MEMORANDUM

Agenda Item No. 11(A)(9)

TO: Honorable Chairwoman Rebeca Sosa DATE:
and Members, Board of County Commissioners

FROM: R A Cuevas, Jr. SUBJECT:
County Attorney

April 8,2014

Resolution accepting an
alternative risk management
solution as provided for in the
seftlement of the lawsuit between
the City of Miami, the Southeast
Overtown/Park West Community
Redevelopment Agency and
Miami-Dade County relating to
Blocks 45 and 56

'The accompanying resolution was prepared and placed on the agenda at the request of Prime

Sponsor Commissioner Audrey M. Edmonson.
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Memorandum

Date: April 8, 2014
To: Honorable Chairwoman Rebeca Sosa
and Members, Board of Coynty Commissioners
From: Carlos A. Gimenez e’ -
Mayor ot

R. A. Cuevasﬁi;w
County Attorney

Subject:  Approving the Alternate Risk Management Solution For Blocks 45 and 56

Recommendation

It is recommended that the Board of County Commissioners {Board) adopt the accompanying
resalution, which approves the Alternate Risk Management Solution for Blocks 45 and 56
(Blocks) proposed by All Aboard Florida Stations, LLC and Overtown Gateway Partners, LLC,
(Developers).

The Developers were approved by the County, the City of Miami (City), and the Southeast
Overtown/Park West Community Redeveiopment Agency (CRA) for the development of Blocks
A5 and 56. Under the Settlement Agreement, the Developers were required to indemnify the
County, the City, and the CRA against claims by other parties arising from cerain past
transactions and litigation associated with the Blocks, or alternatively, to submit an alternative
risk management solution for approval. The Developers have submitted a proposed aiternative
risk management solution providing for indemnification by a separate entity, as well as procuring
a release from the prior litigants. :

Scope
The Blocks to be developed are in Commission District 3, represented by Commissioner Audrey
M. Edmonson,

Fiscal impact/Funding Source
The Alternate Risk Management Solution will not have a fiscal impact on the County.

Track Record/Monitor
The County's Internal Services Department will monitor the progress of the development, the

recording and preparation of any necessary documents, and all other aspects of the Settlement
Agreement,

Background

On April 18, 2013, the Board adopted Resolution R-294-13, authorizing the County, the City, and
the CRA to setftle an existing lawsuit regarding Blocks 45 and 56. More specifically, R-294-13
authorized the Settlement Agreement entered into by the parties that required the CRA to
conduct a solicitation for a developer of Blocks 45 and 56. The City, the CRA and the County
each signed a release of claims against each other which were raised, or could have been
raised, in the lawsuit.

Additionally, as part of the Settlement Agreement, a Declaration of Restrictions was recorded

against the Blocks, which provided parameters and requirements for the development of the
Blocks. One such parameter was the requirement for the Developer to execute an
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indemnification agreement, attached as Exhibit “A," regarding prior litigation by Sawyer's Walk
Ltd. and Poinciana Village of Miami, Ltd. (collectively Sawyers Walk Entities) as to claims
regarding their alleged development rights on the Blocks, Subsequently, through Resolution R-
860-13, the County approved the selection of the Developers in addition to multiple variances to
the original Declaration of Restrictions. One of the approved variances to the Declaration of
Restrictions provided that as an alternative, the County could accept an indemnification by the
City or the CRA if authorized by their respective Boards. As another alternative, the original
Seftlement Agreement provided that the Developers could submit an alternative risk
management solution, subject to approval by the CRA and the County.

Subsequent to the County approval of the variances pursuant to Resolution No. 860-13, the
Developers asserted that the indemnification requirement has made obtaining bank financing for
the project more difficult, and have therefore proposed an alternative risk management soiution
to the County, the CRA and the City as permitted by the terms of the original Settlement
Agreement. Accordingly, the Developers requested an alternative risk management solution (via
proposed Development Agreements submitted to the CRA) for each respective biock, propoesing
that: 1) the Sawyers Walk Entities would provide a release of all claims against the City, the CRA
and the County, 2) the Sawyers Walk Entities would indemnify the City, the County and the CRA,
and 3) the Developers would each pay $500,000 to the CRA, and the CRA would pay the
Sawyers Walk Entities these funds as consideration for the releases and indemnification. The
CRA also has approved a separate development agreement with the Sawyers Walk Entities
conveying a separate CRA-owned block (Block 46) to them, provided that they execute the
release and indemnification as to the City, the CRA and the County, attached as Exhibits B and
C, as well as an opinion letter from counsel for the Sawyers Walk Entities confirming that the
release and indemnification are enforceable and binding. Although the County does not approve
the Development Agreements under the terms of the Settlement Agreement, it is required to
approve any variances to terms of the Declaration of Restrictions as well as any variances to the
indemnification requirement as originally set forth under the terms of the Settlement Agreement.

In the event that the Sawyers Walk Entities do not have similar assets to the current Developers
(All Aboard and Gateway), then certain risks would exist regarding accepting indemnification
from the alternative entity if there are insufficient assets to cover the indemnification. Additionally,
the County has no way of determining whether the Sawyers Walk Entities have assigned their
claims to another entity. However, the Sawyers Walk Entities have proposed executing the
release attached as Exhibit B in addition to the indemnification. Accordingly, in order to mitigate
these risks, and to allow All Aboard and Gateway to more easily obtain financing and to proceed
with the project, staff recommends approval of an alternative risk management solution, provided
that the Sawyers Walk Entities 1) execute the indemnification in substantially the form attached
as Exhibit C, 2) execute a general release of the County, 3) provide an opinion letter from
counsel, acceptable to staff, confirming that the release and indemnification are enforceable and
binding, and 4) execute an affidavit that the subject claims have not been transferred to any
other person or entity.

Att(aot\ments %/ |
EQ%?Q?&:Z | O\,Z 7

Deputy Mayor




EXHIBIT A

Indermification Agrecment
This Indemmification Agreement (this “Agreement™), dated this day of ,
2013, is executed by | 1,a (the “Indempitor”), in favor

of CITY OF MIAMI, a Florida municipal corporation (the “City”), MIAMI-DADE COUNTY,_
FLORIDA;- a-political- subdivision- of-the-State-of- Florida (the-“County™)- and-SOUTHEAST
OVERTOWN/PARK WEST COMMUNITY REDEVELOPMENT AGENCY, a public agency
and body corporate created pursuant to Section 163,356, Florida Statutes (the “CRA;” and
together with the City and the County, individually and collectively, the “Indemnitee”),

RECITALS

A, City previously issued a request for proposals {as may have been amended from
time to time, the “Poinciana RFP™) with respect to that certain real property located in Miami-
Dade County, Florida more particularly described on Exhibit “A™ attached hereto and made a
part hereof (the “Poinciana Village Project™).

B. A response to the Poinciana RFP was submitted by Indian River Investmenis of
Miaini, Inc., a Florida corporation (“Indian River™), acting in the capacity of general partner on
behalf of Poinciana Viilage of Miami, Ltd., a Florida limited partnership (“Poinciana™),

- C, Pursuamt o the Poinclana RFP, the City selected Poinciana as the successful
proposer for the Poinciana Village Project.

D, The City Commission subsequently approved Poincigna as the successful
_proposer with respect to both the Poinciana RFP and the Poinciana Village Project.

E. The Poinciana Village Project is subject o that cerfain Southeast Overtown/Park
West Lease and Development Agreement dated June 15, 1988, as amended by Amendment No,
1 dated February 17, 1989, as amended by Amendment No, 2, dated July 13, 1989, as amended
by Amendment No, 3, dated January 11, 1990, as amended by an Amendment dated September
23, 1998; and as assigned from the City to the CRA by that cerfain Assignment of Leases dated
January 9, 1996 (collectively the “Poinciana Lease™).

E. The City issued an additional request for proposals {as same may have been
amended from time to time, the “Sawyer’s Walk RFP™) with respect fo that certain real property
located in Miami-Dade County, Florida, more particularly described on Exhibit “B”, attached
hereto and made a part hereof (the “Sawyer’s Walk Project™,

G.  The sole response to the Sawyer’s Walk RFP was submitted by Sawyer’s Walk
Lid., a Florida limnited partnership (“Sawyer’s Walk”) with respect to the Sawyer’s Walk Project.

H. Pursuant to City of Miami Resolution No, 91-509 (the “Resolution”), the Ciiy

selected Sawyer’s Wall: as the developer of the Sawyer’s Walk Project subject to the satisfaction
of certain conditions as set in the Resolution,
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I Subsequenily, the following litigation was commenced with respeci io the
Poinciana Village Project: Southeast Overtown/Park West Community Redevelopment Agency
v. Poinciana Village of Miami, Itd., Case No, 02-06846 CA 9, filed in the Circuit Court of the
11th Tudicial Circuit in and for Miami-Dade County, Florida (the “Poinclana Litigation

L. Subsequenily, the following litigation was commenced with respeci fo the
Sawyer’s Walk Project: The City of Miami vs. Sawyer’s Walk, Iid., Case No. 00-28360 CA 9,
filed in-the-11th-Judicial Circuit-in-and -for Miami-Dade-County;-Florida-(the “Sawyer’s-Walk
Titigation™), )

K. Sawyer’s Walk, Poinciana, the CRA and the City entered into that certain
settlement agreement dated ag of January 27, 2005 with respect to the Poinciana Litigation and
the Sawyer’s Walk Lifigation, as amended, (the “Settlement Agreement”).

L. The trapsaction contemplated by the Settlement Agreement was never
conswmmated and the Sawyer's Walk Litigation and the Poinciana Litigation have been
congolidated and were dismissed for lack of prosecution on December 5, 2007.

M.  The CRA issued a request for proposals {the “New RFP”) with respect to that
certain real property located in Miami-Dade County, Florida more particularly described on
Exhibit “C” attached hereto (the “New Project™).

N, As a condition of awarding the New Project to Indemmitor pursuant fo the New
RFP, Indemnitor has agreed to executs this Agresment in favor of each Indemnitee.

NOW THEREFORE, in consideration of other agreements and other good and valvable
consideraiion, the sufficiency and receipt of which are hereby acknowledged, Indemnitor,
infending to be legally bound, agrees as follows:

1. Recitals. The foregoing recitals are true and correct and are hereby incorporated
into, and constitute a part of, this Agreement.

2, Indemnity. Indemnitor hereby agrees fo indemmify, defend and hold harmless
each Indemnitee from and against any claim, loss, demand, damage, Hability, obligation, suit,
cause of action, cost or expense (including fees, costs and disbursements of attorneys and other
professionals and court costs, both prior to and on appeal and regardless of whether an action ox
lawsuit is actually instituted or filed) by Sawyer’s Walk, Indian River Invesiment Commumities,
Inc., a Florida corporation (“Commupities”), Indian River, and Poinciana, or any of them, and
any of their successors and assigns, based upon, directly or indirecily, the Sawyer’s Walk RFP,
the Poinciana Litigation, the Sawyer's Walk Litigation and/or the Seitlement Agrecment,
including, without limitation, claims raised or that could have been raised by Indian River,
Communities, Poinciapa and Sawyer’s Walk or any of them, in the Poinciana Litigation and/or
the Sawyer’s Walk Litigation.

3. Release. Indemmitor hereby remises, releases, acquifs, satisfies, and forever
discharges sach Indemonitee, of aud from all, and all manner of action and actions, cause and
causes of action, suits, debts, dues, sums of money, accounts, agreements, promises, damages,
judgments, executions, claims and demands whaisoever, in law ov in equity, which Indemmitor
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ever had, now hias, or which Tndenmitor heveafier can, shall or may have, against any Indemuiice,
fox, upon or by reason of any matter, cause or thing whatsoever, from the beginning of the world
fo the date of these presenis relating o or arising out of, divecily or indirectly, fo the Poinciana
Village Project, the Sawyer’s Walk Project, the Poinciana Lease, the Sawyer”s Walk RFP and
the Seiflement Agreement.

4. Governing Law. This Agreement shall be governed by and interpreted i
-accordance-with-the laws of the Siate of Florida without giving effect-to-the-choice of law
“provisionsthereof.”

5. Counterpatis. This Agreement may be exeouted in two or more counterparis,
each of which shall be binding as of the date first written above, and all of which shall constitute
ane and the same nstrument. Each such copy shall be deemed an original, and it shall noi be
necessary in making proof of this Agreement te produce or account for more than one such
counterpart,

IN WITNESS WHEREOF, the Buyer has cxcouted fhis Indemnity and Release
Agreement dated the date writfen above,

Witnesses INDEMNITOR:
a -1
By:

Print Name Name:
Title;

Print Name

STATE OF FLORIDA )
JER

COUNTY OF MIAMI-DADE )

The foregoing instrmment was acknowledged before me this _ day of ,

201 by , a8 , 8 , on behalf of
said . He/She is personally known to me or has produced
as identification,

NOTARY PUBLIC

State of Florida at Large

My Commission Expires:

™



EXHIBIT A

POINCIANA VILLAGE PROJECT LEGAL DESCRIPTION
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EXIIBIT B
SAWYER'S WALK PROJECT LEGAL DESCRIFTION

Lots 1. thiough 12, lacluslve, Block °§;:3, NORTH €I7Y OF MIAMI, actording to the Plat ’imraof, as rémrded
In Piat Book "B, paga 41 of the Public Records of Mlaml-Rade Cyunly, Florida,

Lots 1 through 20, Inclisive, Block 55, NORTH CITY OF MIAMY, acoarding to the Plat Hiercof, a8 revorded
in Plat Book “B", paga 41 of the Public Records of Miami-Bade Gounty, Florida, ‘

l ¢ o ( ‘ - rded
iotigh 12, Inclusive, Block 58, NORTH CITY OF MIANL, according to the Plat thereof, as reco
i lﬁ%ﬁ:}alt g::z-u!f%i%", ﬁaga a1 0f the public Rebords of Miatal-Dade Coanty, Florida.



Lots 1 fhwough 12 inclusive, Block 45, NORTH, CITY OF MIAMI, according to ihie Plat thereof
as recorded in Plat Book “B” at Page 41 of the Public Records of Miami-Dade Coumty, Florida.

‘Lotg-1 through-1Z-inclusive; Block 56; NORTH, CITY OF-MIAMIE, according to the Plat thersof,
as recorded in Plat Book “B” at Page 41 of the Public Records of Miami-Dade County, Florida.
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EXHIBIT B

"POINCIANA/SAWYER'S WALK. RELEASE

KNOW ALL MEN BY THESE PRESENTS that SAWYER'S WALK, LTD,, a
Florida limited partnership (“Sawyer's Walk”) and POINCIANA VILLAGE OF
MIAMI, LTD., a Florida limited partnership (‘Poinciana”) {INSERT NAMES OF
PARTNERS OF EACH) (Sawyers Walk and Poinciana, and their respective
partners are collectively referred to as the “first party”) and CITY OF MIAMI, a
‘Florida municipal_corporation (the “City”); SOUTHEAST OVERTOWN/PARK
WEST COMMUNITY REDEVELOPMENT AGENCY, an agency of the State of
Florida (the “CRA’), MIAMI-DADE COUNTY, a political subdivision of the State of
Florida (the "County"); ALL ABCARD FLORIDA NW SIXTH STREET LLC, a
Delaware limited lability company ("All Aboard") and OVERTOWN GATEWAY
PARTNERS, LLC, a Florida limited liability company ("Overtown Gateway") (the -
City, the County, Overtown Gateway, All Aboard and the CRA are collectively
referred to as the “second party”), for and in consideration of Ten and 00/100 Dollars
($10.00), and other good and valuable consideration, the receipt and adequacy of
which is hereby acknowledged, remises, releases, acquits, satisfies, and forever
discharges the said second party and their officers, directors, commissioners, agents
and employees, of and from all, and all manner of action and actions, cause and
causes of action, suits, debts, dues, sums of money, accounts, agreements, promises,
damages, judgments, executions, claims and demands whatseever, in law or in
equity, which said first party ever had, now has, or which said first party hereafter
can, shall or may have, against said second party, for, upon or by reason of any
matter, cause or thing whatsoever, from the beginning of the world to the date of
these presents relating to or arising out of, directly or indirectly: (i) that in response
to a request for proposals (the “RFP”) issued by the City with respect to that certain
real property located in Miami-Dade County, Florida more particularly described on
Exhibit “A” attached hereto and made a part hereof (the “Poinciana Village
Project™); (ii) the response to the RFP submitted by Indian River Investments of
Miami, Inc., a Florida corporation (“Indian River”), acting in the capacity of general
partner on behalf of Poinciana; (iii) the selection of Poinciana as a successful
proposer to the RFP by the City for the Poinciana Village Project; (iv) the approval
by the City Commission of Poinciana as the successful proposer with respect to the -
RFP and Poinciana Village Project; (v) the Southeast Overtown/Park West Lease
and Development Agreement dated June 15, 1988, as amended by Amendment No.
1 dated February 17, 1989, as amended by Amendment No. 2, dated July 13, 1989,
as amended by Amendment No. 3, dated January 11, 1990, as amended by an -

_Amendment dated September 23, 1998; and as assigned from the City to the CRA
by that certain Assignment of Leases dated January 9, 1996 (collectively the
“Poinciana Lease”); (vii) RFP issued by the City with respect to that certain real
property located in Miami-Dade County, Florida, more particularly described on
Exhibit “B”, attached hereto and made a part hereof (the “Sawyer’'s Walk Project”);
(viii) the sole response to the RFP submitted by Sawyer's Walk with respect to the
Sawyer's Walk Project; (ix) the City of Miami Resclution No. 91-509 selecting
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Sawyer's Walk as the developer of the Sawyer’s Walk Project; () matters raised and
the matters that could have been raised in the action styled Southeast
Overtown/Park West Commuunity Redevelopment Agency v. Poinciana Village of
Miami, Ltd., Case No. 02-06846 CA 9, pending in the Circuit Court of the 11th
Judicial Circuit in and for Miami-Dade County, Florida; (xii) matters raised and the
matters that could have been raised in the action sityled The City of Miami vs.
Sawyer's Walk, Litd., Case No. 00-28860 CA 9, pending in the 11th Judicial Circuit
in and for Miami-Dade County, Florida; (xiii) any claims related to having any
development rights with réspect fo_the property described on Exhibit A and Exhibit
B.

This Release shall not release the CRA from its obligations under the
Development Agreement dated January __, 2014 by and between Sawyer's Walk,
Poinciana and the CRA.

First party hereby represents and warrants that they are fully competent and
" able to understand the terms of this Release, that first party is not relying upon any
statements or representations (whether express or implied) of the second party,
their employees and attorneys regarding this Release and that first party is
entering into this Release under their own free will believing that this Release to be
in their best interest.

The terms of this release are contractual and not a mere recital.

This Release shall be governed by and construed in accordance with the laws
of the State of Florida.
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IN WITNESS WHEREOF, we have hereunto set out hand and seal this ___
day of , 20

WITNESSES:
SAWYER'S WALK LTD,, a Florida limited
Print Name: parinership
P]‘ianame:“ —— O e By:,,,,,fiA R s
Name:
Title:
Pariners of Sawyer's Walk, Ltd.
Print Name:
‘By:
Name:
Print Name:
- By:
Print Name: Name:
_ By:
Print Name: Name:
Print Name:
Print Name;
POINCIANA VILLAGE OF MIAMI, LTD., a
Print Name; Florida limited partnership
Print Name: A By:

Name!




Partners of Poinciana Village of Miami, Lid.

Print Name:
By:
Name:
Print Name:
By:
— Name:.
Print Name:
By:
Print Name: Name:
Print Name:
Print Name:

¥



Exhibit "A"
Legal Description Poinciana Village

Lots 1-12 and Lots 16-20 Block 46 NORTH, CITY OF MIAMI, according io the Plat thereof, as
recorded in Plat Book "B" at Page 41 of the Public Records of Miami-Dade County, Florida

AND

Lots 1,2,3,4,5,6,7,8and closed NW 2™ Court (lying North of NW 7" Street between Lots 2,
7-and 8, and Lots 3, 5 and 6), of GEORGE C. BOLLES RE-SUBDIVISION of Lots 13, 14 and

15; of Block 46 North; City of Miami, according to the Plat thereof; as recorded in Plat- Book 15
at Page 16, of the Public Records of Miami-Dade County, Florida.
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Bxhibit "B"
Legal Description Sawyer's Walk

All of Blocks 45, 55 and 56 NORTH, CITY OF MIAMI, according to the Plai thereof, as
recorded in Plat Book "B*, at Page 41 of the Public Records of Miami-Dade County, Florida.
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EXHIBIT C

£

Indemnification Agreement

This Indemnification Agreement {this “Agreement™), dated this day of ,
2013, is executed by Sawyer's Walk Lid., a Florida limited partnership ("Sawyer's Walk"),
" Poinciana Village of Miami, Ltd,, a Florida limited partnership ("Poinciana”, together with
Sawyer's Walk “Indemnitor”), in favor of CITY OF MIAMI, a Florida municipal corporation
{the *City”), MIAMI-DADE COUNTY, FLORIDA, a political subdivision of the State of
Florida (the “County”) and SOUTHEAST OVERTOWN/PARK WEST COMMUNITY
REDEVELOPMENT AGENCY, a public agency and body corporate created pursuant to Section
163.356, Florida Statutes (the “CRA;” and together with the City and the County, individually
and collectively, the “Indemnitee™).

RECITALS

A, City previously issued a request for proposals (as may have been amended from
time to time, the “Poinciana RFP”) with respect to that certain real property located in Miami-
Dade County, Florida more particularly described on Exhibit “A” attached hercto and made a
part hereof (the “Poinciana Village Project”).

B. A response to the Poinciana RFP was submitted by Indian River Investments of
Miami, Inc., a Florida corporation (“Indian River™), acting in the capacity of general partner on
behalf of Poinciana. '

C. Pursuant to the Poinciana RFP, the City selected Poinciana as the successful
proposer for the Poinciana Village Project.

D, The City Commission subsequently approved Poinciana . as the snccessful
proposer with respect to both the Poinciana RFP and the Poinciana Village Project.

E.  The Poinciana Village Project is subject to that certain Southeast Overtown/Park

West Lease and Development Agreement dated June 15, 1988, as amended by Amendment No.

1 dated February 17, 1989, as amended by Amendment No, 2, dated July 13, 1989, as amended

by Amendment No, 3, dated January 11, 1990, as amended by an Amendment dated September

“ 23, 1998; and as assigned from the City to the CRA by that certain Assignment of Leases dated
January 9, 1996 (collectively the “Poinciana Lease™). ' : : '

. The City issued an additional request for proposals’ (as same may have been
amended from time to time, the “Sawyer’s Walk RFP™) with respect to that certain real property
located in Miami-Dade County, Florida, more particularly desctibed on Exhibit “B”, attached
hereto and made a part hereof (the “Sawyer’s Walk Project”).

G. The sole response to the Sawyer's Walk RFP was submitted by Sawyer’s Walk
with respect to the Sawyer’s Walk Project.
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- . H. Pursuant to City of Miami Resolution No, 91-509 (the “Resolution”), the City
selected Sawyer’s Walk as the developer of the Sawyer's Walk Project subject to the satisfaction
of certain conditions as set in the Resolution, - .

L Subsequently, the following litigation was commenced with respect to the
Poinciana Village Project; Southeast Overtown/Park West Community Redgvelopment Agency
v, Poinciana_Village of Miami, Ltd.. Case No, 02-06846 CA 9, filed in the Circuit Court of the
11th Judicial Circuit in and for Miami-Dade County, Florida (the “Poinciana Litigation™);

J. Subsequently, the following litigation was commenced with respect to the
" Sawyer’s Walk Project: The City of Miami vs. Sawyer's Walk, Ltd., Case No. 00-28860 CA 9,
filed in the 11th Judicial Circuit in and for Miami-Dade County, Florida (the “Sawyer’s Walk
Litigation™). _ .

K. Sawyer's Walk, Poinciena, the CRA and the City entered into that certain
settlement agreement dated as of Janvary 27, 2005 with respect to the Poinciana Litigation and
the Sawyer’s Walk Litigation, as amended, (the “Settlement Agreement”). o

L. The transaction contemplated by the Settlement Agreement was never
consummated and the Sawyer's Walk Litigation and the Poinciana Litigation have been
consolidated and were dismissed for Jack of prosecution on December 5, 2007,

) M.  The CRA issued a request for proposals (the “New RFP™) with respect to that
. certain real property located in Miami-Dade County, Florida more particularly described on
Exhibit “C” attached hereto (the “New Project™).

‘ N. As a condition of awarding the New Project to Indemnitor pursuant to the New
‘RFP, Indemnitor has agreed to execute this Agreement in favor of each Indemnitee.

. NOW. THEREFORE, in consideration of other agreements and other good and valuable
consideration, the sufficiency and receipt of which are hereby acknowledged, Indemnitor,
intending to be legally bound, agrees as follows:

1. Recitals, The foregoing recitals are true and correct and are hereby incorporated
into, and constitute a part of, this Agreement,

2 Indemnity, Indemnitor hereby agrees to indemnify; defend and hold harmless

each Indemnitee from and against any claim, loss, demand, damage, liability, obligation, suit,

cause of action, cost or expense (including fees, costs and disbursements of attorneys and other

professionals and court costs at trial and on appeal (but excluding any attornéyfees and costs

.incurred by the Indemnitee priot to the date hereof) and regardless of whether an action or
lawsuit is actually instituted or filed) by Sawyer’s Walk, Indian River Investment Comtnunities,

Inc., 2 Florida corporation (“Communities”), Indian River, and Poinciana, or any of them, and

any of their successors and assigns, based upon, directly or indirectly, the Sawyer's Walk RFP,

the Poinciana Litigation, the Sawyer's Walk Litigation and/or the Settlement Agreement,

including, without limitation, claims raised or that could have been raised by Indian River,

- Communities, Poinciana and Sawyer’s Walk or any of them, in the Poinciana Litigation and/or
the Sawyer’s Walk Litigation. '
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3. Release. Indemnitor hereby remises, releases, acquits, satisfies, and forever
discharges each Indemnitee, of and from all, and all manner of action and actions, cause and
causes of action, suits, debts, dues, sums of money, accounts, agreements, promises, damages,
judgments, executions, claims and demands whatsoever, in law or in equity, which Indemnitor
ever had, now has, or which Indemnitor hereafter can, shall or may have, against any Indemnitee,
for, upon or by reason of any matter, cause or thing whatsoever, from the beginning of the world
to the date of these presents relating to or arising out of, directly or indirectly, to the Poinciana
Village Project, the Sawyer's Walk Project, the Poinciana Lease, the Sawyer's Walk RIP and
the Seftlement Agreement.

4, Governing Law. This Agreement shall be governed by and interpreted in
accordance with the laws of the State of Florida without giving effect to the choice of law
provisions thereof,

5. Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be binding as of the date first written above, and all of which shall constitute
one and the same instrument, Each such copy shall be deemed an original, and it shall not be
necessary in making proof of this Agreement to produce or account for more than one such
counterpart,
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N WITNESS WHEREOF, the Buyer has executed this Indemnity and Release
Agreement dated the date writien above,

SAWYER'S WALK LTD., a Florida limited

Print Name: partnership ‘ .
Print Name: By:
e ‘ Name:
Title: ,
: .- POINCIANA VILLAGE OF MIAMI, LTD., a
Print Name: . Florida limited partnership
Print Name; : By:
) Name:
Title:
STATE OF FLORIDA )
} S8

COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this __ day of ,

201__ by , 85 : , 4 , on behalf of
said . He/She is personally known to me or has produced
as identification. R

NOTARY PUBLIC

State of Florida at Large

My Commission Expires:
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STATE OF FLORIDA )
) S8
COUNTY OF MIAMI-DADE )y

The foregoing instrument was acknowledged before me this __ day of s
201__ by , 88. , 8 , on behalf of
said . He/She is personally known to me or has produced
as identification. '

NOTARY PUBLIC
State of Florida at Large
My Commission Expires:
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EXHIBIT A

POINCIANA VILLAGE PROJECT LEGAL DESCRIPTION

ulng 8 tract or pureal 6f  1and containleg 1.23257 acead
53,753 8q. Fi.) out of lots 4 thru 12 and  lots 16 znd
17,block 46 R of AU, ¥nowitan Subdivision ™ accarding to
the plat thersof racotded §n plat book A, page 4l of the
publlo racords of Dade Cointy, Florida. Also balng & pazt
pf 1otf § mnd 7 to lnclude 4 partisa cf & 39 irot Xight al
Wry dccordlng to the plit of Gisrge €4 8olles Sublivisien:
bheceof racorded 4in plt baok 1, pige 16 of tha public
racozdy of Dade County, Tlorida & baing mors particalacly
dyscribad by mates and bounds ad follews: .

VIAIHRING wt a point of jntazsestion of the Last RIght of
Wiy lins on HW Jod Avenus apd the Sogth Xight of ¥a 1irs
of HH 9th Strest, sald point Selng 10.00 leet Taskerly and
12.%0 fant Southarly fron tha Northwert cognerd of fot 10
of ss31d “A.L. Xnovlten Subdivisfoy'y thancy Caglerly
slong sadd Fouth night of Vay 1lins of My LA BLreel , &
diptanca of 349,17 {qt to &4 cornsri thence Southerly
laaving 2aid Soulh Right of ¥ay 3ine of ¥ dth Jtreek and
parailal with the Wast Alght of ¥ay lina of WV Zad hvenus,
& distznce of 80.77 feat to & cornir; Rhence Wesbarly
pirpendloular to eaid Right of Way of ¥¥ 3nd hvenus, a
. dlztenas of 15,00 fast to s coTnes| theace Boutherly
snnllll with  s33d Right of Way of ¥ Ind Avenua, 2
fotanes of 17,00 feey %o & corpary thancd Weslerly
pazalliel with ths Right of Hay ol tit Jrh Streat, a
distance of 130,21 fast Lo ¢ zornery theace Southerly
pepandicular to 2atd Right of way of NX Jch Stracsk, 4
dixtoace o©f 13.00 feet to a sotnsr; Chence Wasterly
paralial with »ald Right of Vay of HW Jth Streel, s
dlyteace of 130,33 feet to 2 gorpar, the mize balng in the
tast RLght of Hay 1lae of H¥ Jrd Aveaud; Thince Boctherly |
along sedd Znst Right of Yoy of R¥ Jrl Avenus, s Slstance
st 170.28 fest to the PAIRT OF BEGINAING of Lhe tyech
hereln dsperibad coptilning vithia thisa neted & bouhds
1,23353 acyes (53,73 $q, TR.) of land.

“
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: tng 1.91852 acres (B3,371
Being a tract er paxcsl of lu?dlgggt;%a‘ 191 S8 e thru 20,

[ ) ! lut’ ‘ th:“ [
g?oe{:t&% gugtu"n.b. Xnovwliton .§ubai_v1ub_n" Aczording o thf g;:t.ot
theracf recorded in plat book B, page 41 of tha public r:..:o
pade County, Florids, Also being a part of lota \ thia che lae
include 8 portion of & 20 foot right ol way asceording to ¢ kp_‘
of Geargs €, Bollea Ssbdivision thexsof rezorded in plat book 1,
sage 16 of the public records of Dade Caunty, florida & baling more
particularly doscziked by mates and bounds an followst

BEGINNING at & point of intersection of the North Right of Wiy line
nf KW 7th Btrest and the East Alght of Way line of Kit 3rd Avaenue,
s21d point beiny 10.00 Ieel Easterly fron the Sputhwest sorner of
1ot 11 of maid “A.L. Xnowlton Subdivision®; thante Northexly slonj
sald East Right of Way of NW 3rd Avenus, n distance of 117,77 feet
to & sornary thence tam:arlﬁ leaving sald East Right of Way of N4
Ard Avenue and paralliel with szid North Right of ¥ay of AX 7Tth
traet, @ dintance of 130,33 feet to 8 cornar! thencae Norxtherly
pvrpaa&lculur to smid Right of Wy of KW Tth Streat, a distance ol
13,09 feet to a cornsr; the4ace Essterly parallel with 33id Right of
Way of ¥W Tth Stroet, a distance of 130.83 {zet td A& cornsri thence
fdartharly parallel with the Right of Nay of R¥ 2nd Avenve, n
distansa of 77.00 feek to & cornesj thense Eastarly perpendiculsar
to oald MY 2ad Aveaue, a distancs of 19.00 faak to & cosnary thiysa
Yortherly parallel with =zzid Right of Way of NW 2nd Bvencs a
3istancs of 89,27 foet to A ¢orner, ths samt being in tha.Bouzh
Right O ¥ay liae of NW 8th Streat; thencs Dasteriy mlong, gul.d
Sguth Rlight of Way lins .of WY .Bth Streek, s diBtAnsd 5f ?3 - 49 faxt
b & &&fner, the Bame being AL 8 polnt of istersection of sald
3auth Right of ¥ay 1Llne of HW Bth Stroet § th2 Wast Right of Way
line of mald NW 213 Avenua, thence Ssuthsrly slong nmid Weab Rigne
of Way linas of ¥4 2nd Avenve, a distance of 207,45 feet Lo a
corner, tha saze being at a point of fiterszection ¢f ssld West
Right ©f.Way 1lins of H4 2n3 Avanme and said Nozth Rizht of Way liny
of WW 7th Streer; thence “estorly along sald Sorth Right of Way
line oL H# Tth Streat, a distansa of 477.53 feet to the POINT QF
BEGINNING of the tract hevain dascribed containtinoy within these
Netem and Bouxds 1.31852 acces (81,57t S3. fFc¢.) of 1and,
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EXHIBIT B
SAWYER’S WALK PROJECT LEGAL DESCRIPTION

Lots 1 throtigh 12, inclusive, Block 45, NORTH CITY OF MIAMI, acowvding to the Flat thereof, as reconded
In Plat Book *B", page 41 of the Public Records of Miami-Dade County, Florida.

Lots 1 throcgh 20, Inclusive, Block 55, NORTH CITY OF MIAMI, accarding to the Piat thereof, as recorded
In Plat Book "B~, page 41 of the Publie Records of-Miami-Dade County, Florida, .

, . o | )
ioh 12, Inclusive, Block 56, NOKTH CITY OF MIAMI, according to the Plat thereof, as recond
| Linm;h]i mﬁ“, p:age 41 of the Public Records of Miami-Dade County, Florida,

o



BXHIBITC

Tots 1 through 12 inclusive, Block 45, NORTH, CITY OF MIAMI, according to the Plat theveof
as secorded in Plat Book “B” at Page 41 of the Public Records of Miami-Dade County, Florida.

Tote- 1 through 12-inclusive; Block-56; NORTH; CITY OF MIAMI; according to the Plat thereof;
as recorded in Plat Book “B” af Page 41 of the Public Records of Miami-Dade County, Florida.
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MEMORANDUM
{Revised)

TO: ‘Honorable Chairwoman Rebeca Sosa DA'I‘E: April 8, 2014
and Members, Board of County Commissioners

FROM: %ﬁg _ SUBJECT: AgendaItem No. 11(a) (9).

County Attorney

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required beteveen first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing :

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

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

~ No commiitee review

Applicable legislation requires more than a majority vote (e, 2/3’s
3/5’s , unanimous } to approve

- §

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



Approved Mayor Agenda Item No.  11(A) (9)
Veto 4-8-14

Ovetride

RESOLUTION NO,

RESOLUTION ACCEPTING AN ALTERNATIVE RISK
MANAGEMENT SOLUTION AS PROVIDED FOR IN THE
SETTLEMENT OF THE LAWSUIT BETWEEN THE CITY OF
MIAMI, THE SOUTHEAST OVERTOWN/PARK WEST
COMMUNITY REDEVELOPMENT AGENCY AND MIAMI-
DADE COUNTY RELATING TO BLOCKS 45 AND 56
LOCATED IN MIAMI-DADE COUNTY AND DIRECTING
MAYOR OR MAYOR’S DESIGNEE TO DRAFT AND
FINALIZE  ALL  DOCUMENTS  NECESSARY TO
EFFECTUATE SAME

WHEREAS, pursuant to Resolution No. R-294-13, the Board authorized settlement of
the lawsuit between the City of Miami, the Southeast Overtown/Park West Community
Redevelopment Agency (the “CRA”) and the County; and

WHEREAS, the City of Miami, the CRA and the County entered into the settlement
agreement and recorded a Declaration of Restrictions against Blocks 45 and 56 in accordance
therewith, which set forth requirements for development on such BIocks; and

WHEREAS, pursuant to the terms of the settlement agreement, the CRA was required to
conduct a solicitation and to select a developer for development of Blocks 45 and 56 (the
“Property”) in accordance with the provisions and restrictions set forth in a Declaration of
Restrictions (the “Declaration™); and

WHEREAS, pursuant to Resolution No. 860-13, the County approved the developers,
Overtown Gateway Partners, LLC and All Aboard Florida-Stations, LL.C (the “Developers™);

and
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Agenda Item No. 11(A)(9)
Page No. 2

WHEREAS, the seftlement agreement, as supplemented by Resolution No. 860-13,
provided for the developer, the City, or the CRA to execute the indemnification agreement
attached to the Mayor’s memorandum as Exhibit A, regarding prior litigation by Sawyer’s Walk
Ltd. and Poinciana Village of Miami, Ltd. (collectively the “Sawyers Walk entitics”) as to claims
regarding development rights on Blocks 45 and 56, or alternatively, to submit an alternative risk
management solution to the County; and

WHEREAS, the Developers have asserted that the indemnification requirement makes
obtaining bank financing for the project difficult, and have proposed an alternative risk
management solution; and

WHEREAS, the proposed alternative risk management solution includes a release of the
County, the City, and the CRA by the Sawyers Walk entities as well as execution of the
indemnification agreement by the Sawyers Walk entities, in exchange for payments by the
Developers to the Sawyers Walk entities as well as the conveyance of Block 46, a CRA-owned
property; and

WHEREAS, the Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

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

Section 1. This Board ratifies and adopts those matters set forth in the foregoing
recitals.

Section 2. This Board accepts an alternative risk solution which at a minimum
provides for execution by the Sawyers Walk entities of the indemnification agreement in

substantially the form attached to the Mayor’s memorandum as Exhibit C, as well as execution
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Agenda Item No.  11(a)(9)
Page No. 3

of a general release of all claims by the Sawyers Walk entities, an affidavit that the Sawyers
Walk entities have not transferred the claims, and an opinion letter from counsel for the Sawyers
Walk entities that the release and indemnification are binding and enforceable, and directs the
Mayor or Mayor’s designee to draft, review, approve and execute all documents necessary, in a
form approved by the County Attorney’s Office, to effectuate same, including the execution of
any additional documents deemed appropriate or necessary.

Section 3. Pursuant to Resolution No. R-974-09, the Board directs the Mayor or
Mayor’s designee to record any revisions to the Declaration required by the actions set forth
herein in the Public Records of Miami-Dade County, Florida; and to provide a recorded copy of
any such instrument to the Clerk of the Board within thirty (30) days of execution of said
instrument; and directs the Clerk of the Board to attach and permanently store a recorded copy
together with this resolution, and to perform all acts necessary to effectuate the required actions
set forth in this Resolution.

The Prime Sponsor of the foregoing resolution is Commissioner Audrey M. Edmonson.
It was offered by Commissioner , who moved its adoption. The motion
was seconded by Commissioner and upon being put to a vote, the vote
was as follows:

Rebeca Sosa, Chairwoman
Lynda Bell, Vice Chair

Bruno A. Barreiro Esteban L. Bovo, Jr,
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C, Moss

Sen. Javier D, Souto Xavier L. Suarez,

Juan C. Zapata
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Agenda Item No. 11(a) (9}
Page No. 4

The Chairperson thereupon declared the resolution duly passed and adopted this gt day
of April, 2014. This resolution shall become effective ten (10) days after the date of its adoption
unless vetoed by the Mayor, and if vetoed, shall become effective only upon an override by this

Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:

Deputy Clerk

Approved by County Attorney as B
to form and legal sufficiency. % e 6y
}

Debra Herman

Jo




