FORM AND APPROVED AS TO INSURANCE
CORRECTNESS: REQUIREMENTS:
By: By:
City Attorney Risk Management
Administrator
STATE OF FLORIDA )

COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this  day of ,201_,
by , as the of the CITY OF NORTH
MIAMI, FLORIDA, a Florida municipal corporation. He/She (check applicable box) [is
personally known to me or [ Jhas produced as identification.

Print Name:
Notary Public, State of Florida
Commission No.:

My Commission Expires:

[Signatures Continue on Next Page]

MIAMI 4283783.2 80052/44188 7



IN WITNESS WHEREOF, City and Oleta have executed this Agreement as of the
Effective Date set forth above.

OLETA PARTNERS LLC
By:
Print Name: Name:
Title:
Print Name:
STATE OF FLORIDA )
) SS.
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this day of i
201, by , as of OLETA PARTNERS LLC, a
Delaware limited liability company, on behalf of the company. He __is personally known to
me or ___ has produced a driver's license as identification.

Notary Public
Print Name:

Serial No. (if any):
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EXHIBIT "A"

Legal Description of Residential Parcel
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EXHIBIT "B"

Form of Release of Claims
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FOURTH AMENDMENT TO LEASE

THIS FOURTH AMENDMENT TO LEASE (the "Fourth Amendment") is made and
entered into effective as of the _ day of , 2014 (the "Effective Date"), between the
CITY OF NORTH MIAMI, FLORIDA, a Florida municipal corporation ("Landlord"), and
OLETA PARTNERS LLC, a Delaware limited liability company ("Tenant").

RECITAL:

A. Landlord and Tenant entered into that certain Lease dated as of May 29, 2012 (the
"Original Lease"), that certain First Amendment to Lease dated as of June 21, 2012 (the "First
Amendment"), that certain Second Amendment to Lease dated as of July 31, 2012 (the "Second
Amendment"), and that certain Third Amendment to Lease dated as of May 2, 2014 (the "Third
Amendment", and collectively with the Original Lease, the First Amendment and the Second
Amendment, the "Lease") pursuant to which the Tenant is leasing the Premises (as such term is
defined in the Lease) from Landlord.

B. Section 28.4 of the Lease permits a modification of the Lease if it is in writing
and signed by all of the parties to be bound thereby.

C. Concurrently with the execution of this Fourth Amendment, Landlord and Tenant
have entered into that certain Agreement Regarding Residential Parcel (the "Residential Parcel
Agreement"), which (among other things) requires that Landlord and Tenant enter into this
Fourth Amendment.

D. Landlord and Tenant desire to amend the Lease on the terms and conditions set
forth herein.

E. Unless otherwise defined herein, capitalized terms used in this Fourth
Amendment shall have the meanings ascribed to them in the Lease.

NOW, THEREFORE, upon the mutual covenants and conditions herein contained and
for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. AMENDMENTS

(a) Recitals. The defined terms "Premises" and "Land" and Exhibit A to the Lease
will, effective upon Closing (as defined in the Residential Parcel Agreement), be modified to
reflect the removal of the Residential Parcel.

(b) Defined Terms. The following terms are added or modified as indicated.

(i) Subsection (b) of the defined term “Delayed Park Property” is modified to
read: "(b) the twelfth (12“’) anniversary of the Commencement Date."
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(ii) The defined term "Hazardous Substance" is modified by the addition of
the following sentence: "If there is any dispute between Landlord and Tenant as to
whether any substance or material constitutes a Hazardous Substance, such determination
may only be made by DPERA, the Florida Department of Environmental Protection, or
the United States Environmental Protection Agency."

(iii)  The defined term "Initial Development" is modified such that: (X) except
as otherwise specifically set forth on Exhibit D annexed to this Fourth Amendment, the
infrastructure and Improvements described on Exhibit D and the pulling of building
permits for Required Improvements and completion of other project-related requirements
described on Exhibit D must occur on or before the seventh (7th) anniversary of the
Commencement Date, subject to Unavoidable Delay, and (Y) Tenant will receive credit
against its Initial Development obligations for any and all infrastructure and
Improvements described on Exhibit D and building permits issued for Required
Improvements and completion of other project-related requirements described on Exhibit
D within the Residential Parcel, notwithstanding the fact that the Residential Parcel will
no longer be part of the Premises.

(iv)  The defined term "Permitted Equity Owner" is revised with respect to the
period of time "Until Completion," to include any Qualified Developer.

v) The defined term "Qualified Developer" is modified such that in order to
fall within said definition, a Person must be of Good Moral Character and must, together
with its Affiliates, have a minimum net worth equal to the product of $50,000,000.00
multiplied by the Adjustment Factor.

(vi)  The defined term "Second Stage Development” is modified such that: (W)
the word “gross” shall be substituted for the word “leasable” throughout such definition;
(X) the Substantial Completion of an aggregate of at least 500,000 gross square feet of,
and the pulling of building permits for, an additional 200,000 gross square feet of
Required Improvements will be reduced by the square footage of all Required
Improvements constructed (and/or to be constructed, based upon building permits
obtained to date) on and within the Residential Parcel (i.e., Tenant will receive credit
against its obligation to Substantially Complete and obtain permits for the Required
Improvements as set forth in said definition of Second Stage Development, for any and
all Required Improvements Substantially Completed and for permits pulled for
construction of Required Improvements to be constructed within the Residential Parcel,
notwithstanding the fact that the Residential Parcel will no longer be part of the
Premises); and (Y) the construction of and pulling of building permits for Required
Improvements as part of Second Stage Development must occur on or before the ninth
(9th) anniversary of the Commencement Date, subject to Unavoidable Delay.

(vii) The defined term "Subrent" is modified to exclude amounts paid by
Subtenants under Subleases (X) as sales (rent) tax, and (Y) as pass-through
reimbursements.
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(viii) The defined term "Third Stage Development" is deleted in its entirety and
the following shall be substituted in lieu thereof:

"Third Stage Development" shall mean (a) Substantial Completion, by the end of
the twelfth (12") anniversary of the Commencement Date, of at least 700,000
gross square feet of Required Improvements in the aggregate, and (b) completion,
by the end of the fifteenth (15™) anniversary of the Commencement Date, of the
Remedial Action, in each case, subject to Unavoidable Delay; provided however
that if after the twelfth anniversary of the Commencement Date there is any
twelve (12) consecutive month period in which there are no active building
permits for any Required Improvements, Tenant shall complete the Remedial
Action (except for post-closure monitoring and reporting) within six (6) months
after the end of such twelve (12) consecutive month period instead of by the
fifteenth anniversary of the Commencement Date. For these purposes, a permit
shall be considered to be active when the permit has received an approved
inspection within 180 days. With respect to the foregoing, it is understood and
agreed that the Substantial Completion of an aggregate of at least 700,000 gross
square feet of Required Improvements will be reduced by the gross square footage
of all Required Improvements constructed on and within the Residential Parcel
(i.e., Tenant will receive credit against its obligation to Substantially Complete
such Required Improvements required by this definition for the gross square
footage of any and all Required Improvements constructed on and within the
Residential Parcel, notwithstanding the fact that the Residential Parcel will no
longer be part of the Premises).

(ix) The term "Adjustment Factor" means an amount, expressed as a
percentage, equal to a fraction, the numerator of which will be 150 less the number of
acres within the Residential Parcel, and the denominator of which will be 150.

(c) Section 3.2 of the Lease is modified such that: (i) Fixed Rent will, subject to and
upon and after Closing, be adjusted to reflect the removal of the Residential Parcel; i.e., by
multiplying the annual Fixed Rent payment of $1,500,000.00 by the Adjustment Factor, it being
understood that the quarterly Fixed Rent payment will be adjusted accordingly; and (ii) the
phrase “for 500,000 gross square feet or more of Improvements” appearing on the sixth line of
said section shall be deleted in its entirety and replaced with the following “500,000
leasable/salable square feet or more of Required Improvements constructed on the Premises™.

(d) Section 3.3 is modified as follows:

(i) The following sentence is added at the end of Section 3.3 (and prior to
Subsection 3.3.1):

"The term "pass-through reimbursements" means amounts paid to Tenant with
respect to operating expenses, real estate and other taxes, improvement
allowances (including amounts paid to Tenant for costs incurred or to be incurred
by Tenant in preparing Subleased Premises for occupancy and/or to reimburse
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Tenant for any portion of the Biscayne Landing Contributions), leasing
commissions payable to Persons who are not Affiliates of Tenant, management
fees and an amount equal to the portion of Fixed Rent under the Lease allocated
to any Subleased Premises (based upon the ratio of the acreage of the Subleased
Premises to 150 acres)."

(i)  The last sentence of Subsection 3.3.1 is modified to read:

"If, as, and when Light Industrial uses are approved for the Premises, and/or in
connection with any cell tower lease, air rights lease, or billboard or other signage
licenses made by Tenant with respect to any portion of the Premises, Tenant shall
pay Participation Rent of 1.75% of the gross revenues (less any release price
payable to any Leasehold Mortgagee and/or Mezzanine Lender in connection with
any Sublease) actually received and whenever received by Tenant, excluding all
pass-through reimbursements, for portions of the Premises having a primary use
of Light Industrial and/or in connection with any cell tower lease, air rights lease,
or billboard or other signage licenses."

(ili)  Subsection 3.3.4 is deleted and restated in its entirety to read:

"Sales. Tenant shall pay 3.25% of the net profit generated from sales by Tenant
of condominium units and senior housing units on the Premises (including a long
term "buy-in" option for a continuing care retirement community) during the prior
calendar year. For purposes of this section, the term "net profit" shall mean the
aggregate gross sale price of all condominium units and/or senior housing units,
less (i) all closing costs (including brokerage commissions, transfer costs and
recording fees, seller concessions and prorations), and (ii) all costs of acquisition
and development of the applicable condominium and/or senior housing project,
including a prorated portion of all amounts paid to Landlord (such proration to be
based upon a fraction, the numerator of which is the acreage of the land
comprising the condominium and/or senior housing project, and the denominator
of which is 150 prior to Closing of the sale of the Residential Parcel pursuant to
the Residential Parcel Agreement and 150 multiplied by the Adjustment Factor
from and after Closing) pursuant to the Lease and the Residential Parcel
Agreement.  Notwithstanding anything to the contrary contained in this
Subsection 3.3.4, (X) Tenant shall have no obligation to pay Participation Rent in
connection with sales of condominium units and senior housing units unless and
until any Leasehold Mortgage and/or any Mezzanine Loan on or applicable to the
condominium and/or senior housing project [but excluding the Initial Leasehold
Mortgage (hereinafter the "Construction Loan Financing")] has been paid in full
(the period of time through and including the date upon which the Construction
Loan Financing is paid in full, the "Construction Loan Term"), and (Y) the
Participation Rent due in connection with the net profit generated from sales of
condominium units and senior housing units during the Construction Loan Term
will accrue and be payable from sales of condominium units and senior housing
units after the Construction Loan Financing has been paid in full."
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(iv)  Subsection 3.3.6 is modified by the deletion of the phrase “including
without limitation any cell tower lease, air rights lease, or billboard or other signage
licenses” from the sixth line of said subsection.

(e) Section 3.4 of the Lease is modified such that the periodic increases in Fixed Rent
will, subject to Closing, be adjusted to reflect the removal of the Residential Parcel; i.e., by
multiplying the periodic Fixed Rent increases of $150,000.00 by the Adjustment Factor.

(f) Section 3.5 is likewise modified such that Initial Renewal Rent will, subject to
Closing, be adjusted to reflect the removal of the Residential Parcel; i.c., by multiplying the
Initial Renewal Rent as it would otherwise be computed pursuant to Subsection 3.5(2) by the
Adjustment Factor.

(g) Section 7.1 is modified such that the time for completion, achievement and/or
satisfaction of all of Tenant's Construction Obligations are each extended by a period of two (2)
years from the dates they were otherwise required to be completed, achieved and/or satisfied
(other than, and specifically excluding, the Tenant’s obligation to complete all Remedial Action,
which is hereby extended to the 15th anniversary of the Commencement Date, subject to the
conditions contained in the definition of “Third Stage Development”), but in each case still
subject to further extension as a result of Unavoidable Delay.

(h)  Article 9 is modified as follows:

(i) Section 9.1 is clarified such that the Fill (as defined in the Residential
Parcel Agreement) is not a Hazardous Substance and its existence on and within the
Premises is not a violation of any Environmental Law; provided, however, that nothing in
this subsection shall be deemed to excuse Tenant from its obligation to remove the Fill
pursuant to and in accordance with the provisions of the Residential Parcel Agreement.

(ii) Section 9.3 is modified to confirm that the Grant shall be made available
(by the Landlord) to the Tenant and to the owner(s) of the Residential Parcel in
reimbursement of all of their respective fees, costs and/or expenses in completing the
Remedial Action.

(1) Section 17.1 is modified such that the minimum net worth of a Person in order to
constitute a Qualified Developer shall be adjusted to be consistent with the modified definition of
Qualified Developer set forth in Section 1(b)(v) above.

Q) Section 17.3 is modified to clarify that no transfer fee will be due in connection
with (X) the transfers of Equity Interests from any Permitted Equity Owner to any other
Permitted Equity Owner, and/or (Y) the issuance of Equity Interests by Tenant to any Permitted
Equity Owner.

(k) Section 17.5 is deleted.
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0] Pursuant to Section 28.3, subject to, and simultaneously with Closing, the Parties
will execute and cause an amendment to the Memorandum of Lease to be recorded in the public
records to reflect the fact that the Premises will no longer include the Residential Parcel.

(m)  Section 32.1 is deemed modified to be consistent with the provisions of section 5
of the Residential Parcel Agreement (and, in the event of any conflict, the provisions of section 5
of the Residential Parcel Agreement shall control).

(n) Subject to and upon Closing of the sale and purchase of the Residential Parcel
pursuant to the Residential Parcel Agreement, Section 33 of the Lease will be deleted and of no
further force or effect, other than Section 33.7, which is amended and restated in its entirety to
read as follows:

33.7. Environmental Requirements. As a condition to closing on any Option
Parcel, Tenant shall either expressly acknowledge that it remains responsible for Tenant’s
environmental obligations and compliance costs under Section 9 of this Lease with
respect to such Option Parcel, including for Landfill Closure under the CLCP, Landfill
Closure Permit, and other applicable documents and Approvals, and for post-closure
monitoring, compliance with environmental Laws, and responsibility for environmental
conditions, or Tenant shall cause such obligations with respect to the Option Parcel to be
expressly assumed by a homeowner’s association or community development district or
set forth in a declaration of covenants and restrictions or similar binding mechanism,
which shall be in form and substance reasonably satisfactory to Landlord and run with the
land, and be recorded prior to the Special Warranty Deed conveying the Option Parcel.
No sale of an Option Parcel shall in any way change Tenant’s Construction Obligations
under this Lease, including full Landfill Closure by the specified deadline.

(0) Article 31 of the Lease is amended so as to add a new section thereto, as follows:

“31.5. Consents and Approvals. Subiject to the provisions of Section 32 of this
[ease, whenever the consent or approval of the Landlord is required hereunder, the
Landlord shall not unreasonably withhold, delay and/or condition any such approval or
consent, it being understood and agreed that in the event the Landlord (as fee owner) fails
to grant (or contest, in writing) any such request (a "Request for Consent") within ten
(10) days after receiving the Request for Consent, then Tenant shall have the right to
notify the City Manager and City Attorney of the City of North Miami in writing (a
"Follow-Up_Request") of the need for such consent or approval to be granted (or
contested in writing) by the Landlord within ten (10) days from the date of its receipt of
such Follow-Up Request. In the event that Landlord (as fee owner) fails to consent to or
approve (or contest, in writing) such Request for Consent within ten (10) days of
Landlord's receipt of the Follow-Up Request, then any such approval or consent which is
the subject of the Request for Consent shall be deemed consented to and approved.”

(P) Subsection 35.2.3(g) is modified so as to afford the Tenant until the last day of the
ninth (9™) Lease Year to expend the Training Program Funds.
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(q) Certain Exhibits and Schedules are modified, as follows:

(i) Exhibit B attached to the Lease is deleted in its entirety and Exhibit B
attached to this Fourth Amendment shall be substituted in its stead.

(ii) Exhibit D attached to the Lease is deleted in its entirety and Exhibit D
attached to this Fourth Amendment shall be substituted in its stead.

(iii)  Exhibit D-1 (Schedule of Values) is deleted by virtue of the fact that the
Second Amendment removed all references to specified time periods (after the First
Lease Year) within which the Tenant must complete the Initial Development.

(iv)  Exhibit J (identifying the Corner Parcel and the Delayed Park Property) is
deleted in its entirety and Exhibit J attached to this Fourth Amendment shall be
substituted in its stead.

2. MISCELLANEOUS

(@  Time of the Essence. Time is of the essence as to the performance of the
provisions of this Fourth Amendment by Landlord and Tenant.

(b) Recitals. The Recitals hereinabove are incorporated herein by this reference and
constitute a part of this Fourth Amendment.

(c) Entire Agreement. The provisions of this Fourth Amendment and the Lease shall
be read together and viewed as a single document. In the event of a conflict or an ambiguity
between this Fourth Amendment and the Lease, the provisions of this Fourth Amendment shall
prevail. The Lease as amended by this Fourth Amendment contains the complete expression of
the agreement by the parties regarding the subject matter thereof. Except as specifically
amended and modified hereby, the Lease remains in full force and effect.

(d)  Governing Law. This Fourth Amendment, its interpretation and performance, the
relationship between the parties, and any disputes arising from or relating to any of the
foregoing, shall be governed, construed, interpreted, and regulated under the laws of the State,
without regard to principles of conflict of laws.

(e) Successors and Assigns. This Fourth Amendment shall bind and benefit Landlord
and Tenant and their successors and assigns.

6y Counterparts. This Fourth Amendment may be executed in counterparts.

[Signatures on Next Page]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Fourth
Amendment to Lease as of the Effective Date of this Fourth Amendment.

WITNESSES (as to City Manager and City
Clerk):

Print Name:
Title:

Print Name:
Title:

APPROVED AS TO FORM AND
CORRECTNESS:

By:

City Attorney

THE CITY OF NORTH MIAMI, a
municipal corporation of the State of
Florida

By:

City Manager
ATTEST:
By:

City Clerk

APPROVED AS TO INSURANCE
REQUIREMENTS:

By:

Risk Management
Administrator

[Signatures Continue on Next Page]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this
Amendment to Lease as of the Effective Date of this Fourth Amendment.

Print Name:

Print Name:
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OLETA PARTNERS LLC

By:

Fourth

Name:
Title:



EXHIBIT B

EXHIBIT D

EXHIBIT J
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EXHIBIT D

DESCRIPTION OF INITIAL DEVELOPMENT

All in compliance with Law and applicable permits and Approvals:

L.

The Storm Water Master Plan for the entire site pursuant to applicable permits
including FDEP, DPERA, and SFWMD.

The Lake Fill Project (permit and fill all lakes except Ibis, denoted as such on
Exhibit B); provided, however, that it is specifically understood and agreed that
the Tenant’s obligation to complete such Project shall not be required prior to the
end of the seventh (7th) Lease Year but may, in lieu thereof, be completed in
phases such that these activities will only be required at such times as the same
are deemed necessary by the Tenant in connection with its development of that
area of the Premises in which the Lake (in question) is located.

Mass Grading and Balancing of Premises (but not individual pad sites), including
trash/debris removal and/or compaction to levels approved for development for
the full site); provided, however, that it is specifically understood and agreed that
the Tenant’s obligation to complete such mass grading and balancing shall not be
required prior to the end of the seventh (7th) Lease Year but may, in lieu thereof,
be completed in phases such that these activities will only be required at such
times as the same are deemed necessary by the Tenant in connection with its
development of the Premises.

All excess material not redistributed or relocated as described, including but not
limited to excess material from the landfill, shall be completely disposed of
offsite.

The Spine Road (Biscayne Landings Boulevard) extension from the intersection
of NE 151 Street (to the North) traversing the site, it being understood that the
Tenant shall not be required to commence extending and connecting the same to
the N.E. 143™ Street access roadway until such time as the trip counts in and out
of such intersection warrant the same.

All Utility Infrastructure along the Spine Road (other than the installation of a
Gas Supply Main which shall only be necessary if and to the extent and at such
time as the Required Improvements to be constructed on the Premises require gas
service), including Domestic Water and Fire Flow Supply, Sanitary Sewer, Storm
Water Collection and Disposal, Power Supply Corridor, Communications and
CATV Raceways, and Reuse Irrigation Main (if allowed by Miami-Dade County
Regulatory Authority).

All daily Landfill Closure Permit and CLCP (except the ERA Work) required
activities, and including without limitation groundwater monitoring

MIAMI 4280223.3 80052/44188



8. The: (i) grading, leveling and sodding of the Passive Park; and (ii) the grading and
leveling of the Active Park, as set forth in Section 34 of the Lease. This work
shall not include the walking and biking trails along the open space on the
perimeter of the Premises, which shall be constructed with each phase of the
development and, thereafter, retained and maintained by Tenant or those claiming
under it, and the Premises’ trails shall be open to the public.

9, Building permits pulled for at least 500,000 gross square feet of Required
[mprovements.

10.  Creation of a homeowner’s association or community development district or
declaration of covenants and restrictions or similar funding source running with
the land included in the Premises for all environmental monitoring and
compliance costs under the CLCP as provided in section 9.3.3 of this Lease.
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