RESOLUTION No. 137139

A RESOLUTICN OF THE CITY COMMISSION OF THE
CITY OF EKEY WEST, FLORIDA, APPROVING AND
AUTHORIZING EXECUTION OF THE ATTACHED “AMENDED
AND RESTATED DEVELOPMENT AGREEMENT” FOR THE
KEY WEST HOTEL COLLECTION BETWEEN THE CI'TY AND
JRC KEY WEST HOTEL, LLC, AN ILLINOIS LIMITED
LIABILITY COMPANY, RFA KEY WEST LLC, AN
ILLINOIS LIMITED LIABILITY COMPANY; RFA EKEY
WEST II, LLC, A FLORIDA LIMITED LIABILITY
COMPANY, AVA KEY WEST, LLC, AN ILLINOIS
" LIMITED LIABILITY COMPANY; JL EKEY WEST, LILC,
AN ILLINOIS LIMITED LIABILITY COMPANY, JL KEY
WEST II, LLC, A FLORIDA LIMITED LIABILITY
COMPANY; JLW KEY WEST 1, LLC, A FLCRIDA
LIMITED LIABILITY COMPANY, AND JLW KEY WEST 2,
LLC, A FLORIDA LIMITED LIABILITY COMPANY;
PROVIDING FOR AN EFFECTIVE DATE

WHEREAS, in Resolution No. 09-059, the City Commisgion
authorized a Development Agreement for this group of properties,
previocusly knowﬂ as the “Key West Resort and Conference Center”;
and

WHEREAS, the Planning Board approved the Amended and Restated
Development Agreement in its Resolution No. 2013-24; and

WHEREAS, the City Commission raised concerns regarding
potential traffic impacts to Northside Drive during the
constfuction phase of the subject project; and

WHEREAS, the developer of the subject project agreed to take
measures to eliminate traffic impacts to Northside Drive during the
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construction phase of the project by preventing traffic £from
exiting the property onto Northside Drive; and

WHEREAS, the City Commission raised concerns regarding the
financial impact to the employees affected by the closure of the
resorts and other business during the construction phase of the
project; and

-WHEREAS, the developer of the subject property agreed to
mitigate the financial impact to the persons employed in the
regorts and other businesses which will be closed during the
construction phase of the subject project by offering those persons

severance pay equal to ninety days pay.

.NOW THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE

CITY OF KRY WEST, FLORIDA, AS FOLLOWS:

Section 1: That the attached “Amended and Restated

Development Agreement” is hereby approved.

Section 2: That this Resgolution shall go into effect
immediately upon its passage and adopti&n and authentication by the
signature of the presiding officer and the Clerk of the Commission.

Section 3: That approval to the requested major
modification isg conditioned upon the following supplemental and
modified requirements:

1. The applicant will take measures to eliminate traffic

impacts to Northside Drive during the construction phase of

the project by preventing traffic £from exiting onto
Northside Drive. i
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2. The applicant will mitigate the financial impact to the
persons employed in the resorts and other businesses which
will be closed during the construction phase of the subject
project by offering those persons severance pay equal to
ninety days pay. '

Passed and adopted by the City Commission at a meeting held

this 21 _ day of May , 2013.

Authenticated by the presiding officer and Clerk of the

Commission on June 18 , 2013.

Filed with the Clerk June 19 , 2013.

LERK

CHERYL SMITH, ITY C
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April 18, 2013 Docl 1946441 08/19/2013  o:45aN
Filed 8 Recorded in Official Records of

Prepared by and, after recording, MONROE COUNTY "aMY HEAVILIN
return to:

Kerri L. Barsh, Esq.

Greenberg Traurig, P.A. DocH 19456441
333 Avenue of the Americas Bke 2645 Poht 1406
Miami, FL 33131

Telephone: (305} 579-0772

Parcel 1D Numbers 00064950 000000,
00065550-000000, 00065530-000000,
00065540.000000, 00065060-000000,
and 00064940-000000.

AMENDED AND RESTATED DEVELOPMENT AGREEMENT FOR
THE KEY WEST HOTEL COLLECTION

THIS DEVELOPMENT AGREEMENT is entered into by and between JRC Key West
Hotel, LL.C, an Illinois limited liability company; RFA Key West LLC, an Hlinois limited
liability company; RFA Key West II, LLC, a Florida limited liability company; AVA Key West,
LLC, an Illinois limited liability company; JL. Key West, LLC, an Illinois limited Hability
company; JL. Key West I, LLC, a Florida limited liability company; JLW Key West 1, LLC, a
Florida limited liability company; and JLW Key West 2, LLC, a Florida limited liability
company (herein collectively referred to as the “Owners™), and the CITY OF KEY WEST, a
Florida municipal corporation (herein the “City”) (collectively the “Parties”), pursuant to
Sections 90-676 through 90-692 of the City Code and the Florida Local Government
Development Agreement Act, Sections 163.3220-163.3248, Florida Statutes (2012), and is

binding on the “Effective Date” set forth herein.

Amended and Restated Development Agreement for the Key West Hotel Collection
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WITNESSETH:

WHEREAS, the Owners are the owners of six (6) contiguous properties with mailing
addresses at 3800, 3820, 3824, 3840, 3850 and 3852 North Roosevelt Boulevard and 1185 20®
Street in the City of Key West, comprising approximately 17 acres, more particularly described
in the legal descriptions and Surveys attached as Composite Exhibit “A” and incorporated herein
(“Property”); and

WHEREAS, the Property is designated General Commercial (“GC”) under the City’s
Comprehensive Plan and Land Development Regulations;

WHEREAS, the Property is currently developed with the fc.)llowing uses:

3852 North Roosevelt Boulevard (RE# 00065060-000000): one (1) hotel with 133 transient
units (currently the Days Inn) and a 2,012 square foot restaurant (currently the Waffle House);
3850 North Roosevelt Boulevard (RE#00064940-000000): one (1) hotel with 141 transient
units (currently the Lexington Inn) and a 6,226 square foot restaurant (currently In Kahoots);
3824 North Roosevelt Boulevard (RE#00065550-000000): one (1) hotel with 100 transient
units (currently the Quality Inn) and one market rate residential unit;

3820 North Reosevelt Boulevard (RE#00065530-000000): one (1) hotel with 145 transient
units (currently the Comfort Inn);

3840 North Roosevelt Boulevard and 1185 20™ Street (RE#00064950-000000): the Conch
Tour Train Station and Tourist Visitor Center, and sixteen (16) affordable renter occupied
residential dwelling units and one (1) market rate residential unit;

3800 North Roosevelt Boulevard (RE#00065540-000000): one (1) 6, 151 square foot restaurant

(the former El Maison de Pepe, currently vacant),

Amended and Restated Development Agreement for the Key West Hotel Collection
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f or a cumulative total of 519 transient units, sixteen affordable housing units, and two market
rate residential units on the Property, and commercial uses; and

WHEREAS, in 2007 the then owners of the Property submitted an application for Major
Development Plan and Conditional Use with Variances to the City for the redevelopment of the
property into a large scale hotel, convention center and multimodal transportation center; and

WHEREAS, on March 7, 2007, the City Commission, in its capacity as the Board of
Adjustment, approved Resolution No. 07-083 granting a variance to the off-street parking
regulations in the City Code for the redevelopment of the Property (Exhibit “B”); and _

WHEREAS, on May 1, 2007, the City Commission approved Resolution No. 07-164
granting Major Development Plan and Conditional Use approval for the redevelopment of the
Property consistent with the approved Site Plans dated April 1, 2007 (Exhibit “C” ;%2007
Development Plan™); and

WHEREAS, on March 12, 2009, the then Owners and the City entered into a
Development Agreement for the phased redevelopment of the Property through Resolution 09-
059 and attached herein as Exhibit “D” (“2009 Development Agreement”); and

WHEREAS, pursuant to Sections 90-678 and 90-679 of the City Code, and after
consultation with the City Planning Department, the Owner requested that the City Commission
consider an amended Development Agreement (“2013 Development Agreement” or “this
Development Agreement™); and

WHEREAS, fhe Owner is pursuing the appropriate approvals for the redevelopment of

the existing infrastructure and uses, proposed in two phases, and

Amended and Restated Development Agreement for the Key West Hotel Collection
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WHEREAS, the phased development authorize& under this 2013 Development
Agreement shall be consistent with the “Conceptual Site Plan™ attached as Exhibit “E” for
“Phase 1” and “Phase 2.” The first phase (Phase 1) consists of the renovation of four existing
hotels; the second phase of redevelopment (Phase 2) consists of the redevelopment of the
remaining two parcels for commercial uses and affordable housing units .

WHEREAS, the City has held public hearings to accept and encourage public input with
respect to this Development Agreement, and has considered such public input; and

WHEREAS, the City has provided public notice of the parties’ intent to consider
entering into this Development Agreement by publishing an advertisement in a newspaper of
general circulation and readership in the City and mailing notice to the persons and entities
shown on the most recent Monroe County Tax Roll to be the owners of property lying within
500 feet of the boundaries of the Property subject to this Agreement; and

WHEREAS, the City Planning Board held an advertised public hearing on April 18,
2013, to consider this Development Agreement, and received and considered the comments and
recommendations of the City staff and members of the public, and issued a recommendation of
approval to the City Commission; and

WHEREAS, the City Commission held an advertised public hearing on May 21, 2013, to
consider the Development Agreement, and received and considered the comments and
recommendations of the City staff, the Planning Board, and members of the public and granted
approval of this Development Agreement; and

WHEREAS, the City has determined that the attached Conceptual Site Plan for the

Phase 1 and Phase 2 Redevelopment as described herein, is consistent with the allowed uses,

Amended and Restated Development Agreement for the Key West Hote] Collection
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densities and intensities of the City’s Comprehensive Plan and Land Develppment Regulations,
meets concurrency requirements, and is compatible with surrounding land uses; and

WHEREAS, the City has determined that this Development Agreement is in the public
interest and will further the health, safety and welfare of the residents of the City of Key West.

NOW, THEREFORE, in consideration of the mutual promises and undertakings
contained herein, the receipt and sufficiency of which are hereby acknowledged, the parties
agree as follows:

A. RECITALS. The recitals set forth in the preceding “Whereas” clauses are
incorporated herein and form a material part of this Agreement.

B. DEFINITIONS. For the purposes of this Agreement, the terms enumerated
below shall have the following prescribed meanings. Terms not defined in this Agreement shall
be as defined, first, to the extent not inconsistent with applicable state or federal law, in the City
Code, and subsequently in Chapter 163, Florida Statutes, or, if not defined in the Code or statute,
shall be understood according to their usual and customary meanings.

L. “Affordable Work Force Housing” means housing as defined in Sections 122-
1465 through 122-1472 of the City Code.

2. “Architect of Record” means the licensed Landscape and Architectural firm of
Cooper Carry, Atlanta, Georgia.

2. “Building Permit Allocation” means a permit allocation under Division 3 of

Article X of the City Code.

Amended and Restated Development Agreement for the Key West Hotel Collection
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3. “Conceptual Site Plan” refers to the attached conceptual plan of the Property
(Exhibit “E”) that demonstrates the general concepts for future construction of Phase 1 and Phase
2.
4. “Effective Code” means the Code of Ordinances of the City of Key West in effect

on the Effective Date, as defined in Section 6 below.

5. “Effective Comprehensive Plan” means the City’s Comprehensive Plan in effect
on the Effective Date.
6. “Effective Date” shall refer to the date that this Development Agreement becomes

legally effective, as set forth in Section 32 below.

7. “Key West Hotel Collection Project” refers to the redevelopment and renovation
of four existing hotels (Phase 1 Redevelopment), together with the redevelopment of two parcels
for commercial uses (Phase 2 Redevelopment) and the existing and new affordable housing
urits, on six (6) conﬁguous properties of approximately 17 acres with mailing addresses at 3800,
3820, 3824, 3840, 3850 and 3852 North Roosevelt Boulevard and 1185 20® Street in the City of
Key West, Florida.

8. “Major Development Plan Approval” shall mean the approval by the City
Commission of the Development Plan for Phase 1 and Phase 2, respectively. The Site Plans for
the Major Development Plan shall identify each individual property within Phase 1
alphabetically as Site A, Site B, Site C, and Site D and within Phase 2 as Site E and Site F,
consistent with the Conceptual Site Plan.

9. “Phase 1 Redevelopment Plan” or “Phase 1” shall refer to the redevelopment of

Properties located at 3852 North Roosevelt Boulevard (Site A - RE# 00065060-000000), 3850

Amended and Restated Development Agreement for the Key West Hotel Collection
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North Roosevelt Boulevard (Site B - RE#00064940-000000), 3824 North Roosevelt Boulevard
(Site C - RE#00065550-000000), and 3820 North Roosevelt Boulevard (Site D - RE#00065530-
000000) (also known as Site A, Site B, Site C and Site D on the Conceptual Site Plan), for the
uses, densities and intensities permitted by this Development Agreement, subject to Major
Development Plan approval.

10.  “Phase 2 Redevelopment Plan™ or “Phase 2” shall refer to the redevelopment of
Properties located at 3840 North Roosevelt Boulevard (also with an address of 1185 20™ Street),
(Site E - RE# 00064950-000000 and 3800 North Roosevelt Boulevard (Site F - RE#00065540-
000000), respectively referred to as Site E and Site F on the Conceptual Site Plan, for the uses,
densities and intensities permitted by this Development Agreement, subject to Major
Development Plan approval.

11.  “Property” or “Properties” shall refer to the six (6) adjacent parcels described in
Composite Exhibit “A” that are the subjects of this Development Agreement.

12 “Public facilities” shall mean those facilities identified in Section 163.3221 (13),
Florida Statutes (2012).

C. TERMS OF AGREEMENT.

1. Legal Description; Ownership and Equitable Interests in the Property. The
legal description of the Property subject to this Development Agreement is attached as
Composite Exhibit “A” and incorporated herein by reference. The Owners of the Property as of
the date of execution of this Development Agreement are JLW Key West 1, LLC, a Florida
limited liability company; JLW Key West 2, L1.C, a Florida limited liability company; JRC Key

West Hotel, LLC, an Illinois limited liability company; AVA Key West, LLC, an Illinois limited

Amended and Restated Development Agreement for the Key West Hotel Collection

Page 7 of 35



gt W
lability company; JL Key West LLC, an Illinois limited liability company; J L. Key West II,
LLC, a Tlorida limited liability company; RFA Key West LL.C, an Illinois limited liability
company; and RFA Key West II, LLC, a Florida limited liability company. There are no other
legal owners of the Property known to the parties to this Development Agreement.

2. Duration of Agreement; Renewal. This Development Agreement shall remain in
effect for a period of five (5) years, commencing on the Effective Date. This Development
Agreement may be renewed or extended as provided herein.

3. Existing Development. The Property is located in the City of Key West at the
following physical addresses, also identified alphabetically by Site as shown on the Conceptual
Site Plan:

Site A - 3852 North Roosevelt Boulevard (RE# 00065060-000000): one (1)
hotel with 133 transient units (currently the Days Inn) and a 2,012 square foot restaurant
(currently the Waffle House), FAR: 0.494, Square footage: 77,472 square feet, maximum
height of existing buildings: 27°- 9” and 138 parking spaces.

Site B - 3850 North Roosevelt Boulevard (RE#00064940-000000): one (1) hotel
with 141 transient units (currently the Lexington Inn ) and a 6,226 square foot restaurant
{currently In Kahoots ), FAR: 0.494, Square footage: 87, 787 square feet, maximum
height of existing buildings: 37°5”, and 186 parking spaces.

Site C - 3824 North Roeosevelt Boulevard (RE#00065550-000000): one (1) hotel
with 100 transient units (currently the Quality Inn), FAR: 0.446, Square footage: 55, 166
square feet, maximum height of existing buildings: 30°-1.5”, 139 parking spaces, and

one (1) market rate residential unit.

Amended and Restated Development Agreement for the Key West Hotel Collection
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Site D —3820 North Roosevelt Boulevard (RE#00065530-000000): one (1) hotel

with 145 transient units (currently the Comfort Inn), FAR: 0.668, Square footage: 91, 882

square feet, maximum height of existing buildings: 69°-3”, and 150 parking spaces.

Site E - 3840 North Roosevelt Boulevard and 1185 20 Street (RE#00064950-

000000): the Conch Tour Train Station and Tourist Visitor Center, and sixteen (16) deed

restricted affordable renter occupied residential dwelling units (Exhibit J), existing FAR :

0.316, property area: 78, 259 square feet, building area: 24, 713 square feet, 50 parking

spaces, and one market rate rental unit.

Site F - 3800 North Roosevelt Boulevard (RE#00065540-000000): one (1) 6,

151 square foot restaurant (the former El Maison de Pepe, currently vacant), existing

FAR: 0.090, property area: 83, 445 square feet, building area: 7, 481 square feet, and 51

parking spaces.

4. Proposed Development: Phase 1 and Phase 2 Redevelopment Plan. The
redevelopment proposed as Phase 1 and Phase 2, as shown on the Conceptual Site Plan, is
subject to Major Development Plan approval for each Phase, respectively, by the City
Commission.

Phase 1 - The proposed Phase 1 Redevelopment consists of renovations to four

(4) existing hotels located on Sites A, B, C, and D on the Conceptual Plan, and site

improvements, as follows:

Site A - 3852 North Roosevelt Boulevard (RE# 00065060-000000): Renovation

of 133 existing transient units. Demolition of an existing restaurant to be replaced with a

new building for lobby and registration uses.

Amended and Restated Development Agreement for the Key West Hotel Collection
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Site B - 3850 North Roosevelt Boulevard (RE#00064940-000000): Renovation
of 141 existing transient units. Demolition of existing restaurant space to be replaced
with a new building for lobby and registration uses.

Site C - 3824 North Roesevelt Boulevard (RE#00065550-000000): Renovation
of 100 transient units. Demolition of existing lobby and renovation for lobby and
registration uses.

Site D —3820 North Roosevelt Boulevard (RE#00065530-000000); Renovation
of 145 transient units and existing ground floor areas for lobby and registration uses
(ground floor) and retail use and restaurant uses.

Phase 2 - The proposed Phase 2 consists of: a) the development of a minimum of
ten, and a maximum of twenty, new affordable housing units, and b) the redevelopment
or renovation of the existing commercial buildings and all site improvements associated
with the properties, and c.) the option to redevelop the existing 16 affordable housing
units as follows:

Site E - 3840 North Roosevelt Boulevard and 1185 20" Street (RE400064950-
000000): Commercial development and the potential development of affordable housing
consistent with the Comprehensive Plan and Land Development Regulations established
by this Development Agreement

Site F - 3800 North Roosevelt Boulevard (RE#00065540-000000): Commercial
development and the potential development of affordable housing consistent with the
Comprehensive Plan and Land Development Regulations established by this

Development Agreement

Amended and Restated Development Agreement for the Key West Hotel Collection
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a. Uses, Densities and Intensities. In all cases the redevelopment proposed
shall be consistent with existing or allowed uses, densities and intensities as described above.
No new transient units are proposed in any Phase of this development.

b. Screening from Adjacent Residential Uses. Phase 1 and Phase 2
Redevelopment shall be screened from adjacent residential areas. The Owner shall install a solid
composite fence a minimum of six (6) feet in height and a vegetated buffer along the exterior
perimeter of Sites A and B, and along the Western length of Site E, and the Fastern length of
Site F adjacent to all residential properties, as depicted on the Conceptual Site Plan. The Owner
shall install a solid composite fence along the exterior perimeter of Sites C, D, E, and F adjacent
to North Side Drive and a vegetated landscape buffer, both as depicted on the Conceptuai Site
Plan. The Owner shall be responsible for obtaining a Landscape Waiver pursuant to Code
Section 108-517 if the extent of the buffer requirements cannot be met; however, the granting of
a Landscape Waiver in no way exempts the Owner from installing the fence and vegetated
landscape buffer described above.

c. Signage. A Signage Plan will be submitted to the City Planning
Department for approval prior to the issuance of building permits for the Phase 1 and Phase 2
Redevelopment. This Signage Plan will incorporate existing signage as well as proposed new
signage.

d. Building Heights. No new building shall exceed the height allowed by
the Land Development Regulations in effect at the time of Major Development Plan application

submittal applicable to the Property.

Amended and Restated Development Agreement for the Key West Hotel Collection
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e. Parking. The Property shall meet parking design standards and off-street
parking requirements for the proposed uses on a site-by-site basis. Owner is responsible for
obtaining relief from the City to allow an increase in the number of compact spaces permitted
under Code Section 108-646.

f. Landscaping. The landscaping shail be maintained in accordance with an
approved Landscape Plan and Maintenance Plan, which shall be provided to the Planning
Department before a certificate of occupancy is issued or before final inspection of the site in
question.

g Lighting. A Lighting Plan, consistent with Dark Sky Lighting standards,
which shall be submitted to the Planning Department as part of the Major Development Plan
application submittal for Phase 1 and Phase 2, respectively.

h, Site Design. Subject to the provisions of Section 17 below, the Phase 1
and Phase 2 Redevelopment Major Development Plan applications shall be consistent with all
bulk and site design requirements (including but not limited to floor area ratios, open space,
setbacks and buffering, lighting, landscaping, and stormwater management) prescribed in the
City Code in effect at the time of the Major Development Plan application submittal except for
the density, intensity, and allowed uses that are established as of the Effective Comprehensive
Plan and Effective Code through this Development Agreement.

i Affordable Work Force Housing. Prior to the issuance of the certificate
of occupancy for the new affordable work force housing units required as part of the Phase II
redevelopment, Owners shall 1) execute a declaration or restrictive covenant in a form

acceptable to the City Attorney restricting the use and occupancy of the units as provided for in

Amended and Restated Development Agreement for the Key West Hotel Collection
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sections 122-1465 through 122-1472 of the City Code, as same may be amended from time to
time, and 2) execute a revision of the Declaration of Affordable Housing Restrictions recorded in
Official Records Book 2427, at page 279, of the Public Records of Monroe County, Florida, to
modify the term contained therein to reflect the term contained in section 122-1467(d) of the
City Code, providing for a term of 50 years, after which time the City Commission may act by

Resolution to renew the term for an additional 50-year term.

5. Conceptual Site Plan; Minor Revisions.

a. The Conceptual Site Plan for the Key West Resort dated February 28,
2013, prepared by the Architect of Record is attached as Exhibit “E” and incorporated herein.
The Conceptual Plan is not dimensioned but consists of the general building location and
configuration of the structures and the parking and landscape areas on the site for Phase 1 and
Phase 2 Redevelopment Plan and is hereby approved by this Development Agreement. All
subsequent site plans, site plan approvals, and building permits shall comply with the Conceptual
Site Plan; provided, however, that the site plans that are submitted for Major Development Plan
review for Phase 1 and Phase 2, respectively, may deviate from the Conceptual Site Plan : (1) to
accommodate minor refinements to the Phase 1 and 2 Redevelopment Plan made by the Owner,
including minor shifts in the locations of structures, roadways, pathways, and swimming pool
configuration; (2) to accommodate minor modifications that are necessary to meet regulatory

requirements of the Florida Department of Transportation (FDOT) or other regulatory entity; or

Amended and Restated Development Agreement for the Key West Hotel Collection
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(3) to redevelop existing and accommodate additional affordable housing units and associated
uses.

6. Phasing. Phase 1 and Phase 2 Redevelopment shall each be developed in one or
more construction phases as provided for in this Development Agreement. Phase 1
Redevelopment is expected to begin in 2013 and Phase 2 Redevelopment is expected to
commence before the end of 2014.

7. Access; Traffic Flow; Coordination.

a. All vehicular and pedestrian entrances and exits to the Property from and
to North Roosevelt Boulevard shall be completed prior to the issuance of final certificates of
occupancy and or final inspection for any principal structure. The service road access locations
connecting North Roosevelt Boulevard to North Side Drive on Site I shall permit drive through
access for emergency vehicles only. Pedestrian access from North Side Drive providing access
to the affordable housing development on Site E shall be maintained.

b. The parties recognize that FDOT and the City have plans to resurface
North Roosevelt Boulevard and the intersection of U.S. 1. Prior to the commencement of
construction, the Owner shall coordinate the construction plan with FDOT to ensure that
construction for redevelopment of the Property does not negatively affect traffic flow or the
North Roosevelt Boulevard intersection improvement plan.

c. The Owner shall coordinate with City staff during the process of obtaining
FDOT’s approval of the traffic related improvements described above.

8. Additional Development Conditions. The following additional conditions,

terms, restrictions, and other requirements have been determined by the City of Key West to be

Amended and Restated Development Agreement for the Key West Hotel Collection
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necessary for the public health, safety, and welfare of its citizens and are acknowledged and
accepted by the Owners by their execution of this Development Agreement.

a. Fire Safety. As part of a Major Development Plan request for Phase 1
and Phase 2 Redevelopment Plan, the Owner shall submit a Life Safety Plan that shall be
approved by the Fire Marshal’s Office. The location and number of fire hydrants required to be
installed on the Property shall be coordinated with the City of Key West Fire Marshal’s Office
and shall be shown on the Life Safety Plan. All units on the Property (transient and non-
transient) shalf be sprinkled and shall be shown on the Life Safety Plan.

b. Timing of Permit Applications. Prior to submitting a building permit
application to the City for the Phase 1 and Phase 2 Redevelopment Plan, the Owner shall submit
applications for all necessary permits from state, regional and federal agencies, including but not
limited to the South Florida Water Management District, Florida Keys Aqueduct Authority, Keys
Energy, and FDOT, as well as the City of Key West Utilities Department.

c. Impact Fees. The developer shall pay impact fees according to the City’s
impact fee ordinance applicable to all development in the City of Key West. Pursuant to City
Code Section 54-90 of the Effective Code, the applicable impact fee shall be adjusted to credit
trips estimated for pre-existing land uses. Consistent with impact fee doctrine, the applicable
impact fee shall be adjuste& to credit the value of all right-of-way conveyed by the developer.

d. Additional Conditions by Mutual Agreement. Nothing in this
Agreement shall preclude the parties from applying additional conditions, by mutual agreement,

during final site plan review or permitting.

Amended and Restated Development Agreement for the Key West Hotel Collection
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€. Green Features. In an effort to preserve nataral resources, conserve
money on utilities and to increase marketability the Owner shall, to the extent reasonably
feasible, attempt to: i) exceed Florida Building Code Standards for reusable, recyclable and
renewable materials in construction; ii) utilize existing cisterns of mnstall new cisterns; and iii)
design buildings for capturing of rainwater on site and reusing it for irrigation. In addition,
green lodging and sustainable design and operation principles will be applied to the Key West
Hotel Collection Project as feasible.

f. Other Ordinances. Owner will comply with the currently effective
provisions of the Art in Public Places Ordinance and the Sustainability Ordinance, as applicable.

9. Annual Progress Reports; Notice of Intent to Proceed. Pursuant to City Code
Section 90-688(b), the Owner shall provide the City Planning Department an annual progress
report indicating all activities and achievements since the execution of the Development
Agreement and, if applicable, since the previous periodic report.

10. Easements: The ecasements on the Property are attached as Composite Exhibit
“F and incorporated herein.

11.  Concurrency and Public Facilities. The required public facilities that‘ will
service the Phase 1 and Phase 2 Redevelopment authorized by this Development Agreement, the
entity that shall provide the facilities, the date that new facilities, if any, will be constructed, and
a schedule to assure public facilities are available concurrent with thé impacts of development,
are set forth in the Concurrency Report or Statement provided under Chapter 94 of the City Code

and under Chapter 163 of Florida Statutes, which is attached as Exhibit “G” and incorporated
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herein. The required public facilities that will serve the Phase 1 and Phase 2 Redevelopment are
as follows:

a. Domestic potable water is provided by Florida Keys Aqueduct Authority.
Additional coordination is required with the Authority.

b. Electric service is provided by Keys Energy. Additional coordination is
required with the entity.

c. Solid waste service shall be provided by the City of Key West waste
handling provider. Recycling of all recyclable material shall be required on each site of the
Property.

d. Wastewater treatment shall be provided by City of Key West.

e. Fire service will be provided by the City of Key West Fire Department.

f. All public facilities identified above are available as of the date of this
Development Agreement and are projected to be available concurrent with the impacts of the
Phase 1 and Phase 2 Redevelopment.

g Recreational facilities: The Phase 1 and Phase 2 Redevelopment Plan
provide for on-site amenities for owners and guests of the Property. The Owner is not required to
provide off- site recreational facilities as part of the Phase 1 and Phase 2 Redevelopment.

12.  All Permits Approved or Needed.

a. Applications for Major Development Plan approvals shall be submitted for
approval by the City Commission for the Phase 1 and Phase 2 Redevelopment, consistent with
the Conceptual Site Plan and the Comprehensive Plan and Land Development Regulations in

effect at the time of the Major Development Plan application submittal except for the density,
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intensity, and allowed uses that are established as of the Effective Comprehensive Plan and
Effective Code through this Development Agreement. .”
b. The following regional, state, and federal permits are needed for the Phase
1 and Phase 2 Redevelopment authorized by this Development Agreement:

1. FDOT permits for curb cuts on North Roosevelt Boulevard.

2. Storm water permit from the South Florida Water Management
District.
c. Nothing in this Development Agreement shall be deemed to obviate the

Owner’s compliance with the provisions of each required approval.

13.  Mutual Cooperation. The City agrees to cooperate with the Owner in timely
providing or granting all permits, licenses, approvals, or consents necessary or appropriate to
fully implement this Development Agreement. The City and the Owner agree to cooperate fully
with and assist each other in the performance of the provisions of this Development Agreement.

14.  Redevelopment to Comply with Permits and City Comprehensive Plan and
Code Provisions. The Phase 1 and Phase 2 Redevelopment authorized by this Development
Agreemenf[ shall be developed in accordance with a Major Development Plan approval and all
required permits, and in accordance with all applicable provisions of the Effective
Comprehensive Plan and Effective Code as provided herein. No certificate of occupancy issued
or final inspection performed for an individual building until all plans for that building are
approved by the City and the Owner has complied with all conditions in permits issued by the

City and other regulatory entities for that building.
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15.  Finding of Consistency. The City finds that the Conceptual Plan for Phase 1 and
Phase 2 Redevelopment authorized herein is consistent with the Effective Comprehensive Plan
and the Effective Code. All development approved pursuant to this Development Agreement
shall be consistent with the Conceptual Plan and consistent with the Effective Comprehensive
Plan and Effective Code, except as expressly provided in Section 17 of this Development
Agreement.

16. Compliance With Permits, Terms, Conditions, and Restrictions Not
Identified Herein. The failure of this Development Agreement to address a particular permit,
condition, term, or restriction shall not relieve the Owner of the necessity of complying with the
law governing said permitting requirements, conditions, terms, or restrictions.

17.  Laws Governing.

a. For the duration of this Development Agreement, all approved Phase 1
and Phase 2 Redevelopment of the Property shall comply with and be controlled by this
Development Agreement and provisions of the Effective Comprehensive Plan and the Effective
Code. Notwithstanding the immediately preceding sentence, the City agrees that Owner has the
option, but not the obligation, to avail itself of more flexible provisions of the City’s
Comprehensive Plan and Land Development Regulations adopted and in effect after the
Effective Date of this Development Agreement as those provisions relate to the requirements of
this Development Agreement to provide or develop affordable housing units on the Property.

b. Pursuant to Section 163.3233, Florida Statutes (2012), the City may apply
subsequently adopted laws and policies to the Property only if the City holds a public hearing

and determines that: (a) the new laws and policies are not in conflict with the laws and policies
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governing this Development Agreement and do not prevent redevelopment of the land uses,
intensities, or densities set forth in this Development Agreement; (b) the new laws and policies
are essential to the public health, safety, or welfare, and the City expressly states that it shall
apply to a development that is subject to a Development Agreement; (c) the new laws and
policies are specifically anticipated and provided for in this Development Agreement; (d) the
City demonstrates that substantial changes have occurred in pertinent conditions existing at the
time of approval of this Development Agreement; or (e) the Development Agreement is based on
substantially inaccurate information supplied by the Owner. However, nothing in this
Agreement shall prohibit the parties from mutually agreeing to apply subsequently adopted laws
to the Property.

c. If state or federal laws enacted after the effective date of this Dévelopment
Agreement preciude any party’s compliance with the terms of this Agreement, this Development
Agreement shall be modified or revoked as is necessary to comply with the relevant state or
federal laws. However, this Development Agreement shall not be construed to waive or abrogate
any rights that may vest pursuant to common law.

18. Amendment, Renewal, and Termination. This Development Agreement may

be amended, renewed, or terminated pursuant to City Code Section 90-689 as follows:

a. As provided in City Code Section 90-689 and Section 163.3237, Florida
Statu.tes (2012), this Development Agreement may be amended or cancelled by mutual consent
of the parties or their successors in interest by an instrument in writing signed by the parties or

their successors, as applicable.
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b. As provided in Section 163.3229, Florida Statutes (2012), this
Development Agreement may be renewed by the mutual consent of the parties, subject to the
public hearing requirements in Section 163.3225, Florida Statutes (2012): the City shall conduct
at least two (2) public hearings, one of which may be held by the local planning agency at the
option of the City. Notice of intent to consider renewal of the Developrﬁent Agreement shall be
advertised approximately seven (7) days before each public hearing in a newspaper of general
circulation and readership in the City of Key West, Florida, and shall be mailed té all affected
property owners before the first public hearing. The day, time, and place at which the second
public hearing will be held shall be announced at the first public hearing. The notice shall
specify the location of the land subject to the Development Agreement, the development uses on
the Property, the population densities, the building intensities, and height and shall specify a
place in which a copy of the Development Agreemeﬁt can be obtained.

c. Upon written notice to the City as provided herein, this Development
Agreement may be terminated by the Owaer or its successor(s) in interest for the City’s failure to
comply with the terms of this Agreement.

d. Pursuant to Section 163.3235, Florida Statutes (2012), this Development
Agreement may be revoked by the City if the City finds, on the basis of competent substantial
evideﬁce, that there has been a failure to comply with the terms of this Agreement by Owner.

e. This Development Agreement may be terminated by mutual consent of the
parties. Such termination shall be in writing by both parties, the Owner and City.

19.  Breach of Agreement and Cure Provisions.

Amended and Restated Development Agreement for the Key West Hotel Collection
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a. If the City concludes that there has been a material breach in this
Development Agreement, prior to revoking this Agreement, the City shall serve written notice on
the Owner identifying the term or condition the City contends has been materially breached and
providing the Owner with sixty (60) days from the date of receipt of the notice to cure the breach
or negotiate an amendment to this Development Agreement. Each of the following events,
unless caused by fire, storm, flood, other Act of God, or events beyond the control of the Owner,
shall be considered a material breach of this Development Agreement: (1) failure to comply
with the provisions of this Agreement; and (2) failure to comply with terms and conditions of
permits issued by the City for the Phase 1 and Phase 2 Redevelopment authorized by this
Development Agreement.

b. If the Owner concludes that there has been a material breach in the terms
and conditions of this Development Agreement, the Owner shall serve written notice on the City
identifying the term or condition that the Owner contends has been materially breached and
providing the City with sixty (60) days from the date of receipt of the notice to cure the breach.
The following events, unless caused by fire, storm, flood, other Act of God, or events beyond the
control of the City, shall be considered a material breach of this Agreement: failure to comply
with the provisions of this Development Agreement; or failure to timely process any application
for site plan approval or other development approval required to be issued by the City for the
Phase 1 and Phase 2 Redevelopment authorized by this Development Agreement.

c. If a material breach in this Development Agreement occurs and is not

cured within the time periods provided above, the party that provided notice of the breach may
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elect to terminate this Agreement as provided herein or may seek to enforce this Agreement as
provided by herein.
d. If the City waives a material breach in this Development Agreement by
the Owner, such a waiver shall not be deemed a waiver of any subsequent breach.

20. Notices. All notices, demands, requests, or replies provided for or permitted by
this Development Agreement, including notification of a change of address, shall be in writing to
the addressees identified below, and may be delivered by any one of the following methods: (a)
by personal delivery; (b) by deposit with the United States Postal Service as certified or
registered mail, return receipt requested, postage prepaid; or (c) by deposit with an overnight
express delivery service with a signed receipt required. Notice shall be effective upon receipt.
The addresses and telephone numbers of the parties are as follows:

TO THE OWNER:
Andrew Agostini
JL. Woode.
401 North Michigan Ave,
Chicago, ILL 60601
Telephone: (312) 363-6000
With a copy by regular U.S. Mail to:
Kerri L. Barsh, Esq.
Greenberg Traurig, P.A.
333 Avenue of the Americas
Miami, FL 33131
Telephone: (305) 579-0772
Fax: (305) 961-.5772

TO THE CITY:
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City Planning Director
P.O. Box 1409
Key West, FL 33040
Telephone: (305) 809-3720
Fax: (305) 809-3739
With a copy by regular U.S. Mail to:
City Manager and City Attorney
P.O. Box 1409
Key West, FI. 33041-1409
Telephone: (305) 809-3888
Fax: (305) 809-3886
21.  Enforcement. In accordance with Section 163.3243, Florida Statutes (2012), any
party to this Development Agreement, any aggrieved or adversely affected person as defined in
Section 163.3215(2), Florida Statutes (2012), or the state land planning agency may file an
action for injunctive relief in the circuit court of Monroe County, Florida, to enforce the terms of
this Agreement or to challenge the compliance of this Agreement with the provisions of Sections
163.3220-163.3243, Florida Statutes (2012).
22.  Conflicts. In the event of a conflict between the provisions of this Development
Agreement and City ordinances, the terms of this Agreement shall control.
23.  Binding Effect. This Development Agreement shall be binding upon the parties
hereto, their successors in interest, heirs, assigns, and personal representatives.
24.  Assignment. This Development Agreement may be assigned by the Owner with
written notification to the City.

25.  Drafting of Agreement. The parties acknowledge that they jointly participated

in the drafting of this Development Agreement and that no term or provision of this
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Development Agreement shall be construed in favor of or against either party based solely on the
drafting of the Agreement.

26.  Severability. In the event any provision, paragraph or section of this
Development Agreement is determined to be invalid or unenforceable by a court of competent
jurisdiction, such determination shall not affect the enforceability or the validity of the remaining
provisions of this Agreement.

27.  Applicable Law. This Development Agreement was drafted and delivered in the
State of Florida and shall be construed and enforced in accordance with the laws of the State of
Florida.

28.  Use of Singular and Plural. Where the context requires, the singular includes
the plural, and the plural includes the singular.

29.  Duplicate Originals; Counterparts. This Development Agreement may be
executed in any number of originals and in counterparts. All duplicate originals shall bear the
verification of original recordation. Only one original is required to be produced for any
purpose.

30. Headings. The headings contained in this Development Agreement are for
identification purposes only and shall not be construed to amend, modify, or alter the terms of
the Agreement.

31.  Entirety of Agreement; Incorporation of Prior Development Approvals. This
Development Agreement incorporates or supersedes all prior negotiations, correspondence,
conversations, agreements, or understandings regarding the matters contained herein. The 2009

Development Agreement is attached as Exhibit “D” is incorporated hercin for the specific
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purposes enumerated herein, and for no other purpose. The parties agree that there are no
commitments, agreements, understandings, or development orders concerning the subjects
covered by this Development Agreement that are not contained in or incorporated into this
Agreement and, accordingly, no deviation from the terms hereof shall be predicated upon any
prior representations, agreements or approvals, whether written or oral. This Development
Agreement contains the entire and exclusive understanding and agreement among the parties and
may not be modified in any manner except by an instrument in writing signed by the parties.

32. Recording; Effective Date. The Owner shall record this Development
Agreement in the public records of Monroe County, Florida, within ten (10) days after the
approval of the fully executed Development Agreement by the state land planning agency . A
copy of the recorded Development Agreément showing the date, page and book where recorded
shall be submitted to the City and to the state land planning agency by hand delivery, registered
or certified United States mail, or by a delivery service that provides a signed receipt showing
the date of delivery, Wﬁhiﬂ ‘;en (10) days after the Development Agreement is recorded. This
Development Agreement shall become effective thirty (30} days after the date that it is recorded
in the public records of Monroe County, Florida, and received by the state land planning agency.

33.  Date of Agreement. The date of this Development Agreement is the date the last
party signs and acknowledges this Agreement.

IN WITNESS WHEREQF, the parties hereto, by their duly authorized representatives,

have set their hands and seals on the dates below written.
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JRCKEY WEST HOTEL, L1C,
an Mlinois limited liability company

By: RFA Management Company LLC, a Delaware
limited liability company, its manager

W /2013 By:

STATE OF %:va
COUNTY OF
- <7
The foregoing instrument was acknowledéejd before me on this / day of

W 2013, by &ED who is personally
known fo me or who produced as identification, and’

who did/did not take an oath.
g P /% /L,%/ﬁvf

Notary Pu?

Name 37- e A ALY otd
(typed prlnted or sta.mped)

My commission explreS' S—

Amended and Restated Development Agreement for the Key West Hotel Collection
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RFA KEY WEST LLC,
an [llinois limited liability company

By:  RFA Investors, LP, a Delaware limited partnership,
its sole member

By: RFA Management Company LLC, a Delaware
limited Hability company, its general partner

ﬁ% 2013 By: MW |

STATE OF M”’"‘M
COUNTY OF __( gt

The . foregoing instrument was acknowledged before me on this | day of

W , 2013, by Epwao w - Ross who is personally
own _to e or who produced as identification, and
who did/did not take an oath.
Crte - p 2T
Notary Public

Name ARATRAcE A ALLERT
(typed, printed or stamped)
My commission e
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RFAKEY WESTILLC,
a Florida limited liability company

By: RFA Key West II Manager LL.C, a Florida limited
liability company, its Manager

By:  RFA Investors, LP, a Delaware limited partnership,
Manager

By: RFA Management Company LLC, a Delaware
limited liabilitg,company, its General Partner

At/ 2013 By: - W
0 »

STATE OF Iliraen
COUNTY OF _Copaid

The foregoing instrument was acknowledged before me on this / 47{— day of

, 2013, by EPw Ww- Hoss who is personally
known % me or who produced ‘ as identification, and
who did/did not take an oath.

Notary Public
Name PHTRACE A ALPEXT
" (typed, printed or stamped)

My commiggf;gnlexpires: —
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AVAKEY WEST LLC,
an Illinois limited liability company

A%M 2013 By,

-

-

stateoF  Pleyppn

COUNTYOF Coapg™mq_

TEE foregoing instrument was acknowledged before me on this / /'/:iay of

_ , 2013, by ANDNERY . ACcoSTIN! who is personally
own t0_me or who produced as identification, and
who did/did not take an oath.
e
Notary Pyblic 4
Name PHTRICE A- A'(_/W-
(typed, printed or stamped)

My commission expires:

St

Amended and Restated Development Agreement for the Key West Hotel Collection

Page 30 of 35



Doctt 194544
BkH 2625 Pgy 1435

JLKEY WESTLLC,
an Illinois limited liabiljty) cempapyy

Tulﬁ 34 2013 By

STATE OF%;! lq C@I’ﬁ /I’[%

COUNTY OF “nar i ¢fim
The  foregoing instrument was acknowled ed before me on this g f‘ day of
[ , 2013, by 5 who is personally
known fo/me or who produced as identification, and
who did/did not take an oath. MW
R Notary Rublic ?/
. Name JCHF{ G }MM(
(typed, printed or stamped)

My commission expires: - [X - l(,/
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JL Key West I1, LL.C,
a Florida limited liability company

By: JL Key West I Manage , its Manager

«\:ﬂ/.h{ 3 2013 By:

staTE oF Sty Col ine-

COUNTY OF Chavlietun

The; foregoing instrument was _acknowledged before me on this Zist day of
In , 2013, by _ {orvi JOmA( who is personally

known Yo me or who produced as identification, and

who did/did not take an oath. W
Norﬁrry Public U
Neme | eyvt L0 amas
(typed, printed or stamped)
My commission expires: )~ f ?\_,/ (»/
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JLW Key West 1, LLC,
a Florida limited liability company

By: Andrew V. Agostini, its Managing Member

(oot 2013
[

STATE OF b”d"*’%

. COUNTY OF Coaib

The foregoing instrument was acknowledged before me on this [Wday of

2013, by AAMBLEW V. Ao STTN who is_personally

lcgg\_i\m_io me or who produced as identification, and

who did/did not take an oath.
Crt—zi - W
Notary Public
Name PHATRICE K- ALPERT
(typed, printed or stamped)
My commission expires: . e
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JLW Key West 2, LLC,
a Florida limited liability company

By: Andrew V. Agostini, its Managing Member

M, 2013

STATE OF wa—w
d‘fﬂ-i/

COUNTY OF
The foregoing instrument was acknowledged before me on this / % day of
4 ( , 2013, by ANDREN V. AcosTiai who_is_personally
known tome or who produced as identification, and
who did/did not take an oath.
Notary Public

Name PARATILCE A- ALVPer]
(typed, printed or stamped)
My commission expires:
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CITY OF KEY WEST

August 8,

CITY CLERK® CHERYI, SMITH

MIA 183,061, 722vG 2-8-1 IMARTOSEL 34251.010100

)
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COMPOSITE EXHIBIT “A”
LEGAL DESCRIPTIONS AND SURVEYS
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LEGAL DESCRIPRION:

Gn the sond of Key Wesl and betler unam oz Por of Parcal 2
| GOLAN SURVEY, eccording to the Plot thereot, racorded in
3, Page 35, of the Pubhc Rocords of Monros County, Flw-dn.
and mare porticwarly described by meies ond bounds
Commencing . e Toelwea comer of Parcel 2 on Flat o

Retords 6l Manrae Cownly. Flovide: thence Nerifieustaty ond
Easterty olenq the Sectherly Aght of way e of Norn amm.eu
Beuteverd {a 5'50°24* curve) 500 feet io the ot of Beginei
thenee confining along scid Southedy right of way Ene 300 foek
Tract; thence South 32'HF
Wesl, 6215 feet 10 the Noriherly boundory line of o proposed
sireal shown on saxd Plat, the Southcasterly comer of coid Parcel
Z: tneoce Wornmesierly olong so Horthery sight of way liae (o
TS curve) 142.25 leel, mosa ar less, Whanca Mosiherty
80817 feet, mare or less, to the Point of Begnning,

LEss:

Parcel 165

€ Pestion of Por.

. (oSS0 it o property
Ty —
{Quality Inu Proparty)

A portion af Pared 2 in Phot of Survey of Londs on Msland of Key
Wesl, Momos County Floda occording la the ot theresl, s
rocorded i Piot Booied, ol Bage 35, of Ine Public Receras of Nanros
Caunty, Floride more porlicuiany asacrbied as follows:

Commanca gt the Point of intersaction of Ihe Eeslody lme af the

Doc# 1946441
Bk# 2645 PgH 1447

OO SCHEDULE B—I
SURVErCR'S CEFTIFICATE

Triz Cerfificote and Ihe ollecher aurvey ave made for e benefil
Spatisaand Hotels, Tnc., a Florida corpardtion, and its nsswgns
Speftawacd Comparics, Inc., a Forida eorporation, and its
T U T e Geiacre eétoet Tabiity ecimpars, omd fls oszigns
Barny Preston Coopr
Betty Cooper
Bty Cocper Revaeoble Truut doted Februory 23, 2004
Kigrvin Cenper Revacol Goled Feoruary 25, 2004

Sﬂn[ﬂr
Chicone Tile IntuaAce Compony

1 horoby certify

1, Thet the swvey wos made on the ground ead i carrsct.

L sunvey. Shows @ complete 1600 GeSCrpon of It lond ard eay eosemonts
Epurtenont 1o the” lond mecessary fof Gocess o UINGES o4 en iBatisn of the. total
acruage or squors Ipol orea of The lond

3. Thet the Survey shaws the 1acabion of the perimsler of the subject properiy by courses
oay dittancas ond ol Knes described by relerence to the ne of another piece of property.

4. 4 meosucaments on the survey ore belatces, balh o fo anges e
Setantes, 50 95 10 DrovRds § methemotionl chomrre. Thal the suricy shaws 1 pat of

n
arrow. THat the survey shows the lallowing information for oy cwve: length of dre, /adius,
ceniec] angle end bewing [ Ibe rofuz point drom Hie beginaing atd ad peints of tha
curve,

5. That the survty shams e Iocoiion of o easements ond righks=ot=way, nchxiig oll
ecmtments and righis~af-woy shown 05 cxeepbans on Chicogo Tile dnsurance Company
commalment for tite inaurance Na. 630600743 dated Muy 19, 2006 et 500 pom Thol the
Sirey 2nows the location of o8 emsements refered to i the fille binder, showing the back
ant poge of reording of ofl cozements on the suvey, and stoting thot B sosemenls dre
lacotea pursuenl o the bagk end page of the recorded cosements.

Exceplion Arza of Pored 3 of Pat of Surwcy an two shoels) Port of
Londs farmerly gumed by Key Wesl Inprevement Ine. i
0t thercor, a eeordgd T Pl B 4, ot Poge &8, o
Reeeeds of Mowse County, Floeida ond  the ing
Rightot-Way line of Slate Read No 5, Recth Ronsewelt Boadevard, os
Shbun o tne Flada Depertement of Fanaportotion. Rightnafe Ry mop 7. That the suvey shows of dedicated public strests, stsements or fghts—of—way prowding
far State Rodd Ha.5, Seclion 90010, seid Paint afso beng thol certain ocoexs Mo the land, and whethtr such access iz paved (o e proparty line of the lond end
Comer estalished by John P. Goggin ca shown on the abowe thet the widih of all of the faregoing ore indfeated

mentionea Fiot ef Fial of Suvey {on twa shects) Port of Lands

farmerly omned by Key Wast morovement tnc., said point also being on €. Thol the surscy shows Bncs of streets obuling the, subject proptrty and te widtn
o_circllor curve cancove la the South, ond il peint bears W thereof, ond thol r-gress and egress t the subjoct property i= prvided

033458 W from \he conter of 53d curue Thence Eosterly olang the Rorth Reosovalt B 5. Highwoy 1) {State Raad No 5). the same being o dedicalso
e of 5ol Qre to t and cong the [xalng Southerty e e e vadintainaa oy e andof ey Weak, andl the Shcte af Florida
Right—of—Way i 0 tgte Koo Ho. 5, North Raoseveit

Emlemra nmng a reds of 97299 jeet and a cenird ongle of §. Thol the survey shows sncroochments ond the até®t thereat in feck ond |ﬁd‘|¢$ (i!

" tor a dislance af 48263 feet to the Pait practiconie) upan Uhe gubject sraperty, inclyding, but wihout linstaian, sver, et
o8 B:gmnmg of Ane hereinatter aesermac poredt; Thence condnue Builiinge, 2cscnenls oa) epcrooghmanty Giher way oerose he boundory lines oty
Sonihconiiry, ciong. ihe ore of £008 Cm vt 1o e T and clong e property {or f any improveménts Istatled uptn the land encraach upan clher lands).

Existing Southarly Fightof-ay s of sald Stale Rocd Mo. 5. Horth

& That the survey vhows esiablished buildieng fincs ond sstbock, heignt and bufk restrictions
of record or dischaed By Gplicatie uning of buldng codes (in addition to tose recarded
in subdnision maps).

10 That Us sarvdy shows e sxterior dimensions of of buldings ot graund levt

square toalaae of the exerior foetprint of oll buldings, ar gross floar area of all bmrdngs
QL grownd tevel and ihe height of of buldings obowe grode ai < aciinaa tocaton, i
opplicoble.

af
fgrgetor, Trowe S GIICIS € dow M Disting Swthety
fghtel-Woy far o1 Saig Stale Rood Mo £ Mo Rossmalt Baicuord
2 Tect: Thenca. 5 S5IG0E B, doeriing. nc
previously deserlbed R\ghl«ﬂ Way line, for o distonce af 4,36 fecl W a
ngint onq circtfor auree cancve o the Soptieet, sod pol b B
B'ITIF E from the center of said owwe, Thence Morlhwestedy, slang
mg we of =gid turve 1n the Iafl, having o radis af SOGB4 feat ond
o central angle of 014332 for o distonce of 14,38 feet Lo the peint
of tongency, eoid peint dso heing on o line poraltel with and 175 fost
ol right angles, the Exisling Saulasdly
- o State Nood Mo 5. Hoclh  Reeedlt
[ AN drg the prevously described fne,
& autonct of 3052 fest 1o o pait of Cuncture o o Sroder cu
coneaee 1o he Southments Trance Northusstarly. dung the ore of o

11 Thet e sureey shows ob subsiontiol, sisble inpraemonts {in oddilion to buldings) such
sigas, pawking areas of siruclures, smimming pocls, tennia couds. eic.

12 Thot the survey shows The relolion of the improvemenls by ditences to the perimater of
the subject properdy, the esloblished bullding fines and the streat lnse.

13. That Ihe turvéy Shaws all parking arcas ond, il =téiped, the striping oad tie lype (e
Warufcopped, melareyche, regulor, eto) and numier of parking spaces. i applicebls.

14. That the murvey shows the locolian of o easehents Meccasary to bring uilties Lo the

curva fo the lofl, having © rodius of 968.24 feat and o gentral oagle Praperty, together with the locotion of ol wiities sawer. waler, clectric, telephone and

SRR o ataics o T30 et Trancs N 20VTRR E e gas serdce} sering or ciing an the prenatly 03 evdencad by an—wite obsealn of 0%

distance 576 foel Lo the pownl Gerersmined by recorda pravided by chent, ulify ompenics ond aller cppraprole Succes

of Beginning. {with rofarance a5 ln the sowrce of intermation) (for cxomple}: (a) radrond \racks and

Conlaming 124 sq.ft more or less. sitings; () manholes, coleh Basies, wokue vy or piher surtoes indicelans of sunterranaan
uses; (c) wirew ond cobles finchuding i function) crossing alk polss

on or within len feet of the Sureéyed promises, and the dlmgnmns of olt erpsswirds ar
cwarnongs offccting the surmyed premices; nd {d) uliily compony fstamotions o the
surveyed premises

15, Thek the sursey shams the location of Gl ratiers afecking ine knd, incloging fences,
pipelines and stream

18, That the survey 2hows oll absorvable svigence M =wkh maving work, building
construction ar hullding additioma within recent month:

17. Thet. the survey shows ofl observebls evidenice Of Ste ust 05 O Sofid woste dump, sump
e sanitary landfill

19 That # m= wh;m:l propaly is deseribad as heing on @ field map ar plal, a feqend
relating Ihe surey to =oid map or plol i3 on. bhe surey,

19, Thot the suvey shows gy coastol body of waker ar novigoble woterwoy within 150 teet
of the subject property.  applicable

20. Trat the survey shows il applicotie cooatd consiruction lnes, bubduead inss. maan nigh
wales mars and cromion coniral lines mu: aun on the sweoy of d Sllem
e e ek e o o T AN \ha By o T SRjeet prOREY.

ADDIIOMSL NOTES:

ZFoniag Gonaral Commarcial

P 12466, Fondl 1508 ¥
Zoe, AE. Eleetlion 8'—10

. Thot \he subject propety doea ol serve ony adj mq properly for drainage, ingress ar
cqr{ss oy ot AR Secph 53 v or e

2/18,/05

Selbacks: 22, Thet the sunject i within speciol dosd havard oreo 120168, Panel 1509 K. AE,
Front & Resr. . . 25 Zlevotior B'-10", dated 2/18/05 o5 shown i Lhe most recent Flood Hozord Boundary Maps
wdos T prepored by the Departmont of Housing ond Urbon Demgiagment,

23 That the Subject Property ix roned Generst Commersial unser Joning eades of the Klang
of Key Wost

Prv— 24, Thot the sursty thows ony SgOTICORL Coseroions nol otherise diselosed

| A2t Acres 25, Thel the survey reprecented hecean meels the “Minimuh Standord Delod Requirements
Buiking Height: Al builtings are 207, for ALTA/ASSM Land Tille Surveys,” juintly estoblished 4nd odopted by ALTR, ACSH ond NSPS
. in 2005, and pursuant to the AcCurasy Stangards {as adopted by ALTA and ACSM and in
Peorking: 1 e ed Spoces cHocs on the dule of M certfication) of an Urban Survéy. This instrument 35 nol volid

pped Spoc unezz it beart ah rigindl Signature ond on emborsed Sureyars seal

kFED:
FREDERCK H. HILDEARAMDT
Prn'essw:m-\ Lond Surveyor & Impped Ne. 2749
essionl Engincer Ma, 363
Stain af Tioriia
D = Dameler of trag.
SURVEYDR'S NOTES: Motmantation: H - Heght of tree
el ortow vored oo gt " :
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LEGAL DESCRIFFION:

Percet Np. 1
On the lsland of Xey West, Monrne Counly, Stete of Frvida, parl of Pareei2 s shown on The
Pt of Survey af Lands o the Islond of key Weal, Manrae Counlty, Flenida os recorded in Flob
Bouk 3, Page 35 of the Officel Fecords of Wonrad Counly. Harca, bang more paricaary
aescrvea Ty me aunds lows:
Eirimmce ot e orimas emres & sord Porcel 15 s0id Moslhwesd comer being Northuest of
ang 227683 fest {meosure oleng the Soulh fighl of way Cufb Find of Horlh Roosavelt
Boulavard) distend from the Morlhwesd comer of Block 15 of the "KEY WEST FOUNDATION

19, 2" w recarded in blat Sook 1, Poye 143 of e Offiia Recosss of

qunly. floride; and run thence Edzlédy olang the Nt bourdory of i

1o & “aislomca ot 200 1061 1a the Farit of Begitung ol e parcel of Iaa being i
naice conlnug Eostery Gloag tne muth Boundury of sad Parctl 2 far 0 datuner of

aegrees 50 nin
otk thancarun Nosthwestarly for 5 distonce af 215 reat, more or
Souihn 3 degrecs 0 mimics 47 seconds Wesl of cnd 320 fect
Boginring; thenee run Horth 3 degrees 40 minules A7 smconds East for
o e o Beint o Begmires

o dstones of 320

Farcel No.
On e lsiong of Key Wet, Wonrse County. Stote of o Flarda, part of Povesl 2 o3 shown on
tne Plat ol Survcy of Londs on the Teand of Key West, Manroe Courty, Florida oz recanied in
Plol Bogk 3, Page 35, of the Officiol Records of Mantae Counly, Horida, being mar
3 ed by metes ond Bounds o2 feflows:
Cammence ol the Norlhweel camer of soid Pareel 2, s0id Horthwest eoenier being Northwest of
od 277695 Teet (mcosur=d diong Ihe Soulh vight of may cuf Gne of Morin Ropssvert
owrevgrd) disianl irom the Noriheasl comer of Block 15 of the KEY WEST FOUNDATION
COMPANY'S PLAT HO. 2, o2 retorded in Plil Bock 1. page 188 of the Official Recorda of
Noneoe County, Floarico: end vun thence Edsterly dlcng v Marth boundory of sard Porcsl 2
for @ distance of 500 feel: thence run Seuth 17 degrecs 53 minates 58 scconds West for o
distance of 315 Fset to the Point of Beqining of the porcd of dand being desert
thence zontinve South 17 degrees 3% minules 56 seconds Wesl for & Atonee o Sa377 Teel
1o Ihe Soulh boundory of saxd Parcol 2; thence run Westerly glong the Sauth boundary of soid
Parcel 7 tae o distonée of 15025 1ael e o puinl ther s 47,50 ieet atans from end
Sosterty of the Stuthwest cormer of said
Sod Parcal 2; lhence un North 3 degrees
last hencs s ey for o distance of 215, mere o leas, back 1o the PO 9
egranin

[13H]

Bureel 164

A Ponion of Parcel 1) Kor, QDOSSSH0_000000 it o property otdress of
3600 M. Rongewell (€ Meson D= Pepe Plupeﬂy}ﬁ\vd end 0005HE3G0ADOBA
wilh a praperly address of 3820 . Racsevell Slvd (Redisson ion Froperty)

0n the stond of Key West Marros Caunly, Florido being o Porban of that cortain Cnception
foue fiom Parcdh 3 of Pt of Suvey (on lwo shocia) Port of Londs formerly omnce by Ker
Wesi Imgrovement inc,, gccording lo the T acecat, g sacerged v Pt Bosk 4. ot Poe 63,
of the Public Rocordg of Moneod County, Florids ord '« portion of Porcel 2 in Pret of Survey of
ot Key West, Monros Gounty, Florida, according la the plat thereol, 03 seconted
in Pl Book 3, ot Page 35, of the Pubic Reeords of Monros County, Florida, mave porticwarly
deserbed oz olows:
Baginning, ot tne Pt of intersccon of W Eostely ne of the prevousty demsied Erocniion
iwing ‘Swuety Kighl oWy fne of Sioke Reod iarth Ronseveit
B, v shomn o o B Uspariment of Transpertolion mgm«;f Wny mop for Stote
Rocr No5, Seclion SO0, soid Point b being erlain Comer estoblished by Jahn
gin o5 shoun on Ihe ohove mentianed Plet af it o Sarvey (on bea ‘shests] Parl of Londs
tatmerly guned by Key Wesl Imprawemenl k., soid ook an o creulor eurve
it becra N DEINSE 2 o the, cunter of sk surves
Thence Westerly, olong e Mc of sdd curwe to the felt, and slang the Existing Southedy
Rgnt-af-way kine of saia Stote Raed Na. 5, Morin Reosevolt Boulevard, hoving o redivs of
97269 Fast and o cemral gngle of 00001'2F for o dislonca of 0.9 feel la the paint of
longeneys Thener S 852739 W, glong the Eeisting Soulhery Right-el-Way e of soid Stote
Rood M, 5, Horth Roosewedt Houleward, lor o thatance feel; Thenee SO336'20°E,
depariing the pae gescret Right~o Moy Er, for @ mtonee of 375 ¢

jowsby an
g doe pc'nl\el st and 375 lest Southery of. 3 mecuwed of rign ongles. e Excting
—way line Toia Share “Rows o 5. Worth Roosevelt Boulovard; Thence

NBFZJ4H'E, a\nﬂq the prtwmlﬁ deseribed fine, for o distence nl 1847 fect \o 4 point of

o circuler curve wo ta the South, suid cuve Meing :7.': [ Saulnmy
o ond wmlmlnc o e ity Souterty Rrgrbsi oy s of 2erd Srese Froec M. e Norin
Femocit Bonerars, Thenie. Nortmostrary, sy 18 e ol 5t Cuvs fo the Hgh. Wi o
roiion of G Ea Tt o caniral angle of SEIPI lof o disance o1 48395 et Thence
W X752 departing the previously described curve, for a distonca of 376 feat Lo o porl

on the Existing

owlovard, poid paint alse being on o crcdor cun

N 2650715 £ from the conter o taid Come Thents Mafhwetleny, siong Wb previelly
desoribed Righl-of-Woy b, 6hd cionq e orc of S Curve to Whe Ielt, naving o radius of
7288 Testans @ cemal onghe of ZXEIIT for o wmance of GZE3 fest to the Foimt of
eginning.

Cantgining 1,870 s3#t, mare or tess

Zoning 'CG"  Gemwerol Commargial

FIRM; 120168, Panel 1508 K

Zone, JE, Elcybon 810"
8705

Area: tM331 S
30 Aere:

Parking: 150 Spocss
5 Hon

Buikding Heignt:
A = 50

SURVEYCR'S MOTES:
Nerlh arraw baed oa_plat
Refarence Doaring: R/W No, Rooscuelt Hlud per deeds
A acnotes et zlem!mn Faung 1420 lroen Bor

&= Set PK N-ml, PL& Mo 2748
Elevations bosed on M.GY.D, 1928 Ualun %7 Faund
Benth Nark Mo an |952 Elevalion: 51440

Flald Wark perfasmed ons 12/12/12

Moaumentation:

&= set 1727 o Ppg PLS. Ho, 2748

Anbeeviations:
Story ofh = Owarmead
Rignt —al—Woy ufg = Underground
g FFL= Finisn Floor Blavatian
B » Concrete Uliity P 1o L8 = Low Beom
B Waod ulibty Plie Neasurca Rod.= Rodial

LN B2 i woter ineguior
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Sl Gty oun
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Bechiiow Frevention valee

Folpvinyl Fip Fiat Boo
= Reinforced Cm:re«e sipe = pouc
e Elyran Eleetric
Lignt Telephane

©= g0
FDOT. = Fiorica Separtment of Transgortation

g = Deseie
€8 = Lonarme Bloc
oncrele Bn:h Stuees

%
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o]

Li
Tscir Link Ferge Argg: 136,466 SF_
303 horest

D = Giometer of tes
H = Height of tree
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* = Buttonwear
* — Tree, Unkngan
gﬁk= Comonu
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g; = Gumbe Limbo
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Od Title Cammitement

SURVEYOR'S, CERTIFICATE

This Cer the atlached murusy are made for ihe bongfd of
Tpoliznoog otz .. o Flerda cuporaton, and T cdan
Spollsvood Campdares, Inc., rafion, ond its. assigrs
R T s Heovare tac Py erary, ersd o ssiqns
Qorry Prestan Coaper
Detty Cooper
Belly Coopor Rovocoble Trusl dated February 25, 2004
Morvia Cooper Reocchiz Trut dotea Feanury 25. 2004

wor0 Inc., @ Florda earporaton
e o, Wabanar Aeaciaton

Enieage Title lnsurance Company
| hereny cerify
1. Thot the Furey wes made an the ground and i comesl.

2. Thal L survey snows o complete lego! descriplion of the land ond ony sosements
oppurtenant ta the kind necassony for octess or uliities and an wdicotion of the tolal
cresge or square foak area of fhe lond.

3. That the survcy shows the lacatien of the perimeter of the subject prperty by COUNKCS
ang distancea and ofl Bnex described by referenon to tho Tite of Gwithec piscs of proparty.

4. That oll field mensurements an Whe survey are bolanted, both 0z ta anglis ond

e u mothomatical cosure, That e Sufvey Snowd the point af

beginning. i opphicable, bagis ol borings, GuAwMAd o athereise, Whe scolc and a nerh

arrte. Thot the survey shows the fobawing intcaTotion for oy cure: lengih af are, rodiuz,
et end

Geliol ongle and. beoring Lo the radus paint frem e beghuning o paints
warve.

5. Thel the ey shows The locotian of oF eosamsnts ond righta-afndy. fnchting uu
eosements ond righl—of—aoy shomn as oxceptions on Chicago TN ISurGnce
et Ter The waaronce Nor GI05007 14 duicd oy 13, 2006 0t 3100 pm. Thel the
3urvey ghows Ihe locotion of ol comoments refered t6 w the Tise binder, shawing the book
ond page of recording of all easemenls. on the urety, ¢nd Stabng that ol sesements are
localsd purzugnl to the book omd poge of The fetorded tosements.

B That ihe survey shows esloblished builling s and soiback, hoight and bulk restrictiona
of recars or disclozed by opplicoble Toning of hulling codes {in oddlion 1o hose racorded
subdivision maps).

7. That the survey shows ol dedicated public streets, cosemenls ar righta-of=way providing
access to the lund, and whelkr Such acodss i3 paed b the praperty fine of the land ond
ihat the width of on of the fareacing are mdicated.

A, That lhe survey showa lines of strests obulling the subject properly omd the width

e, ond Mol ingree o e Lo e Sunist progeny s prowded by
th Fovsever Blve., {05, Hghwey t) (Stote finad Mo 5), the came being o deditated

e bl oy, meinkoes e e laborat of Key Weal, g the SHte B Firiaa

9. Thot the suvay shews encroachments and te extent thereal i feel and inchen (F
proctcatic] ugan the misject propery. indluding, but_ wlhout lmicton, over. under. or
buiidings, cosements and enereackm or way ocross W beunaary nes of e sobject
properly for it any improveinents Ioouu:d upqn the lond enersach ugon cther lands).

10. Thet the survey shows the <terdor dimensions of ol hulldings ot ground Ievi! and the
squore foctage of the extorior taptprint of el buldings, or gross fleor otk of i Puidings
o1 ground level and the height of all bulldinga tbove grode ab & detised location, if
opplicable.

11, Thot the suvey shaws al substanial, vibls ioprovaments §n eadton to tuldings) such
35" e, parking Lress ex Slruchuran, eI povk,

12, Thot the survay chaws the solalion of e inprovements by disioaces to the permeter of
the aubject proparly, the estwbliched tilfing fves and the stroch G

13, Tnok dhe surrey shews o paring arecs ond, i e, the StdEg and ne type g
handicopped, mefarcycle, réguiar, #tz) end ﬂumn:r of porking spaces, it opplicoble.

14. That U turvey thows the hocatcn of of coscments necessary to bring utkties ta the
Praperty, logeilier with the locotion ur nu utiities (ie., stmer, .mr‘ shoairic, tclephore ond
533 service) seming or existing on raperty os avidenced by on=gite obsoredtion of
delermined by records provided by cum, ity Copensat ond ‘ciner opprepAe aaureea
(mh referance a3 1o te source of iformalion) (far exampla): (a) rolrood tratks end
Sings; {6) manhcles, coloh basing, vabve voulls ar it sufacc ndcations o subterrancon
uses: (c) wired ond cables (noluding thoir funetien] cressing the suresyed piem;ﬁes. nn pale!
on of wihin ten fest af the surecyed premises, ond the dmensions of of

gwerhangs affecting the surveysd premises: ond {d) Wity <ompary instalioBors on e
surveyed promi

15. Thal the survey Shams the Jocolion of o matlers gttecting the lond, induding fences,
piptiines, ona streams.

16. Thet e sur all ahservoble evidence of eordh maving work, bulking
Lonsirattion or Suding atdons stk reoent months.

17. Thot the survey shows ol cheerble evidancs of #s use a3 o sold woste dump, sump
ar saritary. (ol

12, Thet if the subject property s deosribed o3 being on
relating the suey \o 507 map or pled 12 an the survey.

a figd mop or plal, o legand

18, Toot dne uriey shows ony cassll body of water o ougte naterucy wirin 150 fect
of tne subject properly, if spplcant

20, Thik the survey shows ol applicable coaslal consbiution liwes, bulkhcad fnes, mean high
' marks ond ercaion. canirok T must be shamh 0 UK Surey OF § sabement
conteined therein thal come o nol e within the boandary of e PIBject properly.

21, That the subjeet rogerly daes nat strve aty adjcring | pmpelly for arainnge, ingress or
2qress or gny other purpose. excepl @3 shawn on the s

22. Thot the subjech property is within speciol flopd hoord oiea 120168, Poncl 1508 K. AZ,
Elewotion £'~10", deted 2/18/08 s shamn in e mesh recend Flood Hazord Saundery Mops
progoved By ihe Deporlmeént of Housing ond Uroon Ceselopmen

23, That the Subject Propeny i zened Gengrol Commertiol under zoning codes of M g
of Key Tea

24, Tnat thg surcy shows tny signifieant chsewotions nol atherwioe dischowed

25. Thot the" survay roprasented hereon meets the Hismum Slandard Delail Requircments.
for MTA/ATSM Lang Tle Surveys,” fointly estob¥shed and cdapted by ALTA, ACSK and WSPS
i 2005, ond pursuant Lo the Accuroey Standards {as adepted by ALTA ond ACSM and in
eftect on the dols of Ihis Zerliication) of 94 Lroan Sumcy. This instrument is not vafid

untess # teors an orginal signsture ond on embossed suresyor's sedl.

DATED:

FR[DERICK H. H\LDEEWANI}‘

Prafessent Land Suveyor & wagper Mo, 2743
Proteasiond [nqmeu no, 36810
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Farcel 4 Conch Tour Train/Weleame Cenker ang Allarable Housin

A porcel of fond an the islond of Key West, Manree Counly, Flarida, and being deseribed by metes
omd Boynds og fallows:

Commenes of the Norheast corner of Parcel 2, occording Lo the Plat thereol os recordcd in Plol
Bogk 3. at Poge 35, of the Public Records of acia Maaroc Counltp, Floride, thenee South 33° 07 567
Wesl, a distunee of 7.59 feet to the Poiit af Beqmmng. thomce cantin: Soutn 33" 07 56 sk, o
gittonce of 513.04 fect lo fhe Hertheastery right of way lins of Normsiac Drive Os ceistine

constructed, oed o point e o curve o the Fight, having o rodus af 438.06 fect. o cenirel angl: of
13 207 337, o longenl lénqin of 51.24 fegt, o chard bearing ef South 457 35" 37° Eest onc o chord
|éngih ot 101,78 tecls hence olang the orc ol said curse, an arc lenglh al 102.01 leet ta the end of
said curve, thenge Narth 37 377 407 Eost, o distonce of §45.24 Teel la the Southwestery right of
way line aF North Roosevelt Boulevord {Stete Rood Mo, 5) end o paint on a curve to the leit, hawng o
rodius of 528,51 feet, o centrol angle of 147 58" 1% . o langent langlh of 68.82 foct, o chord beoring
of Narin 57" 55° 55° Wesl, and o ehard lenglh of 136.66 fest: thence clong thc arc of soid curve, oa

ore tength of 137.05 fzel Lo the end of said curve; thanoe Norn £5° 187 677 Wesl, o distance of
12.37 feet back Lo the Point of Beginning.

SUREADLS SERGRCATE

1. That W swiviy was mace on the ground and ix someet.

% Thet the surey shaws o camplte lagol deasilon o the Parcel 4 o= deseibed i the Chicag

Title Wsusanga Compan: scribed M Noté G Delow and dny £IEamenis

oppurtenont 1o The s ana on dicaton al the lolal aermage ar
el bret 51 The o

3 T the survey shows U locoion of Ui permaist of U sunjoey puapety by eouses o0d
distonces and 4l ee described Dy refarsnce b the i anoiner piece of properl

2 Thol oll Fiokd messuromenls 4n the Sumep ore baloneed, Both o5 18 dngles and distances, =0

1o provide o mar ieal closure. Thol the survay shows the painl of beginming. il npph:olﬂe. Mmi of
beorings, asaueed or atherwian, tha sople ond o norih crrgw. stions e |

icwmmation Tor oy wtovn, 1angih o orer (6hate Cévirel 6 O3 Bearing 10 1N sodus peins irem the
baginning and snd peinlx of the curve.

and righls—
insuranee No. £39B431 dolod Moy O1. 2013 ob 1000 pm. Th
comuenaniy. roforred |p i the lifle binger, thwng [he bodk dnd gade af recording of ok cazements on
the surucy, an g thol all costemente ora localed gurmant to tho book and page of the necarded
rosements.

5. Thol the survey shows stoblished Duiding Knee ‘and ssipace, height and pulk resiri
o disclnsed by epplicale saning or buiiding cadea (in oddiion fa thote retorded i sund

7. Mol the sury shows ofl dedicated public wiresti, saseranis ¢ nopis—of—woy (rosiding o
e lond, el whethey sush SECESS & poveD 10 I LioBErty EE of $he Ionel ond Thol the WidDh of o
e Targaing art neated

8. Thot the sunay shaws lnes of strects obulting the subjet praperty and the widlh therecl.
that ingress and egrexs to ANE sSwbisct property '8 rovided by Soulh RomsewH Bhd.. {US. Highway 1]
(Stale Road Ka. 5), Lhe same being o Gedioolsy pubkc rghi—of—way maintainzd by the I3iaad of Koy
West, ond the Stole of Forido.

8 Thol lhe rurvey thow encraschinents gad e auent thernat in Ieeb gnd inches

Doch 1946441
Bk# 2645 PgH 1451

Soreole B2 Ezapliofe

Tfacts, Tany, adwerse cloms

el plcilanE

or 2013 ar_raker

_nl_ghlrma!e

indrd Exe-pligns, iy Towndary iine dimute, geay

pe
i Funts_or sieon ol paris_in_posstasen nol swown by the_pubic records

it plcnuz»

[5_sm_fion or_right o & TEn

lovmn or gimermenls Gich are ool shown 75 sl Tens

ol pm!mbh

Frey cloim O wesaiegh Vonds ol e ‘Blote of Plorids i gnitiati

[5. Ven rovioes by gunly Drdinaece g %y Chaples 353, 1 Steaufey Her priilok

o Favenert 13 tne Ully Hoars af Gy &f Koy Vel O, Fooh 358, Page 57| Sav s o S W Tesprl to seeh eher porcalt
| froreet 13 Dinnket ~ Eazernent
Fasement 1o the Uiy Bosrd of Gy of Key West OR. Beok G601, Page o7
trarcat 1) St&_such surieys win raspect ko Sush other parsels

% Sioiz Low unis Copier 960150 & Cropter FEDZ, Eade for Land

1988, clﬁ }'ch 78, 13984 DR, Bock 30&, Page 209, Avea
Gengarn, fos bo all parcais)

[ Gritical

Plonning for the Fl Keys Q.. Book 665, Poge 43. O.R. Book 1788 Mol plofiabie
Page 1257 (o= ta oll Porcel)
5. Gty of Key West. Ride 77715, Saction 8005, flends Soluag, Feb 7.

Hal plotkablc

TE ™ Ey Ordnance Mo. G113, omd. B2+, assecamenl tof CollClion of wastt

Not. plattable
(o3 to ol poccels)
ana TGty Grdinonae. Socbion 71 Graswement far sewer CHArges
(o5 1o ol paveels) Not_piattable
VL Terma, Govenonts, Condilom, ord dlver watiacs, T Laoe Goied dor. 7. ot plotiabie
§i, cecorded s O.R, Book 1874, Page 1338 fos ta Portel 1) |
(5 Grant of_Egmemant & 73 Cqm:. TR Book 1755, Poge 774 (ai to Parei 1] | oy Piongaie

Upcih the SOBjECt Arogsrly, including. bul witnout Lmitatian, cuer, inge, phxemens
i snevvachimants SMhey woy strece the hendery Snés of e s..n,m “aroperty o
inprowemants located upan the dond encroaeh upon other londs).

10, Thol the survay shows the ealasor dimedisds of Bl I'mldr\gs ol ground Ievel Ang the square
lootage of the exterar fodiprint of o uldings, o qrosa floar arce of oll euldings ol ground leved
v e naigm ol A BUIdNGS Sbove grade oF a deimed aration, | appkcal

1. Bt the survey shoms Gl sbaant, st iraravgments (i aodfion 1o buldings) such a3 signs
parking Ara0s or Sruclured, Fwirmimiag pocls, lennis courts,

12, Thot the survey shows the relation of lha ments by
subiect aropenty, tne estoblished b lding ity dy

nces to the pernster of bne

13 Thot the J shows al parking arcas ang, d stripes, the stiping ong the type
hondioopped, moloraysle. requiar. oi<) Gnd number of parking £puces, i AREICODIE.

4. That Whe survey shows the Wcation of all Goscments necesiary 1o bring utiities to Wne Property,
logether Wil tac locotion of ol uiSlics (L. sewer, wster, Hechic lelephons oo gon sanis i)

o snnling an the % wvidenced by asite onservabion or os aclermined by records prosided
by clienl, utility componies aad olher appropriols solrons {wih refersnce o lo Lhe sowree of
intormation) {for sxampla) (o} radreod Tracks ond sisings: (b) monhaks, esleh basins, valve voulls or
olner surface indicalions ol dublerrancon utez: {c] wiret and cabties {mckding Wi
he surveyed premicts, ol pues fa O¢ wilkin ten 48t of the surdped premics, an
 grogsuives o oweshongs affeeting the surveyod premioes: oad (o) ulilly company installaticns on R
Sunayed premisos.

15 Thal the survey shows the lacotion of ol moliers affecting the Jand, wcluding fences, FipcIines o
streaems.

V6. That Ihe suricy shaus i GBSSrvGbI Svigente of e0nn moving work, bwitding congtruction or
huibling ouditions racent mantns

17, Thal the sureey shows ol sbserveble evidence of gite use @s 0 told wosle dump. sump o
enitary landill

18, That if the subject property i a=scﬁn=a s DEing on o Fela mon a¢ plat, o legend rolaling the
survey 10 said map o giol &5 on e @

15, That the survey shows omy cooslal bady af water or novigohke waterway within 150 feel of the

subjeck property, ¥ applicabla.
0, That the survey shoes ol opplisatle eonatal constrixclion linca, bulkhead Tes, mean high water
morks ond aresian_ coniral Nnes muel be shawn ey of o Stalemeny coniined therein thal

o o0l
same e nof li within the bowndary of the Subject oroperty.

B That e subiect prapeny does el serue ony odining propey lor Giinoge, ingioss or saresa of
any olher pumagz, eicspl 03 sacun e e Suracy

22 That the subjest propory in wlhin special flood halard ars 120168, Panel 1509 %, JE. Clevation
8. gawd /1805 o shoer in e mayl rz:znl Fised Hozord Boundory Waps preparcd by the
Department o {ausing and Lrion Develop

23, Mol the Subject Froperty is zonsd Genéral Cameercl undar zoming camep af the lslind of Key
Wrsl,

24, Thal the surmy shgus ony significant abeervationd ol olerwien Eecksed.

Ta Bk 6t adparica. MA., a5 uative. Agent for cerlain Lenders, W Key West 1, LLC, a llovido
cted Hbiiy nqrgone SN Ky Wesl B LLC e Florida, Lwived Ty cempany AL Key WEst W LLE. @
Plariia Tahed aby compary, RFA Key eol U LLG, 0 Florido il Lakily company. JRL ey ¥t
. an Hingis infiod samupany, AvA Koy Wech LS, tn Bincis Imitet Wbty comanry, L Koy
oy (s Nimited covmony, amd RFA Key Wesl LLC, an Rincis Fmilea Wbl company
(oqum..w 05 Bavrawer): Ghizogo fitke Insurance Compony: sznhlm; Trowdg, PA: ond JL Wodds, Lid

T 3s 1o centily that Inis mop or plot and Une sorvey on wich iL s boset were rode

mith the 20n m;.m.m Standary Delal Requirements {ae ALTA/ADSM Land Title Surveya. joinlty

astabli adopied. by ALIA and NSPS, nd inGudsd Memd, 1, 2, 3, & [in syupre leet omd acres),

B(n), B, Hfu), ¥ish, 13, 18, 16, 17, 18, 19, 20{a), and i buildings cre lacated on Lhe g,

cptond sem= 7). T, e} and 9, ona 10{a), of Toble A Therscl. fhe Fiétd work was campletad
i Jeby 11,

accordance

DATED:

FREDERWW M, AILDESRANDT

Protegriancl Land Survayor & Wopper Mo, 1743
Proleasiancl Engincer No. JGE10

State ol Florda

SURVEVDR'S NOTEZ:
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et=r

i%_watiers conloned on the Frai of Sureey, FB. 4, Poge 3 (o5 to porcels 3.3.5]

7] Sen such surveys_with respect 6 tuch ather pargels

meterial os 1o Parcels %, 3. 3, & ona Parcels & Uwough

5. Eazement to the Gity of Koy Yesl, FL racordeg if OR, Book 178, Page 20 fas| Bonkel Easemenl
lo Porcels 2. 3, ¢ and 5) Suresy

& Egwiment 1o the UGIty Howrd of he Ty o Koy Wert, FL recorded i O, | Glaekel Enserent
Bock 216, Puge & {as to Poresin 2, 3, 4 ond 5) See Survey
17_Eqress Usenee bwd OWd Topn Key Wesl Gevelopment, U, J Porry's Plazs LT Biol ploticiie

T Reierislins recordrd W Dend Beok G-4% Page 324 ux Vo 91 Fsonans et pittabie

i Etement i femusl, OF, Gonk 213 Poye

roel 37

Tl Fioiinble

aqu 1574 (Parcal €7

oyje_F138_{Para:
LT85, e 867 (Purcal 31 | Sev swch rurveys wify fe30ECt t SUCH omer poreels
NP,

oo 37 i1 Fye 3450 {Pares 4]

Rol Pioitabie

Frsenl fqregment Gy af Key West O

. Wogk T77E figge 186 (Parcal 1

Sea Survey, Dlonal Eosement
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Porcel 2. Restouranl:

On e ixlond of Key West. Monroe Cousty, Florida, ond bring @ part of the fands tommerty awned by
Ine Hcy West improvement, lnc. ond being more particulorly described as foliows: Begin ol Whe
Morlhwesl carner af Parcel Number Two (2) o8 shown on the Flol of Survey of Londs on lskong of
Key Wesl, Monroe County, Florda, recorded in Plat Book 3. at Page 35. of Monrse Goualy Otficil
Rocards, 50 comer being thar esteblished by John B, Goggin: thenca South 05 46" 257 Fost, @
getonee of 119.62 faot; theace Morth B¥ 15 357 fost. o dimonce of 575 feels thance South 05
45 25" Eost, o distancc of 69.74 feet: thence Morth G4° 137 357 £ost o distonge of 11.45 ieen
lhense South 0% 45° 37" Fosl. o dslonce of 420,43 feel to Ine Northerly fight of way line af
Horthside Drive; themce Martn B4 09' 517 Cast, o dizlonce of 603 feet Lo 0 poinl an @ curve fp the
righd, hoving © rodius ol 430,08 fest o contrsl ongle of OF 58' 3. o langeed lenglh of 38 ieat,
a chord beoring ol Seuth 8B 46 97" Eost ord o ehord length of 76,19 feet; theace along the arc
af sgid curve, on ore length of 78,26 fée! 10 ihe and of saw gurve; lhence Leaving the aid
Hortherly right of way fine of Norlhgige Drive, Morlh 0F 39' 42% East, o distance of B06.74 leel Lo
the Southerly right of way ine of Marh Roosevelt Bouteword (Stote Road Mg, 5) 4ad 1o @ point on o
curve 1o the left, hoving o rodius of 97572 lect, a control ongle of 10°43'60". a Langent lenglh ot
94,89 feel, o chord beoring of Nortn 83 35 257 Wesl, aad o chord lengihl of 18299 fecl: thonce
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of & clreuar curie coneove 1 g Soulh, “soid cue dhaa deing 378 oot Southerty af and_coacentric with
Soutnerty Right-al=Woy &ne of oid e Rou Hortn Roosevell Horthssteny. aiang the oit
| soid turve to the righl, bavieg o fidiuz of T ool ongle ol ZE273" lor o distence of
fect Thance N 2017'S2E deporing me previeusly descrioed cunve, for o dislonce of .76 dcet fo o point on the
Erisking Scutherly Right-of-Way Bne_of maig Slote oo o % "Merlh Rogaael Boulsvard, suid poits dlsg belng on o
ot eurva goncane o the Soutn o4 sain, poil bears W TA50'15” € hom lhe canter of cueve: Thante.
af—Wey lne, ond olong the arc of said curve o She Taf, houing a

Hortrcsterly, lo id
ot o AB2.GS ol to ne Foinl of Begimning.

ight —.
s T s weetie oo el T 28 73" Tor &

Conlai

ng 1870 aq.ft, mare pe lesx.

Scheouls B2 Excerdions -
ir e e T Hov_plaRable N
for 2013 o boler, - T pieBonie _ N
s, Eements, boindary s dopulE, S Tew, Sure

"o pigiesaion_nal Showe by e pum-: recors

AT o

i_aasessmanty, e o 55 exisding hen

T ;mmm:

Fas,_€rium 0T "l
e e provaicd by Counly Ordwomee or by Chopler 159. A Stolules

Wart_piaiiavic

Vieamant \6 e UbGly Beord of Gy of Key West G Back 598, Poge 351
auef Eusemont

Ses spch_survaya wilh [aspecl 1o such olher porcels
A

g 1or 1he FL Bank B6H, Page 5, OR. Book 1788,

Poge 1257 (o3 la b F‘Hn:=l)

Nal plotable

(Faresi 1)

Fomanar to e UGy Gaard of Gity of oy Wesh Q. fook BOY. Page 347

{Forcel 1] Ses sueih surveys with cepec! te suh olhir pgroels
8 s Gor Chapler 60T & Craplor Fare.02, Gede for Lond

9 Gl of Key Wewt, Rule 276215, Section 380.05, Floriga Stoluss, Feb. 7,
1 84 Boak Hex ploviobls

544, #1h. Fep. 26, |5 905, age 200, Arsq of Critical
Gonsern, Loz o ol Pty

TGty Ordingnee No, G1=43, omd. BE-5, cvseasmant tor cowscton a1 waste [ hgr piotiobin
{az to el parceis)
Sty rdinonde. Sectan T4, omeasawnl 16 ever cRorgas
(o5 to all porceis) Mol plattebie
T2 Tere. Cowngnia, Condibans, ond aiher mallert e totad Jar. 2. el plottobie

gnia, in Lo
848,_veooided i OR. Booh v.a'u Poge 1338 (ou to Porcel 1]
"GraAl o Enmement o 101 Cabe Badk 1755, Fage 27 {3 1o Farcal 1] |See survey, Blopkel Eogamant

Mioiiera_conbgwed -on_tha el of S s-m,. B, 3, Page 35 [0a 1o parceln 2.5.9)| See S

" Easamin to the CAy ol Ky Wed, FL rocaraed in DR Book 179, Poge 29 (osf Blooket Eosement
1 Porcels 2, 3, 4 gnot §) Sec Sarvay

T Tasarmint U The Lty Boara a7 The Giy of Key Weal, FL roboraed @ OR. Slanmet  Eowmment

|gock 218, Page § (ox la Parcok 2, 3, 4 and 5) regy

{77 Erase Livares oo DUl Toma Yoy Wagt Develppenent, UG & Perrys Ploss, U ol ploliopie

T8, Aesart rded in Gred Beak G—45, 522 s 15 al Twsmnable

mqlfr:\ T 10 Paress 2. e gnrm\s i through EY Hel pretiable |
AT Ta Comcait, OF, Bo Vit Piotiab:

T4y, Foae 7038 (Forcel 3
W Hoak 1769, Foge B83 (Percel 3

ez pach Syreys wilh respect 19 such olher pargnis

|‘|3_Fuqs VE7H (Porea .

Tovenants aed_condnions 0 O, Hodh

iont of Fonmerd_far 11 Cablevison, . T731_Poge 2450 (Fareel & |Rol Prottoak
ol Agrebniant Oy of Key Weal, on e 1370, Fane 195 (Barse 1]

Som such_gutveys wih respecl 1o sush other pocel

Eimieiee doled April 1, 1585 biwn Caten Tour Traan, ing, & Hartz Cerp. O.R,

wek 1500, Page 2183 (Poreel 4) Nat_plallablé

o Eavenrt 1o Morjean, ine.. 0.8 Hook 130, Page 530 {Forcel 4}

S much sureys wik respest lo such olher porgel:

ok 2427, Fage 266

e Mt Bowa of Koy West, % Bugk 431, Pogn 518 (Pareel 5] | See aue smrvsya oiih ropperl la_guch ofter partet)
i Reaniufion M. 0B—058, OR. Boge 2310, Paqe 119 giwigned for Koy Wesl Mol Flotiatie

Fnsgrl and Canfersnce Canler, O.R. Bogk 2561, Page 56 (ol Pargeiz]

I8 Affandable hous:r\g Revuieliona in Q.. Baok 2427, Page 279 & Conseal Mt Piottabk

_intentiond newgngn [TYZY

Cotenants’ Agracmonl bwte T Key West 2, REA Key west I LLE, and JL Key

Nt Prottob!

L3 UG i OR. Bagk 25B1. Poge 113 (Parcel 5} ot ©
T Ferest T KNS, Inc., Dt Boak 2938 Pogs 1527 (Parcel ) ‘el Figliabie
T Tiammratians i Trustzos af Ine lmgmal Impraversent Fued, Dead Book 635 | Mot Mattahle

Fage 1ot (Farels & Trroush €1

b1 R prveiian o7 30 Fomomond. G Toek 93, Fage 1 (wrechs A Tesgh £
e o gt Tor Wacfeur, e O, Fook T80, Pags 350 oreek f Wrough £ | Seo sueh sufréys wih 1o

1 Euycment o Uty Boarg o Key wm "DR. ook F1Z, Page & {Pomeis A-0) |

Tex_such smweys =il respeel to swch other poreels
cspect 4

Sea_much gerveys wilth regc] 1o Sueh olber porocis

\a_guch oiher parcelt

Eusiment ior Ciy of Key West, DL, Hook 5D1. boge 687 oi sunorgnaled in
70, Puge 1822 (Parcats  trauah £ Sue_such cunmys with respect ln wth ptner porcelr
i, o B oo of ey Wesl, GLFE,_Book 1196, Fge 218 [Pomehs AnE] e arce

o PRih. {.F Ggol 1667, Pogz 1431 {Pereels &_ihraugh E} =
 Esimant o ity Boord & Way_Wesd, OR_Joow (687, Page 7158 (Poreels A

Y mcment bratn Islond Hetel Ventures, Uid, & Gity of #ey Weel, 0.R. Besk ums,;,e gugh Zurveys xilh resprct s such ather agecelm

lPuge 7159 (Poroeis A theough £)
E Faiement 1o Covaast, DR Book 2257, Poge Z104 (narcels A Whrough [4] Wol Fiotiabte.
gy Rl [Fal PiotLobie

Pocters & Steciyacd AC er snir
4; z Frghts ¢ the EA ovar artf<adly ffied bands ol Fiattgble
Canonts Agraermenl bbwn JRC Koy West Hotel LG, avh ey Weet LLC. L Key Lyt Plattansr
e U T Voy West LLE, O 8uck 25B1. Page 126 (Parcaly A-T)

Hol Ploiiane

- Farsing disbursament ol he Tl proccods of tha ko

45 UCE T Tanancibg Stolamont. GR; fook 2564, Pogt 7933 (Pergel 5) Wl Floligni

T Fingncing Staloment, G.R. Book 2555, Page 1 (Parcel 3]

rigl_Patiable

7 |Mot Phalloble e

Pot 1453

SURVEYCR'S CERTACATE

1 Trol the swvay was mads on the Graund und '8 Guerect.

2 Thot the yuresy snows o complele lagal eserislion of the Parcel 2 duscribed [ e Chicago
Tite lneurtnet Gompang Commitment No. 4398431 desiibed 0 Ralz 5 Dalow nnd any pozements
appurieneet 16 the lond negessory lae access o utiilies Ged on indicolian o the rorel aeveaqs of
nquare foed oren Tt e

5. Tnal the survey Shaws the locoion of the gRnmcter of the svbject property by cousey and
etances gnd of nes described by relerencs 10 tae line of nAoner piece of praperly.

4. Taot ol ficid mwaturamenta on T survéy ore balonced, bolh G5 Lo angies ond dstances.
1 provide @ mathamatical cosuro. Thal B Burey shows the poiti of beg
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infarmation far ony curve
bgmning ond end. soints of he e

5. fhat o sureey dnoea lhe lopation ol an sasemeals and vighta=of —way, mcluding o sagements
Gnd tighls—al wmdy Shown a3 oxcegiows on Chiengo T4l Insyratce Campony Gommilment for lille

O L e, w13545)  doled May 1, 2013 ot 11:00 pn. Fnol the survey chaws tng locabian of oll
e eterrct Lo in W TS Winder, shoming the bagk and poge of recordmg of ol eosements ot
the sunsy. and staling 1het o cazementa ore lacoled parsuonl ko the botk and page of the retardet
epsemen

5 Thot the sumay shows established bu
or dischased by gpplicabls zoning o Dulding cades {in adwlion t e fosordsd

(Ging Tings any selbeck, hright and DUl reswietions of recor
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5. Mt the survay shaws all aedicoleg pic slissts, cazemmnts o righta—gf—woy praviding access to
i o, @ wslher dpch ooeess 19 peved ks AnE property ns of The tind and that the wiat of al
ol the loregaing ord indicaled.

£. Thal the suwey shows linex 6f Steocls obulling the subjecl propedy ond the widin thereol, and
Whal ingrass anl aness to the Subjest Areaerty i prosided by fortn Roosevelt B (U5, Highvar 1)
{stols Fopd No. 5). the =ome being o dedicaled publie rigni—of -way maiatenes by the island of Kip
Wagt, gnd the Smis of FRiido.

3. Tnot thc survey shows eneroachments and the cxiéat {nereod in fet ond incnes (f pructicable)
e tha gubjeck properly, ieching, bul withoul Hritolion, ower, under of 5 Buildiegs, saserents
ong encroachments atfr gy Doroas Whe bowwdaey fines of the subjstl prope  {or if oay
impravesnis lecored upan the ¥and encracch upon offme lond: as)-
18, Thal the surey shaws the culerer dimensicas of ol Eulidings ot yuund leved ond The

e

aare
lontoge of tha exieriaf faglprnt af oll buildegs, or gss foor ared of ol bulidings of grdund tevel
and the height of a8 byadinge beve grode gl a sefined location, i oppScable,

11, Tnot the survey shows oll substontial. vt Improyemants (i madiian 1o bulldings} zuch 4% .
porking Dres ar dlreclures, Swimmarg pagls, Lennds eaurts

12, That the gurvey shoms the relation of the imarovemedts oy pintances fo the primeier ef tha
subject property, the sclablahed bui g, iows oo e sheel B

13 That ihe survey shews all parking oreas ond. if siriad, i stripiag and the tpe (=5
nonditaped, maloreyols, reguk, $1C} and rumDer ef porking spaces, i applicabla.

14, Trpl tha aurmy Shows the localion of ol sasements necessary ta bring aifiies to the Fromerty.
b the Rpcalion ol uktes (ie., sewsr, moter. doclric, lefephons and ges senice} serving
or 2xisling on the fwoperly a3 videnced by on-sil Guferolisn of an delertined Gy recerds rovided
v chant, wlilty covpunies and oiher opgropriole Sources (wid reforsace oo lo the zource af
nnlormahnn) (or exampie): (r) roilrond trocks and siings: (b] menheles. cakch pasies. valve vawits o
Other sarlocs idicalions, of subléranean wses; (o} wres Qna coples (mauding heiv luestion} eroasifn
the sureged premisep, of molaa on i len T4t of the 'urv!y premizss. and lhe @menziana of
all crossuiea or overhongs offeclng the surw:yed pramisas; ond (A} ublily eompony exlafations on the
surveyed pramiRes.

15, Tnat the wursey shows tha locolion of ol matiers offecting the land, including fencen, pipslines o1d
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buriding qdcitions within recerd mentha,
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sanitary londti,

teing on o Feld mop or phul, o legend ¢eloting the
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EXHIBIT “B”
PARKING VARIANCE
(RESOLUTION NO. 07-083)
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Sgractike; of b

otfher land, SCEUCEUEES

WHEREAS;  chie Board of Adjusbment: Einds chac the special

gonditions do Hot reselt from Ehe ackion or aseglidence of the

cant: and

WHEREAS, the Board of Adjustment #inds that grastipg the
variance requested will fiot confer upon the applicant iny special
privileégss daniad by the land. devéloprent regulacions to other

lands, buildings or structures in the samé zoving districk; and
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WHEREAS, the Board pf AdjUstniént Einds ehat the Applicant has.

demonscrared @ “good nddghtor pelisy* by ¢ontacting or making 4
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without finding, the ¢ tness of applicant's assarvicn of fepal
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EXHIBIT “C”
2007 DEVELOPMENT PLAN APPROVAL
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Se pursuant to fSscdon M08<198, The City Comiésion

shall review and ack wpon Hajor Development. B¥an Properals; and

WHERBAS, ab dts meéeting 5% March 45, 2007, the Key West

Pldnning Board yecommended aporeval; and

NoW, THEREFORE, BE T RESOLVED BY THE CITY COMMISSTON OF tiE

CITY OF KEY WBET, FLORIDA, AS FOLLOWS
Section 13 TH&E the proposed Major Bevelopment Plan ard
Conditional Uss for: Ehe property located at 3820 North Roosevelt

Boulevard is héreby approved.

S‘ec,t;ip_n 2t That the twelve conditions recommended by the

Plamning Board in its Resolubion Ng. 2007-008, akttached hereto, are

hereby approved and adopted,

i i e e b bl o e e e R )
- ¥ P D e i}
e o e e 5 B4 o v ) i




DocH_1946441
Bk# 2645 Pgn 1462 K

Seetion 3: ‘That: Resolution Wo. (§-246 ¥5 heréby rescinded,

That this Resolifios =hall go inko offect

tion dnd aukhentication by the

signative of the presiding officer dnd thé Tlerk of the Commission.

Passed and adopted by ths Uity Comissfon at @ meeting held

STATE OF FLORIDA, COUNTY OF MONROE,
CITY OF KEYWEST o
This copy s wtrue copy-of thae publk recond o
fiie In this office. sy handand

sealtps_.of dayol




DocH_ 1946441
Bk 2645 Pgn 1463 ¢

® @

lin Applicaiionwas filét 18 December
-owner/s-of the property, Tocated:

WHEREAS, plasis roceived 18 December 2006, were-cansidered at the: 11 January 2007 snd 8
Februsry 2007 Development Review Committes migetings; and

WHEREAS, afier public-notice, the applicaiion for a Major Devielopment Plan approval was
heard by-the Planning Board at its Regular Meeting of 15 March 2 007 ang

WHEREAS, for that meeting, fhere were 126 otices set with O roturned: and
WHERKEAS, at that meeting, Seniior Planncr I fim Singelyn presented the staff report prepared
by Jim Singelyn; anid iy,

WHEREAS, the Board heard Mr. Singelyn recommend-approval with conditions; and

Docw 1739688
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WHEREAS, the phcantstatcézheyacteptedtﬂcconduwns. and

NOW, THEREFORE, BE IT RESOLVED by-the Planning Board of the City-of Key West,
Florida:

proves the-application: for the:Major Development 1
~ 1 o o

_ -redeve;tepeé
9, ‘The service road ageess Nocations at both ends of (hé site.shall have ourh cuts

that permit both ingress and egress. The curb cut located n front of the
Conference Center-shall be right-and left: tura exit only. All other curh cots
shall be one way wiih all exits 1o be fight tur only onto North Roosevelt

Boulevard.
10, A Signage Plan will be submitted to the Cxty for approval prior 1o the issbance

of butlding permits.
11, Valét parking shall remain throughout the life of the project.

12. This approval reseinds Resolution 06-246.

This Resolution shall go inte effect immediately upon its passage and -adoption
and authentication by the signamres of the: Chiairmiard of the Pianmng Board and

the Plenning Directar.

Section 2,

Doett 1739589
BkH 2410 PgH 182
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Pissed ot wmeeting held 15 March 2007,
Py the Chair of the Planning Bosrd and the Plasning Director,

o e /

ONROE COUNTY
EF'E;&IHL _RECORDS
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EXHIBIT “D”
2009 DEVELOPMENT AGREEMENT
(RESOLUTION NO. 09-059)
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RESOLUTION NO. 09-059

A RESOLUTION OF THE CITY COMMISSION OF THE
CITY OF EKEY WEST, FLORIDA, AUTHORIZING
EXECUTION OF THE ATTACHED DEVELOPMENT
AGREEMENT BETWEEN THE CITY AND JRC KEY WEST
HOTEL, LLC, AN ILLINOIS LIMITED LIABILITY
COMPANY; RFA KEY WEST LLC, AN ILLINOIS LIMITED
LIABILITY COMPANY; RFA KEY WEST II, LLC, A
FLORIDA LIMITED LIABILITY COMPANY; AVA KEY
WEST, LLC, AN ILLINOIS LIMITED LIABILITY
COMPANY; JL KEY WEST LLC, AN ILLINOIS LIMITED
LIABILITY COMPANY; JL KEY WEST II, LLC, A
FLORIDA LIMITED LIABILITY COMPANY; SH 6, INC.,
A FLORIDA CORPORATION; SH 8 LLC, A FLORIDA
LIMITED LIABILITY COMPANY; JLW EKEY WEST 1,
LLC, A FLORIDA LIMITED LIABILITY COMPANY; AND
JLW EKEY WEST 2, LLC, A FLORIDA LIMITED
LIABILITY COMPANY; PROVIDING FOR AN EFFECTIVE
DATE

NOW THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE

CITY OF KEY WEST, FLORIDA, AS FOLLOWS:

Section 1:

approved.

Section 2: That this Resolution shall go into

That the attached development agreement is hereby

effect

immediately upon its passage and adoption and authentication hy the

Deockt 1739689 ©4/27/200

ip Official Records of

Filed & Recorded

9  12:16PN

MONROE COUNTY DANNY L. KOLHAGE

Docit 1739689
Bkt 2410 Pgit 119
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signature of the presiding officer and the Clerk of the Commission.

Passed and adopted by the City Commission at a meeting held
this 3® day of March, 2009.

Authenticated by the presiding officer and Clerk of the

Commission on March 4 , 2009.

Filed with the Clerk March 4 , 2009,

N o<

MORGAN Mﬁiﬂ RSON, MAYO‘NJ

Doctt 1738689
CHERYL SMIT CITY CLERK Bri 2410 Pgh 120
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Prepared by and. after recording,
return 1o:

Sherry A. Spiers, Esq.
Greenberg Traurig, P.A.
101 East College Avenue
Tallahassee, FL 32301
Telephone: (830) 222-6891

Docht 1735688
Bkit 2410 Pgit 121

Parcel [ Numbers 00064950-000000,
G0065550-060000, 00065330-000000,
00065540.000000, 00065060-000000,
and 00064949-000000.

DEVELOPMENT AGREEMENT FOR
THE KEY WEST RESORT AND CONFERENCE CENTER

THIS DEVELOPMENT AGREEMENT is entered into by and between JRC Key West
Hotel. LLC,'.an llinois limited liability company; RFA Key West LLC, an lllinois limited
liability company; RFA Key West I, LLC, a Florida limited liability company; AVA Key West,
LLC, an llinots limited hability company; JL Key West LLC, an Hlinois limited liahility
company; JL Key West I, LLC, a Florida limited liability company; SH 6, Inc., a Florida
corporation, SH 8 LLC, a Flonida limited liability company;, JLW Key West 1, LLC, a Florida
limited hability company; and JLW Key West 2, LLC, a Florida limited hability company
(herein collectively referred to as the “Owner”), and the CITY OF KEY WEST, a Florida
municipal corporation (herein the “City”) (collectively the “Parties™), pursuant to Sections 90-

676 through 90-692 of the City Code, and the Florida Local Government Development

Development Agreement for the Key West Resort and Conference Center
Page } of 38
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Agreement Act, Sections 163.3220-163.3243, Florida Statutes (2007), and is binding on the

“Effective Date” set forth herein. Dock 1739889
Bky 2410 Pgt 122

WITNESSETH:

WHEREAS, the Owner is the owner of six {6) contiguous properties located at 3800,
3820, 3824, 3840, 3850 and 3852 North Roosevelt Boulevard, and dwelling units at 1185 20
Street in the City of Key West, comprising approximately 17 acres, more particularly described
in the legal descriptions attached hereto as Composite Exhibit “A” and incorporated herein (the
“Property™); and

WHEREAS, the Property is designated General Commercial under the City’s
Comprehensive Plan and land development regulations and is developed with the following uses:
the Days Inn (134 transient units), the Holiday Inn Key Wester (147 transient units), the Comfort
Inn (100 transient units), the Radisson Inn (145 transient units) (cumulative total 526 keys), and
also includes the Conch Tour Train and Visitor Center, the Waffle House, In Kahoots
Restaurant, the former EI Maison de Pepe Restaurant, two (2) market rate residential units, and
sixteen (16) studio rental dwelling units; and

WHEREAS, the Owner proposes to redevelop the Property with a 525-key facility
which may include up to 33 two-bedroom two-bath fractional ownership units, and up to 21
three-bedroom three bath residential units with one-bedroom/one bath lockouts (each with two
transient licenses. fotal of 42 keys), a spa, swimming pools, hotel restaurant and bar, a

conference center with 20,500 square feet of meeting space, 21,000 square fect of retail space, a

Development Agreement for the Key West Resort and Conference Center
Page 2 of 38
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themed restaurant and bar with 7,000 square feet of consumption space (250 seats), a transit
center, and fifty (50) affordable work force housing units (the “Redevelopment Plan™); and

WHEREAS, on March 7, 2007, the City Commission, in its capacity as the Board of
Adjustment, approved Resolution No. 07-083 granting a variance to the off-street parking
regulations in the City Code for the redevelopment of the Property described in the
Redevelopment Plan; and

WHEREAS, on March 15, 2007, the Planning Board adopted and approved Resolution
No. 2007-006 approving a Major Development Plan and Conditional Use application for the
redevelopment of the Property described in the Redevelopment Plan; and

WHEREAS, on May 1, 2007, the City Comnuission approved Resolution No. 07-164
granting Major Development Plan and Conditional Use approval for the redevelopment of the
Property described in the Redevelopment Plan; and

WHEREAS, the Owner and the City have concluded that it is appropriate to enter into
this Development Agreement for redevelopment of the Property instead of extending the Major
Development Plan, Conditional Use and variance approvals for the Redevelopment Plan; and

WHEREAS, pursuant to Sections 90-678 and 90-679 of the City Code, and after
consultation with the City Planning Department, the Owner requested that the City Commission
grant preliminary approval to enter into this Development Agreement in lieu of extending the
previously-approved Major Development Plan, Conditional Use and variance approvals for the

Key West Resort project; and

Development Agreement for the Key West Resort and Conference Center
Page 3 of 38
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WHEREAS, at its meeting on May 6, 2008, the City Commission adopted Resolution
No. 08-132 authorizing the Owner to move forward with a development agreement for
redevelopment of the Property; and

WHEREAS, the City has held public hearings to accept and encourage public input with
respect to this Developmeﬁt Agreement, and has considered such public input; and

WHEREAS, the City has provided public notice of the parties’ intent to consider
entering into this Development Agreement by publishing an advertisement in a newspaper of
general circulation and readership in the City and mailing notice to the persons and entities
shown on the most recent Monroe County Tax Roll to be the owners of property lying within
500 feet of the boundaries of the Property subject to this Agreement; and

WHEREAS, the City Planning Board held an advertised public hearing on January 15,
2009, and tssued a recormunendation to the City Council; and

WHEREAS, the City Council held an advertised public hearing on March 3, 2009, to
consider the Development Agreement, and received and considered the comments and
recommendations of the City staff, the Planning Board, and members of the public; and

WHEREAS, the City has determined that the Redevelopment Plan is consistent with the
City's Comprehensive Plan and land development regulations and is compatible with
surrounding land uses; and

WHEREAS, the City has determined that this Development Agreement is in the public

mnterest and will further the health, safety and welfare of the residents of the City of Key West.

Development Agreement for the Key West Resort and Conference Center
Page 4 of 38
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NOW, THEREFORE, in consideration of the mutual promises and undertakings
contained herein, the receipt and sufficiency of which are hereby acknowledged, the parties
agree as folléws:

A. RECITALS. The recitals set forth in the preceding “Whereas™ clauses are
incorporated herein and form a material part of this Agreement.

B. DEFINITIONS. For the purposes of this Development Agreement, the following
terms shall have the following meanings. Terms not defined in this Development Agreement
shall be as defined in the City Code, Chapter 163, Florida Statutes, or, if not defined in the Code
or statute, shall be understood according to their usual and customary meanings.

1. “Affordable work force housing™ means housing as defined in Sections 122-1465
through 122-1467 of the City Code.

2. “Building permit allocation” means a residential permit allocation under Division
3 of Article X of the City Code.

3. “City Code” means the Code of Ordinances of the City of Key West in effect on
the Effective Date of this_Development Agreement.

4. “Comprehensive Plan” means the City’s Comprehensive Plan in effect on the
Effective Date of this Development Agreement.

5. “Development”, “Redevelopment” or “Redevelopment Plan™ shall refer to the
redevelopment of the Property for the uses, densities and intensities permitted by this

Development Agreement, subject to the conditions, obligations, restrictions and terms contained

heren.

Development Agreement for the Key West Resort and Conference Center
Page 5 of 38
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6. “Effective Date” shall refer to the date this Development Agreement becomes
effective, as set forth in herein.

7. “ESFU” is an abbreviation for Equivalent Single Family Unit factor as defined in
Future Land Use Element Policy 1-3.12.3 in the City’s Comprehensive Plan and Section
108.1057 of the City Code.

8. “Fractional ownership umt” or “timeshare” means a transient unit which is an
accommodation of a timeshare plan, as defined in Section 721.05, Flornida Statutes, and is
divided into use periods of less than one year.

9. “Lockout” means a bedroom/bath combination in a unit that can be separately
locked and keyed from the exterior of the premises or from a common hallway, foyer, or other
common area to form a separate transient unit that can be held out to the public as distinct
sleeping quarters for overnight lodging or for lodging for a longer period of time.

10. “Property” shall refer to the six (6) adjacent parcels described in Composite
Exhibit “A™ that are the subjects of this Development Agreement.

11. “Public facilities” means those facilities identified in Section 163.3221, Florida
Statutes (2007).

C. TERMS OF AGREEMENT.

I. Legal Description; Ownership and Equitable Interests in the Property.
The legal description of the Property subject to this Development Agreement is attached hereto
as Composite Exhibit “A” and incorporated herein by reference. The Owners of the Property as

of the date of execution of this Development Agreement are JLW Key West 1, LLC, a Florida

Development Agreement for the Key West Resort and Conference Center
Page 6 0f 38
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limited liability company; JLW Key West 2, LLC, a Florida limited liability company; SH 6,
Inc., a Florida corporation; SH 8 LLC, a Flonida limited liability company; JRC Key West Hotel,
LLC, an Itlinois limited liability company; AVA Key West, LLC, an lllinois limited liability
company; JL. Key West LLC, an Itlinois limited liability company; J L Key West I, LLC, 2
Florida limited liability company; RFA Key West LLC, an IHinois limited liability company; and
RFA Key West 1I, LLC, a Florida limited liability company. There are no other legal or
equitable owners of the Property known to the parties to this Development Agreement.

2. Ulnity of Title, Master Declaration. A unity of title, master declaration, or other
appropriate instrument for the six (6) parcels comprising the Property shall be executed upon
issuance of building permits for the redevelopment authorized by this Development Agreement.
The purpose of the unity of title, master declaration, or other appropriate instrument is to
aggregate the parcels so they are considered to be one development parcel for purposes of the
Redevelopment Plan and this Agreement. However, the unity of title, master declaration or other
appropriate instrument shall not preclude the sale of components of the project, including
timeshares and condominium sales, to other owners. The unity of title, master declaration or
other appropriate instrument shall be in a form acceptable to the City Attorney and shall be
recorded by the Owner in the public records of Monroe County, Florida. The Owner shall
provide a copy of the unity of title or other appropriate instrument to the City Planning
Department for review prior to recordation. The Owner shall provide a copy of the recorded
unity of title, master declaration, or other appropriate instrument showing the book and page

where recorded to the City Attormey and the City Planning Department upon recordation.

Development Agreement for the Key West Resort and Conference Center
Page 7 of 38
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3. Duration of Agreement; Renewal. This Development Agreement shall remain
in effect for a period of ten (10) years, commencing on the Effective Date set forth below. This
Development Agreement may be renewed or extended as provided herein.

4. Existing Development. The Property consists of the following development

located in the City of Key West at the following physical addresses:

Days Inn Property ' 3852 North Roosevelt Boulevard
Holiday Inn Key Wester Property 3850 North Roosevelt Boulevard
Conch Train Property 3840 North Roosevelt Boulevard
Comfort Inn Property 3824 North Roosevelt Boulevard
Radisson Property 3820 North Roosevelt Boulevard
Old Town Property 3800 North Roosevelt Boulevard
16 Studio Rental Units 1185 20" Street (affordable)

The existing development consists of the Days Inn (134 transient units, each 0.58 ESFU), the
Holiday Inn Key Wester (147 transtent units, each 0.58 ESFU), the Comfort Inn (100 transient
units, each 0.58 ESFU), the Radisson Inn (145 transient units, each 0.58 ESFU) (cumulative total
526 keys and 305 transient ESFU), and also includes the Conch Tour Train and Visitor Center,
the Waffle House, In Kahoots Restaurant, the former E} Maison de Pepe Restaurant, two (2)
market rate residential units (total 2.0 ESFU), and sixteen (16) studio affordable rental dwelling
units less than 600 s.f. in size (each 0.55 ESFU, total 8.85 ESFU).
s. Redevelopment Plan.
a. Uses, Densities and Intensities. The Property may be redeveloped with
the following uses at the densities and intensities identified below:
e 525 transient units that may include up to (and including) 33 two-bedroom
two-bath fractional ownership uvnits, and up to (and including) 21 three-

bedroom three bath residential units with one-bedroom/one bath lockouts
(each three-bedroom unit holding two transient licenses, total of 42 keys,

Development Agreement for the Key West Resort and Conference Center
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0.58 ESFU per key). With lockouts, each of the 21 residential units will
consist of one two-bedroom two-bath unit, and one one-bedroom one-bath
lockout umit, each with a transient license and each of which may be
rented as one transient unit.

¢ The 21 residential units may be used as a single transient unit or as two
transient units, or may be occupied by their owners as permanent
residential dwelling units,

s 3spa

s swimming pools,

o hotel restaurant and bar (8,615 square feet of consumption space),

e 50 affordable work force housing units (32 units 600 square feet or
smaller, each 0.55 ESFU, and 18 units larger than 600 s.f., each 1.0 ESFU,
total 35.6 ESFU), deed restricted as affordable work force housing as
provided below,

s a conference center with 20,500 square feet of meeting space, together
with all customary ancillary uses required for the operation of the
redevelopment, including back of house, laundry, kitchens, and offices,

e 21,000 square feet of retail space,

¢ a themed restaurant and bar with 7,000 square feet of consumption space
{250 seats),

+ atransit center, and
+ 889 parking spaces (816 existing spaces, 89 bicycle parking spaces, 25
scooter spaces, and valet parking as described in the parking variance
granted for the Property under City Resolution No. 07-083, attached as
Exhibit “C™).
b. Screening from Adjacent Residential Uses. The redevelopment

authorized by this Development Agreement shall be screened from adjacent residential areas.

The Owner shall instail a wall a minimum of six (6) feet in height between the Property and

Development Agreement for the Key West Resort and Conference Center
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adjacent residential areas, as depicted on the Conceptual Site Plan, and shall provide a heavily
vegetated buffer adjacent to the fence, consistent with the buffer requirements in the City Code.

c. Building Permit Allocations. The Redevelopment Plan includes the
redevelopment of 525 existing transient units, two market rate residential units, and 16 existing
affordable work force housing units that are not subject to the requirement to obtain building
permit allocations pursuant to City Comprehensive Plan Policy 1-3.12.1 and City Code Section
108-991. The City shall provide the Owner with the 19.6 affordable residential building permit
allocations required for development of the additional affordable work force housing units
included in the Redevelopment Plan at the time the City issues building permits for the
affordable work force housing units.

6. Conceptual Site Plan; Minor Revisions.

a. The Redevelopment Plan approved by this Development Agreement is
depicted on the Conceptual Site Plan for the Key West Resort dated April 1, 2007, prepared by
Nichols, Brosch, Wurst, Wolfe & Associates, Inc., attached hereto as Exhibit “B” and
incorporated herein. The Conceptual Site Plan is hereby approved by the City Commission, and
all subsequent site plans, site plan approvals and building permits shall substantially comply with
the Conceptual Site Plan; provided, however, that the final site plan may deviate from the
Conceptual Site Plan (1) to accommodate refinements to the Redevelopment Plan made by the
Owner, including minor shifts in the locations of structures, roadways, pathways, and swimming
pool configuration; (2) to change the type and number of transient residential dwelling units, so

long as the maximum density set forth in this Agreement is not exceeded; or (3) to accommodate
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modifications that are necessary to meet regulatory requirements of the Florida Department of
Transportation or other regulatory entity.
b. The Planning Director may approve minor modifications to the
Conceptual Site Plan consisting of a reduction in building size, reduction in 1mpervious area,
expansion of landscaping, revisions to enhance storm water management, landscaping,
handicapped accessibility or utilities, and similar modifications as authorized by City Code
Section 108-91.C.1. and D. Other modifications to the approved Conceptual Site Plan, including
modifications to ensure consisténcy with Florida Department of Transportation (FDOT) plans to
improve the U.S. | / North Roosevelt Boulevard intersection as provided in Section 9 of this
Agreement, shall be approved as either minor or major modifications pursuant to City Code
Section 108-91.C.2-4, or during site plan review.
7. Phasing. The Redevelopment Plan may be developed in one or more phases
within the timeframes established in this Agreement.
8. Affordable Work Force Housing; Timing of Development; Deed Restriction.
As part of the Redevelopment Plan, the Owner shall develop fifty (50) affordable work force
housing units, 32 of which will be 600 square feet or less in size and 18 of which may be greater
than 600 square feet in size, subject to the following conditions:
a. Certificates of occupancy for the affordable work force housing units shall

be 1ssued prior to or concurrent with the issuance of a certificate of occupancy for any other part

of the Redevelopment.
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b. The Owner shall place a deed restriction on the affordable work force
housing units, in a form acceptable to the City Attorney, which shall restrict the use of the units
to affordable work force housing for a period of fifty (50) years. The City may extend the period
of the deed restriction for an additional fifty (50) years pursuant to City Code Section
122.1467{d). The effective date of the restrictive covenant or covenants shall be the date the
certificate of occupancy is issued for the affordable work force housing unit(s). The restrictive
covenant(s) shall be recorded in the public records of Monroe County, Florida. The Owner shall
provide a copy of each recorded restrictive covenant showing the book and page where recorded
to the City Planning Department as soon after recordation as is reasonably practical. A
restrictive covenant recorded pursuant to this Development Agreement shall supersede or replace
any then-existing restrictive covenant for the 16 existing affordable work force housing units on
the Property, so that those units or replacement units are subject to only one restriction to use as
atfordable work force housing.

c. Affordable work force housing may include low income, median income,
moderate income and middie income housing. The number of affordable work force housing
units devoted to each qualitying income level shall comply with City Code Section 122.1467 and
shall be determined at the time of issuance of certificates of occupancy based on project
employee needs at the time the affordable work force housing is available for occupancy.

d. The Owner shall provide the City a phasing schedule and plan for the
displacement or relocation of residents of the 16 existing work force housing units on the

Property. The phasing schedule and plan shall consist of or include reasonabie notice to tenants

Development Agreement for the Key West Resort and Conference Center
Page 12 of 38



Doctt 1946441
Bki 2645 Pgh 14815k~

Dock 1739689
Bke 2410 Pgd 133

to vacate the units prior to redevelopment, the Owner’s reasonable best efforts to assist tenants in
locating other affordable housing, and providing the existing tenants with a first option to rent
the new affordable work force housing units constructed as part of the Redevelopment Plan if
their whereabouts are known or can be readily ascertamnmed.
9. Traffic Flow; Coordination Regarding Transit Facility.

a. All entrances and exits to the Property from and to North Roosevelt
Boulevard shall be completed prior to the issuance of certificates of occupancy for any structure.
The service road access locations at both ends of the Property shall have curb cuts that permit
both ingress and egress. The main driveway in front of the Conferen;:e Center shall allow right
and left turning movements. All other curb cuts shall be one way with all exits to be right tum
only onto North Roosevelt Boulevard.

. b. The parties recognize that FDOT has plans to resurface the intersection of

U.S. | and North Roosevelt Boulevard in the City. The Owner shall coordinate the traffic flow
tor the project with FDOT to ensure that, at the time the Owner seeks a permit for redevelopment
of the Property, the proposed transit facility and main entrance into the Project are consistent
with the FDOT U.S. | / North Roosevelt Boulevard intersection improvement plan.

C. The Owner shall coordinate with City Staff during the process of
obtaining FDOT’s approval of the traffic retated improvements described above.

d. The Owner and the City shall enter into a collaborative dialog to explore
the feasibility of a public-private partnership for use of all or part of the transit facility for public

as well as private use. This provision is not a condition precedent to the Owner developing the
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Property under the Redevelopment Plan but reflects the parties’ intent to voluntarily explore
options that are financially feasible to the Owner to maximize the public and private benefits of
the Redevelopment Plan.

10. Form of Ownership of Property; Prohibition on Use of Hotel and Timeshare
Units as Permanent Residences.

a. Condominium, cooperative, timeshare, or similar form of ownership of all or a
portion of the Property, and the submission of the Property to the condominium, cooperative,
timeshare or similar form of ownership (and recordation of a corresponding declaration of
condominium or similar instrument), or the sale of individual transient residential dwelling units,
shall not be prohibited and is consistent with terms and provisions of the City’s Comprehensive
Plan, City Code, and this Development Agreement.

b. 'The 21 residential units allowed on the Property may each be used as one or
two transient units (each residential unit having a total 1.16 ESFU)} or may be used by their
owners for permanent occupancy. The hotel and timeshare transient units shall not be used as
permanent residences. Timeshare contracts, declarations of condominium, or other similar
documents related to the hotel and timeshare units shall include a provision prohibiting the use of
such units as permanent residences unless a change of use is authorized by the City Commission.
A copy of the timeshare contract, declaration of condominium, or other similar document shal]

be provided to the Planning Department for review of this use restriction prior to filing or

recording.
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1.  Additional Development Conditions.  The following additional conditions,
terms. restrictions, and other requirements have been determined by the City of Key West to be
necessary for the public health, safety, and welfare of its citizens:

a. Fire Safety. The Redevelopment Plan shall include a minimum of five
(5) fire hydrants and five (5) fire wells. In addition, all units on the Property (transient and non-
transient)-shall include sprinklers.

b. Timing of permit applications. Prior to submitting a building permit
application to the City, the Owner shall secure all necessary permits from state, regional and
federal agencies, including but not limited to the South Florida Water Management District and
the Florida Department of Transportation; and shall also secure any necessary permits or
authorizations from the City of Key West Utilities.

c. Fair Housing Requirements. All units (non-transient and transient) shall
comply with applicable state and federal fair housing act and ADA requirements for
accessibility.

d. Signage. A Signage Plan will be submitted to the City Planning
Department for approval prior to the issuance of building permits for the Redevelopment.

e. Valet Parking. Valet parking for the hotel shall be provided throughout
the life of the Redevelopment.

f. Building Heights. Building heights shall not exceed 40 feet as allowed

in the General Commercial zoning regulations applicable to the Property.
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g Site Design. The redevelopment of the Property shall be consistent with
all bulk and site design requirements in the City Code, including but not limited to floor area
ratios. open space, sethacks and buffering, lighting, landscaping, and stormwater management.

h. Impact Fees. The developer shall pay impact fees according to the City’s
impact fee ordinance applicable to all development in the City of Key West. However, the
Owner shall not seek a reduction in impact fees under Ordinance No. 09-03 if it pulls permits
within I8 months from the effective date of Ordinance No. 09-03.

1. Additional Conditions by Mutual Agreement. Nothing in this
Agreement shall preclude the parties from aﬁplying additional conditions, by mutual agreement,
during final site plan review or permitting.

j.- LEED Certification. The Owner shall use its best efforts to seek the
highest Leadership in Energy and Environmental Design (“LEED”) certification possible for the
Key West Resort Project.

12.  Annual Progress Reports. Pursuant te City Code Section 90-688(b), the Owner
shall provide the City Planning Department an annual progress report indicating all activities and
achievements since the execution of the development agreement and, if applicable. since the
previous periodic report.

13.  Public Facilities. The public facilities that are required and that will service the
Redevelopment authonzed by this Development Agreement, who shall provide the facilities, the
date new facilities, if any, will be constructed, and a schedule to assure public facilities are

available concurrent with the impacts of development are as follows:
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a. Domestic potable water 1s provided by Florida Keys Aqueduct Authority.
b. Electric service is provided by Keys Energy.

C. Solid waste service is provided by City of Key West Waste Management.
d. Wastewater treatment shall be provided by City of Key West.

€. Fire service will be provided by the City of Key West Fire Department.

f All public facilities identified above are available as of the date of this

Development Agreement and are projected to be available concurrent with the impacts of the
Redevelopment.

g Schools: Adequate school facilities are anticipated to serve any students
who may reside in the 34 additional affordable work force housing units developed under the
Redevelopment Plan.

h. Recreational facilities: the Redevelopment Plan provides for on-site
amenities for owners and guests of the Resort; adequate City facilities exist to serve the residents
of the 34 additional affordable work force housing units to be developed under the
Redevelopment Plan.

14.  All Permits Approved or Needed.

a. The City granted the Owner Major Development Plan and Conditional
Use approval by City Commission Resolution No. 07-164 dated March 15, 2007, for the
redevelopment approved by this Agreement, which said approval is attached hereto as Exhibit
“D”. The only City development approvals nceded for the redevelopment authorized by this

Agreement are building permits.
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b. No further review or discretionary review will be required by the City, 1t
being agreed that the redevelopment, as depicted on the approved Conceptual Site Plan attached
hereto, requires only the above development approvals so long as the final site plan substantially
complies with the Conceptual Site Plan approved under this Development Agreement.

C. The following regional, state and federal permits are needed for the
development authorized by this Development Agreement.

1. Florida Department of Transportation permmts for curb cuts on
North Roosevelt Boulevard.

2. Storm water permit from the South Florida Water Management
District.

3. Potentially an Army Corps of Engineers permit for the relocation
of the City’s storm water outflow facilities within the boundaries of the Property.

d. Nothing in this Development Agreement shall be deemed to obviate the
Owner’s comphiance with terms and provisions of each required approval.

15, Mutual Cooperation. The City agrees to cooperate with the Owner in fimely
providing or granting all pernuts, licenses, approvals, or consents necessary or appropriate to
fully implement this Development Agreement. The City and the Owner agree to cooperate fully
with and assist each other in the performance of the provisions of this Development Agreement.

16. Redevelopment to Comply with Permits and City Comprehensive Plan and
Code Provisions. The Redevelopment described in and authorized by this Development

Agreement shall be developed in accordance with all required permits, and in accordance with
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all applicable provisions of the City’s Comprehensive Plan and City Code in effect on the date of
execution of this Agreement. No certificate of occupancy for an individual building shall be
issued until all plans for that building are approved by the City and the Owner has complied with
all conditions in permits issued by the City and other regulatory entities for that building.

17. Finding of Consistency. The City finds that the redevelopment authorized
herein is consistent with the City’s Comprehensive Plan and land development regulations in
etfect on the date of execution of this Development Agreement.

18.  Coempliance With Permits, Terms, Conditions, and Restrictions Not
Identified Herein. The failure of this Development Agreement to address a particular permmt,
condition, term, or restriction shall not relieve the Owner of the necessity of complying with the
law goveming said permitting requirements, conditions, terms, or restrictions.

19.  Laws Governing.

a. For the duration of this Development Agreement, all approved
redevelopment of the Property shall comply with and be contrqllcd by this Development
Agreement and provisions of the City’s Comprehensive Plan and City Code in effect on the date
of executton of this Agreement. The parties do not anticipate that the City will apply
subsequently-adopted laws and policies to the Property.

b. Pursuant to Section 163.3233, Florida Statutes (2007}, the City may apply
subsequently adopted laws and policies to the Property only if the City holds a public hearing
and determines that: {a) the new laws and pélicies are not in conflict with the laws and policies

governing the Agreement and do not prevent redevelopment of the land uses, intensities, or
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densities set forth in this Development Agreement; (b) the new laws and policies are essential to
the public health, safety, or welfare, and the City expressly states that they shall apply to the
redevelopment that is subject to this Development Agreement; (¢} the City demonstrates that
substantial changes have occurred in pertinent conditions existing at the time of approval of this
Development Agreement; or (d) the Development Agreement is based on substantially
inaccurate information supplied by the Owner. However, nothing in this Development
Agreement shall prohibit the parties from mutually agreeing to apply subsequently adopted laws
to the Property.

c. If state or federal laws enacted after the effective date of this Development
Agreement preclude any party’s compliance with the terms of this Agreement, this Development
Agreement shall be modified as is nccessary to comply with the relevant state or federal laws.
However, this Development Agreement shall not be construed to waive or abrogate any rights
that may vest pursuant to common law.

20. Amendment, Renewal, and Termination. This Development Agreement may

be amended, renewed, or terminated as follows:

a. As provided 1n Section 163.3237, Flonida Statutes (2007), this
Development Agreement may be amended by mutual consent of the parties or their successors in
interest. Amendment under this provision shall be accomplished by an instrument in writing
signed by the parties or their successors.

b. As provided in Section 163.3229, Florida Statutes (2007), this

Development Agreement may be renewed by the mutual consent of the parties, subject to the
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public hearing requirements in Section 163.3225, Florida Statutes (2007): the City shall conduct
at Jeast two (2) public hearings, one of which may be held by the local planning agency at the
option of the City. Notice of intent to consider renewal of the Development Agreement shall be
advertised approximately seven (7) days before each public hearing in a newspaper of general
circulation and readership in the City of Key West, Florida, and shall be mailed to all affected
property owners before the first public hearing. The day, time, and place at which the second
public hearing will be held shall be announced at the first public hearing. The notice shall
specity the location of the land subject to the Development Agreement, the development uses on
the Property, the population densities, and the building intensities and height and shall specify a
place where a copy of the Development Agreement can be obtained.

C. This Development Agreement may be terminated by the Owner or ifs
successor(s) in interest following a breach of this Development Agreement upon written notice
to the City as provided in this Agreement.

d. Pursuant to Section 163.3235, Florida Statutes (2007), this Development
Agreement may be revoked by the City if the City finds, on the basis of competent substantial

evidence, that there has been a failure to comply with the terms of this Development Agreement.

e This Development Agreement may be terminated by mutual consent of the
partics.
21. Breach of Agreement and Cure Provisions.
a. If the City concludes that there has been a material breach in this

Development Agreement, prior to revoking this Agreement, the City shall serve written notice on
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the Owner identifying the term or condition the City contends has been materially breached and
providing the Owner with sixty (60) days from the date of receipt of the notice to cure the breach
or negotiate an amendment to this Development Agreement. Each of the following events,
unless caused by fire, storm, flood, other Act of God, or events beyond the control of the Owner,
shall be considered a material breach of this Development Agreement: (1) fatlure to comply with
the provisions of this Development Agreement; and (2} failure to comply with terms and
conditions of permits issued by the City or other rcgulatory entity for the redevelopment
authorized by this Development Agreement.

b. If the Owner concludes that there has been a material breach in the terms
and conditions of this Development Agreement, the Owner shall serve written notice on the City
identifying the term or condition the Owner contends has been materially breached and
providing the City with thirty (30) days from the date of receipt of the notice to cure the breach.
The following events, unless caused by fire, storm, flood, other Act of God, or events beyond the
control of the City, shall be considered a material breach of this Agreement: failure to comply
with the provisions of this Development Agreement; failure to timely process any application for
site plan approval or other development approval tequired to be issued by the City for the
redevelopment authorized by this Development Agreement.

c. If a material breach in this Development Agreement by the City occurs
and is not cured within the time periods provided above, the party that provided notice of the
breach may elect to terminate this Development Agreement or may seek to enforce this

Development Agreement as provided by herein.
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d. If the City waives a material breach in this Development Agreement by
the Owner, such a waiver shall not be deemed a waiver of any subsequent breach.

22.  Notices. All notices, demands, requests, or replies provided for or permitted by
this Development Agreement, including notification of a change of address, shall be in writing to
the addressees identified below, and may be delivered by any one of the following methods: (a)
by personal delivery;, (b) by deposit with the United States Postal Service as certified or
registered mail, return receipt requested, postage prepaid; or {c) by deposit with an overnight
express delivery service with a signed receipt required. Notice shall be effective upon receipt.
The addresses and telephone numbers of the parties are as follows:

TO THE OWNER:
Robert Spottswood
Spottswood Hotels, Inc.
50 Fleming Street
Key West, FL 33040
Telephone: (305) 294-4840
With a copy by regular U.S. Mail to:
Sherry A. Spiers, Esq.
Greenberg Traurig, P.A.
101 East College Avenue
Tallahassee, FI, 32301
Telephone: (850) 222-6891
Fax: (850) 681-0207
TO THE CITY:
City Planning Director
604 Simonton Street
Key West, FL. 33040

Telephone: (305) 809-3720
Fax: (305) 809-3739
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With a copy by regular U.S. Mail to:
City Manager
525 Angela Street
Key West, FL 33041-1409
Telephone: (305) 809-3888
Fax: (305) 809-3886
23. Enforcement. In accordance with Section 163.3243, Florida Statutes (2007},
any party to this Development Agreement, any aggrieved or adversely affected person as defined
in Section 163.3215(2), Florida Statutes (2007), or the state land planning agency (currently the
Department of Community Affairs) may file an action for injunctive relief in the circuit court of
Monroe County, Florida, to enforce the terms of this Development Agreement or to challenge the
compliance of this Development Agreement with the provisions of Sections 163.3220-163.3243,
Florida Statutes (2007).
24.  Conflicts. In the event of a conflict between the prlovisions of this Development
Agreement and City ordinances, the terms of this Development Agreement shall control. |
25.  Binding Effect. This Development Agreement shall be binding upon the parties
hereto, their successors in interest, heirs, assigns, and personal representatives.
26. Assignment. This Agreement may be assigned without the written consent of
the parties.
27.  Drafting of Agreement. The parties acknowledge that they jointly participated
in the drafting of this Development Agreement and that no term or provision of this
Development Agreement shall be construed in favor of or against either party based solely on the

drafting of the Agreement.
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28. Severability. In the event any provision, paragraph or section of this
Development Agreement is determined to be invalid or ﬁnenforceable by a court of competent
jurisdiction, such determination shall not affect the enforceability or the validity of the remaining
provisions of this Development Agreement.

29.  Applicable Law. This Development Agreement was drafted and delivered in
the State of Florida and shall be construed and enforced in accordance with the laws of the State
of Florida.

30.  Use of Singular and Plural. Where the context requires, the singular includes
the plural, and the plural includes the singuiar.

31.  Duplicate Originals; Counterparts. This Development Agreement may be
executed in any number of originals and in counterparts, all of which evidence one agreement.
dnly one original is required to be produced for any purpose.

32. Headings. The headings containea in this Development Agreement are for
identification purposes only and shall not be construed to amend, modify, or alter the terms of
the Development Agreement.

33. Entirety of Agreement; Incorporation of Prior Development Approvals. This
Development Agreement incorporates or supersedes all prior negotiations, correspondence,
conversations, agreements, or understandings regarding the matters contained herein. The
Parking Variance attached as Exhibit “C™ and the Major Development Plan and Conditional Use
Approval attached as Exhibit “D” are incorporated herein. The parties agree that there are no

commitments, agreements, understandings, or development orders concerning the subjects
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covered by this Development Agreement that are not contained in or incorporated into this
document and, accordingly, no deviation from the terms hereof shall be predicatedrupon any
prior representations, agreements or approvals, whether written or oral. This Development
Agreement contains the entire and exclusive understanding and agreement among the parties and
may not be modified in any manner except by an instrument in writing signed by the parties.

34.  Recording; Effective Date. The Owner shall record this Development
Agreement in the public records of Monroe County, Florida, within fourteen (14) days after the
date of this Development Agreement. A copy of the recorded Development Agreement showing
the date, page and book where recorded shall be submitted to the City and to the state land
planning agency by hand delivery, registered or certified United States mail, or by a delivery
service that provides a signed receipt showing the date of dehivery, within fourteen (14} days
after the Development Agreement is recorded. This Development Agreement shall become
effective thirty {30) days after the date it is recorded in the public records of Monroe County,
Florida, and received by the state land planning agency.

35. Date of Agreement. The date of this Development Agreement is the date the
last party signs and acknowledges this Development Agreement.

IN WITNESS WHEREOF, the parties hercto, by their duly authorized representatives,

have set their hands and seals on the dates below written.

[Remainder of page intentionally left blank]
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JRC KEY WEST HOTEL LLC,
an Illinois limited Lability company

By:  RFA Management Company LLC, a
Delaware limited Ajability co , its manager

Sl /)\‘ , 2009 B s m

¥: L24
\_/Ed\%rd W. Ross, its Manager

-

STATE OF M

COUNTY OF

The foregoing instrument was acknowledged before me on this Zo'l,ﬁ day of
. , 2009, by Edward W. Ross who is personally known to me or who produced
as identification, and who did/did not take

G4 - %jfa“j'

an oath.

QFFICIAL S AL

PATRIUE A ALPERT Notary Publi ;
NOTARY PUBLIC - STATE OF ILLINGIS Name P ATRICE - ALF erd
MY COMMISSION EXPIRES 07725108

(typed, printed or stamped)
My commission expires: 7 - 2.§-0 5
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RFA KEY WEST LLC,
an Illinois limited liability company

By:  RFA Investors, LP, a Delaware Iimited
partnership, its sole member

By: RFA Management Company LLC, a
Delaware limited liability company, its general
partner -

/) W/)\ , 2009 By:

STATE OF
COUNTY OF

The foregoing instrument was acknowledged before me on this /‘lﬁ day of
', 2009, by Edward W. Ross who is personally known to me_or who produced
as identification, and who did/did not take

________________ O@M

PAAAAAIA AR : Notary Pu?ic -

4 OFFICIAL SEAL 4 T

E PATRICE A ALPERT ; Name__PATUCE A ALY 2l
}  NOTARY PUBLIC - STATE OF ILLINOIS  { (typed, printed or stamped)

MY COMMISSION EXPIRES:07/25/09 My commission expiresT7 — 25 -0 7

WA AP

an oath.

e
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RFA KEY WEST H LLC,
a Florida limited liability company

By: RFA Key West Il Manager LLC,
a Florida limited liability company, its Manager

By: RFA Investors, LP, a Delaware limited
partnership, Manager

By: RFA Managgment Company LLC, a Delaware
limited liability’companygits General Partner

S ek 132000 By:

Edward W. Ross, its Managér—

STATE OF Pyt
¥ Coodr

COUNTY OF
The foregoing instrument was acknowledged before me on this /92—& day of

, 2009, by Edward W. Ross who is_personally known to me or who produced
as identification, and who did/did not take

an oath.

L
OFFICIAL SEA _
A ALPERT Notary Pyblic —
NOT sz\ g&:&g - STAngg.g}%zgg Name [ATRiCE A e perty
MY COMMISSION EXPIREY

(typed, printed or stamped)
My commission expires: -2 5- 59@
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AVA KEY WEST LLC,
an [llinois limited liability company

STATE OF % {_“‘% ;5*’*"
COUNTY OF it

W foregoing instrument was acknowledged before me on this gf.g 14 day of
, 2009, by Andrew V. Agostini who is personally known to_me or who produced
as identification, and who did/did not take

gostinf] its Sole Member

an oath.

OFFICIAL SEAL Det—r . f L 7

PATRICE A ALPERT Notary Publi
N/ ARY PUBLIC - STATE OF ILLINOIS 3 o rg?’ }Bﬁm ce . Acrerd

M+ COMMISSION EXPIRES:07/25/09 ‘
(typed, printed or stamped)

T . _

My cominission expires: /7~ 2 -2 /
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JL KEY WEST LLC,
an Ilinois limited lighility company
n

1 -“n:_' S :',;," , 2009 By

Sole Member

STATE OF N {1v A
COUNTY OF |\ 1y st o)

A The foregoing instrument was acknowledged before me on this i 'f_ﬁ\/ day of
\_1_ /L, 2009, by J. Luzuriaga who is personally known to me or who produced
as identification, and who did/did not take

an oath.
CU AT (e -
Notary quffc N~ " ‘
Name \f)‘:’l T sl

(typéd, printed or stamped)

My commission expires: {3, 1; '— .
Y P G
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JL Key West 11, LL.C,
a Florida limited h'abiiity company

By JL Key West/ILM ager L1.C,

iy
W{gﬁ)&mager

Lo 2009 By:

) The foregoing instrument was acknowledged before me on this Ea% ﬁ"y day of
1:# v\, 2009, by J. Luzuriaga who is personally known to me or who produced
as identification, and who did/did not take

WOl
Notary‘lnglig N

Name oL 0L M {Tdpnis
(typed, printed or stamped)

My comummssion expires: {_J /( y (

an oath.

Vi
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SH 6, INC.,
a Florida copboration

(v

Robert A. Spottswood, its President

By:

A
The foregoing instrument was acknowiedged before me on this é ~  day of
QA—CL., 2009, by Rabert A. Spottswood who is personally known to me or who produced

i PR e -
., MART
= Cominiss:..

as 1dentification, and who did/did not take an oath.

ey Notary Publicyiuiforki Rb dige

Name:

Expires Decemvan 1, - (typed, printed or stamped)

v+ -ueq Thit Troy Fan nsurancs §00-385-7019

My commission expires:

£5, MARTHA A. GALBRAITH

i & % Commission DD 734076 MARTHA A. GALBRAITH
: Expires Decernber 1, 2011

Bonded Theu Troy Fin Inturance 300:085-7019

Development Agreement for the Key West Resort and Conference Center
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SH 8, LL.C,
a Florida limited liability company

By: SH 8 MANAGER, LLC, a Florida limited
liability company, as its Manager

By: SPOTTSWOOD HOTELS, INC., a Florida
corporatig, as its Sole Member and Managing

Member
( v

M dA a«{, & , 2009 By:
Robert A. Spottswood, President

STATE OF FLORIDA
COUNTY OF MONROE

C”IE foregoing instrument was acknowledged before me on this é OL-A— day of
/Mdl/l , 2009, by Robert A. Spottswood who 1s personally known to me or who produced
as identification, and who did/did not take an oath.

hantts () Gt A

Notary Puﬁl}i\(ﬁ_ﬁ%}mﬂ%mm Large

S, MARTHAA SSLBHAI%H Name:

4 +z Commission DD 7340 :

il T 1, 2011 (tyPeq, prmte‘d or stamped)
hondad They Troy Fein bwsracce BOD-385-7018 My commmission expires:

Development Agreement for the Key West Resort and Conference Center
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JLW Key West 1, LLLC,
a Florida limited liability company

By: SH 7, Inc., a Florida corporation,

7 its Nﬁiﬂéﬁdznber
%‘02 4 , 2009 By:

Robert A. Spottswood
President

STATE OF FLORIDA
COUNTY OF MONROE

TEe foregoing instrument was acknowledged before me on this évﬁ day of
[@ ] a ; 2009, by Robert A. Spottswood who is personally known to me or who produced

as identification, and who did/did not take an oath.

Dt Ot A

Notary Public, State 6f Flor] I_Irarge
»,  MAATHA A, GALBRAITH
% Commission DD 734076 Name: MARTH R, GACBHNY
i Expires Decerber 1, 2011 (typed, printed or stamped)
vl My commission expires:

Development Agreement for the Key West Resort and Conference Center
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JLW Key West 2, LLC,
a Florida limited liability company

By: SH 7,Anc., a Florida corporation,

its Mana e Me GTM

Robert A. Spottswood
President

By:

The foregoing instrument was acknowledged before me on this é ol-é day of
&Z anch , 2009, by Robert A. Spottswood who is personally known to me or who produced

as identification, and who did/did not take an oath.

5 "ri,;;., MARTHA A. GALBRAITH
& i Commission DD 734076

Expires Dacember 1, 2011
A Borded Thry Troy Pait inearance B00-395-7019

Chre bR (PRI K

Notary Public S}ﬂi‘\%ﬁf}gﬂ A’ﬁ.haroe

Name:
(typed, printed or stamped)
My commission expires:

Development Agreement for the Key West Resort and Conference Center
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CITY OF KEY WEST

By

Morgan\{l\cPherson, Mayor

77’2.1.%/\d

Development Agreement for the Key West Resort and Conference Center
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LEGAL DESCRIPTIONS cit 1739689

Do
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Days Inn: 3852 N. Roosevelt Boulevard

A parcel of land located and situate on the Island of Key West, County of Monroe, State of
Florida, being more particularly described by metes and bounds as follows:

Starting at the intersection of the Northerly property line of Duck Avenue and the Southeast
corner of Block 15, KEY WEST FOUNDATION COMPANY'S PLAT NO. 2, recorded in Plat
Book 1. Page 189: thence North 21°2220" West, 135.00 feet along the Westerly property line of
Roosevelt Boulevard to the Point of Beginning; thence South 68 ° 45'40" West, 240.00 feet to a
corner: thence WNorth 21° 22°20" West, 600.00 feet; thence North 68° 45'40" East, 240.00 feet to
the Westerly property line of Roosevelt Boulevard; thence South 21° 22'20" East, 600.00 feet
along the Westerly property of Roosevelt Boulevard to the Place of Beginning, all in Tract 22 of
the land of the Key West Improvement Company, Inc.

Old Town Key Wesi: 3800 N. Roosevelt

On the Island of Key West, Monroe County, Florida, and being a part of the lands formerly
owned by the Key West Improvement, Inc.. and being more particularly described as follows:

Begin at the Northwest comer of Parcel Number Two (2) as shown on the "Plat of Survey of
Lands on Island of Key West, Monroe County, Florida", recorded in Plat Book 3, at Page 35 of
Monroe County Official Records, said corner being that established by John P. Goggin; thence
South 05° 46'25" East, a distance of 119.42 feet; thence North 84° 13'35" East, a distance of 3.75
feet; thence South 05° 46'25" East, a distance of 69.74 feet; thence North 84° 13'35" East, a
distance of 11.43 feet; thence South 05° 49'37" East, a distance of 420.43 feet to the Northerly
right of way line of Northside Drive; thence North 84° 09'31" East, a distance of 6.03 feet 10 a
point on a curve to the right, having a radius of 438.06 feet, a central angle of 09° 58'38", a
tangent length of 38.24 feet, a chord bearing of South 88° 46'57" East and a chord length of
76.19 feet; thence along the arc of said curve, an arc length of 76.28 feet to the end of said curve;
thence leaving the said Northerly right of way line of Northside Drive, North 03° 39'42" East, a
distance of 606.74 fect to the Southerly nght of way line of North Rooseveit Boulevard (State
Road No. 5) and to a point on a curve to the left, having a radius of 978.72 feet, a central angle of
10° 43'40". a tangent length of 91.89 feet, a chord bearing of North 89° 35'25" West, and a chord
length of 182.99 feet; thence along the arc of said curve. an arc length of 183.25 feet to the point

of tangency of said curve; thence South 84 © 13'35" West, a distance of 16.83 feet back to the
Pomnt of Beginning,
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Radisson Inn: 3820 N. Roosevelt Boulevard

Commence at the Northwest comer of Parcel 2 as shown on the Plat of Survey of Lands on the
Island of Key West, Monroe County, Florida as recorded in Plat Book 3, at Page 35, of the
Official Records of Monroe County, Florida; said Northwest comer being Northwest of and
2276.93 feet (measured along the South right of way curb line of North Roosevelt Boulevard)
distant from the Northeast corner of Block 15 of the "KEY WEST FOUNDATION
COMPANY'S PLAT NO. 2" as recorded in Plat Book I, at Page 189, of the Official Records of
Monroe County, Florida and run thence Easterly along the North boundary of said Parcel 2, for a
distance of 200.79 feet to the Point of Beginning of the parcel of land being described herein;
thence continue Easterly on the curve to the right having a radius of 978.72 feet, a central angle
of 17° 33'46", a tangent length of 151.19 feet, a chord bearing of South 76° 15'52" East and a
chord length of 298.83 feet; thence along the arc of said curve an arc length of 300.00 feet to the
end of said curve: thence South 18° 07'46" West, a distance of 598.34 feet to the Northerly right
of way line of Northside Drive and a point on a curve 1o the left, having a radius of 438.06 feet, a
central angle of 19° 18'00", a tangent length of 74.49 feet, a chord bearing of North 76° 34'44"
West and a chord length of 146.86 feet; thence along the arc of said curve and the said Northerly
right of way line of Northside Drive, an arc length of 147.56 feet to the end of said curve; thence
North 03° 39'42" East, a distance of 606.74 feet back to the Southerly right of way line of North
Roosevelt Boulevard and to the Point of Beginning.

Conch Tour Train: 3840 N. Roosevelt Boulevard (includes existing affordable housing)

A parcel of land on the Island of Key West, Monroe County, Florida, and being described by
metes and bounds as foliows:

Commence at the Northeast comer of Parcel 2. according to the plat thereof as recorded in Plat
Book 3. at Page 35. of the public records of said Monroe County, Florida, thence South 33°
0756" West, a distance of 7.59 feet to the Point of Beginning; thence continue South 33° 07'56"
West. a distance of 613.04 feet to the Northeasterly right of way line of Northside Drive as
existing and constructed, and a point on a curve to the right, having a radius of 438.06 feet, a
central angle of 13° 20'33", a tangent length of 51.24 feet, a chord bearing of South 41° 39'37"
East and a chord length of 101.78 feet; thence along the arc of said curve, an arc length of 102,01
feet to the end of said curve, thence North 37° 37'40" East, a distance of 646.24 feet to the
Southwesterly right of way line of North Roosevelt Boulevard (State Road No. 5) and a point on
a curve to the left. having a radius of 524.5] feet, a central angle of 14° 58'17", a tangent length
of 68.92 feet, a chord bearing of North 57° 59'55" West, and a chord length of 136.66 feet;
thence along the arc of said curve, an arc length of 137.05 feet to the end of said curve; thence
North 65° 16'67" West, a distance of 12.37 feet back to the Point of Beginning.
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Comfort Inn: 3824 N. Roosevelt Boulevard

Commencing at the Northwest corner of Parcel 2 on "Plat of Survey of Lands on the Island of
Key West, Monroe County, Florida,” as recorded in Plat Book 3, Page 35, of the Public Records
of Monroe County. Florida; thence Northeasterly and Easterly along the Southerly right of way
line of North Roosevelt Boulevard 500.79 feet to a curve to the right and the Point of Beginning;
said curve having a radius of 978.72 feet, a central angle of 01° 58'48", a tangent length of 16.91
feet. a chord bearing of South 66° 29'35" East, and a chord length of 33.82 feet; thence along the
arc of said curve, an arc length of 33.82 feet to the end of said curve; thence South 65° 16'55"
East, a distance of 265.99 feet; thence South 33° 07'56" West, a distance of 622.55 feet to a point
on a curve to the left, having a radius of 417.89 feet. a central angle of 19° 27'37", a tangent
length of 71.66 feet; a chord bearing of North 57° 18'20" West and a chord length of 141.25 feet;
thence along the arc of said curve, an arc length of 141.93 feet to the end of said curve; thence
North 18° 07'46" East, a distance of 599,50 feet back to the Point of Beginning.

Holiday Inn Kev West: 3850 N. Roesevelt Boulevard

Parcel A:
A parcel of land on the Island of Key West, Monroe County, Florida, and being described as
follows:

Commence at the Northeast comer of Block 15 of the KEY WEST FOUNDATION COMPANY'S
PLAT NO. 2, as recorded in Plat Book 1, at Page 189. of the Public Records of Monroe County,
Florida. and run thence North 68° 45'40" East for a distance of 15 feet to the Westerly curb line of
Roosevelt Boulevard; thence run North 21° 22'20" West along the said Westerly curb line of
Roosevelt Boulevard for a distance of 600 feet to the Point of Beginning of the parcel of land being
described herein; thence run South 68° 45'40" West for a distance of 255 feet; thence run North 21°
22'20" West for a distance of 77.62 feet to a point on the dividing line between Parcel 1 and Parcel
22 as shown on an unrecorded map compiled by Bailey-Crawshaw; thence run North 68° 41'40"
East along the dividing line between the said Parcel 1 and 22 for a distance of 255 feet to a point
being the Southeast comer of the said Parcel 1 and the Northeast corner of the said Parcel 22 and
said point also being on the Westerly right of way (curb line) of the said Roosevelt Boulevard;
thence run South 21° 2220" East along the Westerly right of way (curb line) of the said Roosevelt
Boulevard for a distance of 77.90 feet back to the Point of Beginning; Less and Except right of
way for North Roosevelt Boulevard (U.S. Highway No.1) as set forth in Order of Taking recorded
in Official Records Book 923, Page 199, Public Records of Monroe County, Florida.

AND
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Parcel B:
A parcel of land on the Island of Key West, Monroe County, Florida, and being described as
foltows:

Commence at the Northeast corner of Block 15 of the KEY WEST FOUNDATION
COMPANY'S PLAT NO. 2, as recorded in Plat Book 1, at Page 189, of the Public Records of
Monroe County, Florida, and run thence North 68° 45'40" East for a distance of 15 feet to the
Westerly curb line of Roosevelt Boulevard; thence run North 21° 22720" West along the said
Westerly curb line of Roosevelt Boulevard for a distance of 677.90 feet to the Point of Beginning
of the parcel of land being described herein, said Point of Beginning also known as the Southeast
corner of Parcel 1 and the Northeast corner of Parcel 22 as shown on an unrecorded map compiled
by Bailey-Crawshaw. thence run South 68° 41°40" West along the dividing line between the said
Parcels 1 and 22 for a distance of 240 feet; thence run North 21° 22'20™ West for a distance of
373.27 feet to the beginning of a curve, concave to the Southwest and having a radius of 305.43
feet; thence run Northwesterly along said curve for an arc distance of 85.90 feet; thence run North
62° 51'49" East for a distance of 243.95 feet; more or less, 1o the Westerly right of way (curb line)
of the said Roosevelt Boulevard; run thence Southeasterly along the curved Westerly right of way
(curb line) of the said Roosevelt Boulevard, said curve being concave to the Southwest and having
a radius of 536.16 feet. for an arc distance of 95.50 feet; thence run South 21° 22'20" East along the
Westerly right of way {curb ling) of the said Roosevelt Boulevard for a distance of 387.93 feet
back to the Point of Beginning; Less and Except right of way for North Roosevelt Boulevard (U.S.
Highway No.1) as set forth in Order of Taking recorded in Official Records Book 923, Page 199,
Public Records of Monroe County, Florida.

AND

Parcel C:

A parcel of land on the Island of Key West, Monroe County, Florida, and being described as
follows:

Comrmence at the Northeast comer of Block 15 of the KEY WEST FOUNDATION COMPANY'S
PLAT NO. 2. as recorded in Plat Book 1, at Page 189, of the Public Records of Monroe County,
Flortda. and run thence North 68° 45'40" East for a distance of 15 feet to the Westerly curb line of
Roosevelt Boulevard; thence run North 21° 22'20" West along the said Westerly curb line of
Roosevelt Boulevard for a distance of 677.90 feet to a point known as the Southeast corner of
Parcel | and the Northeast comer of Parcel 22 as shown on an unrecorded map compiled by
Bailey-Crawshaw; thence run South 68° 41'40" West along the dividing line between the said
Parcels 1 and 22 for a distance of 240 feet to the Point of Beginning of the parcel of land being
described herein. thence continue S 68° 41'40" West for a distance of 26.62 feet; thence run North
21°14'20" West for a distance of 457.62 feet to the beginning of a curve, concave to the Southwest
and having a radius of 100 feet; thence run Northwesterly along the said curve for an arc distance
of 54.21 feet; thence run North 37° 37'40" East for a distance of 6.69 feet; thence run Southeasterly
along a curve concave to the Southwest and having a radius of 305.43 feet for an arc distance of

145.90 feet; thence run South 21° 2220" East for a distance of 373.27 feet back to the Point of
Beginning.
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Parcel D:
A parcel of land on the Island of Key West, Monroe County, Florida, and being described as
tollows:

Commence at the Northeast comer of Block 15 of the KEY WEST FOUNDATION COMPANY'S
PLAT NO. 2, as recorded in Plat Book 1. at Page 189, of the Public Records of Monroe County,
Florida, and run thence North 68° 45'40" East for a distance of 15 feet to the Westerly curb line of
Roosevelt Boulevard; thence run North 21° 22°20" West along the said Westerly curb line of
Roosevelt Boulevard for a distance of 600 feet, thence run South 68° 45'40" West for a distance of
255 feet to the Point of Beginning of the parce! of land being described herein; thence run North
21° 22'20" West for a distance of 77.62 feet; thence run South 68° 41'40" West for a distance of
1.75 feet; thence run South 21° 22'20" East for a distance of 77.62 feet; thence run North 68° 45'40"
East for a distance of 1.75 feet back to the Point of Beginning.

AND

Parcel E:
A parcel of land on the Island of Key West, Monroe County, Florida, and being described as
follows:

Commence at the Northeast comer of Block 15 of the KEY WEST FOUNDATION COMPANY'S
PLAT NO. 2, as recorded in Plat Book 1, at Page 189, of the Public Records of Monroe County,
Florida. and run thence North 68° 45'40" East for a distance of 15 feet to the Westerly curb line of
Roosevelt Boulevard; thence run North 21 ° 22'20" West along the said Westerly curb line of
Roosevelt Boulevard for a distance of 1065.83 feet to the beginning of a curve concave to the
Southwest and having a radius of 536.16 feet; thence run Northwesterly along said curve and
Westerly right of way (curb line) of the said Roosevelt Boulevard for an arc distance 0f 95.50 feet
to the Point of Beginning of the parcel of land being described herein; thence run South 62° 51'49"
West for a distance of 243.95 feet to a point on a curve concave to the Southwest and having a
radius of 305.43 feet; thence run Northwesterly along the said curve for an arc distance of 60 feet;
thence run North 37° 37'40" East for a distance of 241.66 feet more or less to the Westerly right of
way {curb line} of the said Roosevelt Boulevard; thence run Southeasterly along the curved
Westerly right of way (curb line) of the said Roosevelt Boulevard, said curve being concave to the
Southwest and having a radius of 536.16 feet for an arc distance of 165 feet back to the Point of
Beginning; Less and Except right of way for North Roosevelt Boulevard (U.S. Highway No.1) as
set forth in Order of Taking recorded in Official Records Beok 923, Page 199, Public Records of
Monroe County, Florida.
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CONCEPTUAL SITE PLAN
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EXHIBIT “C”

CITY COMMISSION RESOLUTION NO. 07-083
PARKING VARIANCE
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RESOLUTION NO. _07-083

VARIANCE: 3820 N. ROOCSEVELT BOULEVARD

A RESOLUTION OF THE KEY WEST BOARD OF
ADJUSTMENT TO ALLOW THE CONSTRUCTION OF A
HOTEL WITE SPA, RESTAURANT, BAR, TIME SHARE
uNITE, EMPLOYRE HOUSING, CORFPERENMCE SPACE AND
RETAIL SPACKE BY GRANTING A VARIANCE TO THE
OFF-STREET PARKING REGULATIONS FOR PROFERTY IW
THE CG, GENERAL COMMERCIAL ZONING DISTRICT,
UNDER THR CODEX OF ORDIHANCES OF THE CITY OF
XEY WEST, FLORIDA. PROVIDING A CONDITION.
FOR PROPERTY LOCATED AT 3820 N. ROOSXVELT
BOULEVAAD, KEY WEST, ¥LORIDA (RE#® 00064530~
200000, 6006555G-000000,  00065530-000000,
DOO65540-000000, 00065060-000000, 00064340~

000000)

WHEREAS, the Board of Adjustment finds that special

conditions and circumstances exist which are peculiar to the land,

structure, or building involved and which are not applicable to

other land, structures Or buildings in the sane districe; and

WHEREAS , che Board of Adjustment Finds that tha special

ronditions Jdo not result from the action or naegligence of the

applicanc; and

WHEREAS, the Board of adjustment finds thar granting the

variance requasted will nor confer upon rhe applicant any special

privileges denied by the land development regulavions to other

{ands, buiidings or stractures in the same soning dis=rich: ard



DocH 1946441
. BkH 2645 PgH 1522 <

Docl 1739689
Bky 2410 Pgl 174

WHERRAS, rhae Board of Adijustment finds that literal

inrerpratation of rhe provisions of the land development

regulations would deprive the applicant of rights commonly enjoyed

hy other propercties in this same zoning district under the terms of

this ordinance and would work unnecessary and undue hardship on the

applicant; and

WHEREAS, the Board of Adjustment finds that the variance

granted Ls the minimum wvariance rhat will make possible the

reasonaple use of the land, building or structure; and

WHEREAS, the Board of Adjustment finds that the grant of the

variance will be in harmony with the general intent and purpose of

the land development regulations and that such variance will not be

ininrious to the area involved or otherwise detrimencal to the

public interest OF welfare; and

WHEREAS., the Board of Adjustment finds that no nanconfarming

use of neighboring lands, structures, oOr buildings in ~he same

district, and no permirted use of lands, structures or buildings in

sther districes shall be constidered grounds for the issuance cf a

variance; and
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WHEREAS, che Board of Adjustment finds thar the applicant has

demonstrated a »good neighbor poelicy” by conrarting or making &

reasonable atbempt Lo contact all noticed property nwners who have

chjected to the variance application, and by addressing the

ohijections expressed by those neighbors.

NOW, THEREFORE, BE IT RESOLVED by the Board of Adjustment of

the Ciry of Key West, Florida:

gection 1. That & variance to OFF-STREET PARKING regulations

in the €8, GENERAL COMMERCIAL Zoning pistrict, under the Code of

ordinances of ghe City of Key West, Florida, is hereby granted as

follows rCO: Sections 108-572141), (IB), {3}, {4y, {7, (9 and (10},

OF 100 PARKING SPACES_FROM THE 989 PARKING SPACES REQUIRED TO THE

889 PARKING SPACES PROPOSED {Bl§ EXISTING): ALLOWING THE

SUBSTITUTION 8% BICYCLE PARKING SPACES FOR 89 OF THE 100 PARKING

SPARCES FOR WHICH THE VARIANCE IS REQUESTED. THE PURPOSE OF THR

REQUZST IS TO ALLOW THE CONSTRUCTION OF A HOTEIL WITE SPA,

RESTAURANT, BAR, TIME SHARE UNITS, PMPLOYEE HOUSING, CONFEIRENCE

SPACK AND RETAIL SPACE. FOR PROPERTY LOCATED AT 1820 N. ROCGSEVELT

BOULEVARD {THE XEY WEST HOTEL AND CONFPERENCE CENTER), EEY WEAT,

YLORIDA (RE# 00064950-000000, 00065550-000000, 0006§5530-000008,

00065540-000000, 00D6S060-000000, 00064940-000000).

w
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gaction 2. It is a condition of rhiz variance that fuil,

complere, and £inal application for all permits reguiraed for any

naw COonsnrnceion for any usa and occupancy for which this wvariance

is wholly or partly necessary, whether or not such construction is

suggested or proposed in the documents presented in 5.pport of this

variance, shall be cubmicred in its entirery within two years afrer

rhe dare hereof; and further, that no applicarion or reapplicatcion

for new construction for which the variance 1is wholly or partly

necessary shall be made after expiration of the two-year period

without the applicant obtaining an extension from the Board of

adjustment and demonstrating that no change of circumstances to che

property of its underliying zoning has occurred.

cection 3. The failure to submit a full and complete

applicatieon for permits for new construction for which this

variance is wholly or partiy necessary., or the failure to complete

new construction for use and occupancy pursuant to rhis variance in

accordance with the terms of a City building permit issued upon

cimely application as described in 3ection 2 hereof, shall

immadiarely operate te terminars this wvariance, which wvariance

shail be of no force or effect.

gaction 4. This variance does not constitute a finding as e

ownetrship »r right ©o possession ot rhe property, and asswies.
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wirhout fianding, the correctness of applicant’s assarcicn of iegal

auchoricy respecting the preperty.

gsection 5. That the granting of rhe wvariance 1is

conditioned that the applicant maintains rthe wvalet parking

rhroughour the l1ife of the development and that the applicant

provides a minimum of 89 bicycle parking spaces and 25 scooter

parking spaces in lieu of 100 car parking spaces.

gaction 6. This resnlution shall go into effect immediately

upon its passage and adoption and authentication by the sigmatures

of the presiding officer and the Clerk of the Commission.

Read and passed on first reading at a regular meeting held

this __7th day of _March . 2007,

Authenticatad by the presiding officer and Clerk of the Board

19th Aay of March , 2007.

riled with the Clerk on March 18 , 2007.

MORGM\‘MC PHEAGON, CHAIRMAN

BOARD $F ADJUSTMENT

HervL omrH, CITY CLERK

® Bku 2645 Pén 1525 <
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EXHIBIT “p»

CITY COMMISSION RESOLUTION NO. 07-164
MAJOR DEVELOPMENT PLAN AND CONDITIONAL USE APPROVAL
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RESOLUTION NO. 07-164
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A RESOLUTION OF THE CITY COMMISSION OF THR
CITY OF KEY WEST, FLORIDA, APPROVING PURSUANT
TC SECTIONS 108-198 AND 122-63 OF THE CODE OF
ORDINANCES A MAJOR DEVELOPMENT PLAN AND
CONDITIONAL USE FOR THE PROPERTY LOCATED AT
3820 NORTH ROOSEVELT BOULEVARD; FPROVIDING
CONDITIONS; RESCINDING RESOLUTION HO. 06-246;
PROVIDING FOR AN EFFECTIVE DATE

WHEREAS, pursuant to Section 108-198, the City Commisgsion

shall review and act upon Major Development Plan proposals: and

WHEREAS, at its meeting of March 15, 2007, the Key West

Flanning Board recommended approval; and

NOW, THEREFCRE, BE IT RESOLVED BY THE CITY COMMISSION OF THE

CITY OF KEY WEST, FLORIDA, AS FOLLOWS:

Section 1: That the proposed Major Development Plan and
Conditicnal Use for the property located at 3820 North Roosevelt

Boulevard is hereby approved.

Section 2: That the twelve conditions recommended by the
Plamming Board in its Resolution No. 2007-006, attached hereto, are

hereby approved and adopted.
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Section 3: That Resolution No. 06-246 is hereby rescinded.
Section 4: That this Resclution shall go into effect

immediately upon its passage and adoption and authentication by the

signature of the presiding officer and the Clerk of the Commission.

Passed and adopted by the City Commission at a meeting held

this 3 day of may . 2007,

Authenticated by the presiding officer and Clerk of the

Commission on May 2 » 2007.

Filed with the Clerk May 2 . 2007.

( .
e P& ol

MORGAN McﬁﬁERson,‘MAYOR
ATTEST:

Doctt 1739689
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CHERYL SMITH, CITY CLERK

STATE OF FLORIDA, COUNTY OF MONROE.
CITY OF KEY WEST
Thhoopyisatmcopyofﬁnbi:a record on

g nc
seal s KL“‘! ?&
y ¢/
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PLANNING BOARD RESOLUTION
No. 2007-006

A RESOLUTION OF THE CITY OF KEY WEST PLANNING
BOARD PURSUANT TO SECTION 108-196 OF THE LAND
DEVELOPMENT REGULATIONS OF THE CODE OF
ORDINANCES OF THE CITY OF KEY WEST, APPROVING A
MAJOR DEVELOPMENT PLAN AND CONDITIONAL USE
APPLICATION FOR THE CONSTRUCTION OF 450 KEY
HOTEL WITH SPA, HOTEL RESTAURANT AND BAR, 33
TIME SHARE UNITS, 21 RESIDENTIAL UNITS WITH
LOCKQUTS AND 2 TRANSIENT LISCENSES EACH. 350
UNIT WORK-FORCE HOUSING AND A CONFERENCE
CENTER WITH 20,500 SQUARE FEET OF MEETING SPACE.
21,000 SQUARE FEET OF RETAIL SPACE, A THEMED
RESTAURANT AND BAR WITH 7,000 SQUARE FEET IN
CONSUMPTION SPACE (250 SEATS) AT WHAT IS
CURRENTLY REFERRED TO AS 3820 NORTH ROOSEVELT
BOULEVARD (RE#s 00064950-000000, 00065550-000000,
00065530-000000, 00065540-000000, 00065060-000000, and
00064540-000000); PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, an Apphcatlon for a Major Development Plan Application was filed 18 December
2006, by The JLW KEY WEST | LLC, aunthorized agent for the owner/s of the property, located

in the General Commercial (CG) zoning district; and

WHEREAS, the proposal is to allow for the construction of a 450 Key Hotel with Spa, Hotel
Restaurant and Bar, 33 Time Share Units, 21 Residential Units with Lockouts and 2 Transient
licenses each. 50 Unit Workforce housing and a Conference center with 20,500 square feet of
meeting space. 21,000 square feet of retail space, a themed restaurant and bar with 7,000 square

feet in consumption space (250 seats); and

WHEREAS, plans received 18 December 2006, were considered at the 11 January 2007 and 8
February 2007 Development Review Commiftee meetings, and

WHEREAS, afler public notice, the application for a Major Deveiopment Plan approval was
heard by the Planning Board at its Regular Meeting of 15 March 2007; and

WHEREAS, for that meeting, there were 126 notices sent with 0 returned; and

WHEREAS, at that meeting. Senior Planner 1 Jim Singelyn presented the staff report prepared
by Jim Singelyn; and

WHEREAS, the Board heard Mr. Singelyn recommend approval with conditions; and

Docti 1739659
Bk 2410 Pgit 181
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"% WHEREAS, the applicant stated they accepted the condi!ioné; and

NOW, THEREFORE, BE IT RESOLVED by the Planning Board of the City of Kejer West,
Flonda:

Section 1.  That the Planning Board approves the application for the Major Development
Plan with the following conditions:

1. All units shall be sprinkled.

2. Prior to submitting 2 building pemmit application, the applicant shall secure any
necessary permits from state and federal agencies, including but not limited to
South Florida Water Management District, FDOT, and the City of Key West
Utilities.

3. All units {non-transient and transient)} shall comply with the Federal Fair
Housing Act requirements for accessibility and are ADA adaptable.

4. The property is currently comprised of 8 parcels owned solely by the applicant.
A Unity of Title, in a form acceptable to the City Attorney, shall be recorded
with the Monroe County Clerk of Cours.

5. The City will grant the applicant 19.6 affordable ROGO allocations should the
allocations be available.

% 6. Restrictive Covenants for the workforce housing units for 8 minimum term of

: 50 years, in a form acceptable to the City Attorney, shalt be recorded with the
Monroe County Clerk of Courts. The effective date of the restrictive covenant
shall be the date the Certificate of Occupancy {CO}) is issued for the workforce
housing units.

7. The CO for the workforce housing units shall be concurrent with or prior to the
issuance of the CO for any other part of the resort redevelopment.

8. The developer shall provide a phasing schedule and plan for the dispiacement
and/or relocation of residents of the existing 16 workforce housing units to be
redeveloped.

9. The service road access locations at both ends of the site shail have curb cuts
that permit both ingress and egress. The curb cut located in front of the
Conference Center shall be right and left tumn exit only. All other curb cuts
shall be one way with all exits to be right turn only onto North Roosevelt
Boulevard.

10. A Signage Plan will be submitted to the City for approval prior to the issuance
of building permits.

11. Valet parking shall remain throughout the life of the project.

12. This approval rescinds Resolution 06-246.

Section 2.  This Resolution shall go into effect immediately upon its passage and adoption
and authentication by the signatures of the Chairman of the Plarning Board and

3 the Planning Dircctor.

Dochl 1739689
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{% Pissed at 2 meeting held 15 March 2007.

W?y the Chair of the Planuing Board and the Planning Director
— ”"‘i;\_/ < ;/"_ ''''' 4‘ /{ﬂ ZC')C;?
C o Richiard Klitenick " Date
s est Pianning Board

A irsp 7 A 07

Gail E. Kenson, AICP, Planning Director " Date

432307

Date
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MONROE COUNTY
OFFICIAL RECORDS
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EXHIBIT “E”
CONCEPTUAL SITE PLAN
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EXHIBIT “F>
EASEMENTS



Site A:

Site B:

Site C:

Site D:

L]

Site E:

Site F:

Docll 1946441
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LISTING OF EASEMENTS

5’ utility easement along back of property (O.R. 598, page 252)

5* utility easement across lots 1-7 {O.R. 181, page 556). This is along the back of the property on
the adjacent residential parcels.

“Cannot determine location of easement on O.R. 218, page 6.” This note sits on top of adjacent
residential parcels 6 and 7 on the survey. '

P.0.B. 30’ easement located in south corner of property at the frame shed

20’ utility easement {O.R. 1668, Pg 2199) on top of a 10 utility easement (O.R. 190, Pg 550}
along the north edge of the property above the tower, cuts across the parking spaces

30’ utility easement (O.R. 82, Page 32) overlapping a 10’ utility easement (O.R. 501, Page 687)
along the west edge of the property cutting across the parking spaces and ending at the large
covered building in the SW corner of the property

& easement {(O.R. Book 1146, Page 218) at SE corner of property ending just north of the fire
hydrant

. Overlapping hydrant to the north, irregularly shaped FKAA Easement (O.R. Book 1662, Page

1453) — possibly for the Welcome Sign?
There is a note at the existing porte cochere calling for a Blanket Easement Across Property (O.R.
Book 1662, Page 2168), but there is no dashed lined describing the size of it.

None on survey
None on survey
None on survey

None on survey
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COMPOSITE EXHIBIT “G”
CONCURRENCY ANALYSIS
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KEY WEST HOTEL COLLECTION

DN Y PRI AD SN A
SV L Lim v oL Y

Concurrency Mcncgemenf Repoﬁ
ARTICLE UL - LEVEL OF SERVICE

HE R
o

The proposed renovation of the six properiies along North Roosevelt Boulevard will generally
maintain the same burden en iccal utilifies and municipat services.

Saec. 94-46, ~ S{i@;}e of Development

Z"M N H
T )r“ i

SITE A — 3852 North Roosevelt Bivd —~Phase 1 (RE # 000450460-000000)

The exisling site's impervious surfaces cover approximately 80.5% of the site. The proposed plan,
however, only covers approximately 75.13% of the site. That is an increase of over 7,700 square
feet of pervious area.

The renovation wili demolish the existing Waffle House and lobby building and replace it with a
new fobby and registration building. This will reduce the consumption area of the property by
35%. The new lokby kuilding will not inciude a commerciail kitchen space, only a food
preparation area to serve breakfast to the hotel guests,

The new lobby building will be constructed with energy efficient wall and roof assemblies and
will be built above the base flood elevation in accordance with FEMA standards. The existing
buildings that will remain will also be upgraded with new wall assemblies al the guest eniries,
new foof assemblies, and by adding insulation and new finishes to the existing walls, Al doors
and windows on the properly will be new and insulated.

Throughout the site, more efficient fixtures will replace existing equipment. This includes both
plumbing and lighting fixtures, In addition, the mechanical systerns will be completfely replaced
with more energy efficient equipment in the guest rooms and public areas.

Lastly, the proposed renovation will not add any guest rooms 1o the current property.

SITE B — 3850 North Roosevelf Blvd — Phase 1 (RE # 00064%740-000000)

The existing site's impervious surfaces cover approximaiely 82.68% of the site. The proposed
plan, however, only covers approximately 75.76% of the sife. That is an increase of over 11,500
square feet of pervious areaq.

The renovation will demolish the existing restaurant building and replace it with a new lobby and
registration building. This will recduce the consumption arec of the property by 64%. The new
lokby building will have a commercial kitchen that focuses on serving breakfast to the hotel
quests only.

The new lobby building will be constructed with energy efficient wall and roct assemblies and
will be buill above the base floed elevation in accordance with FEMA standards. The existing
buildings that will remain will also be upgraded with new wall assemblies at the guest entries,
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new roof assembilies, and by adding insulation and new finishes to the existing wadls. All doors
and windows on the property will be new and insulated.

Throughout the site, more efficient fixtures will replace existing equipment. This includes both
olumbing and lighting fixtures. In addition, the mechanical systems will be completely replaced
with more energy efficient equipment in the guest rooms and public areas.

Lastly, the proposed renovation will not add any guest rooms to the current property.

SITE C - 3824 North Roosevelt Bivd — Phase 1 (RE # 000465550-000000)

The existing site’s impervious surfaces cover approximately 81.84% of the site. The proposed
plan, however, only covers approximately 75.07% of the site. That is an increase of over 8,500
sguare feet of pervious area.

The renovation will demolish the restaurant and meeting space portion of the existing lobby
building. This will reduce the consumption area of the property by 86%. The renovated iobby
building will not include a commerciat kitchen space, only a food preparation area to serve
breakfast to the hotel guests only.

The existing buildings that will remain on the site will be upgraded with new wail assemblies ot
the guest entries, new rocf assemblies, and by adding insulation and new finishes to the existing
walls. All doors and windows on the property will be new and insulated.

Throughout the site, more efficient fixtures will replace existing equipment. This includes both
plumbing and lighting fixiures. In addition, the mechanical systems will be cormpletely reploced
with more energy efficient equipment in the guest rooms and public areas.

Lasily, the proposed renovation will not add any guest rooms to the current property.

SITE D ~ 3820 North Roosevelt Bivd — Phase 1 (RE # 00065530-000000)

The existing sife’s impervious surfaces cover approximately 82.15% of the site. The proposed
plan, however, only covers approximately 70.33% of the site. That is an increase of over 2,400
sguare feet of pervious area.

The rencvation will demolish the restaurant space on the ground level. This will reduce the
consumption area of the property by 23%. The renovated lobby will not include a commercial
kitchen space, only a food preparation area to serve breakfast to the hotel guests. Two shell
retail spaces, totaling 2,420 square feet, will also be incorporated inio the ground level,

The existing entire building wil be upgraded with new wall assemblies Gt the guest entries, new
roof assemblies, and by adding insulation and new finishes to the existing walls. All doors and
windows on the property will be new and insulated.

Throughout the site, more efficient fixtures will replace existing eguipment. This includes both
plumbing and lighting fixtures. In addifion, the mechanical systems will be completely replaced
with more energy efficient equipment in the guest rooms and public areas.

Lastly, the proposed renovation will not add any guest reoms to the current property.
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SITE E — 3840 Notth Roosevelt Blvd - Phase 2 (RE # 00064950-000000)

The renavaiion will demolish the two commercial buildings closest 1o Roosevelt and replace
them with a new commercial building that has the same sguare footage. The new building will
be built above the base flood elevation in accordance with FEMA standards. Because there will
only be one building and the parking wili be arranged more efficiently, 4,100 square feet of
pervious area will be added to the site,

The new building wilt be constructed with energy efficient wall and roof assemblies.
More efficient fixtures will replace existing equipment. This includes both plumbing and lighting
fixtures. In addition, the mechanical sysiems will be completely replaced with more snergy

efficient equipment.

SITE F — 3800 North Roosevelt Blvd - Phase 2 (RE # 00065540-000000)

The renovation will demolish the commercial building closest to Roosevell and replace it with o
new commercial building that has the same square footage. The new building will be built
above the base flood elevation in accordance with FEMA standards. Because the parking will
be arranged more efficiently and the site should be screened from its neighbaors, 8,600 square
feet of pervious area will be added fo the site.

The new building will be constructed with energy efficient waill and roof assemibilies.
More efficient fixtures will replace existing equipment. This includes both plumbing and lighting

fixiures. In addition, the mechanical systems will be completely replaced with more energy
efficient equipment.

Saec. 94-47 . — Saniiary Sewer

Level of service standards for sanitary sewer is 660 gallons per acre per day for non-
residential uses. The actual calculations per site are shown below:

Site A

i.) Existing Capacity required based on site size.
Site Size = _ 3.30 | acres
Total Capacity = acrss x 660 gal / acres /day = 2,178 | gal / day

ii.) Proposed Capacity required based on site size:

Site Size = 3.30 | acres

Tetal Capacity = acres x 660 gal / acres /day = 2,178 | gal / day

ifi.) Existing Capacity required based on floor are;

Floor Area = 1.43 | Acres

Total Capacity = acres x 660 gal / acres /day = 1,076 | gal / day
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iv.) Existing Capacity required based on floor area:
Floor Area = _ 1.77 | acres
Total Capacity = acres x 660 gal / acres /day = 1,148 | gal / day
Site B
i) Existing Capacity required based on site size:
Site Size = 3.83 | acres
Total Capacity = acres x 660 gal / acres /day = 2,528 | gal / day
ii.) Proposed Capacity required based on site size:
Site Size = 3.83 | acres
Total Copacity = acres x 6460 gal / acres /day = 2,528 | gal / day
ifi.} Existing Capacity required based on floor area:
Floor Arec = 1.8% | acres
Total Capacity = acres x 660 gal / acres /day = 1.247 ; gal / day
iv.) Existing Capacity required based on floor areq:
Floor Area = 2.01 | acres
Total Capacity = acres x 660 gat / acres /day = 1,327 | gal / day
Site C
i) Existing Capacity required based on site size:
Site Size = 3.02 | ccres
Total Capacity = acres x 660 gal / acres /day = 1.993 | gal / day
ii.) Propased Capacity required based on site size:
Site Size = 3.02 | acres
Total Capacity = acres x 660 gal / acres /day = 1,993 | gal / day
iil.,) Existing Capacity required based on floor area:
Floor Area = 1.34 | acres
Total Capacity = acres x 660 gal / acres /day = 884 | gal / day
iv.) Existing Capacity required based on fioor area:
Floor Area = 1.27 | acres
Total Capacity = acres x 660 gal / acres /day = 838 | gal / day
Site D
i) Existing Capacity required based on site size:
Site Size = 3.08 | acres
Total Capacity = acres x 660 gal / acres /day = 2,033 | gai / day
ii.) Proposed Capacity required based on site size:
Site Size = 3.08 | acres
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Total Capacity = acres x 6460 gal / acres /day = 2,033 | ga! / day
iit.) Existing Capacity required based on floor areq:

Floor Area = 2.06 | acres

Total Capacity = acres x 640 gal / acres /day = 1,360 | gal / day
iv.) Existing Capacity required based on floor area:

Floor Area = 2.11 | acres

Total Capacity = acres x 660 gat / acres /day = 1,393 | gal / _doy

Sec. $4-48, ~ Potable water

Level of service standards for potable water is 650 gallons per acre per day for non-
residential uses. The actual calculations per site are shown below:

Site A
i) Existing Capacity required based on site size:
Site Size = 3.30 | acres
Total Capacity = acres x 650 gal / acres /day = 2,145 | gaol / day
ii.) Proposed Capacity required based on site size:
Site Size = 3.30 | acres
Total Capacily = acres x 650 gal / acres /day = 2,145 | gaot / day
fii.) Existing Capacity required based on floor area:
Floor Area = ' 1.63 | acres
Total Capaocity = acres x 650 gal / acres /day = 1.060 | gal / day
iv.) Existing Capacity required based on flcor area:
Floor Area = 1.77 | acres
Total Capacity = acres x 650 gal / acres /day = 1,151 | gal / day
Site B
i) Existing Capacity required based on site size: _
Site Size = 3.83 | acres
Totai Capacity = acres x 650 gal / acres /day = 2,490 | gal / day

ii.) Proposed Capacity required based on site size:

Site Size = 3.83 | acres

Total Capacity = acres x 650 gai / acres /day = 2,490 | gal / day

iii.) Existing Capacity required based on floor area:

Floor Areqa = 1.89 | acres

Total Capacity = acres x 650 gal / acres /day = 1,229 | gal / day
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iv] | Bxisiing Capacity required based on floor area:
Floor Area = 2.01 | acres
Total Capacity = acres x 650 gal / acres /day = 1,307 | gal / cay
Site C
i) Existing Capacity required based on sife size:
Site Size = 3.02 | acres
Total Capacity = acres x 650 gal / acres /day = 1,963 | gal / day
ii.) Proposed Capacity required based on site size:
Site Size = 3.02 | acres
Totai Capacity = acres x 650 gal / acres /day = 1,963 | gal / day
iii.) Existing Capacity required based on floor area:
Floor Area = 1.34 | acres
Total Capacity = acres x 650 gal / acres /day = 871 | gal /day
iv.) Existing Capacity required based on floor area:
Floor Area = 1.27 | acres
Total Capacity = acres x 650 gal / acres /day = 823 | gaol / day
Site D
i) Existing Capacity required based on site size:
Site Size = 3.08 | acres
Total Capacity = acres x 650 gat / acres /day = 2,002 | gal / day
i} Proposed Capacity required based on site size:
Site Size = 3.08 | acres
Total Capacity = acres x 650 gal / acres /day = 2,002 | gal / day
iii.) Existing Capacity required based on fioor area:
’ Floor Area = 2.06 | acres
Total Capacity = acres x 650 gal / acres /day = 1,338 | gal / day
iv.) Existing Capacity required based on floor area:
Floor Area = 211 | qcres
Total Capacity = acres x 650 gal / acres /day = 1371 | gal / day

Sec. ¥4-49. - Drainage fociifies

The drainage level of service applicable fo this proposed development is determined
by both of the following:

(1) Postdevelopment runoff shall not exceed the predevelopment runoff rate for a
25-year storm event, up fo and including an event with a 24-hour durafion.
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You will notice on each sheet in the drainage calculaiions the Post Development
— Pre Development is producing a negative value, defining a reduction in the
runoff,

(2} Stormwater freatment and disposal facilities shall be designed fo meet the
design and performance standards established in F.A.C. 17-25.025, with
treatment of the runoff from the first ane inch of rainfall on sife to meet the water
quality standards required by F.A.C. 17-302.500. Stormwater facilities which
directly discharge into outstanding Floricka waters (OFW} shall provide an
additional freatment pursuant to F.A.C. 17-25.025(9).

in the water quality section of the drainage calcs, you will see we are providing
a pre-treatment value that meets or exceeds the 1" runoff.

The actual calculations per site are shown below:

Site A

Water Quantity - Predevelopment

Project Area A= 3305 ac 143,987 sf
Pervious Area . 0.644 ac 28,047 sf
Impervious Area 2.662 ac 115,940 sf
% lmpervious 80.52%
Rainfall for 25yr/24hr event P, = 9 in
Rainfall for 25yr/72hr event P.= 12.23 in
Depth tc Water Table 2 it
Predeveloped Available Storage 1.88 in
Sail Storage S = 0.37 in
Qe = [Poy - 0.28Y Q.= 11.80 in
{Poq + 0.89)
Runcff Volume from 25 year/ 3 day storm Vospman = 39.01 ac-in

Water Quantity - Postdevelopment

Project Area A= 3.305 ac 143,987 sf
Pervious Area 0.822 ac 35,813 sf
Impervious Area 2.483 ac 108,174 sf
% Impervious 75.1%

Rainfall for 25yr/24hr event P, = 9 in

Rainfall for 25y1/724hr event P, = 12.23 in

Depth to Water Table 2 ft
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Developed Available Storage 1.88 in
Soit Storage S = 0.47 in
Qoo = (Poy - 0.28)° Qo = 11.89 in
(P., + 0.8S)
Runoff Volume from 25 year/ 3 day storm Vorman =  38.63 ac-in
Postdevelopment - Predevelopment _
QDVS"DOS[ .
Qnre-oosl = Qnost - Qpre = -0.12 n
Pre/Post Volume = Qe pou X A Voepest = _ -0.38 ac-in
Water Qualify _
Basin A "~ 3305 ac 143,987 sf
Surtace Water 0.000 ac 0 sf
Roof Area 0.869 ac 42,190 sf
Pavement/Walkways 1.515 ac 65,984 sf
Pervious area 0.822 ac 35,813  sf
Site Area for Water Quality (Total Area - (Surface
Water + Roof Area)) 2.337 ac 101,797 sf
impervious area for water Quality
{Site area for Water Quality - Pervious area) 1.515 ac 65,984 sf
% Impervious 46%
A) One inch of runoff from project area 3.305 ac-in
B) 2.5 inches times percent impervious 3.787 ac-in
{2.5 x percent impervious x {site area - surface water))
Comparision of Water Qualify Methods _
3.305 < 3.787
ac-in ac-in
Comparision of Water Quality vs Water Quarntity
> -0.380
ac-in
Pretreatment Volume Required 3.787 ac-in 13,747 ¢of
Pretreatment volume provided {Dry Retention) 0.337  acin 1,225  cof
Pretreatment Volume Provided (Exfiltration Trench) 3.880 ac-in 11,780 cf
Total Pretreatment Volume Provided 4217 ac-in 15,309 cf
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ﬁequired trench length (L} =

\'
K (H2W+2HzDu - Du~ 2 +2H2Ds) + 1.39x10 " -4(W)(Du)

Hydraulic Conductivity, K=  0.000214

H= 2 fi
W o= 5 ft
Du = 1 it
Ds = 25 ft

Volume of Trench , V = 3.449 ac-in
Trench Length Required = 615 FT
Trench Length Provided = 693 FT

' injection Well Design _

per i
day
Design Volume = 38.63 ac-in event
Design Rate (15.19/24) = 1.610 ac-in - jhr
Assumed (K) value between 60' to 100 0.03 clfsec/sf
Well diameter {D) 2.00 ft
Surface Area per foot of well length (SA) 6.28 sf
Length of open hole (L} 30.00 ft
Well discharge capacity = (K)}(SA)(L) = 5.65 > 1.610
cfs cfs
Depth to Water
Table Non Compacted Water Storage | Compacied Water Storage
Feet Inches Inches
1 0.6 0.45
2 2.5 1.88
3 6.6 4.85
4 10.9 8.18

__ Water Guantity and Water Quality Calculations

Water Quantity - Predevelopment

Project Area A= 3.831 ac 166,895 sf



Pervious Area
Impervious Area
% Impervious

Rainfall for 25yr/24hr event
Rainfall for 25yr/72hr event

Depth to Water Table
Predeveloped Available Storage
Soil Storage

Qpre = (Pra- 0.28)°
(P, + 0.88)
Runoff Volume from 25 year/ 3 day storm

Water Quantity - Postdevelopment

Project Area
Pervious Area
Impervious Area
% impervious

Rainfall for 25yr/24hr event
Rainfall for 25yr/724hr event

Depth to Water Table

Developed Available Storage
Soil Storage

Quost = (Poq- 0.28Y
(P, + 0.88)

Runoff Volume from 25 year/ 3 day storm

Postdevelopment - Predevelopment

Qpre-posl = onst - Qnre

Pre/Post Volume = Q. p0q X A

Water Quality

Basin A

Surface Water

Roof Area
Pavement/Walkways
Pervious area

Docht 1946441
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0.665 ac
3.167 ac
82.65%

Poa = 9 in

P72 = 12.23 In

2 ft

1.88 in

S= 0.33 in

Qe = 11.85 in

Visygean = 4539 ac-in

A= 3.831 ac

0.929 ac

2.903 ac

75.8%

Poy = 9 in

P72 = 1223 in

2 ft

1.88 in

S= 0.46 in

Qpost = 11.70 in
Vosuon = 4483 acHin

Qpre~nost = -0.15 in
Vore—oost = -0.57 ac-in

T 3.831 ac

0.000 ac

0.605 ac

2.207 ac

0.929 ac

28,951
137,944

166,885
40,452
126,443

166,895
0
26,371
100,072
40,452

st
sf

sf
sf
st
sf
sf
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Site Area for water quality {Totat Area- (Surface Water

+ Roof Area) 3.226 ac 140,524 sf
Impervious area for water Quality :
(Site area for Water Quality - Pervious area) 2.297 ac 100,072  sf
% Impervious B60%
A) One inch of runoff from project area 3.831 ac-in
B) 2.5 inches times percent impervicus 5.743 ac-in
{2.5 x percent impervious X (site area - surface water})
Cormnparision of Water Quality Methods _
3831 <
ac-in ac-in
Comparision of Water Quality vs Water Quantity
K g > -0.565
ac-in ac-in
Pretreatment Volume Required 5.743 ac-in 20,848 cf
Pretreatment volume provided (Dry Retention) 0.632 ac-in 2,295  cf
Pretreatment Volume Provided (Exfiltration Trench) 5.950 ac-in 18,064 cf
Total Pretreatment Volume Provided l 6.582 | ac-in 23,804 cf

$H SRR

ﬁequired french length (L) =

Vi

K (H2W+2H2Du - Du~ 2 +2H2Ds) + 1.39x10 " -4(W)(Du)

Hydraulic Conductivity, K= 0.000502

H= 2.25 ft
W= 5 it
Du = 1.25 ft
Ds = 1.5 ft

Volume of Trench , V = 5111 ac-in
Trench Length Required = 428 FT
Trench Length Provided = 496 ET

22
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per 1
day
Design Volume = 44.83 ac-in event
Design Rate (15.19/24) = 1.868 ac-in  /hr
Assumed (K} value between 60' to 100 0.03 cl/sec/sf
Well diameter (D) ) 2.00 ft
Surface Area per foot of well length (SA) 6.28 sf
Length of open hole {L} 30.00 ft
Well discharge capacity = (K}(SA)(L) = 5.65 > 1.868
cfs cfs
Depth to Water
Table Non Compacted Water Storage | Compacted Water Storage
Feet Inches Inches
1 0.6 0.45
2 2.5 ' 1.88
3 6.6 4.95
4 10.9 8.18

Water Quantity - Predevelopment

Project Area . A= 3.023 ac 131,661 sf
Pervious Area 0.000 ac 0 sf
Impervious Area ) 3.023 ac 131,661 sf
% Impervious 100.00%
Rainfall for 25yr/24hr event P., = 9 in
Rainfall for 25yt/72hr event P,= 1223 in
Depth to Water Table 2 ft
Predeveloped Available Storage 1.88 in
Soil Storage ' S = 0.00 in
Qure = (Pos-0.28) Que = 1223 in

(P,, + 0.83) ‘

V25vn‘24h

Runoff Volume from 25 year/ 3 day storm = 368.97 ac-in

Water Quantity - Postdevelopment

Project Area A= 3.023 ac 131,661 sf
Pervious Area 0.754 ac 32,824 sf
Impervicus Area 2.269 ac 08,837  sf




% Impervious

Rainfall for 25yr/24hr event
Rainfall for 25yr/724hr event

Depth to Water Table

Developed Available Storage
Soil Storage

Qoost = _(E24L2SE
(P, + 0.8S)

Runoff Volume from 25 year/ 3 day storm

Postdevelopment - Predevelopment

Qprepost = anst - Qnre

Pre/Post Volume = Qe post X A

Water Quality

Basin A

Surface Water

Roof Area
Pavement/Walkways
Pervious area

DocHt 1846441
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Site Area for Water Quality (Total Area - (Surface

Water + Roof Area))

Impervious area for water Quality

(Site area for Water Quality - Pervious area)
% Impervious

A} One inch of runctf from project area

B) 2.5 inches times percent impervious

{2.5 x percent impervious X (site area - surface water))

Comparision of Water Quality Methods

Comparision of Water Quality vs Water Quantity

75.1%
Poq = 9 in
P, = 12.23 in
2 it
1.88 in
S= 0.47 in
Qpost = 11.69 in
V25vn’24h
= 35.32 ac-in
QD[B-DOS‘[
= -0.55 in
Vnre-aosl
= -1.65 ac-in
3023 ac 131,661
0.000 ac 0
0.684 ac 29,800
1.5685 ac 69,037
0.754 ac 32,824
2.338 ac 101,861
1.585 ac 69,037
52%
3.023 ac-in
3.962 ac-in
3.023 < 3.962
ac-in ac-in
> -1.647 -

sf
st
sf
sf
sf

sf

sf
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injection Well Design

per 1
day
Design Volume = 35.32 ac-in event
Design Rate (15.18/24) = 1.472 ac-in  /hr
Assumed {K) value between 60' to 100° 0.03 cifsec/sf
Well diameter (D} 2.00 ft
Surface Area per foot of well length (SA) 6.28 sf
Length of open hole (L) 30.00 ft
Well discharge capacity = (K)}(SA)(L) = 5.65 > 1.472
l cfs cfs
Depth to Water
Table Non Compacted Water Storage | Compacted Water Storage
Feet Inches Inches
1 06 0.45
2 25 1.88
3 6.6 4.95
4 10.9 8.18

ac-in ac-in
Pretreatment Volume Required 3.962 ac-in 14,383 of
Pretreatment volume provided (Dry Retention) 0.000 ac-in 5389 f
Pretreatment Volume Provided (Exdiltration Trench) 4.035  ac-in 12,250 cf
Total Pretreatment Volume Provided | 4.035 ac-in 14,647 cf
ﬁequired trench length (L) = -
- v _
K (HeW+2H2Du - Du ™2 +2H2Ds) + 1.39x10 ™ -4{W){Du)
Hydraulic Conductivity, K= 0.0001
H= 2.25 ft
W = 5 ft
Du = 1.25 ft
Ds = 3.25 fi
Volume of Trench , V = 3.962  ac-in
30
Trench Length Required = 1026 FT
Trench Length Provided = 1045 FT
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Site D

Water Quaniity - Predevelopment

Project Area
Pervious Area
Impervious Area
% Impervious

Rainfall for 25yr/24hr event
Rainfall for 25ye/72hr event

Depth to Water Table

Predeveloped Available Storage
Soit Storage

Qoo = (Pra- 0287
(P, + 0.8S)

Runoff Volume from 25 year/ 3 day storm

Water Quantity - Postdevelopment

Project Area
Pervious Area
Impervious Area
% Impervious

Rainfall for 25yr/24hr event
Rainfall for 25yr/724hr event

Depth to Water Table

Developed Available Storage
Soil Storage

onsl = .(E.ZM" 0.28)*
{Ps, + 0.8S)

'Runoff Volume from 25 year/ 3 day storm

Postdevelopment - Predeveloprment

Qpre—mosl = Qoost - Qnra

Pre/Post Volume = Quapes X A

Q,, =

V25vri24h

Qoost =

V25vr,’24h

QDre-DOSI

V

ore-post

3.084 ac 134,331 sf
0.550 ac 23,978 sf
2.533 ac 110,353 sf
B82.15%

9 in

12.23 in

2 ft

1.88 in

0.34 in

11.84 in

36.50 ac-in

3.084 ac 134,331 sf
0.606 ac 26,417 sf
2.477 ac 107,914  of
80.3%

9 in

12.23 in

2 ft

1.88 in

0.37 in

11.80 in

36.38 ac-in

-0.04 in

-0.12 ac-in
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Water Quality »
Project Area ~ 3084 ac 134,331 sf
Surface Water 0.000 ac 0] sf
Roof Area 0.495 ac 21,557 sf
Pavement/Walkways 1.982 ac 86,357 sf
Pervious area 0.606 ac 26,417 st
Site Area for Water Quality (Total Area - (Surface
Water + Roof Area) 2.589 ac 112,774 sf
Impervious area for water Quality
(Site area for Water Quality - Pervious area) 1.982 ac 86,357 sf
% Impervious 64%
A) One inch of runoff from project area 3.084 ac-in
B) 2.5 inches times percent impervious 4.956 ac-in
{2.5 x percent impervious x (site area - surface water))
Comparision of Water Quality Methods -
3.084 < 4.956
ac-in ac-in
Comparision of Water Quality vs Water Quantity
> -0.120
ac-in
Pre-treatrnent Volume Required 4.956 ac-in 17,991 cf
Pretreatment volume provided (Dry Retention) 0.303  ac-in 1,100 cf
Pretreatment Volume Provided (Exfiltration Trench) ac-in 0 cf
Total Pretreatment Volume Provided 0.303 ac-in 1,100  cf
ﬁequired trench tength (L) = -
- v -
K (Haw+2H2Du - Du”~2 +2H2Ds) + 1.39x10 " -4{W)(Du)
Hydraulic Conductivity, K= 0.0001
H = 2.25 it
W = 5 ft
Du = 1.25 ft
Ds = 3 ft
Volume of Trench , V = 4,956 ac-in




Trench Length Required =
Trench Length Provided =

1322
1123
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13

peri
day
Design Volume = 36.38 ac-in - event
Design Rate (15.19/24) = 1.516 ac-in  /hr
Assumed (K} value between 60' to 100 0.03 cffsec/st
Well diameter (D) 2.00 ft
Surface Area per foot of well length (SA) 6.28 sf
Length of open hole (L) 30.00 ft
Well discharge capacity = (K}{SA)(L) = 5.65 > 1.516
cfs cfs
Depth to Water
Table Non Compacied Water Storage | Compacted Water Storage
Feet inches Inches
1 0.6 0.45
2 2.5 1.88
3 6.6 4.95
4 10.8 8.18
IMPACT OVERALL CALCULATION
' Pre- Development L
Project Awa 143987 3305 166893 3831 131661 3.023 134331 3084
Site A Site B Ste C Site D
7 sl ac % s[ ac % sl ac % s ac %
Impentous Arca 115940 L.662 80.32% 137944 3167 B2.65% 107747 2474 21.84%] 110353 2543 BLI5%
PERVIOUS 0.000 28031 0.663 17.35% 3 23914 0549 18.16%; 23078 0.550: 17.85%
Tl 7 nsedn) 7 dee, Toieees, B3 166 3.0 Jonomwm| 134331 1084 I0R00%
sf ac L3 sl ac % sl e % sl ac %
asphalc 50165 1132 34.84%_ 52434 i.204 31.42% 59037 1.355 44 84% 69968 1.606 52.09%!|
concrele {walkways, stairs, mise., pads) 13819 0.363 10 90% 47638 1.004 28.34% 10000 0.230 7.60F%| 16389 0376 12.200%,
ool arca ) 42190 0969 29.30% 26371 0.605 15,80k 20800 0684 22.63%: %37 495 16.05%,
tota) 108174 2.483 75.13% 126443 298 75.76%) 8837 2269 5.07% 107914 2477 0.3 3%
40452 0.92865 024238 IR+ DYSIS35 0249307 26417 QB0GAST  DLI9ORS6

Site A

Sec. 94-71.~ Solid Woste
Level of service standards for solid waste is 6.37 pounds per capita per day for non-
residential uses. The aciual calculations per site are shown below:
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i) Existing Capacity required based per capifa:
. : 45 | Employees
Total Key Count {134) x 2 persons = 248 | Guests
Total Copacity = (Total Capita) x 6.37 o / capita / 1,994 | b
day=
i.) | Proposed Capacity required based per capiia:
45 | Employees
Total Key Count {133) x 2 persons = 286 | Guests
Tofal Capacity = (Total Capita) x 6.37 b / capita / 1,981 | Ib
day=
Site B
i) Existing Capacity required based per capita:
44 | Ermplovees
Total Key Count (148] x 2 persons = 296 | Guesls
Total Capacity = (Total Capita) x 6,37 Ib / capiia / 2179 | b
day=
i.) | Proposed Capacity required based per capita:
44 | Cmployees
Total Key Count (141) x 2 persons = 282 | Guests
Total Capacity = (Total Capita) x 6.37 b / cagita / 2,087 | b
day=
Site C
i) Existing Capacity required based per capita:
2% | Employees
Total Key Count {100} x 2 persons = 200 | Guests
Total Capacity = (Total Capita) x 6.37 kb / capita / 1,459 | Ib
day=
ii.) | Proposed Capacity required based per capita:
29 | Employees
Total Key Count {100) x 2 persons = 200 | Guests
Total Capacity = (Total Capita) x 6.37 b / capita / 1,45% | b
day=
Site D
i) Existing Capacity required based per capita:
45 | Employees
Total Key Count {145) x 2 persons = 290 | Guests
Total Capacity = (Total Capita) x .37 b / capita / day= 2134 | b
ii.] | Proposed Capacity required based per capita:
45 bmployees
Total Key Count {145) x 2 persons = 290 | Guests
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Total Capacity = {Total Capita) x 6.37 b / capita / 2,134 | b
day=

Sec. 94-70. - Roads
Trip Generation Analysis:

Site A- 3852 North Roosevelt Blivd.
Site B- 3850 North Roosevelt Blvd.
Site C- 3824 North Roosevelt Blivd,
Site - 3820 North Roosevelt Bivd.
Site E - 3840 North Rooseveh Blvd
Site F— 3800 North Roosevelt Blvd.

The Key West Hotel Collection is a proposed renovation of {6) properties along North
Roosevelt Blvd., consisting of 4 hotels and 2 commercial parcels. The following sections
summarize the project description and trip generation for each of the properties. The
analysis was conducted utilizing the Institute of Transportation Engineers (ITE) Trip
Generation 8th Edition and Trip Generation Handbook. The main focus of the following
study is to provide a general understanding of pre- development Vs. post-
development trip generation based off of proposed land uses.

Project Description / Trip Generation
Site A

The existing site currently features a {134} room hotel and (40) seat high-turnover
restaurant. The proposed rencvations will demolish the restaurant building and expand
the administrative / welcome facilities of the hotel. Furthermore, the hotel will remove
{1} room to reach d proposed room count of {133). Refer o Attachment A for
summary of the site's existing and anfticipated trip generation. The development of the
property will reduce the number of p.m. peak hour trips from 95 to 78, a net reduction
of 17 trips.

Site B

The existing site currently features a (148) room hotel and {199) seat high-furnover
restaurant. The proposed renovations will demolish the restaurant building and expand
the administrative / welcome facilities of the hotel. Furthermore, the hotel renovation
will result in the removal of (7) rooms fo reach o proposed room count of (141). Refer to
Attachment A for g summary of the site's existing and anficipated frip generation. The
development of the property will reduce the number of p.m. peak hour trips from 1469 to
83, a net reduction of 86 trips.

Site C
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The existing site currently features a (100) room hotel. Also, it historicdlly featured a 3,338
SF restaurant, which has been taken into account for existing traffic flow. The proposed
renovations will demaolish the restaurant space and expand the administrative /
welcome facilities of the hotel. Following renovations, the hotel will feature the same
room count as pre-development, {100}. Refer to Aftachment A for a summary of the
site’s existing and anticipated trip generation. The development of the property will
reduce the number of p.m. peak hour trips from 96 to 59, a net reduction of 37 trips.

Site D

The existing site currently features a (145) room hotel and [150) seat high-furmover
restaurant. The proposed renovaiions will demolish the restaurant space and expand
the administrative / welcome facilities of the hotel. Following renovations, the hotel will
feature the same room count as pre-development, (145}, Refer fo Affachment A for a
summary of the site's existing and anfticipated trip generation. The development of the
property will reduce the number of p.m. peak hour tiips from 147 o 86, a net reduction
of 61 frips.

SitesEand F

The site currently features two commercial buildings totaling approximately +/-8,800 sf.
The proposed renovations will demolish the existing buildings and replace them with o
new commercial structure that has the same square footage. Refer to Aftachment A
for a summary of the site's existing and anficipated frip generation. The development of
the property will produce no net change in the number of p.m. peak howur frips.

END OF THE DOUUMENT

MONROE COUNTY
OFFICIAL RECORDS



COMPOSITE EXHIBIT “H”

PHASED DEVELOPMENT PLAN SCHEDULE AND PHASE 2 DEVELOPMENT
COMITMENTS ‘



JoL.WOODE LTD.
March 18, 2013
Mr. Donald Craig. Direcior
City of Key West Planning

3140 Flagler Avenue
Key West, FL 33040

RE: Development Propose Phasing Letter

Key West Hotels

3852, 3850, 3824 and 3820 N. Roosevelt Boulevard
Dear Mr. Craig:

In response to the Planning Comments from the DRC Meeting on March 6, 2013, we offer the following for ltem
No. 1:

»  The retail component of the 17 acre, Key West Collection Hotel redevelopment will be comprised of projects
that will support and be cohesive to our limited service hotel village. The targeted retail product type will augment

limited service hotels and most likely be populated with restaurants, coffee shops and drinking establishments.

¢ The retail component will be roughly 14,000 sq ft +/- distributed throughout the sites as allowed. It will
‘comply with all local zoning and entitlements for the aforementioned project.

s The proposed retail projects will be compliant with all applicable FEMA standards.

«  The goal for the mixed use project is to develop the retail component in the same time frame of the hotel
redevelopment. We will make best efforts to open the retail component simultaneous with the hotel projects but
this component could lag by as much as 6 to 9 months. The schedule provided in response to Item No. 6 reflects
construction of the retail sites to begin immediately after the completion of the hotels. The construction duration is

anticipated to be approximately 7 to 8 months.

+  In consideration of potential economic conditions, we would ask that the window for completing these sites
be left avatlable until approximately 2018.

Please contact us if you need additional information or have any questions.

Sincerely,

John Gonzalez

IGRATION STRELT 35 oWACKER Daave
153 JLWOODILCOM SUITE 3300
CHARLESTON, 5C 29405 CHICAGD, 11 sU661
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COMPOSITE EXHIBIT “I”
FINAL FEMA SITE DEVELOPMENT CALCULATIONS
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DECLARATION OF AFFORDABLE HOUSING RESTRICTIONS

This Declaration of Affordable Housing Restrictions (hereinafter
“Declaration”) is made and entered into thisf)fif_ day of Mgg;{,h_, 2009, by JLW
Key West 1, LLC, a Florida limited liability company (hereinafter “Declarant”),
whose principal mailing address is 506 Fleming Street, Key West, FL, 33040.

This Declaration applies to the sixteen (16) constructed rental units located
at the rear of the real property located at 3840 North Roosevelt Boulevard, in Key
" West, Florida, which is more fully described in the Legal Description attached
hereto and incorporated herein as Exhibit A (hereinafter "Property").

WHEREAS, the Property is subject to Resolution No. 98-88 of the City
Commission of the City of Key West, Florida, which authorized the transfer by the
Key West Housing Authority of sixteen (16) units to 3840 N. Roosevelt Boulevard
for affordable housing purposes upon the following conditions: (1) affordability,
established by deed restriction, must be for 30 years; (2) applications for rental
units must be available to the public at large; (3) the Housing Authority’s formula
for affordable housing must be used to determine rental amounts; and (4) apphcant
eligibility must depend upon the Housing Authority’s formula of earnings less than
80% of median income; and '

WHEREAS, Declarant as well as subsequent purchasers and tenants will
benefit from the limitations and regulations placed on the Property by operation of
this Declaration; and, '

WHEREAS, the intent of the City of Key West (hereinafter “City”) in
imposing reasonable regulations on the Property is to establish and maintain the
affordability of the Property for persons with incomes within a specified range; and

WHEREAS, the intent of Declarant is to preserve through this Declaration
the affordability of the Property and to assign to the City the right to enforce
compliance with this Declaration; and ) _

NOW, THEREFORE, the Declarant agrees that the Property shall be held
and conveyed subject to the following affordable housing restrictions, covenants and
conditions, which shall run with the Property and be binding on all parties having
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any right, title or interest in the Property or any part thereof, their heirs, successors
and assigns for the entire term of this Declaration.

I. DEFINITIONS

A. “Declarant” shall mean the owner of the Property and any subsequent
purchaser, devisee, transferee, grantee or holder of title of the Property
or any portion of the Property.

B. "Transfer” means any sale, assignment or transfer, voluntary,
_involuntary or by operation of law (whether by deed, contract of sale,
‘gift, devise, bequest, trustee's sale, deed in lieu of foreclosure, or
otherwise) of any interest in the Property, including but not limited to,
a fee simple interest, a joint tenancy interest, a life estate, a leasehold
interest, or an interest evidenced by a land contract by which
possession of the Property is transferred and Declarant retains title.

C. “Tyansferee” shall mean an individual, or individuals, who receive a
Transfer of the Property from the Declarant.

All other terms shall have the same meaning given to them in the City's Work
Force Housing Ordinance.

II. TERM AND ENFORCEABILITY

A.  This Declaration shall run with the Property and bind the Declarant,
his or her heirs, legal representatives, executors, successors in interest and assigns,
for a period of thirty (30) years beginning on March 4, 1998, the effective date of
Resolution No. 98-88, and concluding on March 3, 2028, -

B. The Property is held and hereafter shall be held, conveyed, encumbered,
used, rented, leased and occupied subject to these covenants, conditions, restrictions
and limitations. All of the herein-stated covenants, conditions, restrictions and
limitations are intended to constitute both equitable servitudes and covenants
running with the land.

C. Any Transferee or purchaser of the Property, or of any portion of or
interest in the Property, by the acceptance of a deed therefor, whether from
Declarant or from any subsequent purchaser of the Property, shall, by the
acceptance of such deed, be deemed to have consented to and accepted the
covenants, conditions, restrictions and limitations set forth herein. Any written
" instrument attempting or purporting to sell, convey, grant, transfer, exchange or
assign any legal or equitable rights or interests to the Property shall be deemed
null and void, where such instrument purports or evidences an attempt to sell,
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convey, grant, transfer, exchange or assign any right or interest to the Property
where such instrument is inconsistent with or contrary to the conditions or
covenants contained herein. Any deed or instrument of conveyance execufed by or
on behalf of Declarant or any subsequent grantee, devisee, heir, assignee or other
transferee shall incorporate the foregoing reservations, restrictions and covenants
by specific reference to this Declaration by Book and Page number(s) where
recorded in the Public Records of Monroe County, Florida.

-D. In order to preserve through this Declaration the affordability of the
Property for persons with incomes within a specified range, the Declarant hereby
grants and assigns to the City the right to monitor and enforce compliance with this
Declaration. Declarant otherwise reserves the rights necessary to implement the
provisions of this Declaration.

HI. OCCUPANCY, LEASING AND USE OF THE PROQPERTY

A The sixteen (16) affordable units shall be operated, managed and
otherwise administered as affordable work force housing and such other uses
incidental to residential use as may be permitted by local zoning and land
use regulations.

1. Occupancy of the affordable units shall be restricted to
‘households or persons who derive at least 70 percent of its or his/her
total income from gainful employment in Monroe County.

2. At the time an affordable unit is leased, the total income of the
eligible household or persons shall not exceed 80 percent of the median
household income for Monroe County (adjusted for family size).
During the occupancy of the rental unit, the household’s income may
increase to an amount not to exceed 120 percent of the median
household income for Monroe County (adjusted for family size). In
such event, the tenant’s occupancy shall terminate at the end of the
existing lease term.

3. The monthly rent for the affordable rental unit, not including
utilities, shall not exceed 30 percent of that amount which represents
80 percent of the monthly median household income of Monroe County
(adjusted for family size).

4. Eligibility is based on proof of legal residence in Monroe County
for at least one consecutive year.
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5. Priority shall be given to families of four or more members for
larger sized affordable work force housing units.

6. The income of eligible households shall be determined by
counting only the first and highest paid 40 hours of employment per
week of each unrelated adult. For a household containing adults
related by marriage or a domestic partnership registered with the City,
only the highest 60 hours of combined employment shall be counted.
The income of dependents regardless of age shall not be counted in
calculating a household’s income. '

7. In the event that a tenant’s income shall exceed the maximum
allowable income under this section and such shall occur for the

first time during the last three months of a tenancy, then the
landlord and tenant may extend a lease for a period of one year

at the affordable rate.

8. The Board of Adjustment may review a household’s income and
unique circumstances to determine eligibility and conformance

with the intent of this ordinance to assure that people in need

are not excluded and people without need are not included.

9. Except as otherwise set forth herein, applications for rental
units must be available to the public at large.

1IV. DEFAULTS AND REMEDIES

A, Upon any violation of the provisions of this Declaration the City may
declare a default under this Declaration by delivering written notice thereof to the
Declarant, which notice shall provide the Declarant sixty (60) days from the date of
the notice to cure the default. After providing written notice of default and an
opportunity to cure, the City may apply to a court of competent jurisdiction for
specific performance of the Declaration, for an injunction prohibiting a proposed
sale or transfer in violation of this Declaration, for a declaration that a prohibited
transfer is void, or for any such other relief as may be appropriate.

B. The remedies stated herein shall not be exclusive, but shall be
cumulative to all other remedies and rights the parties may lawfully exercise.

V. REQUIREMENTS FOR WRITTEN REPORTS FROM DECLARANT

‘ Declarant shall provide a written report to the City each year on January 1,
or on such other date as specified by the City in writing, which includes a statement
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that Declarant has complied with all provisions of this Declaration, or includes
Declarant’s explanation of any violation of any provision of this Declaration. The
report shall be submitted within thirty {30) days of the specified date to the City
Planning Department, or to such other person or address designated by the City.
Failure to provide a report in a timely manner, or any misrepresentations on the
report, shall constitute a default under this Declaration.

VI. GENERAL PROVISIONS

A The City may assign its rights and delegate its duties hereunder in
writing without the consent of Declarant. Upon such assignment the City shall
notify the Declarant.

B. If ‘émy action is brought to enforce the terms of this Declaration, the
prevailing party shall be entitled to reasonable attorneys' fees and costs.

C. If any one or more of the provisions contained in this Declaration shall
for any reason be held to be invalid, illegal or unenforceable in any respect, then
such provision or provisions shall be deemed severable from the remaining
provisions contained in this Declaration, and this Declaration shall be construed as
if such invalid, illegal, or unenforceable provision had never been contained herein.

D. The terms of this Declaration shall be interpreted under the laws of
the State of Florida and venue shall lie in Monroe County, Florida.

E. All notices required herein shall be sent by certified mail, return
receipt requested, to the Declarant at the address of the Property and to the City or
its designee at 525 Angela Street, Key West, FL, 33040, or such other address that
the City may subsequently provide in writing to the Declarant.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Declarant has executed this Declaration as of
the date written below.

DECLARANT: JLW Key West 1, LLC

, Inc., its managing member

LL L

"Robert A. Spottswood, Pfesident
Date: __March 31, 2009

Print Name

STATE OF FLORIDA
COUNTY OF MoMNoRH:

Sworn to or affirmed and subscribed before me this 3[ a day of , Ma-"d‘i ,

2009, by Robert A. Spottswood, as President of SH7, Inc,, the managing member of

JLW Key West 1, LLC, who is personally known_to_me or has produced
. as 1dentification.

' NOTARY SEAL: %ﬂw
NOTARY PUBLIC .
A%Gﬁl't Genoade

Printed Name of Notary Public

#ifi%,  ROBERT H. GEBAIDE
i Comrmission DD 651162
i 22, 2011

HEEEE Boncded Tivu oy Fellowsance G00-905- 019

sl
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Legal Description ]

A parcel of land on the Island of Key West, Monroe County, Florida, and being
described by metes and bounds as follows:

Commence at the Northeast corner of Parcel 2, according to the plat thereof as
recorded in Plat Book 3, at Page 35, of the pubic records of said Monroe County,
Florida, thence South 33° 07 56" West, a distance of 7.59 feet to the Point of
Beginning; thence continue South 33°07 56" West, a distance of 613.04 feet to the
Northeasterly right of way line of Northside Drive as existing and constructed, and
a point on a curve to the right, having a radius of 438.06 feet, a central angle of 13°
20’ 33", a tangent length of 51.24 feet, a chord bearing of South 41° 39’ 37" East and
a chord length of 101.78 feet; thence along the arc of a curve, an arc length of 102.01
feet to the end of said curve, thence North 37° 37 40” East, a distance of 646.24 feet
to the Southwesterly right of way line of North Roosevelt Boulevard (State Road No.
5) and a point on a curve to the left, having a radius of 524.51 feet, a central angle
of 14° 58 17", a tangent length of 68.92 feet, a chord bearing of North 57° 59" 55"
West, and a chord length of 136.66 feet; thence along the arc of said curve, an arc
length of 137.05 feet to the end of said curve; thence North 65° 16’ 67" West, a
distance of 12.37 feet back to the Point of Beginning.

MONROE COUNTY
OFFICIAL. RECORDS
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EXECUTIVE SUMMARY

To: Bogdan Vitas Jr., City Manager
Through: Nicole Malo, Planner IT
From: Donald Leland Craig, AICP, Planning Director
Meeting Date: May 21, 2013
RE: Development Agreement Modification - 3800, 3820, 3824, 3840,
3850 and 3852 N. Roosevelt Blvd (RE#00064940-000000,
AK#1065455; 00064950-000000, AK# 1065471; 00065060-
000000, AK#1065587; 0$0065530-000000, AKH#1(68233;
00065540-000000, AK#1068241; and 00065550-000000,
AK#1068250) — Request for a Modification to a Development
‘Agreement for property located in the General Commercial (CG)
zoning district per Section 90-689 of the Land Development
Regulations of the Code of Ordinances of the City of Key West.
Request: To amend a Development Agreement approved through Resolution
09-059 for the project previously known as the Key West Resort
and Conference Center -
Location: 3852, 3850, 3824, 3840, 3820, and 3800 North Roosevelt
Boulevard
Legal Description: RE#00064940-000000, AK#1065455; 00064950-000000, AKs#
‘ 1065471; 00065060-000000, AK#1065587; 00065530-000000,
AK#1068233; 00065540-000000, AK#1068241; and 00065550-
000000, AK#1068250
Zoning: CG - General Commercial Zoning District
Attachments: ,
1. Proposed Development Agreement and Exhibits
A. Legal Descriptions
B. Original Parking Variance — Resolution 07-083
C. 2007 Development Plan Approval
D. 2009 Development Agreement Resolution 09-059
E. 2013 Conceptual Site Plan
F. List of Easements Encumbering Property
G. Concurrency Analysis
H. Development Schedule and Phase 2 Development Commitments
I. Final FEMA Site Development Calculations

2. Planning Board Resolution 2013-24, Staff Report and Package
3. Supplementary Information

K:Geo Projects®North Roosevelt Bivd\3800- 385212013 MDP and DA\2013 DA20130521 CC Package\20130521CC ExecSum-3820

N.Roosevelt DA.doc
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Strategic Plan: The proposed Amended Development Agreement is consistent with the
2011 Strategic Plan, specifically the Economic Growth element that encourages small
scale redevelopment projects that enhance the “Key West experience” and promotes
workforce development; the Environment element that encourages beautification of the
island and sustainable design and improves the streetscape; and the Quality of Life
element. This Amended Development Agreement provides for the phased redevelopment
of a project that is much smaller in scale than what was previously proposed, encourages
the sustainable redevelopment of existing infrastructure, enhances the omsite experience
within each hotel for the visitors and employees, beautifies the visual urban experience at
the entrance to Key West, and provides 26-36 units of affordable housing for various
income types.

Project Background:

On March 4, 2009 the City Commission approved a Development Agreement for the Key
West Resort and Conference Center project via Resolution 09-059 (Development
Agreemnt Exhibit D). The Major Development Plan and Conditional Use for the project
was originally approved by the City Commission via Resolution 07-164 and a parking
variance was approved by the Board of Adjustment via Resolution 07-083 (Development
Agreement Exhibit B and C).

Since the 2007 Development Plan and subsequent Development Agreement, the
ownership of the property has changed and in response to market force shifts, the current
Owner has submitted a request to amend the 2009 Development Agreement, allowed by
that Development Agreement and the Land Development Regulations. The proposed
Agreement would significantly downsize the impacts of proposed development on the
site and allow the owner to renovate the buildings and uses currently on the properties.

The Owner has chosen not to request extension of the 2009 Development Agreement
which will effectively be dissolved and superseded by this Development Agreement.
Concurrent with the Development Agreement modification request the Owner has also
submitted a Major Development Plan application for the first phase of the proposed
renovation plan; although, this Agreement is considered and drafied as a standalone
document supported by a Conceptual Site Plan (Development Agreement Exhibit E).

After meeting with the Planning Department several times to review the procedures
required and the proposals requested, the applicant submitted a drafi Development
Agreement, which was modified in response to staff and legal comments, including at the
Development Review Committee on March 6, 2013. On April 18, 2013 the Planning
Board heard the Development Agreement and Major Development plan and
recommended both for approval to the City Commission. The Major Development Plan is
contingent on'the approval of the Development Agreement.

The 2009 Development Agreement in place at this time encumbers approximately 17
acres, with six contiguous properties known as 3852, 3850, 3824, 3840, 3820, and 3800
North Roosevelt Boulevard. It allows the construction of a 450 room hotel, 33 timeshare

K:\Geo Projects\North Roosevelt Bivd\3800- 385212013 MDP and DA2013 DAVZ0130521 CC Package\20130521CC ExecSum-3820
N.Roosevelt DA.doc
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units, 21 residential units with lock-outs, a 20,500 square foot conference center, 21,000
square feet of retail space, a themed restaurant and bar with 7,000 square feet of
consumption space, and fifty work force housing units (see Supplemental Information).

The proposed impacts of development associated with this amended Agreement are
significantly lower than the impacts of development associated with the 2009 Agreement.
The proposal will allow the Owner the ability to redevelop the six contiguous properties
in two (2) phases over a ten (10) year time period consistent with the attached Conceptual
Site Plan and construction phasing schedule (Development Agreement Exhibit H). As
stated in this Development Agreement, all development for construction of Phase 1 and
Phase 2 shall be consistent with an approved Major Development Plan subject to the
Comprehensive Plan and Land Development Regulations (LDR’s) as established by the
Development Agreement. The density allowed in the CG Zoning District is 16/dwelling
units per acre and the allowed F.A R s 0.8.

Phase 1 - The proposed Phase 1 Redevelopment consists of renovations to four (4)
existing hotels located on Sites A, B, C, and D on the Conceptual Plan. Density, Intensity
and Land Uses are established by the Comprehensive Plan in place at the time the
Agreement is executed. Site improvements shall be consistent with the Land
Development Regulations at the time of application submittal. Redevelopment is
proposed as follows:

Site A - 3852 North Roosevelt Boulevard (RE# 00065060-000000): Renovation of
133 existing transient units. Demolition of existing restaurant to be replaced with a
new building for lobby and registration uses. ‘ '

Site B - 3850 Nbrth Roosevelt Boulevard (RE#00064940-000000): Renovation of
141 existing transient units. Demolish existing restaurant space to be replaced with a
new building for lobby and registration uses.

Site C - 3824 North Roosevelt Boulevard (RE#00065550-000000): Renovation of
100 transient units. Demolish portions of existing lobby and reconstruct building for
lobby and registration uses.

Site D —3820 North Roosevelt Boulevard (RE#00065530-000000): Renovation of
145 transient units and existing ground floor areas. Ground floor renovations to
include lobby and registration uses retail use and restaurant.

Phase 2 - The proposed Phase 2 Redevelopment consists of the redevelopment of the
existing commercial uses on the remaining two parcels and the option to renovate the
(16) sixteen existing units of affordable housing; additionally, the Owner shall develop at
least 10 and no more than 20 affordable units as part of Phase 2:

Site ¥ - 3840 North Roosevelt Boulevard and 1185 20m Street (RE/#00064950-
000000): Commercial development and the option to redevelop the existing affordable
housing on site, with the potential of adding additional affordable units consistent with
the densities, intensities and allowed uses established in the Development Agreement.

KA\Geo ProjectsiNorth Roosevelt Blvdi3$00- 385212013 MDP and DA2013 DA20130521 CC Package'20130521CC ExcoSum-3820
N.Roosevelt DA.doc
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Site F - 3800 Norith Roosevelt Boulevard (RE#00065540-000000): Commercial
development with the potential of adding additional affordable units consistent with the
densities, intensities and allowed uses established in the Development Agreement.

Previous City Actions:
May 2, 2007 City Commission Approval of Major Development Plan and
Conditional Use Approval (per Resolution 07-164);

March 7, 2007 Board of Adjustment Parking Variance (per Resolution 07-083)

May 7, 2008 City Commission Preliminary Consideration of Development
Agreement (per Resolution 08-192)

November 21, 2008 Development Review Committee Review of Draft 2009
Development Agreement

January 27, 2009 Planning Board Recommendation of approval of the 2009
Development Agreement (per Resolution 2009-001)

March 4, 2009 City Commission approval of the 2009 Development Agreement
for the Key West Resort and Conference Center project (per
Resolution 09-059)

March 6, 2013 Development Review Commitiee Review of Draft Amended 2009
Development Agreement, proposed as the Development
Agreement for the Key West Hotel Collection

April 18,2013 Planning Board recommendation of approval of the Amended
Development Agreement per Resolution 2013-24, and
- recommendation of approval of the Major Development Plan per

Resolution 2013-25

In this case, the Development Agrecment offers an opportunity for the applicant to
modify the approved development, and extend approvals as long as a ten year period, as
well as an opportunity for the City to ensure that public priorities are clearly addressed by
the proposed project such as affordable housing. The balance of benefits for all parties is
an important consideration as the draft agreement that has been reviewed by the Planning
Board and shall be considered by the City Commission. The lLand Development
Regulations acknowledge the findings of the state legislature that enable Development
Agreements under Florida Statute, as follows (see Section 90-676):

(1} The lack of certainty in the approval of development can result in a waste of
economic and land resources, discourage sound capital improvement planning
and financing, escalate the cost of housing and development, and discourage
commitment to comprehensive planning.

KA\Geo Projects\North Roosevelt Blvd\3800- 385212013 MDP and DA\2013 DAV20130521 CC Package\20130521CC ExecSum-3820
N.Roosevelt DA doc
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(2) Assurance to a developer that, upon receipt of a development permit, the
applicant may proceed in accordance with existing laws and policies, subject o
the conditions of a development agreement, strengthens the public planning
process, encourages sound capital improvement planning and financing, assists
in ensuring there are adequate capital facilities for the development, encourages
private participation in comprehensive planning and reduces the economic costs
of development.

(3) The comprehensive planning process should be furthered by authorizing
local governments to enter into development agreements with developers. The
intent is to encourage a stronger commitment to comprehensive and capital
facilities planning, ensure the provision of adequate public facilities for
development, encourage the efficient use of resources, and reduce the economic
cost of development.

Development Agreement Review Criteria (Section 90-682): ,

The City’s Land Development Regulations set forth criteria for the contents of a
Development Agreement. The specific critefia, as well as the location of the information
within the Development Agreement, are addressed below.

(a} Any development agreement approved under this article shall contain not less than
the following requirements as provided in I'.S. § 163.3227;

(1) A legal description of the land subject to the development agreement and the
identification of all persons having legal or equitable ownership therein.

A legal description is included in Exhibit A of the Development Agreement and the
identification of the owners is provided in the first clause of the agreement (p. 1) and per
C. Terms of Agreement, Legal Description; Ownership and Equitable interests in the

Property 1(p.7).

(2) The duration of the development agreement, which duration shall not exceed five
vears, but which may be extended by mutual consent of the city and the developer. Any
request for an extension shall be subject to the public hearing process necessary for the
initial approval of the development agreement.

The proposed duration of the agreement is ten years, per C. Terms of Agreement, 2.
Duiration of Agreement; Renewal (p. 7).

(3) The development uses permitted on the land, including population densities, building
intensities and building heights.

The proposed development is described in Section C. Terms of Agreement, 4. Proposed
Development: Phase 1 and Phase 2 Redevelopment Plan (p. 9); Section C. The allowed
densities and intensities are described in Terms of Agreement, a. Uses, Densities and

K:AGeo Projects\North Roosevelt Blvd\3800- 385212013 MDP and DAN2013 DA20130521 CC Package\20130521CC ExecSum-3820
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Intensities (p. 10). Building Heights are described in C. Terms of Agreement, d. Building
Heights (page 11).

(4) All documents required to comply with criteria cited in the land development
regulations applicable to the subject project.

The applicant has addressed the criteria cited in the Land Development Regulations
applicable to the subject project under Section C. Terms of Agreement, 11. All Permits
Approved or Needed (page 16) as well as Section C. Terms of Agreement, 13.
Redevelopment to Comply with Permits and City Comprehensive Plan and Code
Provisions {(page 17).

(5) A description of the public facilities that will service the development, including
designation of the entity that will be providing such facilities. Additionally, if new
facilities are needed to serve the project, the date by which such facilities will be
constructed shall be provided. A schedule to ensure that public facilities shall be
available concurrent with the impacts of the development shall also be provided. Such
schedule, relating the provision of public facilities or services to events or thresholds in
the development, may be substituted for the certain dates required under this subsection.

A description of the public facilities that will service the development are found in
Section C. Terms of Agreement, 11. Concurrency and Public Facilities (p. 15).
Additionally an updated Concurrency Analysis Report based on the 2013 Comprehensive
Plan shall be provided as a condition of the Major Development Plan and attached to the
Development Agreement as Exhibit G.

(6) The applicant may be required to provide for a performance bond, letter of credit, or
similar instrument, to be deposited with the city, to secure the construction of any new
facilities that are required to be constructed as part of the proposed development
agreement. Alternatively, such construction may be a condition precedent to the issuance
of any building permits or other development permissions. If the new public facilities are
in place and operating at the time development permits are requested, no such
performance bond or letter of credit shall be necessary unless such facilities are not
adequate for the project.

- Not applicable. A concurrency analysis showing that facilities will be available at the’
time of development is being revised to reflect the City’s 2013 Comprehensive Plan
amendments. The revised report, when ready will be Exhibit G of the agreement.

(7) A description of any reservation or dedication of land for public purposes. The
development agreement shall provide specifically how all impact fees and other funding
requirements for the project are to be met.

The agreement does not include the reservation or dedication of land for public purposes.
Section C. Terms of Agreement, 11, Additional Development Conditions. H. Impact fee
(page 16) specifically requires payment of impact fees.

K:\Geo Projects\North Roosevelt Blvd\3800- 385212013 MDP and DA013 DAN20130521 CC Package\2013052 ICC ExecSum-3820
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(8) If land is to be conveyed to the city in discharge of the obligation of any impact fee
or other similar obligation, the development agreement shall provide that such
conveyance will be by warranty deed and will be accompanied by an environmental audit
“and a title insurance policy which shall be in an amount not less than the assessed value’
of the land. The applicant shall bear the cost of these requirements.

Not applicable.

(9) A description of all development permits approved or needed to be approved for the
development of the land, which description shall specifically include but not be limited to
the following: '

a. Any required comprehensive plan amendments or rezonings.
Not applicable

b. Any reguired submissions to or approvals from the county; the South Florida
 Regional Planning Council; the state departments of community affairs (DCA),
environmental protection (DEP), transportation  (DOT), health and rehabilitative
services (DHRS); the United State Army Corps of Engineers; the South Florida Water
Management District; the United States Environmental Protection Agency; or any other
departments with competent jurisdiction over any aspect of the proposed development.

Retluired permits and approvals are outlined in Section C. Terms of Agreement, 11. All
Permits Approved or Needed (p. 16).

c. If developmeni requirements are not satisfied, action in reliance on the development
agreement or expenditures in pursuance of its terms shall not vest any development rights
to the applicant/property owner. Failure to perform as specified in the development
agreement shall not constitute partial performance and shall not entitle the applicant or
property owner to a continuation of the development agreement.

This issue is addressed in Section C. Terms of Agreement, 16. Laws Governing (p.17).

(10) A specific finding in the development agreement that the development permitted or
proposed is consistent with the city's comprehensive plan and with the land development
regulations. However, if amendments are required (o the comprehensive plan or land
development regulations, such amendments shall be specifically identified in the
development agreement, and the agreement shall be contingent upon those amendments
being made and approved by the appropriate governmental agencies.

This issue is addressed in Section C. Terms of Agreement, 14.finding of Consistency

(.17).
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(11) The city commission may provide for any conditions, terms, restrictions or other
requirements determined to be reasonably necessary for the public health, safety or
welfare of city residents and property owners.

Of particular importance are provisions relating to Affordable Housing page 11, Section
C. Terms of Agreement, 8. Affordable Work Force Housing. As part of this Development
Agreement the Owners have agreed to add 10-20 new affordable housing units to the site
as part of Phase 2.

(12) A statement indicating that failure of the development agreement to address a
particular permit, condition, term or restriction shall not relieve the developer of the
necessity of complying with the law governing the permitting requirements, conditions,
terms or vestrictions.

Section C. Terms of Agreement, 15. Compliance with Permits, Terms, Conditions and
Restrictions Not Identified Herein (page 17), includes this provision. '

(13) At the city commission's discretion, the development agreement may provide thai
the entire development, or any phase thereof, be commenced or completed within a
specific period of time.

The proposed duration of the agreement is ten years, per C. Terms of Agreement, 2.
Duration of Agreement (see page 7). Phasing is proposed by the applicant. Phase 1
Redevelopment Plan is following a parallel approval track with this agreement and was
recommended for approval by the Planning Board per Resolution 2013-24. Phase 2
Redevelopment application plan shall be submitted to the Planning Department no later
than the end of 2014, per C. Terms of Agreement, 2. Duration of Agreement (see page 7).

(b) At such time as the city administrative official has reduced the terms of the proposed
development agreement to wriitten contractual form, the administrative official shall
_transmit such development agreement to the planning board and the city commission with
a written recommendation from the development review commitiee.

This report responds to this requirement. The minutes of the DRC Meeting and Planning
Board Resolution 2013-24 are attached herein.

(¢) Prior to the first public hearing, the proposed development agreement shall have
been reviewed by the planning board, and iis recommendation along with the
development review committee’s recommendation shall be provided to the cily
COMMISSION.

At a dually advertised public meeting held April 18, 2013 the Planning Board reviewed
this Development Agreement, based on comments from Staff provided at the DRC
Meeting held March 6, 2013. Minutes from that meeting and Planning Board Resolution
No 2013-24 are attached herein.
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Options / Advantages / Disadvantages:

Option 1. Approval of the Development Agreement as recommended by the
Planning Board.

1.

2,

Consistency with the City’s Strategic Plan, Vision and Mission:
This action is consistent with the City’s Strategic Plan.
Financial Impact: There is no direct financial impact to the City
related to the project; although, the site improvements should
increase the ad valorem tax yield for all six properties.

Option 2. Deny the approval of the Development Agreement.

1.

Consistency with the City’s Strategic Pian, Vision and Mission:
This action is not consistent with the City’s 2011 Strategic Plan
that promotes small scale economic development, urban design
improvements and quality of life improvements such as affordable
housing.

Financial Impact: There is no direct financial impact to the city
related to the project; although the City will not benefit from the
increase in the ad valorem tax yield based on the site
improvements for all six properties.

Recommendation: Option 1
The Planning Department and Planmng Board recommend that the request for a
Development Agreement be approved.

KA\Geo Projects\North Roosevelt Blvd\3800- 385212013 MDP and DAX2013 DA0130521 CC Package\20130521CC ExecSum-3820

N.Roosevelt DA doc

Page 9 of 9



To:

Through:
From:
Meeting Date:

Agenda Item:

THE CITY OF KEY WEST

PLANNING BOARD
Staff Report

Chairman and Planning Board Members

Nicole Malo, Planner 11

Donald Leland Craig, AICP, Planniﬁg Director

April 18,2013

Development Agreement Modification - 3800, 3820, 3824, 3840,

3850 and 3852 N. Reesevelt Blvd (RE#00064940-000000,
AK#1065455; 00064950-000000, AK# 1065471; 00065060-

- 000000, AK#1065587;  00065530-000000, AK#1068233;

00065540-000000, AK#1068241; and  00065550-000000,
AK#1068250) — Request for a Modification to a Development
Agreement for property located in the General Commercial (CG)
zoning district per Section 90-689 of the Land Development
Regulations of the Code of Ordinances of the City of Key West.

Request:

Applicant:

Owner:

Location:

Legal Description:

To amend a Development Agreement approved through Resolution
09-059 for the project previously known as the Key West Resort
and Conference Center located in the General Commercial (CG)
Zoning District, pursuant to Chapter 90, Axticle IX, Development
Agreements, Code of Ordinances, City of Key West, Florida

JLW Key West 1, LLC. and JLW Key West 2, LLC.

JRC Key West Hotel, LLC; RFA Key West LLC; RFA Key West
II, LLC; AVA Key West, LLC; JL Key West, LLC; JI. Key West
[0, LLC; JLW Key West 1, LLC; and JLW Key West 2, LLC.

3852, 3850, 3824, 3840, 3820, and 3800 North Roosevelt
Boulevard

RE#00064940-000000, AK#1065455; 00064950-000000, AK#H
1065471; 00065060-000000, AK#1065587; 00065530-000000,
AK#1068233; 00065540-000000, AK#1068241; and 00065550-
000000, AK#1068250 - . '



Zoning: CG — General Commercial Zoning District

Attachments

1. Proposed Planning Board Resolution

2. Proposed Development Agreement

3. Exhibits to the Development Agreement
Legal Descriptions
Original Parking Variance — Resolution 07-083
2007 Development Plan Approval
2009 Development Agreement Resolution 09-059
2013 Conceptual Site Plan
List of Easements Encumbering Property
Concurrency Analysis
Development Schedule and Phase 2 Development Commitments
Final FEMA Site Development Calculations
4. Supplementary Information

H.mQT”Fﬂ.UOFUF’

- Background _
On March 4, 2009 the City Commission approved a Development Agreement for the Key

West Resort and Conference Center project via Resolution 09-059 (Attachment 3, Exhibit
D). The Major Development Plan and Conditional Use for the project was originally
approved by the City Commission via Resolution 07-164 and a parking variance was
approved by the Board of Adjustment via Resolution 07-083 (Attachment 3, Exhibit B
and C).

Since the 2007 Development Plan and subsequent Development Agreement, the
ownership of the property has changed and in response to market force shifts, the current
Owner has submitted a request to amend the 2009 Development Agreement, allowed by
that Development Agreement and the Land Development Regulations. The proposed
Agreement would significantly downsize the impacts of proposed development on the
site and allow the owner to renovate the buildings and uses currently on the properties.
The Owner has chosen not to request extension of the 2009 Development Agreement
which will effectively be dissolved and superseded by this Development Agreement.
Concurrent with the Development Agreement modification request the Owner has also
submitted a Major Development Plan appllcauon for the first phase of the proposed
renovation plan; however, this Agreement is considered and drafted as a standalone
document supported by a Conceptual Site Plan (Attachment 3, Exhibit E).

Afier mecting with the Planning Department several times to review the procedures
required and the proposals requested, the applicant submitted a draft Development
Agreement, which was modified in response to staff and legal comments, including at the
Development Review Committee on March 6, 2013. The draft Development Agreement
is before the Planning Board for the first public hearing required under the code, prior to
transmittal (with recommendations) to the City Commission for the second required
public hearing. ‘ "
Page 2 of 9

K:\Geo Projects\North Roosevelt Blvd\3800- 385212013 MDP and DA\2013 DA\20130418 PB Package\l 20130418
PB Staff Report rev DC.doc



The existing 2009 Development Agreement encumbers approximately 17 acres, with six
contiguous properties known as 3852, 3850, 3824, 3840, 3820, and 3800 North Roosevelt
Boulevard; and allows the construction of a 450 room hotel, 33 timeshare units, 21
residential units with lock-outs, a 20,500 square foot conference center, 21,000 square
feet of retail space, a themed restaurant and bar with 7,000 square feet of consumption
space, and fifty work force housing units (Attachment 4, see Supplemental Information).

The proposed impacts of development associated with this amended Agreement are
significantly lower than the impacts of development associated with the 2009 Agreement.
The proposal will allow the Owner to redevelop the six contiguous properties in two (2).
phases over a ten (10) year time period consistent with the attached Conceptual Site Plan
and construction phasing schedule (Exhibit H). As stated in this Development
Agreement, all development for construction of Phase 1 and Phase 2 shall be consistent
with an approved Major Development Plan subject to the Comprehensive Plan and Land
Development Regulations (LDR’s) in place at the time of Major Development Plan
. application submittal with the exception of density and intensity that is subject to the
LDR’s and Comprehensive Plan in place at the time this Development Agreement was
submitted to the Planning Department (February 8, 2013). The density allowed in the CG
Zoning District is 16/dwelling units per acre and the allowed F.AR1s0.8.°

Phase 1 - The proposed Phase 1 Redevelopment consists of renovations to four (4)
existing hotels located on Sites A, B, C, and D on the Conceptual Plan, and site
improvements that shall be consistent with the Land Development Regulations at the time
of application submittal as follows:

Site A - 3852 North Roosevelt Boulevard (RE# 00065060-000000): Renovation of
133 existing transient units. Demolition of existing restaurant to be replaced with a
new building for lobby and registration uses.

Site B - 3850 North Reosevelt Boulevard (RE#00064940—000000): Renovation of
141 existing transient units. Demolish existing restaurant space to be replaced with a
new building for lobby and registration uses.

Site C - 3824 North Roosevelt Boulevard (RE#00065550-000000): Renovation of
100 transient units and (1) one non-transient unit. Demolish portions of existing lobby
and reconstruct building for lobby and registration uses.

Site D —3820 North Roosevelt Boulevard (RE#00065530-000000): Renovation of
145 transient units and existing ground floor areas. Ground floor renovations to
include lobby and registration uses retail use and restaurant.

Phase 2 - The proposed Phase 2 Redevelopment consists of the redevelopment of the
existing comumercial uses on the remaining two parcels and the 16 units of affordable
housing; additionally, the Owner shall develop at least 10 and no more than 20 affordable
units as part of Phase 2: ' o
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Site E - 3840 North Roosevelt Boulevard and 1185 20m Street (RE#00064950-
000000): Commercial development of not more than 0.8 FAR and affordable housing
redevelopment of existing 16 units on the site, with the potential of adding additional
affordable units based on new affordable housing-infill policies within the adopted 2013
Comprehensive Plan.

Site ¥ - 3800 North Roosevelt Boulevard (RE#00065540-000000): Commercial
development of no more than 0.8 FAR and with the potential of adding additional
affordable units based on new affordable housing-infill policies within the adopted 2013
Comprehensive Plan. :

Previous City Actions

May 2, 2007

March 7, 2007

May 7, 2008
November 21, 2008
January 27, 2009

March 4, 2009

March 6, 2013

City Commission Approval of Major Development Plan and
Conditional Use Approval (per Resolution 07-164);

Board of Adjustment Parking Variance (per Resolution §7-083)

City Commission Préliminary Consideration of Development
Agreement (per Resolution 08-192)

Development Review Committec Review of Draft 2009
Development Agreement

Planning Board Recommendation df approval of the 2009
Development Agreement (per Resolution 2009-001)

City Commission approval of the 2009 Development Agreement
for the Key West Resort and Conference Center project (per
Resolution 09-059)

Development Review Committee Review of Draft Amended 2009
Development Agreement, proposed as the Development
Agreement for the Key West Hotel Collection '

In this case the Development Agreement offers an opportunity for the applicant to modify
the approved development and extend approvals as long as a ten year period, as well as
an opportunity for the City to ensure that public priorities are clearly addressed by the
proposed project such as affordable housing. The balance of benefits for all parties is an
important consideration as the draft agreement is reviewed by the Planning Board.

The Land Development Regulations acknowledge the findings of the state legislature that
enable Development Agreements under Florida Statute, as follows (see Section 90-676):

(1) The lack of certainty in the approval of development can result in a waste of
economic and land resources, discourage sound capital improvement planning
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and financing, escalate the cost of housing and development, and discourage
commitment to comprehensive planning.

(2) Assurance to a developer that, upon receipt of a development permit, the
applicant may proceed in accordance with existing laws and policies, subject to
the conditions of a development agreement, strengthens the public planning
process, encourages sound capital improvement planning and financing, assists
in ensuring there are adequate capital facilities for the development, encourages
private participation in comprehensive planning and reduces the economic costs
of development.

(3} The comprehensive planning process should be furthered by authorizing
local governments to enter into development agreements with developers. The
intent is to encourage a stronger commitment to comprehensive and capital
facilities planning, ensure the provision of adequate public facilities for
development, encourage the eﬁ‘” cient use of resources, and reduce the economic
cost of development.

Proposed Development Agreement

The City’s Land Development Regulations set forth criteria for the contents of a
Development Agreement. The specific criteria, as well as the location of the information
within the Development Agreement, are addressed below. '

Development Acreement Review Critéria {Section 90-682)

(@) Any development agreement approved under this article shall contain not less than
" the following requirements as provided in F.S. § 163.3227:

(1) A legal description of the land subject to the dévelopment agreement and the
identification of all persons having legal or equitable ownership therein.

A legal description is included in Exhibit A of the Development Agreement and the
identification of the owners is provided in the first clause of the agreement (p. 1) and per
C. Terms of Agreement, Legal Description; Ownership and Equitable interests in the

Property 1(p.7).

(2) The duration of the development agreement, which duration shall not exceed five
years, but which may be extended by mutual consent of the city and the developer. Any
request for an extension shall be subject to the public hearing process necessary for the
initial apprbval of the development agreement.

The proposed duration of the agreement is ten years, per C. Terms of Agreement, 2.
Duration of Agreement; Renewal (p. 7).

(3) The development uses permitted on the land, including population densities, building
intensities and building heights. ) '
' Page 5 of 9
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The proposed development is described in Section C. Terms of Agreement, 4. Proposed
Development: Phase 1 and Phase 2 Redevelopment Plan (p. 9); Section C. The allowed
densities and intensities are described in Terms of Agreement, a. Uscs, Densities and
Intensities (p. 10). Building Heights are described in C. Terms of Agreement, d. Building

Heights (page 11}). -

(4) All documents required to comply with criteria cited in the land development
regulations applicable to the subject project.

The applicant has addressed the criteria cited in the Land Development Regulations
applicable to the subject project under Section C. Terms of Agreement, 11. All Permits
Approved or Needed (page 16) as well as Section C. Terms of Agreement, 13.
Redevelopment to Comply with Permits and City Comprehensive Plan and Code
Provisions (page 17).

(5) A description of the public facilities that will service the development, including
designation of the entity that will be providing such facilities. Additionally, if new
facilities are needed to serve the project, the date by which such facilities will be
constructed shall be provided. A schedule to ensure that public facilities shall be
available concurrent with the impacts of the development shall also be provided. Such
schedule, relating the provision of public facilities or services to events or thresholds in
the development, may be substituted for the certain dates required under this subsection.

A description of the public facilities that will service the development are found in
Section C. Terms of Agreement, 11. Concurrency and Public Facilities (p. 15).
Additionally a Concurrency Analysis Report is attached to the Development Agreement
as Exhibit G.

(6) The applicant may be required to provide for a performance bond, letter of credit, or
similar instrument, to be deposited with the cily, to secure the construction of any new
facilities that are required to be constructed as part of the proposed development
agreement. Alternatively, such construction may be a condition precedent to the issuance
of any building permits or other development permissions. If the new public facilities are
in place and operating at the time development permits are requested, no such
performance bond or letter of credit shall be necessary unless such facilities are not
adequate for the project. :

Not applicable. A concurrency analysis has determined that facilities will be available at
the time of development. Tt is Exhibit “G” to the agreement.

(7) A description of any reservation or dedication of land for public purposes. The
development agreement shall provide specifically how all impact fees and other funding
requirements for the project are to be met. -

The agreement does not include the reservation or dedication of land for public purposes.
Page 6 of 9
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(8) If land is to be conveyed to the city in discharge of the obligation of any impact fee
or other similar obligation, the development agreement shall provide that such
conveyance will be by warranty deed and will be accompanied by an environmental audit
and a title insurance policy which shall be in an amount not less than the assessed value
of the land. The applicant shall bear the cost of these requirements.

Not applicable.

(9) A description of all development permits approved or needed to be approved for the
development of the land, which description shall specifically include but not be limited to
the following:

a. Any required comprehensive plan amendments or rezonings.
Not applicable

b. Any required submissions to or approvals from the county; the South Florida
Regional Planning Council; the state departments of community affairs (DC4),
environmental protection (DEP), transportation (DOI), health and rehabilitative
services (DHRS); the United State Army Corps of Engineers; the South Florida Water
Management District; the United States Environmental Protection Agency, or any other
departments with competent jurisdiction over any aspect of the proposed development.

Required permits and approvals are outlined in Section C. Terms of Agreement, 11. All
" Permits Approved or Needed (p. 16).

e, If development requirements are not satisfied, action in reliance on the development
agreement or expenditures in pursuance of its terms shall not vest any development rights
to the applicant/property owner. Failure to perform as specified in the development
agreement shall not constitute partial performance and shall not entitle the applicant or
property owner to a continuation of the development agreement.

This issue is addressed in Section C. Terms of Agreement, 16. Laws Governing (p.17).

(10) A specific finding in the development agreement that the development permitted or
proposed is consistent with the city's comprehensive plan and with the land development
regulations. However, if amendments are required to the comprehensive plan or land
development regulations, such amendments shall be specifically identified in the
development agreement, and the agreement shall be contingent upon those amendments
being made and approved by the appropriate governmental agencies.

This issue is addressed in Section C. Terms of Agreement, 14. ﬁndlng of Consistency
(p-17).
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(11) The city commission may provide for any conditions, terms, restrictions or other
requirements determined to be reasonably necessary for the public health, safety or
welfare of city residents and property owners.

Of particular importance are provisions relating to Affordable Housing (see page 11,
Section C. Terms of Agreement, 8. Affordable Work Force Housing;

(12) A statement indicating that failure of the development agreement lo address a
particular permit, condition, term or restriction shall not relieve the developer of the
necessity of complying with the law governing the permitting requirements, conditions,
terms or restrictions.

Section C. Terms of Agreement, 15. Compliance with Permits, Terms, Conditions and
Restrictions Not Identified Herein (page 17), includes this provision.

(13) At the city commission's discretion, the development agreement may provide that
the entire development, or any phase thereof, be commenced or completed within a
specific period of time. '

The proposed duration of the agreement is ten years, per C. Terms of Agreement, 2.
Duration. of Agreement (see page 7). Phasing is proposed by the applicant. Phase 1
Redevelopment was submitted for Planning review beginning on February 8, 2013 and is
expected to follow a parallel approval track with this agreement. Phase 2 Redevelopment
application plan shall be submitted to the Planning Department no later than the end of
2014, per C. Terms of Agreement, 2. Duration of Agreement (see page 7).

(b) At such time as the city administrative official has reduced the terms of the proposed
development agreement to written contractual form, the administrative official shall
transmit such development agreement to the planning board and the city commission with
a written recommendation from the development review committee.

This report responds to this requirement and the minutes of the DRC Meeting are
attached herein (see Supplementary Information).

(c) Prior fo the first public hearing, the proposed development agreement shall have
been reviewed by the planning board, and its recommendation along with the
development review committee's recommendation shall be provided to the city
COMMISSION.

This report and scheduled public meeting with the Planning Board responds to this
requirement. _
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RECOMMENDATION

Based on the criteria established by the Comprehensive Plan and the Land Development
Regulations, the Planning Department recommends the request for a Development
Agreement be recommended for approval.
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Ownership, Authorization and Verification




Description & Structure of Property Ownership February 8, 2013

TO: Don Craig and Brendon Cunningham

FROM: John Gonzalez

DATE: February 8, 2013

SUBJECT: 7 Ownership Summary for 3800, 3820, 3824, 3840, 3850 and 3852 N. Roosevelt as Required by Section

108-228 (7) of the Development Plan Submittal Guidelines

Introduction

There are a total of six (6) contiguous properties that are included in this project. For purposed of this memorandum, | will refer
to the properties as follows:

3852 N. Roosevelt Boulevard {the “Days Inn Property”).

3520 N. Roosevelt Boulevard {the “Lexington” Property”}).

3840 N. Roosevelt Boulevard {the “Welcome Center Property”).
3824 N. Roosevelt Boulevard {the “Quality Inn Property”).
3820 N. Roosevelt Boulevard {the “Comfort Inn Property”}.
3800 N. Roosevelt Boulevard (the “Wreckers Property”}. -

on s wNe

Ownership Summary for the Davé Inn Property, the Welcome Center Property, the Comfort Inn Property and the Welcome
Center Property

The Days Inn Property, the Welcome Center Property, the Cornfort Inn Property and the Welcome Center Property are owned by
JLW Key West 1, LLC, a Florida limited liability company.

The members of JLW Key West 1, LLC and their respective ownership percentages, are as follows (Andrew Agostini is the
managing member):

Name and Address of Member Membership Percentage
Andrew V. Agostini 22.50%
35 E. Wacker, Suite 3300
Chicago, IL 60601
J Luzuriaga 22.50%
49 immigration St., Suite 103
Charleston, SC 29403
RFA Investors, LP . 45.00%
35 E, Wacker, Suite 3300
Chicago, IL 60601
Attention: Ed Ross

Jeremy Glendenning 5.00%
49 Immigration St., Suite 103
Charleston, SC 25403

Tyler Flesch 5.00%
400 Hibben St., Suite 200
. Mt. Pleasant, 5C 25464
Diagram Qutlining Ownership of JLW Key West 1, LLC:




Description & Structure of Property Ownership . February 8, 2013

N Key West 1, L
o

; _Arid_few Agost'i'ni_:
L v

Ownership summary for the Lexington Property:

The Lexington Property is owned by the following entities through a co-tenancy structure, JRC Key West Hotel LLC, AVA Key West
LLC, JL Key West LLC, and RFA Key West LLC.

The members of the co-tenancy and their respective ownership percentages are listed below (Andrew Agostini is the managing
co-tenant):

Name and Address of Member Membership Percentage
IRC Key West Hotel LLC 33.46%
35 E. Wacker, Suite 3300
Chicago, 1L 60601
Attention: Ed Ross
AVA Key West LLC 16.67%
35 E. Wacker, Suite 3300
Chicago, IL 60601
Attention: Andrew Agostini
JL Key West LLC 16.67%
45 Immigration 5t., Suite 103
Charleston, SC 22403
Attention: J Luzuriaga
RFA Xey West LLC 33.20%
35 E, Wacker, Suite 3300
Chicago, IL 60601
Attention: Ed Ross

IRC Key West Hotel LLC is an lllinois Limited Liability Company.
AVA Key West LLC is an lllinois Limited Liability Company.

IL Key West LLC is an lllinofs Limited Liability Company.

RFA Key West LLCis an Illinois Limited Liability Company.



Description & Structure of Property Ownership

Diagram Qutlining Ownership of the Lexington Property:

PROPERTY

[Tenant in common
owners at nextlevel] -

Ownership for the Quality Inn Property:

i

RFA Key WestLIC

133.20%

February 8, 2013

The Quality Infi Property is owned by the following entities through a co-tenancy structure, RFA Key West Il LLC, JL Key West I

LLC, and JLW Key West 2, LLC.

The members of the co-tenancy and their respective ownership percentages are listed below (LW Key West 2, LLC is the

managing co-tenant):

Name and Address of Member

Membership Percentage

RFA Key West Il LLC

35 E. Wacker, Suite 3300
Chicago, 1L 60601
Attention: Ed Ross

55.10%

JL Xey West Il LLC

49 Immigration 5t., Suite 103
Charleston, SC 25403
Attention: J Luzuriaga

22.50%

JLW Key West 2, LLC

35 E. Wacker, Suite 3300
Chicago, Il 60601
Attention: Andrew Agostini

22.40%

The members of JLW Key West 2, LLC and their respective ownership percentages are as listed below {Andrew Agostini is the

managing member):

Name and Address of Member

Membership Percentage

Andrew Agostini
35 E. Wacker, Suite 3300
Chicago, IL 60601

55.3572%

Jeremy Glendenning
49 Immigration St., Suite 103
Charleston, SC 29403

22.3214%

Tyler Flesch
400 Hibben St., Suite 200
Mt. Pleasant, SC 29464

22,3214%




Description & Structure of Property Cwnership

RFA Key West i LLCis a Florida limited liability company.
JL Key West I LLC is a Florida limited liability company.
JEW Key West 2, LLC is a Florida limited Hability company.

Diagram Qutlining Ownership of the Quality Inn Property:

OWNERSHIP
COMEQRT INI

H

February 8, 2013



Cityof Key West
Planning Department

Anthorizatiot Foriit
{Where Civner- s o Brsiness EReitiy)

Please complete: this: fortit if Somebnc: offer than the owner-is representing. the property. owiter it this
matter, S

I, AndrewAgosﬂnl

Please Privt N Nawe of person1with author ity Ia execuie dacumenfs o Erekc:b' of eniitye

Managing Member nf.ELW key West Z, L€ the Managtng JLW'Key WESfZ'I.‘LC, ILKey West'If LLE, and RiFA
LoTenantof the SualityInn Property _ of L West 1410
Neime of office {Prasident: Managing Meniber) Napisg. of owner ji-m:f dr..er.f

suthorize Butch Ross of Pattarson Real Estate Advisory Group
: Please Prin Nape of Rep}-emmamse

1o be the represantztive far difs application and-act.on mylourbehalf before the City of Key West,

Signature of persor with atithority 0 execude Foctments.on betalfon entity ovner

Subscribed and sworn to (or affirmed) before meon this

ﬂN 25 h
Yame of A t.rlhar;::ed Represemnmre

He/She is personally kngwn ta me or has presented . _ . 28 identification, .

@ﬂa&}g )

Notny's Signature ardllSeid N ' vy )
$ OFFCE%ALSEAL
2 PATRICE A ALPERT )
IOATE«IC( A M7 5} NOTARY PUBLIC - STATE OF LLINOIS
Name of" Acknowledger typed, printed or Sfampgd ¢ My COMMISSION EXPIRESOT25M)
L I

.CanuffissfmAM:izféef; Wony

K:\FOBMS\AWEW tions\Verificption 'ar_l't'iAA'utlior_i.'itic'm\A’nbhorizaﬁion Form = Bus Entity.doc.  Page 1 6f1




City of Key West
Planning Departiment

Anthorization Form
{Where Ovemer is a Business Eritity)

Please comiplete this form if'semeene other than the owner: is: representing the property ‘awner in this
matier: : '

I, Anidrew Agostini . L a8
Fleave Print Nowe of person with atthorily fo execuie doctients o behialf of entitp
Matiaging Memmber of AVA Koy West [LE; the M anaging AVA Key West LLE, JRC Key West Hote} LLE; RFA-
€o-Tenantof the [exingt:in Property- of Key West LG, and Ji-}ng‘Wést Lic )
Name of office (President, Memaging, Member) Name of owner from deed
authorize _.Butch Ross of Patterson Real Egtate Alivisory Groug:

FPlease Print Nawme of Representagive

10 be the representative for this-application and act on my/our hihalf hefore thie City-of Key West.

“u

gl

Signature of person T Guthority ta exectite dacrivents on bekialf on enlity ovner

Subscithed and swori.to {or affitmed) before me on this 4324 it /41%‘ 1 l a’lﬂ 12 by

7 date
= ) i .
ANDLEN Y. freo5Tinsi
Nome of duthorized Represétiativg
He/Shie'is personally known to-me or has presented e BS-identification.
Ort=p. p 225 e ssnariiy
Natary's Signotmee aud 53 $ PATRICE A AL {
: $ NOTARYPUBLIC_STATE OF o §
?9 , ' , - § MY COMMISSION EXPRES Tasr0;. §
ATRICE D flpepy . Sommmmmmmmmmmmnns

Nimg of Acknowledger typed, printed or stamped

Commissian Nummber, if any

BNPORMS \Applicationis\Verification. and Authorization\Aithorizatisn Form - Bus Entity.doc  Page Iof1




City of Key West
Planning Department

Authonzatwn Forni
(Where Owner is & Business. Entity}

Piease complete this foim if somesne ofher than the -owner is representing the ‘propetty gwtier in this

matter,
1, Andrew Agostini ) e as
Hisase Print Nome of person-with authorily to exeente documents-on behalf of entity
Marnegliig Meriibar _ of _ iMkeyWesiuc
Nawe of affice (Presidef, Managing Mewber) ' Neme of ovmer o i
authorize Butch Ross of Patterson Real Estate Avisory. Graiip

Please Print Natne of Ropr esantatiw

to b the reprﬁentanv for this agplication and act on tity/our behalFbefore.the City of Key West

regf person with aiffiority to exectite doctanents on behaif on entity mwner

Subscribed and swomn to-(or affirmed) before me-on th:s; 344 3 4;0!": ] /3 ¥

“tote

Anprer V. Beosrini-

“Name of- Authorized Représentarive.

ﬁg{She is periomally known te-me.or hay presented _ _ as identification.
(? = V. - S OFFICIAL SEAL
Notary's Signatwre Thd Seal _ PATRICE A ALPERT
' NOTARY PUBLIG - STATE OF LLINOIS
)0 14*7“2.’.4 CE A BLienT MY COMMISSION EXPIRESA7/25/13

Name:of cknowledger fyped, prinfed-or stopped

Commission Numbey, jf any

EANFORMS \Applica tions\Virification a11d Authorization\Authorization Form-- Bus En'ﬁihy.dnc Page 1'of1




City of Key West
Planning Departinent

Adithorization Form
(Where Ovwner iy a Busindss Entity)

Please complete this form if someone other thari‘the .owner is representing, the property owner in ‘fhis
matier,

L__ Andrewsgostior, .~ 88
Please Print Name of personwith awthority 1 exicite docements on kehalfofentity.

Mhnagin’g,Mém§er . o OF LW Ky West 1, LIC
Nawee-of office (President, Managing Membery ' Name of ovener- ﬂ-am deed
authorize _ . _Johh Ganzater of Ji Weode Lid.

Plense Print Name of Representative

to bsithe. representative: for this application and aet or my/our Yehalf before.the City of Key West.

7~ Signamré peison witly wily 10 execulé doctments an hehglf aneniity awher

Subseribed and sworn 1o (or affirmed) before mie on:this A3° % %ﬂ il 2613 by
. date o

Anvapw v. AeoSTin

Name of Authorized Representative

‘He/She is persondlly knowt to-me or has presented _._as:identificatipn,
" ———— . " N

Notiny's-Signature aiel Seaf

Fre v wvwen PPN P B e e I 2R A b
T N WA WA P RPN

Do |
3 A P 3
‘PAWCE# ey E £ AALPER g
] 1:

Name of Acknovwledger iyped, printed orstoped- Nﬁ;mllg” %Tpmﬂ I 1031 ¢

Fr T W N N W R PP g,

.

Comutission Number, if any

KAFORMB\Applications\Verificaiion and Au&oriz‘atim\ﬁnthorimﬁen Form - Bos Entityidoc  PageLofl




City of Key West
Planning Department.

Awuthorization Form.
(Where Ovner is-a Business: Eniity)

-Please complefe this form if someone other than the owrier is répresénting the property owner in this.

matter.

o Andrew Apnstini

_ . ag

Please Print Name. of person with aulhority fo gxérite doewingils an beRaly of entily
Managing Nerier. of AvVA Key West LLC, the Managing AVAKey West LLC, IRCKey West Hotel L, RFA.
Co-Tena'iit{af'thg Lexington Property of __ KeyWest LG and JLKey West LLC

- Name of office (President, Managing iember) © Nawe of owner ﬁom deed

authorive John Gonzales of I'Woode Ltd. _
-Please. Pring Nawme of Reprevertative

fo be'the representative for'this application-and act on-myjour behalf before-the City of Ky West,

A

Signative af personWith aiikority 1o-execite davmnents o behalf ori' ertity ovvrier

Subscribed and sworn to {or affirmed) before mg.gn this 2344 D) ﬂpﬁ; l 2017 by
@

ANDLEW . f‘-\eéSTfN;l

“Namiz qf Ardhorized chresema!we

He/She Is:personally known to me.or has presented’ ‘ assideptification.
Ortzp 00 F
Notaiy's S:gnatm band Seal AARARAAAAAAAAAAN Ay
OFFICIAL sf;éi . 3
PATRICE A Al B
Phteice A- pleey” N P STAIECFIUNOS &
Nawe of Acknawiedger typed privfed or stamped WY COnL+o 3 EXPIRES: 1

Commrission Number, -if aiy-

KAFORMS\Applications\Verificasion and AuthorizofionNAuthorization Form. ~Bus Entity.doc  Pége Lofl




T

City of Key West
Plinning Department

Authorization F orm
(Where Owneris o Busivess. Entity)

Please’ carmplete this form: if someone other than the owrier is representing ‘the- property Ownér in this
rmatter, '

. __ indirews Agsiini -

. . e as
Please:Prini Name of person with auffiorify to'exetitte documents oy behalf GF enfify

Ma'na_gl'ng_;méniﬁér-nEJLw:K_ew Waest 2 1LE, the Magaging JEW e WesStZ LI JCkey West WLLC, RFA-

1 CorTenant of the Guaity nin Property _ of __ eyWesti i, e
. " Name of office (President, Marnaging idember) Nanie of evener frons deed
“authorize iohn-Ganzale of I Woiods Ltd,.

Please Prmf Naﬂm of Rep:memafwe

to be the representative. for this apphcahon and-act:on my/our behaif before the City of Key Wesg,

Signature Of personwith alithority {o.execute doctmenis or Bekalf ow ensityovwner

Subscribed and sworn to {or affirmed) before me on :msé?'é/uf 3 Aﬁt‘: ) 3b,}'

ANpaw v. f%asf)/\i! - E

" Ntz of d tdfwn-en' Répresentictive

He/She js personally known to ine or has presented ' as identification.

Natary,r .S'Lgnatzue wnd%zal OFFICIAL SEAL E !
PATRI(‘E A ALPERT 1
NOTABYPURLL STATEOFULNOG §
__ ' — o M L T UMPIRESO725H3 b ¢
Name of ifcknowledger typed printed or-stamped i D TP 4

Commissian Number, if any

KAFORMS\Applizations\Verifieatioi and Autherizatiop\Authorization Form - Bus Extity.dac. Poge 1 of:1




City of Key West
Planning Department

* Verification Form
Where dithorized Representaffve is an entity)

U Avoredgostinl - In g capacity &% Manag i einbier: . :
{frid yame) {p} it grosion: Fra sm’ejm membes)

Of _siwiey wasta ted

{pﬂézézzmmé qfem;rz_) é‘e;;rﬁgg & };;ttbﬁf‘% ﬁepﬁ&eﬁéﬁﬁgﬁ}

say that [ am the Authorized Representative af the Owaer (as appedis on

being duly sworn, depose & i
perxy régnn? ed 45 the subject matter of this agplication

the deed). for the follow!

et FL, 33020
daiess of wubect pmpaf@*

Alfof tim siiswers to the above questions, drawings, ‘plazxs and any other attneied dats wl ake up the
apphc'&hﬂtl, are frug and correct to. the best of my knowledps and Belicf 1n the eves City or i
Planning Department relies y representation eei which praves to be Unfrug ér incorrect, any
detion or gp wmf ased or sat sentution shall be subject fo revgcation.

d Represeitaiffie

Snbssnbed and swern to (or affirmed) before e on tlns%ffw -,Mmé 443 by

& Fiae
1 Elnd, #@z&ﬁa / o
" Neie of Authorizéd Reprosssiative

as identification.

_He/Slie is petsonally known |

S R

NOTARY Pﬁw STATE 0? BLINGIS
. camwgsm EXPIRESITRET

Compiission

EAFORMS\Applications\Verification and Authorisation\Verification Form - Authorized Bep Ent.das
Pagelafl




City of Key West
Planning Department

fIfP’]}ere_ﬁ;‘swef s Bm'mess zﬁ’fﬁr@g

. Please comgplets this form if sémeone ofliey than the owaer is representing the praperty owrer fiy this
prmter.

L, fodtewlgostii
Please Frint Nong

as

G i) EatthGr 6y 10 ESERule dnonmers o behalf GLanty

of JLWKagWEstl e -
Hatie of Deer ji*gm deed

;@iﬂ‘éﬁe;}fﬁﬁﬂf e

ation and act pn mylonr behalf befors the City of Ky West,

Sﬁhsmbed and sworn 1o {or afﬁrmg:ﬁ) before mig oi this, %?L d’;u?tg iﬂof’ﬁy
HE

a8 ientification

MName plido

Commission Number, if aine

EAFORMS \Applications \Werification and Authorizatimi\Authorizition Form - Bus Entity.doe Pags Lofl




City of Key West
Planning Department

Authorization Form
{Where Ohviner is o Bisiness Ertity)

Please compleie this form: i somcene oilicr than the gwner 78 fepieseniting the propesly owper in this

[, Andrewdgostiit N o a5
Pleose Print Naane of person il aphority to 2xecure docin

o7 behall of entity

Mageenber . e .. bf _.ﬁwg’cgg@wgn,u& !
Nenne 6f gifice {Prasideit, Sdanaerae Megiber ’ Name of-aiiiier

authorize- alotment In

. _§zz?ie"@fi?%ﬁg.&feﬁf&i‘fﬁﬁa e

#mrf}m;m% 16 execute dacments o Behalf or vitity owir

/3 by

Bubscribed and sworn fo (or affirmed) before s on fthis?’% L

e
,ﬁmf’ rew Hopshar

“ Name of duthorized Representotye

. HelShe is personally knowe tg me or has presented __ - ___. a5 identification.

Neae gf;aiébm it

wvission Number, Hany

HNFORMS\Applications\Virification and Authorization\uthorization Form - Bug Babitydoc  Page Lofi




v ol Key West
Planning Deépartment

~Authorization Form
{Wiiere Owner i a Business Eatity]

Please complete this form if spmeone ofher than tii& owaer is representing the property swaer in s
matter,

| A &ndrewfgemm - ] ) e as

iriigirig Mermber)

Iekite of Advent BOS S :

Auihorize :
Pleisé Print Napwe o Repmwmrmm

fo b flie ittt - this app?fwﬁﬁﬁ and act on mylous behalf before the City of ey West.

meﬁ@@ lz; asv’me .&

Naine g Atithorized Representative

HefShe is petsonally kigw tome.or has presented: e as Hlentification.

?ﬁfa&g}*&ﬁ%

B AALPERT :
g@?&iﬁ? i< SERTE OF ILLIRTAS.

cm DPRESHIZ

g

Nomié of Ackn

Commisston Number, if any

EAFORMBNApplisations \Verificativn and Authérization\Authotizs i F‘azm Bus Brgitydoe  Page 1of1




City of Key West
Planning Departiment

_ Authorization Form
{Where Ciwner §s g Business Estity)

Please complete this form if sumeane other than the owner i3 renfesenting
Hiaier,

O
Please Print Hame of persdnwith

2 Mol Mombar e o, O devWemtiie
’ Naige of office (President, Manigivig Meinber) Nesmg of owiier fronr deed

authofize

Apdrecs Dosstin:

 Naine of duibarized Reorex

He/She s personally known e or lias preseitted _ ... S identification,

OFFICIAL SEAL
: BATRICEAALPERT ¢
| MOTARY PUBLIC -STATE OF ILRIOIS ¢

Commission Number, if oy

NFORMS\Applications\Werification and Auiherzation \Authorization Form - Bus En titydoe  Papeiefl




City of Key West
Plarning Department

ansging MEruber ob AVE ey lWesy LLE, the ?\Aanagmg

..... o3 I TY Capacity as itz ipington Rroneriy i
gpint position; prwgdﬁizz: f}g&l:agmgmember}

Wesr Lic

ized Representative of the Owner (as appeats an
wbjeet matter of this appfication

All of the answirs 1o i i drav tans and any other attached data which make up the

application, are fr fedee and befief, In the event the City or the

Planning h ptoves to be untrue or fncorrect, any
action oragp o revocation.

S S

Sipnatvre of duthorized Reprsenmtive

Snbseribed and sworn 1o {{ft afﬁﬁned} before:me ob this m ‘7 M et by
e .

as identifcation, -

nission Number, if any

KNFORMS\Applications\Verification and Autherization\Verification Form - Authérized Bén Entdoc
Page Lofi




City of Key West
Planning Department

Anthorization Form
{Where Owiier is a Bistuess Entity)

Please complete this form if someone other than he oW
maHer

is representing thie propedty owner i this

; a5

sers g vith axthority To exestite doquments on blial] of erity

YgBeaging Member of AVA Key Wst, LLE, the Mansigig Co-enant
efy L
office (Presicent; Manuging tember)

re the City of Ky Wist,

relocuistents on behalfoir onthly ingmed

Stibséribed and sworn to {oraffivmed) Befoie ne on gfgig tedy Doy 3 by

§

Bhrdrew) Bapstis .

© Romd-of Authiorized Represenfative

or fas presenred .. a8 identification,

He/She is personally kaowr

PATECE AMLPERT
&Qmﬁx{-_sﬁﬁﬂ?@gs

Comimission Nuwber, i

KNFORMS\Applications\Verification and Authérization\Authorization Forgy - Bus Btity.dot  Page Lof 1




City of Kev West
Planning Department

tWhere Owmer is o Busiiiess Entity)

Please complete this form if someane other than the owdier is represéditing e property owner In fhis
matfer.

r Brdrev Arostin . _ » a5
Pleaze Prim o §f ;xm’sﬁn with mlﬁ__:. AL e .
Migneaing Member of Ava KepWest UL, e Mataghiotsmnt AVA Fartsh el Key West UL, WRU#Ey Wit Hote | L(:,
af the Lameios Froperty N _ ﬁf and REAKeg %‘si;észm:
Pemre i office fPres et M@;@g;grg A fe-'fritg} j ' Naine of piviet from deed
austhiorize

¢ of Represerioiiie.

thi z:sppﬁ"aa,&iﬁiﬁ and acton mylour behalf before the Cliy o Key West:

e qf Aufiorized Rebraseniative

_HeiShsis personally known io e or has piesented . 115 identificatian:

Commissian Number, if’ aéy

ENFORMS \Applizations\Werfitation and Adthorizatich\Authorization Form - Bus Entity.do  Pa e 1




v of Kf:y West

{Where Owiney is & Btishiess Entiryg

7 the owner i representing e praperty owner in this

Please complere this form i somgons offi
matier:

1 7. Badrew ABastng . as
Please Prinl Nnoig «prﬁ;@ca sl gz;f__ w{v P execnte fiaézmzet;ts or baiy
R MEmber of AVA; KégWesx. EL&:;. fhe Managingga Hnant: AVA Ky West LI, JL Kay West UG IR Harg West Hotel LG,
of the eslngion Froperty gff _ ond FFA Koy WRsEL o
Naine of ilfice (Fresident aé%:zr{agmg ﬁfé}ixﬁgy} - Name of ovvaer from deed

i of f?ﬁpﬁ’wﬁlrfm’e

-t smyfour befalf before the City o Koy West

%bscr‘bed ané swar . {or; aff’ irmedYhalore me on thz;s‘ﬁ‘ gé?

Ardrews Hopstin. .

" Name of, Azf:homeﬁfﬂspmﬂgma&m -

ﬁtﬁhﬂ is peesonally known to me or has presented R a5 identification.

Commission Niunber, if any

EANFORMS\Applications\Verifigation and Authorizationdthorization Forai - Bus Entity.doe Page Lof 1




City of Key West

Planning Department

~ Authorization Form
{(Where Cvwner is a Business Extity)

& somplete fiis form it someone offier than the oWisr i représenting the property owner fr this

i _Andrew Agostina

i1
wam Prini Naing of, pezwmzafrimmﬁmgf ta S

¢ dacunients on belolf of iy

Managing Mamber of AVA Key West, 1E, fie Mﬁa&ﬂagiﬂ;g@nsenan: AVA Koy Wk

. of thebeiston Propay : of _ and REA Koy West e ,
- Nawe of office gi’rasxd‘eni Manoriag Mo T Nameof, mlwu “from deed

%ﬂ}ﬂ!‘;z& s

Drdrews é«mm

Nene of Authorized Keprasentative

He)She fs personally known to me orhaspresented .. as identification,

it s &:’ C Agu
PATRICE A ﬁ&%ﬁ'ﬁ” _
mxgﬁ? mi 0 ~sm?az}? LINOIS

EANFOBME Applications\VeriBeation ayd Auntherizgtion\Aiithorization Form - Bus Endity.don Page 1ol




City of Key West
Plauuing Department

{(Where Authorized Rggxgggmm‘nze 1% an ealiy).

Branaging oy ot
% Androw Agostini oy pEpECity as —stha Oualy g Pisperte.
- ipEint o) {print position; preggdent. fm;m i mesmbér)

f 2 & g

st 2, LLE, the Marizging Cotenant

(p; it name g m, {} : ervmgax Autiwrrec? ii':.fp §

. being duly swor, depose and say tﬁai;% the Anthorized Repres

¢ of the Oswnet {as gpedrs on
the deed), for the f‘alk}mﬁg property identified as { mszﬂ;gem matieho

iy application:

S Adcress of sabjesi property

attathed data which make upthe
. By the eveny the City or the
o Hic wairie or incorvect, any
I be suffject fo revocation,

wers 1o the, abav«zqueshﬁns, éz‘awmgs plans imé any ot

€ MOTARY PUBLIC -STATE OF LLMOIS |
‘Mcw@mmﬁ?ﬁﬁ _

Commission Nyorber, if any

EN\FORMS\Applications\Verificatibn and Authorfzation\Verication Foyim - Authorized Rep Ent.doc
Page 1of1




City of Key West
Planning Department

Authorization Forii
(Where Owner is g Business Eniity)

Please complete this form if scmeong other thar the owner is fepresenting the propemy deder in this
Haier :

..: ye ?mzi Naine of pesfm:s iszfh el ity r{is 70 iverie docunients on behe 7

baphraghny Membspal LW Kep-west 2, 10, e Wianaging Co-lenans
of the Qualityins Frapaity -of L
o Nermme Gf 6l ce*{i’?ﬁ&tdaﬂ! ﬂ{affﬁzg?iigﬁfeméw T o Niie of owier frowiclied

(5 sk 72 100, JL Koy W § 08, wnd REA Key West if L1G

authorize

P}msa f*"mﬁf A’me in’?ﬂp} ese:szﬁse

ylicationand acton o tbehalf Before the City of Kay West

= Pk, oy by

! e

a8 wenftlizdtion.

PATE Cﬁﬁwgﬁ?
NOTARY PUBLIC- STATECF LUNOIS
: WW&%@& ExPiRESi&?ﬁ&"?S

KAFORMES\Applications\Verification and Authorization\Authorization Form - Bus Bntity.doe Pags Tofl




ity of Key Waest

Planning Department

Authorizatioy Form
{iWhere Owner is g Bilsiness Fntity)

gifete this form if someane other thag the owiner is representing the property owner i this

I, Ardrew Aspsfni
Pleaye Prist zifm uj‘pezma itk

MaaagingMember of LW Key West 2, 4005 the Monaging Do-enant I West 2 UL ML, Koy st 1F (LG, nruf RFA ey WREIFEEC
atziffei}.gam’glmﬁranem - af

Nenme gf gffice (Pr emfeﬁz ;-irif;ngmg Hembory o Newmee af P jﬁéﬂweed.

authorize .

iy 10 evecsle dorwtents e Behlf o enilly e

Siza

Subscribed and swoirn to {or affiimedy before me om this %" 4—

‘é’gfg- .}”.
ﬁm&a f?ﬁ%ﬁ&; .

Name of Authorized Represariglive

s personally known tomeorbas preseitted _ a8 identification,

SEIEE
m‘w{;& £ ALPERT

HOTARY PUBLIC - STRTEOF LLINGIS
mmawasmw.. E507

Nouke ofACERdsty Wpea prined or siaped

e

%

L]
st

mission Number, if any

KAFORMS Applications\Verification and AuthorizationSSiithorization Pore - Bus Entity.doc  Tage 1ol




City of Key West
Flanning Department

 Autherization Form
{Hiiere Owner is a Business Eytity)

Please complete this form i someons ofher than the owner & rcgrﬁseﬂtmg, the property swier 1 this
mates,

1. _sindrew agpstint_ A

w@mscg& mithorih 15 @recazze 5 _iﬂ'f@??f& ot &&aéf a}“ mm;z

g Mo bE i LW ey West 2158t Managing Uodenank

LI WesE R, L Ky Wk HUIC, s RFA Koy WestiLULC
of

Nanzof awier o

HefShe is personally known 16 mor has presented N as identification.

" é@%ﬁgg ool %
Mﬁ@ﬁﬁ%;ﬁ{weﬁ g

y Fsatl
€ NOTARY Pblﬁuv H‘Qf;}%ﬁ?gﬁm&ﬁ“
. ; gfﬁé}ﬁ C

Comprissipn Nuber, Fany.

HKATORMSN\Applicstions\Verification and Aithorization\Authorization Form - Bus Entitg.doc  Page 1of 1




City of Key West

Planning Department

A ization Form
{[Where Ovner 35 o Bustugss Entify)

Please complete this formi if somsone other thatt the owner is feprasenting the propierty. swier In this
ratfer. '

. , I
it f person with auth ity €6 exciie dagiiopntson bohalf of eisy

iianaging Member of FUW Rey Waist 210G, the Manaiihig boehant:
b e Qisality ion Property e
- Naine of office {President, Managitig

AL West 2 LU, 1L Koy West I KEG, bidREA Koy West 11 LLC

af

MNaie of’ owner fioftdoes

' ai‘fh‘?ﬁm ThomasfRong ..o . O
’ ' © Pledse Print Negme of Representative

or Gn withadhorily to exee

of per

Subscribed and sworn fo (or affirmied] befors me on this.

as identifisarion,

. PATRICEAALPERT ¢
NOTARY PUBLIC - BTATE OF ILLINGIS 5,
_ | WY CORSSION EPRES 7SS |

e S e

e THES GG

3
&
‘a:
%

Commission Nuuibes, §

EAFORMS\Applications\Vetification apd Adthorization\Authorization Form - Bus Brtity.dos  Pags 1of1




Wwiwsunbiz.org - Deparfmient of State

&

hitp:/www.sunbiz.org/seripisicordet.exeTaction=DETFIL&ing doe ... ‘

Events No Namie History

Returt TeList

Detail by Entity Name
ability Compary

| Florida 'Limite:

| JEW KEY WEST 1, LLG -

This detall Sfeen does Aot 66

hitain infarmation about the 2013 Annual Reg
ik e 'Search Now' hattort 16 datermine if the 208 % Annual Report has been filed,

Bearch Now

:

Filing information

Document Number (65000098363
FEVEIN Number 26
Date Filed
| State
Last Event
" Ewent Date Filed

ACTIVE

LC AMENDMENT
12/2812010

| EventEffective Date NONE

Principal Addrefs:'s:;fé
35 EAST WACKER DRIVE, SUITE 3300

Mailing Address

| 35 EAST WACKER DRIVE, SUITE 3300
 CHICAGO 1L 60601

| Changed 1212812010
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ASSIGNMENT AND ASSUMPTION OF MEMBERSHIP INTEREST
(LW Key West 1, LLC)

THIS ASSIGNMENT AND ASSUM_PTION OF MEMBERSHIP INTEREST (this
“Assignment”) is made and entered into as of the _‘ZQ day of July, 2012 (the “Effective Date”)
by and between SH 7, INC., a Florida corporation (“Assignor”), and RFA INVESTORS, LP, a
Delaware limited partnership (“Assignee”).

RECITALS

A JLW Key West 1, LLC, a Florida limited liability company (the “Company™), is
governed by that certain Limited Liability Company Agreement of JLW Key West 1, LLC dated
October 7, 2006, as amended by First Amendment to Operating Agreement of JLW Key West 1,
LLC dated December 23, 2009, as further amended by Second Amendment to Operating
Agreement dated as of December 27, 2010 (as so amended, the “Operatmg Agreement”). Any
capitalized term used but not defined herein shall have 1ts respective meaning as set forth in the
Operating Agreement.

B. Assignor is the owner of a 22.50% membership interest in the Company (such
interest, together with its capital account and all of its rights to allocation of income, losses,
deductions, credits and distributions of cash flow, capital proceeds, liquidation proceeds and
other rights, privileges and capital atiributable to that interest and subject to all burdens and
obligations of an owner of that interest that accrue, the “Membership Interest™).

C. Assignee currently is the owner of a 22.50% membership interest in the
Company. ' i

D.  In connection with that certain Purchase and Sale Agreement dated as of June 19,
2012 (the “PSA™), Assignor desires to sell, transfer and assign the Membership Interest to
Assignee, and Assignee desires to purchase, accept and receive the Membership Interest from
Assignor, all in accordance with the terms and conditions contained in this Assignment.

NOW, THEREFORE, for and in consideration of the payments made under PSA, the
mufual promises, covenants and agrecments contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties herefo
hereby agree as follows:

1. Asgignment of Membership Interest and Withdrawal.  Assignor hereby (i)
irrevocably and unconditionally sells, assigns, grants, comveys, transfers, and sets over the
Membership Interest unto Assignee, free and clear of any and all liens, encumbrances, claims or
restrictions on transfer or voting, other than restrictions on transfer imposed by the Operating
Agreement and the $56.5 Million Loan (as defined in the PSA), together with all rights, title,
benefits, and interest of Assignor in and to the Membership Interest, and (ii) resigns and
withdraws as a Member of the Company. )

2. Assumption. Assignee hereby takes and accepts the foregoing assignment of the
Membership Interest, subject to the obligations of an owner thereof. Assignee hereby )
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assumes and agrees to perform all of the obligations and liabilities associated with the
Membership Interest, (ii) 2grees to be bound by all the terms and provisions of the Operating
Agreement and formation documents of the Company and (iii) accepts admittance as a substitute
Member of the Company in place of the Assignor. From and after the Effective Date, Assignee
shall be the owner a 45.00% membership interest in the Company.

3. Termination of Interest. The Assignor hereby acknowledges and agrees that, as a
result of this Assignment, the Assignor hereby ceases to be a Member of or retain any right or
interest in the Company from and after the Effective Date, and all each such right or interest is
hereby vested in Assignee. The Assignor agrees that all cash flow, income, profits, proceeds,
gains and losses related to the Membership Interest whether relating to the period from and after
or prior to the Effective Date shall belong to the Assignee.

4. Consent of the Remaining Members. Pursuant to Article IX of the Operating
Agreement and by execution of this Assignment, the remaining Members of the Company (other
the JG Member and TF Member) hereby consent to the assignment of the Membership Interest
from Assignor to Assignee, to the extent such comsent is required under the Operating
Agreement.

5. Release. The provisions of that certain Project Key West Mutual Release
Agreement dated as of even date herewith and executed in connection with the PSA shall apply
to this Assignment and are hereby expressly incorporated into this Assignment as if the same
were set forth herein. '

6. No Dissolution Caused. The parties to this Assignment hereby (i) acknowledge
that neither the execution and delivery of this Assignment, nor the consummation of the
transaction contemplated herein, is intended to cause a dissolution of the Company under Florida
law, and (ii) agree that the Company will not be dissolved as a result of the execution and
delivery of this Assignment.

7. Goveming Law. This Assignment will be govemned by, and construed in
accordance with, the laws of the State of Florida without regard to the conilict of laws rules of
such state, including all means of comstruction, validity and performance.

8. Counterparts. This Assignment may be signed in any number of counterparts,
each of which will be an original, with the same effect as if the signatures thereto and hereto
were upon the same instrument. Any signature delivered by facsimile or by electronic
transmission shall be deemed to be an original signature hereto.

9. Further Assurances. Fach party herefo will, from time to time and at all times
hereafter, without cost or expense to such party, upon every reasonable request to do so by the
other parties, make, do, execnte and deliver, or cause to be made, done, executed and delivered,
all such further acts, deeds, assurances and things as may be legally required or reasonably
necessary in order to further implement and carry out the intent and purpose of this Assignment.
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10.  Binding Effect; Modification. This Assignment shall be binding upon, and shall
inure to the benefit of the parties hereto, and their respective heirs, executors, administrators,
successors, assigns, agents, legal representatives, bankruptcy trustees and attormeys. Any
modification of this Assignment shall be effective only if in a writing executed by all the parties.

11.  Entire Assignment. This Assipnment, the PSA and any collateral documents and
instruments executed in connection with the consummation of the transactions contemplated
hereby contain the entire agreement among the parties with respect to the transactions
contemplated hereby, and supersede all prior agreements, written or oral, with respect thereto.

12." Invalid Provisions. If any provision of this Assignment is held to be illegal,
invalid or unenforceable under any present or future law, and if the rights or obligations of any
party hereto under this Assignment will not be materially and adversely affected thereby, (i) such
provision will be fully severable, (ii) this Assignment will be construed and enforced as if such
illegal, invalid or unenforceable provision had never comprised a part hereof, and (iii) the
remaining provisions of this Assignment will remain in full force and effect and will not be
affected by the illegal, invalid or unenforceable provision or by its severance herefrom.

[signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Assignment and Assumption
of Membership Intexest as of the day, month and year first written above.

ASSIGNOR:

SH 7, INC Foriga i?;oration

By: ‘
Name: Robert A. Spottswood
Title: President

ASSIGNEE:

RFA INVESTORS, LP, a Delaware limited
partnership '

By: RFA Managemeﬁt Company LIC, a Delaware
limited liability company, its general partner

By:
Name: Edward W. Ross
Title: Manager

REMAINING MEMBERS:

ANDREW V. AGOSTINI

J. LUZURIAGA

Z111500.2



- IN WITNESS WHEREQF, the parties have execuied this Assignment and Assumption
of Membership Interest as of the day, ronth and year first written above.

ASSIGNOR:
SH 7, INC., a Florida corporation
By:

Name: Robert A. Spottswood
Title: President

ASSIGNEE:

RFA INVESTORS, LP, a Delaware limited
partnership

By: RFA Management Company LLC, a Delaware
limited liability y, its general partner

Name: W. Ross
Title; Manager

REMAINING MEMBERS:

J. LUZURIAGA
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IN WITNESS WHEREOF, the parties have exeeuted this Assignment and Assumption
of Membership Interest as of the day, month and year first written above.

21115002

ASSIGNOR:
SH 7, INC., a Florida corporation
By:

Name: Robert A. Spottswood
Title: President

ASSIGNEE:

RFA INVESTORS, LP, a Delaware limited
partnership ' ,

By:  RFA Management Company LLC, a Delaware
limited liability company, its general partner

By: .
Name: Edward W. Ross
Title: Manager

REMAINING MEMBERS:
ANDRE YOS
J.



SECOND AMENDMENT TO OPERATING AGREEMENT
OF
JLWKEY WEST 1, LLC

THIS SECOND AMENDMENT TO OPERATING AGREEMENT OF JLW KEY
WEST |, LLC (this “Amendment”) is made as of the ‘»;}Zﬁﬁ day of December, 2010 (the
“Effective Date”) by and among the parties hereto who are signatories to this Amendment (each
a “Member”) and collectively, the “Members™), constituting all of the members of JLW KEY
WEST 1, LLC, a Florida limited liability company (the “Company™).

RECITALS:

e e

A. The Members entered into that certain Limited Liability Company Operating
Agreement of the Company dated October 7, 2006, as amended by that certain First Amendment
to Operating Agreement of the Company dated December 23, 2009 (as so amended, the
“Dperating Agreement”), which sets forth the rcgulanons terms and conditions under Whlch
the Company is operated.

B. The Company owns those certain real properties located in Key West, Florida and
commonly known as (i) the current or former Radisson Hotel, located at 3820 N. Roosevelt
Boulevard, (i) the current or former Days Inn Hotel, located at 3852 N. Roosevelt Boulevard,
(iii) the current or former El Meson de Pepe Restaurant, located at 3800 N, Roosevelt Boulevard,
and (iv) the Conch Tour Train, located at 3840 N. Roosevelt Boulevard (collectwely, the
“Properties™).

C. The Members desire to further amend the Operating Agreement to (i) reflect the
resignation of SH 7, Inc., a Florida corporation (“SH 77), as the Managing Member of the
Company and (ii) appoint Andrew V. Agostini (“Agostini™), as the new Managing Member of
the Company. '

NOW, THEREFORE, inconsideration of the foregoing recitals, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Members hereby agree as follows:

L. Recitals; Defined Terms. The above recitals, definifions, preamble and provisions
are hereby made a part of this Agreement. Capitalized terms used herein and not otherwise
defined herein shall have the meanings ascribed to them in the Operating Agreement.

2. Resignation of Existing Managing Member. Pursuant to Section 7.3 of the
_ Operating Agreement, SH 7 hereby resigns as the Managing Member of the Company, which
resignation shall take effect on the Effective Date (such date also being referred to as the
“Resignation Date”). SH 7 shall remain a Member of the Company. The foregoing resignation
shall not affect SH 7’s rights as a Member, if any, and shall not constitute SH 7°s withdrawal as a
Member.

3. Appointment of New Managing Member. Effective as of the Resignation Date,
the Members hereby elect and appoint Agostini as the new Managing Member of the Company.
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Agostini agrees to perform as Managing Member of the Company in accordance with the terms
of the Operating A greement,

4. New Property Management Agreement. Notwithstanding anything to contrary in
Section 7.2 of the Operating Agreement, the Members hereby approve the entry by Owner into a
one or more new property and hotel management agreements for the Properties with Hostmark
Hospitality Group (“Hostmark™) on “market” terms and conditions acceptable to Agostini as the
new Managing Member, provided, that the management fee payable to Hostmark shall not be in
excoss of the management fee that was paid to Spotiswood Management, Inc, '

3. Principal Office. Section 2.4 of the Operating Agreement is hereby deleted in its
entirety and, in lieu thereof, there is substituted the following:

“Principal Office. The location of the Company’s principal office is 35
East Wacker Drive, Suite 3300, Chicago, Illinois 60611, or such other place as
from time to time may be selected by the Managing Member.”

6. Registered Agent and Registered Office. Section 2.5 of the Operating Agreement
is hereby deleted in ifs entirety and, in lien thereof, there is substituted the following:

“Registered Agent and Registered Office. The statutory agent for
service of process and the registered office of the Company in the State of Florida
shall be the Person and office designated by the Managmg Manager from time to
time to serve in that capacity in accordance with the Act.”

7. Lender Approval. This Amendment shall ﬁot become effective unless and until
approved by Bank of America, N.A., in accordance with the terms of the Loan.

8. No Other Changes Except as specifically provided by this Amendment, no part
of the Operating Agreement is in any way altered, amended or changed. In the event of any
inconsistency between the Operating Agreement and this Amendment, the terms of this
Amendment shall supersede and control to the extent of any such inconsistency.

.9 Governing Law. This Amendment shall be governed by and construed in
accordance with the taws of the State of Florida, without reference to principles of conflicts of
law. '

10.  Counterparts. This Amendment may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which, when taken together, shall constitute

one and the same instruments. Any signature delivered by facsimile or by electronic
transmission shall be deemed to be an original signature hereto.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Members have executed this Amendment or caused this
Amendment to be executed by its duly authorized representatives, as of the date first above
written. .

MEMBERS:
SH7, INC.,a porgtion
; - ANDREW V. AGOSTINI
Name: Robert A. Spottswood
Title: President
Being the Managing Member prior to the Becoming the Managing Member from and
Resignation Date . after the Resignation Date

RFA Investors, LP, a Delaware limited
J.LUZURIAGA partnership

By: RFA Management Company LLC, a
Delaware limited liability company, its
general partner

By: _
Name: Edward W. Ross
Title: Manager

TYLER FLESCH JEREMY GLENDENNING

1909085_4



IN WITNESS WHEREOF, the Members have executed this Amendment or caused this
Amendment to be executed by its duly authorized representatives, as of the date first above
written.

, MEMBERS: 7
SH 7, INC., a Florida corporation ' _;/
: ANDREW V-AGOSTINI
. By: '
Name: Robert A. Spottswood
Title: President
Being the Managing Member prior to the Becoming the Managing Member from and
Resignation Date after the Resignation Date :

. RFA Iovestors, LP, a Delaware [imited
L. LUZURTAGA partnership

By: RFA Management Company LLC, a
Delaware limited liability company, its
general parfner

By: ,
Nafne: .Ross
Title: Manager

TYLER FLESCH | JEREMY GLENDENNING

1509089_4



IN WITNESS WHEREOQF, the Members have executed this Amendment or caused this
Amendment to be executed by its duly authorized representatives, as of the date first above
written. '

MEMBERS:

SH 7, INC,, a Florida corporation

: ANDREW V, AGOSTINI
By:
Name: Robert A. Spottswood
~ Title: President

Being the Managing Member prior to the | Becoming the Managing Member from and
Resignati ate after the Resignation Date

RFA Investors, LP, a Delaware limited

JWGA . partnership
By: RFA Management Company LLC, a

Delaware limited lLiability company, its
general partner

By: _

Name: Edward W. Ross
Title: Manager

O\w\

TYLER FLESCH JEREKVIY"G ENNING )

¥
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IN WITNESS WHEREOF, the Members have executed this Amendment or caused this
Amendment to be executed by its duly authorized representatives, as of the date ﬁrst above
written.

MEMBERS:

SH 7, INC., 2 Florida corporation

. ANDREW V. AGOSTINI
By:
Name: Robert A. Spottswood
Title: President .

‘Being the Managing Member prior to the Becoming the Managing Member from and
Resignation Date ) after the Resignation Date

REA Investors, LP, a Delaware limited,
J LUZURIAGA partnership ‘

By: RFA Management Company LIC, a
Delaware limited Hability company, its

general partner
By:
Name: Edward W, Ross
Title: Manager
TYLER FLESCH JAREMY GLENDENNING
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FIRST AMENDMENT TO OPERATING AGREEMENT
OF
JLWEEY WEST 1, LILC

This Fi?t Amendment to Operating Agreement of JLW KEY WEST 1, LLC (this “Agreement”™)
is made this /.3 _day of Decenber, 2009 (the “Effective Date”), by and among the parties hereto who
are signatories to this Apreement (sach a “Niember” and collestively, the “Members”), constitofing ail of
the members of JLW KEY WEST 1, LLC, a Florida limited Hability company (the “Company™}.

Recitals

Al The Memibers entered into the Operating Apreement of the Company dated October 7,
2006 (the “Operating Agreement”), which sets forth the regulations, terns and conditions under which
the Compuny is operated; and

B. The Company, along with JLW Rey West 2, LLC, a Florida limited Kability company,
RFA Key West I LLC, a Florida limited Ligbility company, JL Key West I LLC, a Florida Himited
Tiability company, and SH 8, LLC, a Florida limited Jiability company (the “Co-Borrowers”), borrowed
$61,500.000.00 under a loan previously given by Bank of America, N.A., a national banking association,
successar by merger to LaSalle Bank National Association, 2 national banking association, pursuaut to
that certain’ Loan Agreement dated November 8, 2006 and other loan documents related thereto, to
finance the acquisition by the Company and the Co-Borrowers of certain properties located I Key West,
Flonida (the “Qriginal Loan™); and

C. The Company, together with the Co-Borrowers, desire to modify and restructure the
Original Loan with Bark of America, N.A, 8 national bapking association, as agent on behalf of jtself
and Associated Bank, National Association, a national barking association {collectively, the “Lendex™);
and

D. In connection with the rnodification and restructuring of the Original Loan (the “Loan
Modification™ with the Lender, the Members desire o arnend certain definitions contained in the

Operating Agrecment.
Agreement

NOW, THEREFORE, in consideration of the foregoing recitals, and for other good and valuable
considerntion, the receipt and sufficiency of which ig hereby aclmowledged, the Members agree as
follows: '

] 1. Recitals: Defined Terms. The above recitals, definitions, preamble and provisions are
hereby made a part of this Agrecment. Capitalized terms vsed herejn and not otherwise defined herein
shall have the meanings ascribed to them in the Operating Agreement.

5 Amendments to Definitions in Operating Agreemerd.

{2) The definition of “Agent” contained in Section 1.1 is hersby defeted in ifs
entirety and the following shall be substituted in place thereof:

“dgent: “Agent” shall mean Bank of America, N.A., a nations] bapking
association, as administrative agent on behalf of itgelf and cerizin other Lenders.”

026763, 000131, 103105470




- () The definition of “Banks” contained in Section 1.1 is hereby deleted in its
entirety. :

{c) The definition of “Lender(s)” shall be added o Section 1.1 of the Operating
Agreement as follows:

“Lender(s): ‘“Lender(s)” shall have the meaning given to such term in the Loan -
Agreement.”

(d) The definition of “Loan™ contained in Section 1.1 of the Operating Agreement is
hereby deleted in its entirety and the following shall be substituted in place thereof.

“Ipan: “Loan” shall mean the financing provided by Lenders, to the Company
and Other Borrowers in the original principal amount of $56,500,000.00 pursuant to the
Losan Agreement, as the sarne shall be amended, consolidated, modified, or restated from
time to time, including, without limitation, any amendments that increase the principal
amount of the indebtedness.” '

' ) The defwiition of “-Loan Agreement” contained in Section 1.1 of the Operating
Apgreement is hereby deleted in its entirety and the following shall be substituted in place thereof:

“Loan Agreement; “Losn Agreement” shall mean that certain Amended and
Restated Term Loan Agreement fo be dated Toc¢vwdoes O3, 2009 by and among
Agent, Lenders, the Company and Other Bomrowers related to the Loan, as such Loan
Agreement may be amended, modified, or restated from time to time, including, without
Linitation, emendments that increase the principal amount of the indebtedness.”

3] The definition of “Other Borrower” contained in Section 1.1 of the Operating
Apreement is hereby deleted in its entirety and the following shall be substituted in place thereof:

“Other Borrowers “Other Borrowers™ means JLW Key West 2, LLC, a Florida
" limited Hability company, JL. Key West Il LLC, a Florida limited lability company, RFA
Key West ITLLC, 2 Fionda limited liability company, 2nd SH. 8, LLC, a Florida limited
Liability company .”

3. No Other Changes. Exvept as specifically provided by this Agreement, no part of the
Operating Agreement is in any way altered, amended or changzd. In the event of any inconsistency
between the Operating Agreement and this Agreement, the terms of this Agreement shall supersede and
control to the extent of any such inconsistency.

4. Misce]laneous. This Agreement shall be governed by and construed in accordance with
the laws of the State of Flotda, without reference to principles of conflicts of law. Any signature
delivered by facsimile or by electronic transmission shall be deemed to be an original signature hereto.

[Remainder of Page Intentionally Left Blank; Signature Page Follows. ]
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N WITNESS WHEREOQF, the Members have excomted this Agrecment or caused this
Agreement to be executed by ifs duly authorized representatives, as of the Bifective Date.

G26763, 000131, 103105470

MANA(?N G MEMBER:

By ¢ c
Robert A, Spotiswood, President

MEMBERS:

REA Tovestors, LP,
a Delaware limited parinership

By:  RFA Management Company LLC,

& Delaware limited liability company,
its general pariner )

By

Edward W. Ross, Manager

Andrew V. Agostini |

J. Luzoriaga

Tyler Flesch

Jeremy Glendenning




N WITNESS WHEREQE, the Members have executed fhis Agreement or cauged this
Agreement to be executed by ifs duly authorized representatives, as of the Effective Date.

MANAGING MEMBER:
SH 7, Tnc., & Florida corporation

By:
Robert A. Spoitswood, President

MEMBERS:

RFA Investors, LP,
a Delaware Jimited parinership

By: vRFA Management Company LEC,
a Delaware lmited Hability company,

T, Laeuriaga

Tyler Flesch

Teremy Glendemning

026763, B02131, 103105470




IN WITNESS WHEREOF, the Members have executed this Agreement or caused this
Agreement to be exccuted by its duly avthorized repres ertatives, as of the Bifective Dats.

026763, 000131, 103105470

MANAGING MEMBER:

SH 7, Inc., a Florida corporation

By:
Robert A. Spottswood, President

MEMBERS;

RFA Investors, LP,
a Delaware lmited parinership

By:  RFA Management Company LLC,

a Delaware Hmited Hiability company,
its general pariner

By

.Edward W, Ross, Manager.

Andrew V. Agostini

J. L{fﬁ»{af%

Tyler Flesch

Jeremy Glendenning




N WITNESS WHEREOF, the Members have executed this Agreement or caused this
Agreement to be executed by iis duly authorized representatives, as of the Effective Date.

026763, 100131, 10310547¢

MANAGING MEMBER:

SH 7, Inc., a Florida corporation

By: .
Robert A. Spottswood, President

MEMBERS:

RFA Investors, LP,
a Delaware limjted partnership

By:  RFA Management Company LLC,

a Delaware limited liability company,
its general pariner

By

Edward W. Ross, Manager

Andrew V. Agostini

). Luzuriaga

< /f&'—»——’.‘

'Fyler Fidkch

Jeremy Glendenning




IN WITNESS WHERHEQF, the Members have executed this Agreement or caused this
Agreement to be executed by its duly authorized representatives, as of the Effective Date.

026763, 000131, 103105470

MANAGING MEMBER:

SH 7, Inc., a Florida corporation

By:
Rohert A, Spotiswood, President

MEMBERS:

RFA Imvesiors, LP,
a Delawars limited partnership

By:  RFA Management Company LLC,
a Delaware limited liability company,
its general pariner

By.

Edward W. Rogs, Manager

Andrew V, Agostini

J. Luzuriaga

Tyler Flesch




LIMITED LIABILITY COMPANY OPERATING AGREEMENT
“OF

JLW KEY WEST 1, LLC

October Z, 2006

THE MEMBERSHIP INTERESTS CREATED BY THIS OPERATING AGREEMENT ARE NOT
INTENDED TO CONSTITUTE SECURITIES. TO THE EXTENT THESE MEMBERSHIP
INTERESTS ARE CONSTRUED TO BE SECURITIES, THEN SUCH . SECURITIES
REPRESENTED BY THIS OPERATING AGREEMENT HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, NOR REGISTERED NOR
QUALIFIED UNDER ANY STATE SECURITIES LAWS. SUCH SECURITIES MAY NOT BE
OFFERED FOR SALE, SOLD, DELIVERED AFTER SALE, TRANSFERRED, PLEDGED, OR
HYPOTHECATED UNLESS QUALIFIED AND REGISTERED UNDER APPLICABLE STATE
AND FEDERAL SECURITIES LAWS OR UNLESS, IN THE OPINION OF COUNSEL
SATISFACTORY TO THE COMPANY, SUCH QUALIFICATION AND REGISTRATION IS
NOT REQUIRED. ANY TRANSFER OF ANY SECURITIES REPRESENTED BY THIS
OPERATING AGREEMENT IS FURTHER SUBJECT TO OTHER RESTRICTIONS, TERMS
AND CONDITIONS. :




LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF

JLW KEY WEST 1, LLC

In accordance with the Florida Limited Liability Company Act and subject to the Articles of
Organization, which were filed on October 6, 2006 with the Florida Department of State, the members
listed on Exhibit A, and such other persons or entities who from time 1o time are signatories hereto (the
“Members™), adopt the following Limited Liability Company Operating Agreement regarding the
conduct of the business and affairs of JLW Key West 1, LLC (the “Company”).

WITNESSETH:

WHEREAS, the Members formed ‘the Company under the Florida Limited Liability
Company Act; and

WHEREAS, the Members desire to adopt this Agreement 1o set forth herein the regulations,
terms and conditions under which the Company will be operated.

NOW, THEREFORE, set forth below are the regulations, terms and conditions of the opération
of the Company.

ARTICLE1 - DEFINED TERMS; EXHIBITS, ETC.

1.1  Definitions. As used in this Agreement, the following terms shali have the respective
meanings indicated below:

“Act” means the Florida Limited Liability Company Act, as the same may be amended from
time to time.

«Adjusted Capital Account Peficit” means, with respect to any Member, the deficit balance,
if any, in such Member’s Capital Account as of the end of the relevant Fiscal Year, after giving effect
to the following adjustments:

(2) decrease such deficit by any amounts which such Member is obligated or deemed
obligated ‘to restore pursuant to this Agreement or the penultimate sentence of each of Regulation
Sections 1.704-2(g)(1) and 1.704-2(i)(5). For these purposcs, 2 Member is obligated to restore an
amount to the Company to the extent (i) the Member is unconditionally obligated to restore part or all
of its negative Capital Account balance in the manner described in Regulation Section 1.704-



1(B)R)(EN(L)(3), or (if) the Member is unconditionally obligated to contribute capital to the Company;
“and ‘ '

(b) increase such deficit by the items described in Regulation Section 1.704-
1(bY2)({Nd)(4), (5) and (6).

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions
of Regulation Section 1.704-1(b)2)(ii)(d) and shall be interpreted consistently therewith.

“Affiliate” means any Person who or which, directly or indirectly, through one or more
intermediaries, controls or is controlled by, or is under common control with an entity (the term
“control” for purposes of this definition meaning the ability, whether by ownership of shares or other
equity interests, by contract or otherwise, to elect a majority of the directors of a corporation, to select
the managing or general partner of a partnership, or otherwise to select, or have the power o remove -

" and then select, a2 majority of those Persons exercising governing authority over an entity).

“Agpent” means LaSalle Bank National Association, a national banking association, as agent
for the Banks. ' '

“Agreement” means this Limited Liability Company Operating Agrecment, as originally
executed and as amended, modified, supplemented ot restated from time to time, as the context
requires.

“Articles of Organization” means the Articles of Organization of the Company as .ﬁled.with
the Secretary of State of Florida, as the same may be amended or restated from {ime to time.

“Bankrupt Member” means-any Member (2) that (i) makes a general assignment for the
benefit of creditors; (if) files a voluntary bankruptcy petition; (ili) becomes the subject of an order for
relief or is declared insolvent in any federal or state bankruptcy or insolvency proceedings; (iv) files
a petition or answer seeking for the Member a reorganization, arrangement, composition,
readjustment, liquidation, dissolution, or similar relief under any law; (v) files an answer or other
pleading admitting or failing to contest the material allegations of a petition filed against the Member
in a proceeding of the type described in subclauses (@) through (iv) of this clause (a); or (vi) seeks,
consents 1o, or acquiesces in the appointment of a trustee, receiver, or liquidator of the Member’s or
of all or any substantial part of the Member’s propetties; or (b) against which, a proceeding secking
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief
under any law has been commenced and sixty (60) days have expired without dismissal thereof or
with respect to which, without the Member’s consent or acquiescence, a trustee, receiver, or
liquidator of the Member or of all or any substantial part of the Member’s propertics has been
appointed and sixty (60) days have expired without the appointments having been vacated or stayed,
or sixty (60) days have expired after the date of expiration of a stay, if the appointment has not
previously been vacated.

“Banks” shall have the meaning given to such term in the Loan Agreement.

“Bysiness Day” means any day on which banks are open for business in Key West, Florida.
Yy
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«“Capital _Account” means, with respect to any Member, the separate “book™ account which
the Company shall establish and maintain for each Member in accordance with Section 704(b) of the
Code and Regulation Section 1.704-1(b)(2)(iv) and such other provisions of Regulation Section 1.704-
1(b) that must be complied with in order for the Capital Accounts to be determined in accordance with
the provisions of the Regulations. In furtherance of the foregoing, the Capital Accounts shall be

maintained in cornpliance with Regulation Section 1.704-1(b)(2)(iv), and the provisions hereof shall be
interpreted and applied in a manner consistent therewith. :

“Capital Contribution™ means, with respect to each Member, the amount of money or
property contributed to the Company by such Member from time to time.

“Code” means the Internal Revenue Code of 1986, as amended, or any replacement or
successor law thereto. : ‘ :

“Company_ Minimum_Gain” has the meaning ascribed to partnership minimum gain in
Regulation Sections 1.704-2(b)(2) and 1.704-2(d), and any Member’s share of Company Minimumn
Gain shall be determined in accordance with Regulations Section 1.704-2(g)(1).

“Depreciation” means, for each riscal Year or other period, an amount equal to the
depreciation, amortization or other cost recovery deduction allowable for federal income tax purposes
with respect to an asset for such year or other period in accordance with the depreciation method
elected by the Company with respect to such asset, except that if the Gross Asset Value of an asset
differs from its adjusted basis for federal income tax purposes at the beginning of such year or other
period, Depreciation shall be an amount which bears the same ratio to such beginning Gross Asset
Value as the federal income tax depreciation, amortization or other cost recovery deduction allowable
for such year or other period bears to such beginning adjusted tax basis or as otherwise required under
Section 1.704-1(B)(2)(iv)(e)X3) of the Regulations, or, in the reasonable discretion of the Managing
Member, as otherwise permitted thereunder. '

“Distributable Cash” means, with respect to any Fiscal Year or other applicable period, the
excess, if any, as determined by the Managing Member, of (2) all cash of the Company from all sources
for such period, including, without limitation, receipts from operations, contributions of capital by the
Members, proceeds of borrowing or from the issuance of securities by the Company, deposits and all
other Company cash sources and ail Company cash reserves on hand at the beginning of such period
over (b) all cash expenses and capital expenditures of the Company for such period, afl payments of
principal and interest on account of Company indebtedness (including any loans by any Member) and
such cash reserves as the Managing Member determines in its discretion (or those mandated by law,
contract or the Company’s debt instruments); provided, however, the amount of cash reserves shall
initially be determined based upon pro forma projections developed by the Managing Member, and
thereafter revised by the Managing Member as it deems appropriate. :

“Entity” - means any corporation, partnership (general, limited or other), limited liability
company, company, trust, business trust, cooperative or association.

“Event_of Bankruptcy” means any event that causes a Member to be deemed a Bankrupt

Member.



“Fiscal Year” means the twelve-month period ending on December 31 of each year.

“Gross Asset Value” means, with respect to any asset of the Cornpany, the adjusted basis of
such asset for federal income tax purposes, except as follows: ‘ :

(2) The Gross Asset Value of any assét contributed by a Member to the Company
shall, as of the date of such contribution and subject to further adjustment as herein provided, be the
gross fair market value of such asset, as agreed upon by the contributing Member and all other -
Members. :

(b) The Gross Asset Values of all Company assets (including assets comributed to the
Company) shali be adjusted to equal their respective gross fair market values, as agreed upeon by the
‘Members, as of cach of the following times: (i) the acquisition of an additional Mermbership Interest
by any new or existing Member in exchange for more than a de minimis capital contribution; (ii) the
distribution by the Company to a Member of more than a de minimis amount of Company property or
cash in consideration of the redemption, or partial redemption, of the Membership Interest of the
Member or Members to whom such distribution shall be made if, in connection therewith, the
Members determine that such adjustment is necessary or appropriate to reflect the relative economic
interests of the Members in the Company; and (jii) the liquidation of the Company within the meaning
of Regulation Section 1.704-1(b)(2)(iX(g)- '

(¢) The Gross Asset Value of ahy Company asset distributed to any Member shall be
the gross fair market value of such asset on the date of distribution as agreed upon by the Members.

{d) The Gross Asset Value of any Company assets shall be increased (or decreased) to
. reflect any adjustments to the adjusted basis of such assets pursuant to Code Section 734(b) or Code
Section 743(b), but only to the extent that such adjustments are taken into account in determining
Capital Accounts pursuant to Regulation Section 1.704-1(b)}2)(iv)(m); provided, however, that Gross
Asset Values shall not be adjusted to the extent the Managing Member determines that an adjustment
pursuant to subparagraph (b} above is necessary or appropriate in connection with a transaction that
would otherwise result in an adjustment pursuant to this subparagraph (d). ‘

If the Gross Asset Yalue of an asset has been determined or adjusted pursuant to any of
the foregoing, such Gross Asset Value shall thereafter be adjusted by the Depreciation taken info
account with respect to such asset for purposes of computing Net Income and Net Losses:

If the Members cannot agree, the fair market values of the Company’s assets shall be
determined by an independent appraiser selected by the Members, and if the Members cannot agree on
the choice of such appraiser, then by a certified public accountant approved by the Managing Member.
No distribution in kind shall be made without the approval of the Members. '

“Incapacitated” shall mean the inability, by reason of a reasonably verifiable physical or
mental disability, of a person to perform such person’s assigned duties to the Company, on a full-
time basis, for a continuous period of 120 days or for an aggregate of 180 days in any 365 .day
period..
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«JG Member” shall mean Jeremy Glendenning.

“Key West Properties” means the real property commonly known as the Radisson Hotel,
the Bl Meson de Pepe Restaurant, the Conch Tour Train and the Days Inn, as more particularly
described on Exhibit B attached hereto.

“Liquidating Trustee™ means such Person as is selected at the time of dissolution by the
Managing Member, which Person may inchude an Affiliate of the Managing Member or any Member.
The Liquidating Trustec shall be empowered to give and receive notices, reports and payments in
connection with the dissolution, liquidation and/or winding-up of the Company and shall hold and
exercise such other rights and powers as are necessary or required to permit all parties to deal with the
Liquidating Trustee in connection with the dissolution, liquidation, and/or winding-up of the Company.

%] 0an” means the financing provided by Lender (o the Company and the Other Borrowers in
the original principal amount of $61,500,000 pursuant to the Loan Agreement.

% oan Agreement” means that certain Loan Agreement to be dated as of November 6, 2006
by and among Lendez, the Company and the Other Borrowers, relating to the Loan.

“Managing Member” means the managing member of the Company as appointed in Section
7.1 of this Agreament,

“Member Nonrecourse Debt” has the meaning ascribed to partner nonrecourse debt in
Regulation Section 1.704-2(b)(4). :

«Member Nonrecourse Debt Minibnnm _Gain® means an amount, with respect to each
Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if such Member
Nonrecourse Debt was treated as a Nonrecourse Liability, determined in accordance with Regulation
Sections 1.704-2(()(2) and (3).

“Member Nonrecourse Deductions” has the meaning ascribed to partner noNrecourse
deductions in Regulation Sections 1.704-2(G)1) and 1.704-2(D(2).

“Members” means the Persons listed on Exhibit A attached hereto and incorporated herein by
reference, as the same shall be amended from time to time, who have been admitted to the Company in
accordance with this Agreement and other Persons who become signatories hereto from time to time.

“Membership Interest” means a Member’s entire interest in the Company, which shall entitle
the Member to (a)} an interest in the Net Income, Net Loss, Distributable Cash, and net proceeds of
liquidation of the Company, as set forth herein; (b) any right to vote as set forth herein or as required
under the Act; and (c) any right to participate in the management of the Company as set forth herein or
as required under the Act. A Membership Interest is personal property and a Member shall have no
interest in the specific assets or property of the Company.



“Membership Percentage” means, with respect to each Member, such Member’s percentage
ownership interest in the Company set forth on Exhibit A attached hereto, as may be amended or
adjusted from time fo time.

“Minimum Gain” shall mean the minimum gain, determined by computing, with respect to
each non-recourse Hability, the amount of gain (of whatever character), if any, that would be realized if
the Company disposed of (in a taxable transaction) the property subject to such liability in full
satisfaction thereof (and for no other consideration), and by then aggregating the amounts so computed.
Minimurm Gain shall be computed in all respects in conformity with the Regulations. Without limiting
the generality of the foregoing, all definitions relevant for Minimum Gain purposes shall have the
fneaning ascribed thereto in, or for purposcs of, the Regulations. . '

‘“Net Income” or “Net Loss” shall mean the income or loss for federal income tax purposes

_ determined as of the ¢lose of the Company’s Fiscal Year or as of such other time as may be required by

this Agreement or the Code, as well as, where the context requires, related federal tax items such as tax

preferences and credits, appropriately adjusted with respect to final determination of any of the
foregoing for federal income tax purposes, and also adjusted as follows: -

(a) Any income that is exempt from federal income tax and not otherwise taken
into account in computing Net Income or Net Loss shall be added to such taxable income or loss.

(b) Any expenditures described in Section 705(2)(2)(B) of the Code, or treated as
Section 705(2)(2)(B) expenditures pursuant fo Regulation Section 1.704-1(b)(2)(iv)(i), and not
otherwise taken into account in computing Net Income or Net Loss shall be subtracted from such
taxable income or loss.

(©) In lieu of depreciation, amortization or other cost recovery deductions taken
into account in computing such taxable income or loss, there shall be taken into account Depre_ciation
for such Fiscal Year or other period.

{d) Gain or loss during any Fiscal Year on account of the sale, exchange,
condemnation or other disposition of any assets, as determined in accordance with Section 1001 of the
Code {or, where applicable, Section 453 of the Code), appropriately adjusted, however, with respect to
final determination of the foregoing for federal income tax purposes, and also adjusted as follows:

(@ In the event the Gross Asset Value of any asset is adjusted pursuant to
subparagraphs (b) or (¢) of the definition of Gross Asset Value, the amount of such adjustment shalt
be taken into account as though the same constituted gain or loss fiom the disposition of such asset
for purposes of computing Net Income or Net Loss under the provisions of this Agreement.

(i)  Gain or loss, if any, resulting from any disposition of Company assets
with respect to ‘which gain or loss is recognized for federal income tax purposes shall be.computed by
reference to the Gross Asset Value of the property disposed of, notwithstanding that the adjusted tax
basis of such property differs from its Gross Asset Value.



“Nonrecourse Deductions” has the meaning set forth in Regulation Section 1.704:2(b)(1).
“Nonrecourse Liability” has the meaning set forth in Regulation Section 1.704-2(b)3).

“Qther Borrowers” means JLW Key West 1, LLC, a Florida limited liability company, JL
Key West Il LLC, & Florida limited liability company, RFA Key West I LI.C, a Florida limited
liability company, and SH 8, LLC, a Florida limited liability company.

. “Person” means any natoral person or Entity.

“Prime Rafe” shall mean the fluctuating rate as reported in the Wall Street Journal or, in the
event publication of the Wall Street Journal is terminated, in such successor national financial -
. publication as determined by the Managing Member. '

“Project” means the purchase, ownership, development, and management of the Property and
may consist of the development, redevelopment, and management of a mixed use project on the
Property which may include, without limitation, hotels, vacation ownetship accommodations,
restaurants, condominiums, retail uses, and residential accommodations. ' ;

“Property” means the Key West Properties, as more particularly described on Exhibit B
attached hereto and incorporated herein by reference (as may be amended by the Managing Member
from time to time to acknowledge the Company’s purchase of additional property or the sale of certain
of the property listed on Exhibit B) including all improvements, personal property and other rights
located thereon or appurtenant thereto. : :

“Regulation” or “Regulﬁtions” means the -proposed, temporary and final regulations
promulgated by the Treasury Department pursuant to the Code, as amended from time to time.

“Taxy Distribution” means a distribution by the Company of Disiributable Cash fo the
Members which is designed fo estimate such Member’s respective tax Jiability with respect to such
Member’s Membership Interest for the applicable time period. Each Tax Distribution shall be in an
amount presently equal to an assumed aggregate Federal and state income tax liability of 40% of the
cumulative taxable income (after taking account of allocated tax losses and deductions for any prior
periods subsequent to the last Tax Distribution) aflocated (or estimated to be allocated if not
determined at such time) to such Member since the last Tax Distribution to such Member. In the
event that the highest federal income tax rate tax for individuals is changed from 35%, the assumed
rate above shall be likewise adjusted to reflect the change to such modified maximum federal tax rate
(rounded up to the next whole percentage). All such Tax Distributions shall be determined and made

- without regard to any available or applied tax credits and otherwise without regard to the tax status,
profile or other actual tax liability of the Members. B

“TF Member” shail mean Tyler Flesch.

12 Other Defined Terms. Capitalized terms not defined in Section 1.1 shall have the
meanings set forth in the other sections of this Agreement.
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1.3 References. References to an “Exhibit” are, unless otherwise specified, to one of the
exhibits attached to this Agreement, and references to an “Article” or a “Section” are, unless
otherwise specified, to one of the articles or sections of this Agreement. Each Exhibit attached
hereto and referred to herein is hereby incorporated herein by such reference.

ARTICLE I - ORGANIZATION

2.1  Orpanization of Company. Effective as of October 6, 2006, the date of the filing of
the Articles of Organization with the Secretary of State of the State of Florida, the initial Members
formed the Company as a limited liability company governed by the terms hereof. - Except as
provided herein or in the Articles of Organization, the rights and obligations of the Members are as
provided uhder the Act. :

2.2 Name. The name of the Company is “JLW KEY WEST 1, LLC? or such other name
as may be selected by the Managing Member.

23  Purpose and Powers. Subject to Article XI, the purpose and business of the
Company is to acquire, develop, operate and manage the Project, and to engage in any and all
activities or businesses related or incidental thereto as permitted by the Act. The Company shall not
engage in any other activity not incidental to the foregoing without the prior writien agreement of the
Managing Member.

24 Principal Office. The location of the Company‘é principal office is 506 Fleming
Street, Key West, Florida 33040, or such other place as from time to time may be selected by the
. Managing Member. '

25  Registered Agent and Registered Office. The statutory agent for service of process
and the registered office of the Company in the state of Florida shall be Robert A. Spottswood, 506
Fleming Street, Key West, Florida 33040, or such other statutory agent and registered office as the
Managing Member may determine from time to time. s

2.6 Registered Members. The Company shall be entitled to recognize the exclusive
right of a person registered on its books as the owner of Membership Interests to receive
distributions, and to vote or take other action as such owner, and to hold Hable for calls and
assessments a person registered on its books as the owner of Membership Interests, and shall not be

bound o recognize any equitable or other claim to or interest in such Membership Interests on the
part of any other Person. "

27  Members. The Members listed on Exhibit A, as the same may be amended from
time to time, have been admitted to the Company as Members. The names and mailing addresses of
the Members are set forth in Exhibit A attached hereto and incorporated herein by reference.

2.8  No State Law Partuership; Liability to Third Parties. The Members intend that
the Company not be a partnership (including, without limitation, a limited partnership) or joint
venture under any state law, and that no Mémber or Managing Member be a pariner or joint venturer
of any other Member, for any purposes other than federal and state tax purposes (for which the
Members do intend to be taxed as 2 “partnership”). and that this Agreement not be consirued to




suggest otherwise. Except as otherwise specifically provided in the Act, no Member shall be liable
for the debts, obligations or liabilities of the Company, including under a judgment decree or order of

2 court and shall not be obligated to make any contributions to the Company to restore any negative
balances in any Capital Accounts.

2.9  Scope of Members’® Authority, Unless otherwise expressly provided in this
Agreement, no Member shall have any authority to act for, or assume any obligations or
responsibility on behalf of the Company or any other Member, Nothing contdined herein shall
constitute the Members as partners with one another in any matter (other than for federal income tax
purposes) or render any of them liable for the debits or obligations of any other Member.

2.10  Agreements Rggarding- ¥, 0ans.

(a) = The parties contemplate that the Company may enter into loan agreements on |
a recourse or non-recourse basis. If a lender for a loan to the Company requires a guaranty or
indemnity, a Member or an Affiliate of such Member, in such Member’s sole discretion, may provide
such guaranty or indemnity, and the Company shall indemnify such Member for any related loss,
cost, claim or expense incurred by such Member or an Affiliate thereof, except any loss, cost, claim
or expense arising thereunder as a result of the gross negligence or willful misconduct of such
Member or an Affiliate thereof. ' ‘

: (b) No Member shall be obligated by reason of this Agreement to lend any
money to the Company. ' '

ARTICLE IH - CAPITAL CONTRIBUTIONS
31  Initial Capital Contributions, The initial Capiial Contributions of the Members

named in the preamble to this Agreement have been or shall be made on the date of this Agreement
in the form and amount as set forth on Exhibit A attached hereto.

32  Withdrawal; Return of Capital; Interest. Except as specifically provided herein,
no Member shall be entitled to any distributions from the Company or to withdraw any part of such
Member’s Capital Coniribution prior to the Company’s dissolution and liquidation, or when such
withdrawal of capital is permitted, to demand distribution of property other than money. No Member
shall be entitled to interest on its Capital Contribution. No Member shall be obligated to restore any
deficit balance in its Capital Account or bring its Capital Account into amy particular relationship
with the Capital Account of any other Member.

33 Waiver of Appraisal Rights, The Members hereby agree that no Member shall have
any appraisal rights whether pursuant to the Act or otherwise.

34 Additional Capital Contributions.

(a) Each Member may, but shall not be required to, coniribute to the capital of
the Company, in addition to the amounts contributed as specified in Section 3.1, amounts equal to its
Membership Percentage {as adjusted by Section 3.4(c), if applicable) of additional Capital
Contributions (the “Pro-Rata Capital Contribution™) whenever Members owning at least sixty-seven
percent (67%) of the total Membership Percentages determine that additional Capital Contributions
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are required to meet the obligations or needs of the Company, including, without limitation (i) real
estate taxes and assessments, (ii) liability and other insurance premiurs, (iii) utility charges, and (iv)
payments of principal, interest and other charges which are then due and payable under any loan to the

- Company.

() Upon a determination by the Members owning at least sixty-seven percent
(67%) of the total Membership Percentages that a call for additional Capital Contributions is needed,
the Managing Member shall send notice of such determination to each Member other than to JG
Member and TF Member (neither of whom shall have any obligation hereunder to make any
additional Capital Contributions). Any such notice shall contain a statement setting forth the specific
purpose for which a Pro-Rata Capital Contribution is required and the date upon which such Pro-Rata

‘Capital Contribution will need to be made by the Members, which, except in the event of an

emergency, shall not be less than thirty (30) days from the date of such notice, and not more than

thirty (30) days in advance of the date on which it is anticipated that the Company will require such

‘funds. Bach Member (other than JG Member and TF Member) shall, prior to the date specified in

such notice, deposit its proportionate share of the Pro-Rata Capital Contribution required by such
notice in a bank account of the Company. :

- {e) In the event any Member (other than JG Member and TF Member) declines to
make to the Company its Pro-Rata Capital Contribution within the time specified in any notice thereof
(each, a “Non-Contributing Member™}, the Managing Member (or any Member with knowledge
thereof) shall send an additional notice to all Members setting forth such fact and the amount unpaid,
and the other Members which have made their respective share of the Pro-Rata Capital Contribution
(the “Contributing Members”™) shall have the righit {the “Further Contribution Election™), but not the
obligation, to either withdraw the share of the Pro-Rata Capital Contribution contributed by such
Cortributing Members or the Contributing Members may, pro rata, make additional Capital
Contributions to the Company in amounts which in the aggregate. equal the amount the
Non-Contributing Member(s) failed or elected not to contribute (such amounts being hereafter called
“Further Contributions”). The Non-Coniributing Member(s) shall have a further period (“Repayment

Period”) of thirty (30) days (provided that if the Non-Contributing Member(s) sells all or part of its

interest in the Company during the Repayment Period, or if the Company sells all or substantially all
the Property during the Repayment Period, the Repayment Period expiration date shall be accelerated
to the date of such sale) after notice from the Contributing Metmbers that the Contributing Members
has made Further Contributions (which notice shall specify the amount of the Further Contribution) to
repay to the Contributing Members the amount of Further Contributions contributed by the
Contributing Members, together with interest (until such amounts are repaid) on such Further
Contributions at a rate per annum (the “Interest Rate”) equal to twelve percent (12%). If the
Contributing Members shall at any time collect interest at a rate in excess of the maximum interest
rate permitied to be charged by law, the Contributing Members shall reduce the interest rate to the
highest rate permitted by Jaw and any intercst payments actually collected in excess of such maximum
rate shall be credited against the Further Contributions and thereafter refunded to the
Non-Contributing Member(s). If the Non-Contributing Member(s) makes such repayment in fuil
(with interest) prior to the expiration of the Repayment Period, the Non-Contributing Member(s) shail
have been deemed to have made its share of the Pro-Rata Capital Contribution, and there shall be no
adjustment in the Membership Percentages. If, at the end of the Repayment Period such
Non-Contributing Member(s) shall have failed to repay in full the Further Contributions contributed
by the Contributing Members, together with interest thereon, then, subject to Section 3.4(d}.but
otherwise cffective as of the date the Further Contributions were made, the Contributing Members
shall have their Membership Percentage increased as set forth below and the Non-Contributing
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Member(s) shall have its Membership Percentage reduced as set forth below, and no interest shall
accrue on the Further Contributions. The Membership Percentage with respeet to each Member shall
be equal to one hundred percent (100%) multiplied by a fraction, the numerator of which is the
Unreturned Capital Contribution {(as defined in Section 5.1 below) of each such Member and the
denominator of which is the sum of all Unreturned Capital Contributions of the Members.

(d) In lieu of making Further Contributions and increasing its interest in the
Company pursuant to subsection 3.4(c), a Contributing Member may elect to treat any Further
Contributions and/or the Contributing Member’s share of the Pro-Rata Capital Contribution as a
non-recourse loan (rather than a Capital Contribution) to the Company (a “Member Loan™), which
Member Loan will bear interest at the Interest Rate, by giving notice in writing to the Company and
the Non-Contributing Member(s) within ten (10) days from the end of the Repayment Period. All
accrued and unpaid interest on Member Loans shall compound monthly at the Interest Rate. Such
loans shall be repayable as provided in Section 5.1(b).

(&) The Members shall, at the request of a Contributing Members, execute and
deliver such amendments to this Agreement as the Contributing Mermber may reasonably request to
reflect the adjustments pursuant to this Section 3.4. However, adjustments to the Membership
Percentages pursuant to Section 3.4(c) shall occur automatically and no amendment to this Agreement
is required for these adjustments to be effective. ‘

43 The remedies set forth in this Section 3.4 shall be the sole remedies available
in the event that a Member declines to contribute to the Company its share of any Pro-Rata Capital
Contribution, it being intended that no Membcr shail have any personal liability to make any Pro-Rata
Capital Contribution. '

35  Risk of Loss. Neither the Company nor any Member shall have any liability,
personal or otherwise, for the repayment of any Capital Contribution of any Member, except to the
extent that the assets of the Company are available after paying and providing for all liabilities of the
Company. : : '

ABTICLE IV - ALLOCATION OF NET INCOME AND NET LOS5; ETC.

41  Net Income and Net Loss, After giving effect to the special allocations set forth in

Section 4.3 and subject to other provisions of this Article IV, Net Income and Net Loss for any Fiscal

. Year or other applicable period shall be allocated among the Members in accordance with and in
proportion to the Members’ respective Membership Percentages.

42  Limitations on Net Loss Allocation. Notwithstanding Section 4.1, Net Losses
allocated to a Member pursuant to Section 4.1 shali not exceed the maximum amount of Net Losses
that can be allocated without cansing a Member to have an Adjusted Capital Account Deficit at the
end of any taxable year. If any Member would have an Adjusted Capital Account Deficit as a
consequence of an allocation of Net Losses pursuant to Section 4.1, the amount of Net Losses that
would be allocated to such Member but for the application of this Section 4.2 shall be allocated to the
other Members to the cxtent that such allocations would not cause such other Members to have an
Adjusted Capital Account Deficit and allocated among such other Members in proportion to their
positive adjusted Capital Account belances. Tf none of the Members can be allocated Net Losses
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without such allocation causing such Members to have an Adjusted Capital Account Deficit, such
Net Losses shall be allocated as if this Section 4.2 were not in effect. Any allocation of items of
income, gain, loss, deduction or credit pursuant to this Section 4.2 shall be taken into account in
making subsequent allocations pursuant to Section 4.1, and prior o any allocation of ftems in Section
4.1 so that the net amount of any items allocated to each Member pursuant to Section 4.1 and this
Section 4.2 shall, to the maximum extent practicable, be equal to the net amount that would have
been allocated to each Member pursuant to the provisions of Section 4.1 if such allocations under this
Section 4.2 had not oceurred.

4.3 Special Allocations. -

(a) Company Minimum Gain Chargeback. Notwithstanding any other provision
of this Article IV, if there is a net decreasc m Company Minimum Gain during any taxable year or
other period for which allocations are made, prior to any other allocation under this Agreement, each

“Member will be specially allocated items of income and gain relating to that period (and, if necessary,
subsequent periods) in proportion to, and to the extent of, an amount equal to such Member’s share of
the net decrease in Minimum Gain during such year as determined in accordance with Regulation
Section 1.704-2(2)(2). The items to be allocated will be determined in accordance with Regulation
Section 1.704-2(f).

(b) Member Nonrecourse Debt Minimum Gain Chargeback. Notwithstanding
any other provision of this Article IV, if there is a net decrease in Member Nonrecourse Debt
Minimum Gain attributable to a Member Nonrecourse Debt, each Member who has a share of the
Member Nonrecourse Debt Minimum Gain atiributable to such Member Nonrecourse Debt,
determined in accordance with Regulation Section 1.704-2(i)(5}, shall be specially alloeated items of
income and gain for such Fiscal Year (and, if necessary, subsequent Fiscal Years) in an amount equal
to such Member’s share of the net decrease in Member Nonrecourse Debt Minimum Gain attributable
to such Member Nonrecourse Debt, determined in accordance with Regulation Section 1.704-2(i)(4).

T {e) Qualified Income Offset. A Member who unexpectedly receives any
adjustment, allocation or distribution described in Regulation Sections 1.704-1{b}2)(ii)(dX4}, (5) or
(6) will be specially allocated items of income and gain in an amount and manner sufficient to
eliminate, to the extent required by the Regulations, the Adjusted Capital Account Deficit of the
. Member as quickly as possible. '

@ Gross Income Allocations. Each Member who has an Adjusted Capital
Account Deficit at the end of any Fiscal Year will be specially allocated, as quickly as possible, items
of gross income and gain in the amount of such deficit.

{e) Nonrecourse Deductions. Nonrecourse Deductions for any Fiscal Year or
other period for which allocations are made will be allocated to the Members among the Members in
proportion to their respective Membership Percentages. :

® Member Nonrecourse Deductions. Notwithstanding anything to the contrary
in this Agreement, any Member Nonrecourse Deductions for any Fiscal Year or other period for
which allocations are made will be allocated to the Member who bears the economic risk of loss with
respect to the Member Nonrecourse Debt to which the Member Nonrecourse Deductions are
attributable in accordance with Regulation Section 1.704-2(i).
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(3] Code Section 754 Adjustments. To the exient an adjustment o the adjusted
tax basis of any Corapany asset under Code Sections 734(b) or 743(b) is required to be taken into
account in determining Capital Accounts under Regulation Section 1.704-1{BY(2)(iv)(m), the amount
of the adjustment to the Capital Accounts will be trcated as an item of gain (if the adjustment
increases the basis of the asset) or loss (if the adjustment decreases the basis), and the gain or loss will
be specially allocated to the Members in a manner consistent with the manner in which their Capital
Accounts are required to be adjusted under Regulation Section 1.704-1(6)2)(iv){m).

(h) Interest in_Company.  Notwithstanding any other provision of this
Agreement, no allocation of Net Income or Net Loss or item of Net Income or Net Loss will be made
to a Member if the allocation would not have “cconomic effect” under Regulation Section
1.704-1(b)(2)(ii). The Tax Matters Partner, upon advice of independent tax counsel o the Company
and with the consent of the Members, will have the authority to reallocate any item in accordance with
this Section. ' : :

(i) Corrective Allocations. If the Company is required by Sections 4.3(c), (d), ()
and (h) above to make an atlocation in a manner less favorable to the Members than is otherwise
provided for in this Article IV, the Company shall, upon the advice of the Company’s independent tax
counsel that they are so permitted under Section 704(b) of the Code and the Regulations therevnder or
other Code provisions, allocate Net Income or Net Loss arising in Jater Fiscal Years so as to bring the
allocations of Net Income or Net Loss to the Members as nearly as possible to the allocations thereof
otherwise contemplated by this Article IV as if such allocation were not made.

44  Tax Allocations. In accordance with Code Section 704(c) and the Regulations
thereunder, income, gain, loss, and deduction with respect to any property contributed to the capital
of the Company shall, solely for tax purposes, be allocated among the Members so as to take account
of any variation between the adjusted basis of such property to the Company for federal income tax
purposes and its initial Gross Asset Value in accordance with the “traditional method” set forth in
Regulation Section 1.704-3(b)(1). For purposes of this Section, contributions of property by a
Member shall be aggregated to the extent permitted pursuant to Section 1.704-3(e)(1) of the
Regulations. Any recapture of depreciation pursuant to Sections 1245 or 1250 of the Code shall be
allocated to the Members which reatized the benefit of the deductions attributable to such recapture.

45  Effect on_Allocations of New Members or Assignees. In the event that new
Members are admitted to the Company or persons become Assignees on other than the first day of
any Fiscal Year, Net Income and Net Loss for such Fiscal Year shall be allocated among the
Members and Assignees in accordance with Code section 706, using any convention permitted by
law and selected by the Company. '

4.6  Tax Withholding. The Company shall be authorized to pay, on behalf of any
Member, any amounts to any federal, state, provincial, territorial, local or foreign taxing authority, as
may be necessary for the Company to comply with tax withholding provisions of the Code or other
applicable income tax or revenue laws of any taxing authority. To the extent the Company pays any
such amounts that it may be required to pay on behalf of a Membet, such amounts shall be treated as
a distribution to such Member and shall reduce the amount otherwise distributable to such Member.
To the extent any amount so withheld exceeds the cash otherwise distributable to such Member, such
expense shall be deemed a loan to the Member bearing interest at the Prime Rate, payable out of any
future distributions, and if not earlier repaid upon termination of the Company or the sale or other
disposition of any of such Member’s Membership Interest.
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47  No Effect on Distributable Cash. The provisions of this Article I'V shail have no
relevarice whatsoever for purposes of determining cach Member’s share of the Company’s
Distributable Cash or liquidation proceeds.

48  Member Expenditures Deemed Capital Contributions. If any expenditure
incurred by a Member, or any loan by a Member to the Company are deemed to be Capital
Contributions by a Member to the Company, allocations of income, gain, loss or deduction shall be
madg in respect of such deemed Capital Contributions to the extent feasible to preserve the after-tax
economic interests of the Members and in accordance with the requirements of Regulation Sections
1.704-1(b) and 1.704-2. ' -

ARTICLE V - DISTRIBUTIONS

5.1 Distributions. Distributable Cash, if any, shall be distributed only in the following
-order of priority:

{a)  Tax Distributions. Except as may be prohibited by applicable law, within
sixty (60) days after the close of each quarter of any Fiscal Year, the Managing Member shall cause
the Company to distribute to each Member an amount of cash equa! to such Member’s Tax
Distribution with respect to such quarter. ' |

: ) Remaining Distribuiable Cash. After the Managing Member shall have made
the distributions set forth in Section 5.](a) and established reasonable and appropriate reserves from
the remaining Distributable Cash as the Managing Member determines in its sole discretion, the
Managing Member shall distribute any remaining Distributable Cash to the Members within sixty
(60) days after the close of each quarter of any Fiscal Year as follows, unless Members holding at
least ninety percent (90%) of the Membership Percentages decide that such distributions shall not be
made: :

6] First, to those Members with outstanding Member Loans to.the
Company, pro rata in accordance with the outstanding principal balance and accrued and unpaid
interest on their respective loans, until the accrued and unpaid interest and outstanding principal of all
such loans are paid in full;

() Next, to the Members in proportion to their Unreturned Capital
Contributions (as defined below), if any, necessary for each such Member fo receive a nine percent
(9%) annual cumulative return on each Member’s respective Unreturned Capital Contributions;

(i) Next, to the Members in proportion to their Unreturned Capital
Contributions, if any, to the extent of such Unreturned Capital Contributions; and

(iv)  The balance, to the Members in accordance with their Membership
Percentages, as they may be adjusted pursuant to Section 3.4.

The term “Unreturned Capital Contribution” means the amount of a Member’s initjal Capital

Contribution and all subsequent Capital Contributions made, reduced (but not below zero) by all prior
cash distributions to such Member pursuant to subsection 5.1(b)(iii). ,
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(¢}  Notwithstanding Section 5.1(b), distributions made in connection with a
liquidation of the Company shall be made to the Members as provided in Article X,

52 lthholdmg Any amount that the Company is required to withhold and deposit
with any governmental authority with respect to any federal, state, local or foreign tax liability of a
Member, including any withholding pursuant to Sections 1441, 1442, 1445 or 1446 or any other
applicable sections of the Code, shall be treated as an amount distributed to such Member and shall
reduce, dollar for dollar, any distribution that would otherwise be made to such Member pursuant to
this Agreement for that or any subsequent period.

ARTICLE VI - ACCOUNTING AND ADMINISTRATIVE MATTERS

6.1  Books and Records, The Compaity will maintain true, complete and correct books
of account of the Company, in accordance with such methodology, consistently applied, as
determined by the Managing Member, The books of account shall contain particulars of all monies,
goods or effects belonging to or owing to or by the Company, or paid, received, sold or purchased in
the course of the business of the Company, and all of such other transactions, matters and things
relating to the business of the Company as are usually entered in books of accounts kept by persons
engaged in a business of a like kind and character. In addition, the Company shall keep all records
required to be kept pursuant to the Act. A Member shall, upon prior written notice and during
normal business hours, have access to the information described in Section 608.4101 of the Act, for
the purpose of inspecting or, at the expense of such Member, copying the same. Any Member
reviewing the books and records of the Company pursuant to the preceding sentence shall do soina
manner which does not unduly interfere with the conduct of the business of the Company. The
books of account of the Company shall be kept and maintained at all times at the office of the
Managing Member. .

6.2  Tax Records. The Managing Member shall cause to be prepared in accordance with
generally accepted accounting principles, and furnished to each of the Members as soon as practicable
and in any event within forty-five (45) days after the close of the first three quarters of each fiscal year
an unauditéd statement, in reasonable detail, showing (a) the Company’s statement of profit and loss
and Members’ equity for the portion of the year preceding the end of such quarter, and (b} a statement
of the receipts and disbursements of the Company for the portion of the year preceding the end of
such quarter. In addition, as soon as practicable, and in any event within ninety (90) days after the
close of each fiscal year of the Company, the Managing Member shall cause to be furnished to each of
the Members annual financial statements of the Company which shall be audited, from time to time,
consisting of (a) the Company’s balance sheet, as at the end of such fiscal year, (b} the Company’s
statement of profit and loss and equity for such fiscal year, (c) a statement of the cash flow of the
Company for such fiscal year, and (d) a statement of changes in financial position, all of which are to
be in reasonable detail and (in the case of audited statements) accompanied by an unqualified
accountant’s report by a firm of independent certified publie accountants approved by the Managing
Member. The Managing Member shall cause to be furnished to each Member such other reports,
from available information, on the Company’s operations and conditions, and projections of the
Company’s operations and conditions as may be reasonably requested by any Member. -

6.3 Tax Maiters Partner. The Managing Member is hereby designated as the
Company s “Tax Matters Pariner,” as such term is defined in Section 6231(a)(7) of the Code, and in
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such capacity is hereby authorized and empowered to act for and represent the Company and each of
the Meinbers before the Internal Revenue Service (the “Servige”) in any audit or examination of any
Company tax information return and before any court selected by the Tax Maters Partner for judicial
review of any adjustment assessed by the Service. The Managing Member does hereby accept such
designation. - The Managing Member shall not take any action as to tax matters that would adversely
affect the tax liability or reporting position of any other Member in an amount in excess of $25,000
without such Member’s prior approval. The Managing Member shall not be liable for any action
taken by it as Tax Matters Partner. All expenses incurred by the Managing Member in its capacity as
the Tax Matters Partner shail be considered expenses of the Company for which the Managing
Member shall be entitled to full reimbursement.

6.4 Tax Flections. Alt elections required or permitted to be made By the Company under
‘any applicable tax laws shall be made by the Members.

6.5  Budget Report. At least sixty (60) days prior to the commencement of each Fiscal
Year, and as a part of or foilowing the annual Budget meeting, the Managing Member shall cause to
be prepared and shall submit to all Members a budget sefting forth the estimated receipts and
disbursements (capital, operating and other) and estimated taxable income or foss of the Company for
the forthcoming fiscal year. All Members shall consider such budget, and those Members owning at
least ninety percent (30%) of the Membership Percentages shall, at least thirty (30) days prior to the
commencement of the upcoming fiscal year, approve such budget with such additions, deletions and
revisions as they deem appropriate. The approved budget is hereafter called the “Budget.” When
approved by those Members owning at least ninety percent (90%) of the Membership Percentages,
the Managing Member shall cause copies of the Budget to be delivered to ail Members, and shall
implement the Budget and the Managing Member shall be authorized to make the expenditures and
incur the obligations provided for in the Budget, without the need for such expenditures or
obligations to be further approved. '

6.6  Bank Accounts. The funds of the Company shall bé deposited in an account or

- accounts of a type, in form and in banks or other temporary investments as shall be approved by the

Managing Member. The accounts shall be in the name of the Company. Withdrawals from bank
accounts shall be made by parties approved by the Managing Member. Company funds shall not be
commingled with those of any other Person. : ' '

6.7  Amending Exhibit. In thc event the Managing Member amends Exhibit B to
acknowledge the Company’s purchase of additional property or the sale of certain of the Property,
the Managing Member shall provide to each Member a copy of the amended Exhibit B.

ARTICLE VII - MANAGEMENT OF COMPANY AND VOTING BY MEMBERS

7.1 The Managing Member

{a) Managing Member. The initial Managing Member of the Company is SH 7,
Inc. and thereafter any successor (who must also be a Member). Except as specifically provided in
this Agreement, the management and control of the Company shall be vested in the Managing
Member, The Managing Member shall be responsible for the establishment of operating procedures
respecting the business affairs of the Company and overseeing or delegating the day-to-day operation
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of the Company’s business. Subject to the provisions of Section 7.2 below, the Managing Member
shall have the power and authority to take any actions not prohibited under the Act or which are
otherwise conferred or permitted by law, which the Managing Member determines, in its reasonable
discretion, are necessary, proper, advisable or convenient to the discharge of its duties under this
Agreement or applicable law to conduct the business and affairs of the Company, including, but not
limited to, any decision to sell, mortgage, lease or otherwise transfer any assets of the Company,
which shall be binding on the Company without the necessity of any further action. Subject to
Section 7.2 below, the Managing Member shall have the right, power and authority to perform any
and all other acts or activities customary or incident to the management of the Company’s business on
behalf of the Company,

- ()  Delegation of Powers. The Managing Member may delegate its powers, but
not its responsibilities, to any Member or to any other Person.

72 Major Decisions Requiring Ninety-Percent Member Approval. In addition to the

other matters requiring the approval, consent or vote of the Members herein, the following actions
and decisions (“Major Decisions”) shall require the consent of Members holdmg at least ninety-
percent (90%) of the Membership Percentages:

(a) Approval of the annual Budget and operatmg business plan of the Company
and any decisions therefrom;

(b)  Approval of capital expenditures not contained in the Budget and operanng
business plan in excess of the greater of (i) $25,000, or (ii) ten percent (10%) of the current Budget;

(c) Except as set forth in an approved Budget, borrowing money or incurring or
refinancing indebtedness related to the Property in excess of $250,000 in the name of the Company
or guaranteeing the obligations of another party other than in the ordinary course of business;

(d)  Selection and hiring of financial advisors, placement agents and underwriters
{debt and equity); -

(e) Initiation and/or settlement of litigation involving an exposure in excess of
$250,000; ‘

) Transactions with Affiliates (other than those provided for herein);

(g) Entering into any leasing and/or management agreement whether or not an
Affiliate of any Member is the leasing and/or management agent;

- (h) Approval of any in kind distribution to the Members, upon liquidation of the
Company or otherwise;

) Reorganizipg the Company or causing the Company to merge or consolidate
with or into another Entity or acquiring another Entity or all or substantially all the assets of another
Entity;

G) Selling, fransferring or leasing the Property or a portion thereof, or seiling,
transferring or leasing all or substantially all of the assets of the Company;
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k) Making any decision to file a voluntary bahkruptcy petition or consent to the
filing of an involuntary bankruptcy petition;

o exceﬁt as provided in Section 10.1 hereof,r-dissolviug or liquidating the
Company; and ’ : o

(m)  Approval of the Company engaging in any other activity not incidental to the
purpose and business of the Company pursuant to Section 2.3.

Notwithstanding the foregoing, any person, firm or corporation dealing with the Compary
shall be entitled to rely upon the signaturc of the Managing Member acting alone to any document or
instrument as having been validly authorized by the Company. '

73  Resignation/Removal of Managing Member. The Managing Member may resign
- at any time by giving written notice to the Members (the “Resignation Notice”). The resignation of
the Managing Member shall take effect thirty (30) days afier the Resignation Notice is given or at
such earlier time as accepted by the Members; and, unless otherwise specified therein, the acceptance
of such resignation shall not be necessary to make it effective. The Managing Member may be
removed, with or without cause, upon the affirmative vote of Members owning at least sixty-seven
percent (67%) of the Membership Percentages. If no one is serving as Managing Member for any
reason, then a new Managing Member shall be elected by the affirmative vote of Members owning at
Jeast sixty-seven percent (67%) of the Membership Percentages, The resignation of the Managing
* Member shall not affect the Managing Member’s rights as a Member, if any, and shall not constitute
the Managing Member’s withdrawal as a Member.

74  Member Meetings. The Members shall conduct a management meeting as often as
they deem that the management of the affairs of the Company shall require, but shall hold such
meetings not less frequently than serni-annually, and shall conduct an annual Budget meeting (which
may be included as a part of one of the semi-annual meetings). Such management meetings shall be

“held at the principal office of the Company or such other place or in such othcr manner as the
Members may determine to (a) discuss the affairs of the Company and (b) make such other decisions -
as may be appropriate to the affairs of the Company. The Managing Member or its designee shall

_ make reasonable efforts to send the Members a proposed agenda for each management meeting, but
the foregoing shall not limit the business which may come before such management meeting. The
foregoing shall not be construed to impair the ability of the Managing Member to act pursuant to this
Agreement without a meeting, The Managing Member or its designee shall prepare written minutes
of all decisions made at the management meetings in such form and detail as the Managing Member
shall determine. '

7.5 Quorum and Voting. Members owning at least ninety-percent (90%) of the
Membership Percentages of the Company other than Defaulted Members shall constitute a quorum if
present in person or by proxy. Except as provided elsewhere in this Agreement, for any act for
which the vote of the Membership is taken, the vote of Members holding at least ninety-percent
(90%) of the Membership Percentages shall be the act of the Company. For actions on which the
Members will vote, no action may be taken at a meeting of the Members unless a quorum is present.

1.6 Proxies. At any meeting of the Members, a Member may vote by proxy executed in

writing by the Member or by his, her or its duly authorized attorney in fact. Such proxy shall be filed
with the Company before or at the time of the meeting, Unless otherwise provided therein, a proxy
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shall not be valid more than three (3) years after the date of its execution, unless the proxy provides
for a longer period.

1.7  Waiver of Notice. Whenever wrilten notice is required to be given to the Member, a
written waiver thereof signed by the Member entitled to such notice (whether, in the case of notice of
a meeting, the written waiver thereof is signed before or after the meeting) shall be in all respects
tantarmount to notice. Attendance of a Member at a meeting of the Member shall constitute a waiver
of notice of such mecting, except where a Member attends a mecting for the express purposc of
objection to the transaction of any business on the grounds that the meeting is not lawfully called or
convened. . :

78  Telephonic Meetings. Any meetings of the Members may be held, or any Member
may participate in any meeting of the Members, by use of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear each
other and communicate with each other.

1.9 Other Activities of the Members. Each of the Members, and each person, firm or
corporation, directly or indirectly owning an interest in any Member or any partner of a Member,
may enter into, participate in or continue to participate in, or be employed by, directly or indirectly,
any business or undertaking of any nature or description, independently or with others, including the
ownership, financing, leasing, operation, management, syndication, brokerage and development or
other aspect of real property and interests therein (including businesses and investments competing
with the Company), and neither the Company, any Members nor any members, shareholders or
partners thereof, as such, shall have any right by virtue of this Agreement to participate in or to be

offered to participate in any such business or undertaking or in the income, profits or losses derived
therefrom. :

7.10  The Managing Member’s Independent Activities,. The Managing Member shall

devote such time to the Company business as it deems, in its sole discretion, necessary to manage
and supervise the Company business in an efficient manner. The Managing Member shall not in any
way be prohibited from or restricted in engaging or owning an interest in any other business venture
of any nature, inchuding any venture which might be competitive with the business of the Company.
The Members intend that the Managing Member’s acquisition, improvement, development, leasing,
operation and holding of real and associated personal properties for investment in the Florida Keys
region, or engagement in any and all activities related or incidental thereto by Managing Member
shall not be deemed a breach of the Managing Member’s duty of loyalty to the Company and the
other Members. Consequently, neither this Agreement nor any activity undertaken pursuant hereto
shall prevent the Managing Member from engaging in whatever activities it chooses, whether the
same are competitive with the Company or otherwise, and any such activities may be undertaken
without breaching any duty of loyalty or without having or incurring any obligation to offer any
interest in such activities to the Company or any Member, or require any Member to permit the
Company or any other Member to participate in any such activities, and as a material part of the
- consideration for the execution of this Agreement by each Member, sach Member herehy waives,
relinquishes, and renounces any such right or claim of participation.

A majority of the Members (in terms of Membership Percentages) may identify specific

types or categories of activities that do not violate the duty of loyalty, if not manifestly unreasonable.
A majority of the Members (in terms of Membership Percentages) may authorize or ratify, after full
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disclosure of all material facts, a specific act or transaction that otherwise would violate the duty of

. loyalty.

7.1 Insurance. The Managing Member shall cause the Company to carry and maintain
in force insurance with such coverages and in such amounts as determined by the Managing
Member, the premiums of which shall be a cost and expense of the Company. All such policies of
insurance shall name the Company as insured and may name such other persons as insureds as may
be required by the terms of contracts or instruments to which the Company is a party or as the

. Managing Member may deem necessary or desirable. All policies of Liability insurance shall name
all Members as additional insureds.

7.12 Compensation; Reimbursement of Expenses. The Co.mpaﬁy- shall reimburse the

Managing Member for all reasonable costs and expenses incurred by it in or related to the
performance of its duties to the Company. Also, the Managing Member shall be reimbursed for any
expenses (including reasonable attorneys’ fees) incurred in prosecuting or defending any action on
behalf of the Company or the Managing Member pertaining to the Company’s affairs or this

~ Agreement. Except as otherwise provided herein, the Members shall receive no compensation for .

their services to the Company in the capacity as a Member.

7.13 No Authority of Yadividual Member. Except as set forth in this Article VII, or
otherwise in this Agreement, no Member, acting individually, nor any of their respective Affiliates,
has the power or authority to bind the Company, or any other Member or to authorize any action to
be taken by the Company, or to act as agent for the Company or any other Member, unless that
power or authority has been specifically delegated or authorized by action of the Members.

7.14 Presumption of Assent. " A Member who is prosent at a meeting of the Members
shall be conclusively presumed to have assented to any action taken unless his, her or its dissent shall
be expressed at such meeting and entered in the minutes of the meeting. .

715  Decision of Members by Written Consent, Any action to be made by the Members
may be taken without 2 meeting if a consent in writing, setting forth the action so taken, is signed by
the Members owning the Membership Percentages otherwise required for taking such action.

7.16  Related Party Transactions. Subject to Section 7.2, the Company may engage in
transactions with Members or their Affiliates; provided, however, that (a) the Members are made
aware of the material facts as to the relationship of the party to the Company and the contract or
transaction is specifically approved or ratified in good faith by voie of all of the non-affiliated or
disinterested Members or (b) the contract or transaction is fair as to the Company as of the time it is
executed and delivered. Notwithstanding the foregoing, the parties acknowledge and agree that the
Company may enter into hotel management agreements, managements agreements, co-tenancy
agrecpients, construction agreements, and security service agreements with Members or their
Affiliates.

ARTICLE VII - LIMITATION ON LIABILITY AND INDEMNIFICATION

8.1 E;&culﬂaﬁon of Liability. No Managing Member or Member {each, an “Exculpated
Party™), shall be liable, in damages or otherwise, to the Company or to any of the Members for any
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act or omission by any such Exculpated Party pursuant to the authority granted by this Agreement,
unless such act or omission results from fraud, gross negligence, or willful misconduct. The
Company may indemnify, defend and hold harmless each Exculpated Party from and against any and
all claims or liabilities of any naturc whatsoever, including reasonable attorneys’ fees, arising out of
or in connection with any action taken or omitted by an Exculpated Party pursuant to the authority
granted by this Agreement or otherwise, except where attributable to the fraud, gross negligence, or
willful misconduct of such Exculpated Party. Each Exculpated Party shall be entitled to refy on the
advice of counsel, public accountants or other independent experts experienced in the manner at
issue, and any act or omission of such Exculpated Party pursuant to such advice shall in no event
subject such Exculpated Party to liability to the Company or any Member.

8.2 Liability of Exculpated Parties and Members,

(a) In carrying out their respective powers and duties hereunder, each Exculpated
Party (as defined in Section 8.1 above) shall exercise its best efforts and shall not be liable to the
Company or to any Member for any actions taken or omitted to be taken in good faith and reasonably
beligved to be in the best interest of the Company or for errors of judgment made in good faith.

(v) A Member who ceases to be a Member shall not be liable for or on account of
obligations or labilities of the Company incurred subsequent to its ceasing to bea Member.

83 Indemnification of Managing Member. In any pending or completed action, suit,
or proceeding to which the Managing Member or any Member is or was a party by reason of the fact
that such Managing Member or Member is or was the Managing Member or Member, the Company
shall hold harmless and indemnify such Managing Member or Member from and against any and all
losses, harm, liabilities, damages, costs, and-expenses (including, but not limited to, attorneys’ fees,
judgments, and amounts paid in seitlement) incurred by such Managing Member or Member in
connection with such action, suit, or proceeding if such Managing Member or Member determined in
good faith, that the course of conduct which caused the loss or liability was in the best interests of the
Company, and provided that such Managing Member’s or Member’s conduct does not constitute
gross negligence, willful misconduct, or breach of fiduciary duty to the Company.

84  Advancement of Legal Costs and Expenses. The Company shall advance
Company funds to the Managing Member or Member for legal expenses and other costs incurred as 8
result of any legal action if the following conditions are satisfied: (a) the legal action relates to acts or
omissions with respect to the performance of duties or services on behalf of the Company; (b} the
jegal action is initiated by a third party who is not a Member, or the legal action is initiated by a

Member and a court of competent jurisdiction specifically approves such advancement; and (¢) the

" Managing Member or Member undertakes to repay the advanced funds, together with interest at the
Prime Rate plus 1%, to the Company in cases in which the Members determine that the Managing
Member or Member should not be indemnified under this Article.

8.5 Provisions Not Exclusive. The exculpation of liability and indemnification provided

by this Article shall not be deemed exclusive of any other limitation on liability or rights to which

those seeking indemnification may be entitled under any statute, agreement, vote of Members or
otherwise.
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ARTICLE IX - TRANSFERS; PURCHASE OPTIONS; DEFAULTING MEMBER
9.1 Transfer. i 7 -

(a) Except as otherwise specifically set forth in this Agreement, the Members
may Transfer their Membership Interests only upon the prior written consent of the other Members
(other than JG Member and TF Member). As used in this Article, the term “Transfer” shall mean and
include a Transfer of all or any portion of any holder of any ownership, voting, or beneficial interest
in a Member such that this Aricle shall apply to any disposition, alienation or encumbrance of any
capital stock or other equity, voting or other beneficial interest in a Member. Any purported Transfer,
no matter how effected, which does not comply with the terms, conditions and procedures of this
Agreement shall be null and void and shall not resuit in a transfer of any interest in the Company.

)] Notwithstanding anything in subsection 9.1(a} to the contrary, if any Member

“shall receive an offer for all or any part of its Membership Interest which such Member wishes to

accept, then, even after complying with the terms and provisions of subsection 9.1(a), such Member
shall not sell such interest unless such Member shall cause edch other Member to be afforded the
opportunity to sell to the proposed transferee the same portion of each such other Member’s
Membership Interest as the interest proposed to be sold bears to. the total interest of such Member, on
terms and conditions at least as favorable as the terms and conditions proposed by the proposed
transferee and accepted by such accepting Member. Any Member afforded such opportunity to sell

" which does not respond affirmatively within fifteen (15) days from the date of the notice affording

stuch opportunity shall be deemed to have decided not to join in the opportumty to sell to the proposed
transferece.

92  Permitted Trﬁnsfers.r The following Transfers shall be permitted without the prior
written consent of the Members, provided that the transferor shall remain secondarily fiable for its
obligations hereunder unless all Members agree to release the transferor:

{a) A transfer by a Member to an Affiliate of such Member; or
(b) A transfer by a Member fo another existing Member,

93  Transferces As Substitute Members; New Members. Notwithstanding any
Transfer which may be permitted in accordance with the provisions of this Article IX, no Person, not
then a Member, to whom a Membership Interest shall be Transferred in accordance with the
provisions of this Article IX or other than in accordance with this Article IX shall be admitted as a
substituted Member unless (a) such transferee shall agree in writing to be subject to the terms hereof
and shall become a substituted Member hersunder, and (b) such transferee and the transferor
otherwise complies with any other requirements imposed by the Members (other than the transferor).
All reasonable costs and expenses incurred by the Company in connection with any Transfer, and, if
applicable, the admission of a Person as a substituted Member, shall be paid by the transferor. In the
event a transferee of a Membership Interest is not admitted as a substituted Member, such transferee
shall be deemed a mere assignee of profits only without any right, power or authority of a Member
hereunder and shall bear lesses in the same manner as its predecessor in interest, and the transferor of
such interest shall thereafter be considéred to have no further rights or interest in the Company with
respect to the interest Transferred, but shall nonetheless be subject to its obligations under this
Agreement with respect to such interest. Additionally, the transferor shall be deemed fo be a
Defaulted Member. Upon admission of a transferee as a substituted Member, the transferor shall
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withdraw from the Company, and be relieved of any corresponding obligations, to the extent of its
Transferred Membership Interest.

_ 904  Certain Prohibited Transfers. No Member shall sell or otherwise transfer its
interest in the Company if such transfer would (a) require the Company, or the interest being
transferred, to be registered under, or otherwise to be brought in compliance with, state or federal
securities laws, (b) with respect to a transfer by a Member, including, without limitation, a
shareholder, member or partner of a Member, cause the Company to be classified otherwise thanasa
partnership for federal income tax purposes or to be treated as a publicly traded partnership as
provided in Code Section 7704, or (c) cause the Company to be in breach of or default under any
mortgage, deed of trust or other security agreement encumbering the Company assets. If requested
by the Managing Manager, the transferring Member shall, prior to effecting any transfer, deliver to
the Company an opinion of counsel reasonably satisfaciory to the Company and the Company’s .
counsel to the effect that the proposed transfer would not violate the provisions of this Section 9.4.

95  Transfer Upon Purchase Option Event.

(a) Upon the occurrence of a Purchase Option Event (as defined below) with
respect to a Member (“Selling Member™), the provisions of this Section 9.5 shall apply. A Purchase
Option Event includes the following:

)} The transfer of all or any portion of the Member's Membership
Interest, except as otherwise provided in this Agreement, other than a court order charging the
Member's Membership Interest that has not been foreclosed;

(i) A Member’s death, Incapacitation, or becoming a Bankrupt Member;

(i)  The unanimous vote of the other Members to purchase the Member’s
Membership Interest if (8) it shall be unlawful to carry on the Company’s business with the Member,
(B) there shall have been a Transfer of all or any portion of the Member’s Interest, except as otherwise
provided in this Agreement other than a court order charging the Member’s Membership Interest
which has not been foreclosed, (C) within ninety (90) days after the Company shall notify a corporate
Member that it will be expelled because it has filed a certificate of dissolution or the equivalent, its
charter has been revoked, or its right to conduct business has been suspended by the jurisdiction of its
incorporation, the Member fails to obtain a revocation of the certificate of dissolution or a
reinstatement of its charter or its right to conduct business, or (D) a partnexship or a limited liability
company that is a Member shall have been dissolved and its business shall be in the process of being
wound up; ‘

(v} In the case of a Member that is a trust or is acting as a Member by
virtue of being a trustee of a trust, distribution of the trust’s entire rights to receive distributions from
the Company, but not merely by reason of the substitution of a successor trustee;

_ (v) Inthecaseofa Member that is an estate or is acting as a Member by
virtue of being a personal representative of an estate, distribution of the estate’s entire rights to receive
distributions from the Company, but not merely the substitution of a successor personal
representative; or
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(vi)  Termination of the existence of a Member if the Member is not an
individual, estate, or trust other than a business trust,

(b)  Upon a Purchase Option Event, the Selling Member or such Selling .
Member’s administrator, trustee, or estate fo whom the interest shall have been transferred by
operation of law or any transferee or assignee of such Selling Member, administrator, trustee, or estate
shall not have the right to participate in the management of the business and affairs of the Company or
to become a Member and shall only be entitled to the Selling Member’s allocations and distributions
with respect to such interest in accordance with this Agreement. :

{c) A Purchase Option Event set forth in paragraph (a)(d), (ii), (iii} or (iv) of this
Section 9.5 shail be deemed to be wrongful. The Company shall be entitled to recover from the
Selling Member any damages (excluding consequential damages) cavsed by a wrongful Purchase
Option Event,

(d) The occurrence of a Purchase Option Event shall not cause the dissolution or the
winding up of the Company. : '

(e) Upon the occurrence of any Purchase Option Event, the Compariy shall have
the first option (but not the obligation) and the remaining Members, or such of them as so elect, the
second option (but not the obligation) to purchase all or any portion of the Selling Member’s interest
in the Company at a price equal to the Fair Value of the Interest (as defined below) in the manner and
upon the terms as hereinafter provided. The Company shall have sixty (60) days and the remaining
Members ninety (90) days after the Company’s receipt of actual notice of such Purchase Option
Event (the “Purchase Option Period”) to exercise their respective options.

(H Any Person who exercises an option 1o purchase the interest of a Sclling
Member, or a portion thereof, granted in this Article IX shall do so by delivery of written notice of
such exercise within the times provided herein to such Selling Membér or his, her or its legal
representative, to the other Members and 1o the Company. All of the other Members must approve the
exercise of any option to purchase the interest of a Selling Member by the Company. If under the
provisions of this Section 9.5 one or more Members have the right to purchase the interest of a
Selling Member, unless otherwise agreed in writing by the purchasing parties, such purchase shall be
made in accordance with the following procedure: Each Member who elects to purchase such
interest may purchase up to an amount equal to the interest available to the Members multiplied by a
fraction, the numerator of which is the Membership Percentage of such purchasing Member and the
denominator of which is the aggregate of the Membership Percentages of all Members who have
elected to purchase such available interest. : ‘

(8) -Except as otherwise provided herein, no Member shall assign, pledge,
encumber or use any of such Member’s Membership Intetest as security for any loan, except upon
the written consent of all of the other Members.

(h) Unless otherwise agreed by the parties, the closing of the sale and purchase of
a Membership Interest as provided for in this Section 9.5 (the “Closing™), shall take place at the
principal office of the Company. The Closing for the purchase pursuant to this Section 9.5 shall take
place not more than thirty (30) days after the expiration of the Purchase Option Period, or if the
determination of the Fair Value of the Company by one or more appraisers is required undér
Section 9.5(k), the Closing shall take place not more than ten (10) days after the date on which such

24



appraiser(s) issue their opinions to the parties as to the Fair Value of the Company, if that date is later
than the dates above specified. If any of the dates specified above is a Saturday, Sunday, or a state or
federal holiday, then the Closing shall be held on the first business day thercafter. On the date of
Closing, the selling and purchasing parties shall execute and deliver to each other documents which
shall be required to carry out their undertakings hereunder including the payment of cash, if any is to
be paid.

@ The purchase price for a Membership Interest purchased pursuant to this
Article TX shall be paid in immediately available funds, except that, at the option of the purchasing
party or patties, the purchase price may be paid in sixty (60) consecutive equal monthly installments,
the first of which shall be made one month after the date of the Closing. In the event that a
purchasing patty elects to pay the purchase price in installments as provided herein, the purchasing -
party’s(ies’) obligation to pay the purchase price shall be evidenced by the promissory note of the
purchasing party made payable to the order of the selling party. Interest on the outstanding principal
balance of such promissory note shall accrue at the fixed rate of the Prime Rate (as of the date of
Closing) plus one percent (1%) and shall provide that it may be prepaid in whole or in part at any time
without penalty. If the maker of the note is the Company, the note shall be unsecured, but each of the
. remaining Members shall guarantee the repayment of a portion of the note equal to his, her or its
interest (after the selling Member’s Membership Interest is purchased) multiplied by the original
principal balance of the note, If the maker of the note is one or more Members, the note shall be
secured by a pledge, to the payee of the note, of the inferest purchased.

, () In the event that the Fair Value of the Interest is not agreed upon by the
purchaser(s) and the Selling Member, the “Fair Value of the Interest” shall equal the Selling
Member’s Membership Interest multiplied by the Fair Value of the Company (as defined below) on
the date of the Purchase Option Event (“Valuation Date™). From time to time, the Members may
unanimously agree upon the Fair Value of the Company by executing and filing with the Company a
written instrument wherein such agreement is set forth, whereupon, for the period of time stated in
the instrument the Fair Value of the Company so agreed shall supersede any other determination of
the Fair Value of the Company. Such written instrument may, but need not, read as foliows:

“The undersigned, being all of the Members of JLW Key West 1, LLC, do
hereby pursuant to Section 9.5(j) of the Agreement dated October __, 2006,

agree that between s _and _ e , both
dates inclusive, the Fair Value of the Company shall be an amount equal to
_ and No/100 Dollars { N

In the event that no such agreement is in effect, then the term “Fair Value of the Company” shall be
the amount set forth in the written valuation opinion of an appraiser acceptable to all Members, the
expense of which appraisal shall be paid one-half (2) by the Selling Member and one-half (2) by the
purchaser(s). In the event the Members cannot agree on an acceptable appraiser within thirty (30)
days of notification from the Company to the Members of the necessity for such appraisal, the Fair
Value of the Company shall be determined by three (3} appraisers, one selected by the Selling
Member {(or representative thereof), one by the purchaser(s), and the third by the two appraisers so
selected. If the writien valuation opinions (“Appraisals™) of two of the appraisers are within five
percent (5%) of each other (i.c., if the lower of the two Appraisals is no less than ninety-five percent
{95%) of the higher), the Fair Value of the Company shall be the average of the two Appraisals with
the least percentage difference. Otherwise, the Fair Value of the Company shall be the numerical
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average of the three Appraisals. In the event three (3) appraisers are required, the Selling Member
shall pay for the appraxser he, she or it selects, the purchascr(s) shall pay for the appraiser they select,
and the cost of the appraiser selected by the other two appraisers shall be paid one-half (}2) by the
Selling Member and one-half (5) by the purchaser. All expenses to be paid by the purchaser(s)
herein shall be paid by each purchaser party as follows: The expense multiplied by a fraction, the
numerator of which is the interest purchased by such purchaser-and the denominator of which is the
total interest purchased by all purchasers. Each party shall select its apprmser within ten (10) days
after expiration of the time to agree on a single appraiser, and the appralsers selected by the parties
shall select a third appraiser within ten (10) days thereafter. Each appraiser shall prov1de his or her
Appraisal to the Company and the Members within thirty (30) days after such appraiser’s selection.
The failure of a party to select his, her or its appraiser, or the failure of an appraiser to provide his or
her Appraisal, within the times provided herein, shall eliminate such appraiser’s Appraisal from
consideration, and the Fair Value of the Company shall be determined on the basis of the remaining
Appraisals. For purposes of determining the Fair Value of the Company, the appraiser(s) shall make
the following adjustments: '

{H Insurance, if any, owned by the Company on the life of a deceased
Member whose interest in the Company is the subject of purchase under this Agreement shall be
valued at its cash value on the day before the Valuation Date and not at its face value, and

(ii) No adjustment shall be made on account of any event occurring
subsequent to the Valuation Date.

{k) Notwithstanding anything herein to the contrary, if at any time the Company has
oniy one Member, and if the Member’s entire Membership Interest is transferred voluntarily by the
Member by sale, exchange or gift, or involuntarily by reason of the Member’s death, incompetence,
an Event of Bankruptcy or dissolution, then the transferee(s) of such Membership Interest shall
‘automatically become full Members of the Company.

(1) Any interest in the Company transferred in accordance with the terms of this
Agreement shall remain subject to this Agreement (including the restrictions on transfer contained in
this Section 9.5) as if no transfer had been made, including, without limitation, any transfer to a
person not a party to this Agreement, and the iransferce shall be required to acknowledge such fact in
writing before the transfer of ownership of such interest shall be recorded in the books of the
Company.

9.6 Defa#lting Member/Bankrupt Meniber.,

(2) If any Member fails to perform any of its obligations under this Agreement
(other than 2 failure to make a Pro-Rata Capital Contribution pursuant to Article II), or violates the
terms of this Agreement (any such Member, a “Defaulting Member”), any of the other Members
shall have the right to give the Defaulting Member a notice of default specifically setting forth the
nature of the default and stating that the Defaulting Member shall have a period of thirty (30) days to
cure any default specified. If the Defaulting Member does not cure all such defaults, then any of the
other Members shall have the right to do one or more of the following:

@ Bring any proceeding in the nature of specific performance,

injunction or other equitable remedy, it being acknowledged by each of the Members that damages at
law may be an inadequate remedy fora default or threatened breach of this Agreement;
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(i ~ Bring any action at law by or on behalf of the Company or the other
Member as may be permitted in order to recover damages; ,

(i)  Institute such proceedings as may be appropriate to secure an
accounting and to dissolve, wind up and terminate the Company; and/or

, (iv)  Upon notice to the Defau]tmg Member, the Managmg Member shall
have the right to términate any rights that the Defaulting Member may have with respect to the

management of the Company, including the right to vote on Major Decisions, and if the Defaulting - -

Member is the Managing Member, the other Members shall have the power to remove the Managing
Member and designate a new Managing Member pursuant to Section 7.3.

(b}  From and after the date on which a Member becomes a Bankrupt Member, ali
of such Member’s rights to management and control of the Company shall immediately terminate,
including, without limitation, the right to vote on any matter requiring the vote of the Members, the
right to consent to transfers by any Member and the right to initiate any of the provisions of Section
9.5. The remaining Members shall have the sole power and right to act in 2ll respects as ifi it were the
sole Member(s) of the Company.

9.7  Certificates; Legend on Membership Interest Certificates. The Company has the
option to issue certificates or instruments representing the Members’ Membership Interests. If the
Company determines to issue such certificates, such certificates shall be endorsed conspicuously on
the face thereof with the following legend:

““The Membership Interest represented by this certificate is subjectto a
certain Limited Liability Company Operating Agreement dated as of
October __, 2006 by and among the Members of the Company, a copy
of which Limited Liability Company Operating Agreement is available
for inspection at the offices of the Company or may be available upon
request.”

, ‘9.8  Repayment of Qutstanding Loans of Members. Notwithstanding any other
provision of this Article IX, no Member may dispose his, her or its Membership Interest to a third
party, and neither the Company nor any Member may elect to purchase the Membership Interest of
anather Member, unless such Member or the Company agrees to pay, in cash at the time of closing of
such transaction, any and all outstandmg loans, debts, and obligations owed by the Member to the
Company. :

ARTICLE X - DISSOLUTION AND TERMINATION

- 10.1 Dissolution. The Company shall continue in effect unt1l dissolved upon the first to
occur of the fol]owmg

() The vote of Members owning at least ninety percent (90%) of the
Membership Percentages to dissolve the Company;
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(b) The entry of a decree of judicial dissolution of the Company under Section
608.441(3) of the Act or such other event requiring dissolution under the Act; or

(c) The Sale or other disposition of all or substantially all of the Company's
assets and the collection of all amounts derived from any such disposition, including all amounts
payable to the Company under any promissory notes or other evidence of indebtedness derived by the
Company from any such disposition unless the Members agree, in writing, within ninety (90) days of
such sale or disposition, to continue the Company.

_ 10.2 Accounting. Upon the dissolution of the Company, a proper accounting shall be
made of the assets and liabilities of the Company and the Capital Account of each Member as of the
date of dissolution and of the items of Net Income and Net Loss from the date of the last previous
accounting to the date of dissolution. The Liquidating Trustee shall cause financial statements
(consisting of a balance sheet, statement of operations, stafement of Members® equity and statement of
cash flows) of the Company to be prepared in accordance with such methodology consistent with the
books and records of the Company, presenting such accounting to be prepared and certified.

10.3 Liquidating Trustee.

(@)  Upon the dissolution of the Company, the affairs of the Company shall be
wound up and terminated and the Members shall continue to share Net Income, Net Loss,
Distributable Cash and other items of the Company during the winding-up period in accordance with
the provisions of Articles IV and V hereof. The winding-up of the affairs of the Company and the
distribution of its assets shall be conducted exclusively by the Liquidating Trustee, who is hereby
authorized to do all acts authorized by law for these purposes. The Liquidating Trustee, in carrying
out such winding up and distribution, shall have full power and authority to sell, assign, transfer and
encamber all or any of the Company assets.

(b Upon the completion of the winding up of the Company and the distribution
of all Company assets, the Company shall terminate and the Liquidating Trustee shall have the
authority to execute and record any and all other documents required to effectuate the termination of
the Company.

() The Liquidating Trustec shall be indemnified and held harmless by the
Company from and against any and all claims, liabilities, costs, damages and causes of action of any
nature whatsoever arising out of or incidental to the Liquidating Trustee’s taking of or failure to take
any action authorized under, or within the scope of, this Agreement; provided, however, that the
Liquidating Trustee shall not be entitled to indemnification for:

(Y Matters entirely unrelated to the Liquidating Trustee’s actions under
the provisions of this Agreement; or

(i)  Fraud, willful misconduct, self-dealing or criminal activity.

10.4  Liguidating Distribution. In the event of the dissolution of the Company for any
reason, the assets of the Company shall be liquidated for distribution in the following rank and order:

(a) First, to the payment and discharge of all the debts and liabilities in the order
of priority as provided by the Act;
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(b Second, to the establishment of any necessary reserves to provide for
contingent liabilities, if any;

(¢)  Third, to the payment of loans to the Company by the Memhers, if any, in the
order of priority provided under’ thts Agreement or by law; and

(d) Third, to the Members in proportion to their positive Capital Account
balances after giving effect to the allocations set forth in Article IV hereof, treatmg any distribution
of property as a sale thereof at fair market value.

Such distributions shall be made on or before a date (the “Final Liguidation Date™) no later than the
later to occur of (i) the last day of the taxable year of the Company in which the liquidation of the
Company oceurs and (i) ninety (90) days after such liquidation. If the Liquidating Trustee, in its
discretion, determines that the distributions will not be timely made, it may distribute a1l of the assets

* and liabilities of the Company in trust with the Liquidating Trustee, or such other Person as may be

selected by the Liquidating Trustee acting as trustee; the purpose of the trust is to allow the Company to
comply with the timing requirements under Regulation Section 1.704-1(b). The trustees of said trust -
shall distribute the former Company assets (however constituted, enhanced or otherwise) as promptly
as such trustee deems proper and in the same manner as directed in this Section (without regard to this
sentence or the preceding two sentences) and otherwise as required hereunder. The trust shall be
terminated as soon as possible afier the trust property is distributed to the beneficiaries thereof,

10.5 Distributions in Kind, Company property distributed in kind shall be transferred
and conveyed to the distributees as tenants in common subject to any liabilities attached thereto so as
to vest in them undivided interests in the whole of such property in proportion to their respective
rights to share in the proceeds of the sale of such property in accordance with this Article.

ARTICLEXI - LIMITATIONS ON COMPANY’S ACTIVITIES

11.1  Special Purpose Entity. This Article XI is being adopted in order to qualify the
Company as a “special purpose entity” for the purpose of the Loan. So long as any portion of the
Loan is outstanding, the provisions of this Article XI shall supersede and control any other provision
contained i in this Agreement to the contrary.

11.2, Limitation on Company’s Activities.

{a) . 8o long as any portion of the Loan is outstanding, without the prior written
consent of Lender, the Company shall have no authority to:

(i) Engage in any business other than the acquisition, ownership,
operation, leasing and management of the Key West Propetties and such activities as are necessary,
incidental or appropriate in connection therewith;

(i)  Borrow money, incur any indebtedness or assume or guaranty any
indebtedness of any other Person, other than normal trade accounts payable and lease obligations in
the normal course of business, or grant consensual liens on the Key West Properties; except,
however; that the Managing Member is hereby authorized to secure financing for the Company and
the Other Borrowers pursuant to the terms of the documents related to the Loan and other
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indebtedness expressly permitted in the documents related to the Loan, and to grant a mortgage, lien
or liens on the Company’s property to secure the Loan;

(iti)  Dissolve or liguidate, in whole or in part;

(iv)  Sell or lease, or otherwise dispose of all or substantially all of its
assets; : :

(v)  Amend, modify or alter this Article XT;
{vi)  Merge or consolidate with any other Person; or

(vii) = File a voluntary petition or otherwise initiate proceedings to have the.
Company adjudicated bankrupt or insolvent, or consent to the institution of bankruptcy or insolvency
proceedings against the Company, or file a petition seeking or consenting to reorganization or relief
of the Company as debtor under any applicable federal or state law relating to bankruptcy,
insolvency, or other relicf for debtors with respect to the Company; or seek or consent to the
appointment of any trusiee, receiver, conservator, assignee, sequestrator, custodian, liquidator (or
other similar official) of the Company or of all or any substantial part of the properties and assets of
the Company, or make any general assignment for the benefit of creditors of the Company, or admit
in writing the inability of the Company to pay its debts generally as they become due or declare or
effect a moratorium on the Company debt or take any action in furtherance of any action.

{b) So long as any portion of the Loan is outstanding, the Company shalt;

_ ()  Maintain its assets, accounts, books, records, financial statements,
stationary, invoices and checks separate from and not commingled with any of those of any other
Person (other than the Managing Member and the Other Borrowers);

{i)  Maintain its respective assets in such a manner that it is not costly or
difficult to segregate, ascertain or identify its individual assets from those of any constituent party of
the Company, any Affiliate, or any other Person (other than the Managing Member and the Other
Borrowers); : - o ‘

(iii) Conduct its business in its own name, hold regular meetings, as
appropriate, to conduct its business and observe all customary organizational, operational and
company formalities, as applicable; :

(iv)  Hold itself out to creditors and the public as a legal entity separate
and distinct from any other entity;

(v) Prepare separate tax returns and financial stateme:it_s, or if part of a
consolidated group, then it will be shown as a separate member of such group;

- (vi)  Allocate and charge fairly and reasonably any common employee or
overhead shared with its Affiliates;

(vii)  Transact all business with iis Affiliates on an ami’s-length basis and
not enter into anyy contract or agreement with an Affiliate, except upon terms and conditions that are
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intrinsically fair and substantially similar to those that would be available on an arm’s-lengih basis
with third parties other than any Affiliate; :

(ﬁii) Except to the extent of the joint and several nature of the Loan, not
assume, guarantee or pay the debts or obligations of any other Person;

(ix)- Correct any known misunderstanding as to its separate identity;'

(x) Not permit any of its Affi liates to guaranige or pay its or the
Company’s obligations (other than to the extent of (A) the joint and several nature of the Loan, and
(B) limited guarantees, if any, set forth in the loan documents evidencing the Loan); and

(xi)  Not make lcans or advances to any other Person.

(c) Failure of the Company, or the Managing Member on behalf of the Company,
to comply with any of the foregoing covenants or any other covenant contained in this Agreement
shall not affect the status of the Company as a scparate legal entity or the limited ha‘mllty of the
Members.

ARTICLE XII - MISCELLANEOUS

12.1  Authority to Amend. Except as provided herein, this Agreement may be amended
only by a writing approved by Members holding at least ninety percent (90%) of the Membership
Percentages. The Managing Member shall notify all Members in writing of the substance of any such
amendment, furnish a copy of the amcndment and state the effective date of the amendment.

12.2 Further Assurances. Each Member agrees to exccute, acknowliedge, deliver, file,
record and publish such further certificates, amendments to certificates, instruments and documents,
and do such other acts and things as may be required by law, or as may be required to carry out the
intent and purposes of this Agreement.

123  Notices. All notices, demands, consents, approvals, requests, offers or other
cominunications which any of the parties to this Agreement may desire or shall be required to be
given hereunder shall be in writing and shall be given (a) by registered or certified mail, return
receipt requested or (b)delivery, signed receipt required, via nationally recognized ovemight
delivery service, the cost and expense of such delivery to be borne by the sending party. All notices
shall be addressed to the reclplcnt at the address set forth on Exhibit A hereto unless such address is
subscquently changed by giving to the other parties at least ten (10} days writien notice thereof. Any
notice seént in compliance with the above provisions shall be deemed delivered and received, except
for electronic communications, on the third (3*%) business day next succeeding the day on which it
was sent, or, if sooner, on the actual date received, and, in the case of electronic communications,
only on the date the sending party receives acknowledgment of receipt of such notice.

12.4 Governing Law. This Agreement is made pursuant to and shall be governed by and
construed in accordance with the laws of the State of Florida, without regard to the conflict of ]aws
principles thercof
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12,5 Captions. All articles and section headings or captions contained in this Agreement
are inserted only as a matter of convenience and for referenice and in no way define, limit, extend or
describe the scope of this Agreement or the intent of any provision hereof.

12.6 Proncuns. As used herein, all pronouns shall include the masculine, feminine,
neuter, singular and piural thereof wherever the context and facts require such construction.

12.7 Successors and Assigns. This Agreement shall be binding upon the parties hereto
and their respective executors, administrators,-legal representatives, heirs, successors and assigns,
and shall inure to the benefit of the parties hereto, and, except as otherwise herein expressly
provided, their respective executors, administrators, legal representatives, successors and assigns.

12.8 Extension nota Waiver. No delay or omission in the exercise of any power, remedy
or right herein provided or otherwise available to a party or to the Company shall impair or affect the
right of such Member or the Company thereafter to exercise the same. Any extension of time or
other indulgences granted to 2 Member hereunder shall not otherwise alter or affect any power,

.remedy or right of any-other Member or of the Company or of the obligations of the Member to

whom such extension or indulgence is granted.

12.9 Severability. If any provision of this Agreement or application to any party or
circumstances shall be determined by any court of competent jurisdiction to be invalid or
unenforceable to any extent, the remainder of this Agreement or the application of such provision to
such Person or circumstances, other than as to which it is so determined invalid or unenforceable,
shail not be affected thereby, and each provision shall be valid and shall be enforced to the fullest
extent permitted by law.

12.10 Entire Agreement. This Agreement, and the exhibips hereto, contain the entire
understanding and agreement of the parties hercto relating to the subject matter hereof and all prior
agreements relative hereto which are not contained herein,

12.11 Countemaﬁs. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, and all of which, when taken together, shall be deemed one

- agreement, but no counterpart shall be binding unless an identical counterpart shall have been

executed and delivered by each of the other parties hercto.

12,12 No Third Pariv Beneficiary. The provisions of this Agreement shall be solely for
the benefit of the parties hereto and their respective successors and assigns.

12.13 Investment Representation. Each Member represents, warrants and agrees that it is
acquiring its Membership Interest solely for its own account for the purpose of investment only and
not with a view to resale or distribution of all or any part thereof, nor with the intent of selling or
otherwise distributing its Membership Interest at any particular time or upon the occurrence or
non-occurrence of any predetermined event and further represents, warrants and agrees that it has had
free access to all documents, information, books and records in the possession and control of the
Members relating to the Company, the Property and the business of the Company. Each Member
further represents that by reason of its knowledge and experience in financial and business matters, it
is capable of evaluating the risks in the Company. Each Member understands that it must bear the
economic risk entailed in purchasing the membership interests; that the membership interests of the

. Members have not been registered under the Securities Act of 1933 or qualified under the securities - -
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laws of any state and may not be sold unless they are registered under the Sccurities Act of 1933 and
qualificd under the securities laws of any state (neither of which, in all likelihood, the Company will
do) or an exemption from such registration and qualification is available and are further subject to the
restrictions on transfer set forth in this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WIT&ESS WHEREOF, the parties hereto have caused this Agreement to be duly

executed as of the 7L day of Qctober, 2006.

- MANAGING MEMBER:

MEMBERS:

34

SH 7, INC, a Florida
corporation

By:
. Robert A. Spottswood, President

Pl
J wzgﬁ ;xé’%/

ANDREW V. AGOSTINI

RFA INVESTORS, LP, a Delaware timited
partnership

By:  RFA Management Company LLC, a
Delaware limited Hability company,
its General Partner

Edward W. Ross, Manager

oy Je——

TYLER FLESCH




IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the ? day of October, 2006.

MANAGING MEMBER:

MEMBERS:

JLUZURIAGA

—_—

: v
ANDREW V. AGOSTINI

RFA INVESTORS, LP, a Delaware limited
partnership

By:  RFA Management Company LLC, a
Delaware limited liability company,

TYLER FLESCH

JEREMY GLENDENNING .

34



EXHIBIT A

TO

LIMITED LIABILITY COMPANY OPERATING AGREEMIENT

OF JLW KEY WEST 1, LLC

Name and Address of Member Initial Capital Memmbership
Contribution Percentage

Andrew V. Agostini $225.00 23 59,
401 N. Michigan Avenue, Suite 1300
Chicago, Iilinois 60611
J Luzuriaga $225.00 23359,
Seabreeze Office Building
49 Immigration Sireet, Suite 103
Charleston, South Carolina 29403
RFA Investors, LP $225.00 22.5%
401 N. Michigan Avenue, Suite 1300
Chicago, Illinois 60611
Attention: Edward W. Ross
SH 7, Inc. $225.00 2250,
506 Fleming Street
Key West, Florida 33040
Tyler Flesch $50.00 5.0%
Seabreeze Office Building
49 Immigration Street, Suite 103
Charleston, Sounth Caroling 29403
Jeremy Glendenning $50.00 5.0%

Seabreeze Office Building
49 Immigration Street, Suite 103
Charleston, South Carolina 29403
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EXHIBIT B

TO
LIMITED LIABILITY COMPANY OPERATING AGREEMENT

OF JLW KEY WEST 1, LL.C

Description of Property
L. Radisson Inn Property 3820 North Roosevelt Boulevaid, Key West, Florida 33040
2. El Meson de Pepe Property 3800 North Roosevelt Boulevard, Key West, Florida 33040

3. Conch Tour Train Property 3840 North Roosevelt Boulevard, Key West, Florida 33040

4. Days Inn Property 3852 North Roosevelt Boulevard, Key West, Florida 33040

26763, 060013, 101523351.8, JLW Key West 1, LLC Operating Agresment

36




www.sinbiz.org - Departent of State

iof?2

. htfp:f/www;_Sﬂqhﬁ-;;ﬁ!g?ﬁéﬁp&gfcordet.axe?actiﬁn=hETFE.&inq_dnc_..«

- Hetum To List

Events No Name Histary

Detail by Entity Name
Florida Limited Liability Company
JUW KEY WEST 2. LLC

Eiling lnformaﬁﬁ___ 1)

Document Numbsr  LOS03O05102
FEVEIN Number 205776170

Dats Filed 102712008

FL

ACTIVE

LG AMENDMENT
12128/2010 .

Status
| Last Event
Everit Daté Filed )
Event Effective Date NONE
Principal Address

35 EAST WAGKER DRIVE, SUITE 3300
CHIGAGO 1L 60601

Changed 12/28/2(10
Mailing Address

35 EAST WACKER DRIVE, SUITE 3300
GHICAGO IL 80601

Changed 12/2812010.

Registered Agent Name & Address
- ATION SERVICE COMPANY

1.323D1-2525 US
Name Changed; 12/28/2010
Address Charnigad: 12/28/2010

Manager/Member Detail
Hame & Address

FIAFIA1T ST T



www.sunbiz.org - Department of Siate

2 af?

121982010~ | C Amendment | YW IIRGY:

| 64129786010 - ANNUAL REPORT

| 402712006 -- Floridar Limiteq Liatily .-

Title MGRM
AGOSTING ANDREW V

35 EAST WACKER DRIVE, SUITE 3300
CHICAGOHL 80501

Report Year Filsd Date
2010 042912010
2011 0412512011
2012 0412012012

Annual

Document Images

04202012 ~ ANNUAL REPORT ¢ VioW image in PDF formet

DAPB0M - ANNUAL REPORT | VieWimege in PDF format

View inags in PDF fotmat

121267201 - CORLEN

PDF format

04128/2009 - ANNUALREBORT, | oW imRgein POF forat.

| Miew imagein PDF format

04/03/2008 — ANNUAL REPORT

D4/25/2007 — ANNUAL REPORT 1,

Previouson List  Nextonlist Retum To Lisi

vents No Name History

Chpyright @ and

e R B S

| E-fling Servies | Farms, | Hefa |

_ Biate of Foride, Defiartrsnt of State

# 1K bvhd Py FY PR TR T




m—
Poch 1882583 ﬁ?il‘i[?izﬁﬂ 18t 54 '
Fiied GSE Racarded in DF t’j.:ml Reefﬁn

Jenner&BIack;LP
353 North Clark Street %:;"zéﬁﬁg%iu 113,

Chlcagc, Nisoiss0654

This space reserved for Recorder's use only

COTENANTS' AGREEMENT
(Quﬁiny Tnn Key West: 3824 N, Rooseveli Blvd,; K:y West)

[ANTS AG:EEEMENT {the ‘--ﬁgreemen‘t’% is.enteted into as of the 2G>

THIS
LW KEYWEST 2, LLC, a Flo

zlay of Ju}ty,‘

A
any Jmpmvements Iacatﬁd ﬂ:ﬁreon) Im‘:at&é ;
Merirge County, Florida, 88 more part:auﬁx
swhich js located the improvements commont;

{collectively, tha “Property’ ’j

ipetty, dlong with certain other real: propert‘y 5 p prescnﬂy encimnbered by
that certain. Amended and Restatcd Morigape; Secarity Agreement, Assignment of Renits and
Leases and Fixture Filing dated Decembe 2009 {zs amended from tfime to fime; fhe
“Mortgage”} wiade by the Cotenants (or {he: ecessors<in-interest) and JLW Key West 1,
11C, a Florida Timited liability company (“JLW’.E”) to and for the benefit of Bank of Americs,
N.A., a fational banking association, as agent fof itself and certainy other lenders which becoime
parties to the Amiended and Réstated Term Loan Agreement {1 ith #5 successors and
dssigns, the “Lender™. As used in 1 this-Agrecment, the “Loan™ shiall mieati dhat certain loan
the original principal amount of $56,500,000.00 made by and among the Cotcnants {or their
predecessors-m-mterest) and JLW1 ‘collectively as borrower under the Loan (in such-capacity,,

2142040 1




cpllectively, “Borrower™); and Lender. In addition to the Morigage, the Loan is further
ewdenced and secared by that certain Amended and Restated Promissory Note dated December
), 1 the angmai pnncipal amount of $28,250,000:00 made by Borrower 16 thé order of
Bank:. America and that certain Amended and Restated Pmmlssary Note datedﬁacember 23,

2009 in the original pnncipal amount of $28.250.000.00 mads by Borrower 6 %he order of
&sﬂcxatcd Bank, Naftbnal Assﬁmatmn a nafional banking association (such pmmlssery notes
are cgllectwely, the “Nnte”) Hat certain Amended and Restaiter Term Loau Agrﬁemen’t ﬂated
Eacemher 23 2009 (the “Loas / ;

iy} made by and. a:mang Borrower, certain gﬂarazﬁars of the Loan to'and for |
id UCC financing: statement{s} filed in the Office of the Clerk of the Clrox
mty; Florida and wnh the E?mda and I!Emms seg;efaneg of Statg (ﬂwﬁ.

gt ﬁﬁﬁﬂt’ Indm“ty; UCQS and suclr
into relative the Loan..

Pmpertysg ismg as*titlg fherem rexhams vcsted mm, as CQ

&GREEMENTS

thg eandd;sgasapfthel*m YL ‘
deem necessazy or-advisableto carry out the fmegumg The Cotenarﬁsr
; mvestmeaf purposes ‘only and not-for the active conduct of a trade 6F
1ants’ shall only engage in activities which are customary
1d repuir: of the Property. Neither the Cotenants,
¢ ] - services, as such term is contemplated urider
Cotie (@s Heretnafter deﬁned) Sex:ﬁons S"lZaaneI&Eﬁ and Rev, Rul, 75-743.

(B}  Each Cotenant acknowledges dnd confirms that it owns its -ii_lftf:nest,i“ﬁ the
Pmperty asa ienant—m-mmmon Wlﬂ:i ﬂE:le ether Cetenants and that cach € cnaat s mterest m the

pan:tnershlp, _mmt venture assoczmn or a’imst for fzderai income tax purpescs, but: mcrely to set
forth the ferms and conditions upcrn wlneh each t:sf them shall hald i:helr respecuve mtarests

o Doct 1882593
2 pka 2581 Poi 114

20120401




Each Cotenant ami the
¢éach Cotenant may engage
perty or othemfxse, wzﬁmnt

: The Cotenanfrjs hersb}; g ee_that the Jmnt mgzshap oF the Property as
shai beexduﬁ“ nter K. of he Internal Reven odeaflggﬁ,; :

censequences and. expe sas, mt:it}dmg, mthout hnixtaijuu attomeys i“ees; ?v’!‘ﬂch maj% '

any Cotenant sq notifying the Commissioner in violation. of this Agreement of pjherms&“/iakmg 8.
conirary: pﬁsinon [1] anytax returm..

'tha Managmg Cotenant iié'r éﬁy Cd‘tenant mz ﬁs oWIL béhalf or mz behalf ‘ﬂf fhe Ctitenants
Gollectively shall have the power orzuthority toundertake aty of the following:

i engage i 4ny business or activity other than those gxpressly

permitted hereby;

Docl i8825
Bku 2581 ?gﬁ 115
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it engage in any business ﬂr&actmty other than those expressly
permitted pursuant fo the Loati Doeinments, inclading, wil limitation, the provisions relafed
to the single asset entity and separateness of the Cotennis 45 sei forth in the Loan Agreement
which,are hereby incorporated herein by re‘ferenurseg,t

i, do any’ ai:i which would make it impossible 1o eaity on the
dinary “business of any Lotenant or the Cotepants mllectnrely,

_ .  bomow mopngy or incur any indebtedness or assume or pharanty
ang. i dghtednﬂss -of any other entity, otfier than normal tra&e accoints and lease ﬂhhg&tmns
: the ,'rdxmry coutse:- -of bnsmﬁss as pemuﬁed iant fo the, Loan Dosuments, or

| __ the Cotenants are spamﬁcaﬁy '
the Lﬁa.n, 301111:15! and? mveraliy,a ﬁnd 10 exeente the iosn Dc;x.:lzlrrmw:rts;s

any interest i the Property or nlak “
aecﬂrdanse w:ﬁx the ’Lcmn Dot

: i iKrapicy. prﬁcaeﬂmgs {o: ceusmtt oF acqulesce to gny
bmﬁicy pmaa\:dmgs or actions) with respiect o any Cote

Viit. amend this Agx@ement.m: i ysmspect

% No Co’iﬁnant miy exercise any temedy provided for in this
Agreenient: mcludmg any rights of indemnificafion against any other Cotenant.

ii. Eich Camnmtmhowleéges that any agtton by
constitutes an Event of Default (as defined in the Loan Dotuih udmg, mthmxt
limitation, conmenicerent of any agtion to-partition the Property, canresult Lenders exercise-
of all of its rights and remedies’ umier the Loan Dacuments.

iii. Notwithstanding any other provision herein, the Cotenants agree
and. acknowledge e any amendment modification, or ferminiation of this Agreement shall
require Lender’s pri ' _

. Notwithstanding any other provision. herem, the Cotermants agree
and acknowledge that sach of the Cotenarits and Property are subject to the Loan Documents,
and the-Cotenants shall comply with the provisions of the Lean Documents. In amplification of

Doctl 1882583
Bkt 2881 Pgy 116
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pertammg to smgle pmpnse antmes ﬁnd separataness set forﬂl m the Lean Agreement,

&8 Therq shall be no more than four (4) Cotenants or owners of the

- have jmnt and sevaral
eﬁthebHSlnﬁs ufthe

hzasmass mf*ﬁiﬁ. Cﬂtenﬁﬁts (mél
pmv:smn for alt expenses and

mcetpts shall bad@usﬁed inal
- Cotenants, and all dxsbursemen_; for s:mii EKpEnSeS and Expen(.ﬁtm‘es shall ‘be withdrawn
t.hezﬁeﬁ'am, ’

€}  Notw i Padrag 27a ab:cme suh;ect to the: provisions saf
aragraph 3(a) hereof if ;my Cafenanl {;he anfributi s m 3
Coténant’s Percentage Interest of any expe
Pm“ ,the Loan or the Eus:i‘ness of

Contubuhng Cﬂtanant, upon no‘hcé by ‘tha Eantnbunng, {menant, for such other ,tenants
Percentage Interests of such expenise, expenditure or obhganam If the other Cotenants fail to
make such payment 1ipon such siatice; inferest shall accrue thereon af the sate of twelve percent
{12%) per annum, and the Cantn'buﬁmg Cotenant shall, subject to the provisions of Paragraph
1¢d), I(g) and 11 hereof, have all rights and remedxes available under applicable law for
collection thereof.

tetiant (“Mawng
teriant s y only be

Cotenant™ of the Pmparty on behalf fhe Cotenants, The M

Dockt 1892583
i 5 BkK 2581 Pon 11T
‘21‘.]29407_1




regiaced with the unanimous approval of the Clotenants. Al Major Management Decisions shall

be made solely upon the upapimous appraval -of ihe Cotenants. “Major Mauagemmag

i)eclsmns are the felmmng (1} seihng, transfar:mg, leasing,; of cﬂiemuse dmposmg Fall
e b .

Prﬁparfy‘ (11:) matenally altenng ax: changmg the phys :
Pmpe:iy‘ (iv) replacing the Managmg Cotenant; (¥) entering nfo : any }easm ggemmt ‘wheﬂxer
or not an affiliate of agy Cotenant is the Jeasing agent; (Vi) entering inio an
agreepient whether or not an affiliate of Cotepant is the management agent, mcludmg, w1thm:£
lumtatmn "ﬂ;e approval of gny hotel matiager orany hotel management agreement, vii) appraval
get and operating business plan for the Property; 9 - appmval nf“ any expenSe v
ation that may give rise io Liability of '
Paragraph 2(c} hepeofs (ix) anproval of eapital expenﬁmlre d
E}peiaat:ng busmess plag in excess of the grenterof (A) $25,000,00 or (B) iﬁn percenf (‘H}E‘/} ei' the
cutrert budget; and (x) amendiif, supplemenﬁ?ag or tesrtinating this Agreemem

{b) Bx%:ﬁpt far th& Major Mznagement Diecisions, the Mans
] i daymmagemﬁntofthﬁ' 5,

At ion. ot mmagemaut il

Any petsén or enht;y: dealing with the Props may rely on g L‘&I‘tlﬁ*cate
g Cotenant.as to; '

i

sigried by the Misnaie
i, iheidentity of the Managing Cotenit;
i, e ems‘ie::m ) nonexistence of any faet or facts which constifute

a condition precedent to pant or are i my matter
gormane to the affairs of the

il the persons who, oF entitics whmlg, are aithottzed to execute and
dehver any instrument of document of or 61 behialf.of the Cotenants; or

iv. any act or falure to act by the Coténants or as o any other fatter
whatsogver invalving the Cotenants.

(&) The Managing Cotenant shall devote such time to the affairs of the

Property as the Managing Cotenant'may, in ifs absolute diseretion, deern necessary for the proper
perﬁ)rmance of its duties under this Agresment and shiall be entitled fo receive reasonable
compensation for such Services as set forth in an approved budget or oihiéiwisé agreed upon by
the Cotenanits. In addifion, tiie Managing Cotenant shall be entitled to-charge the Cotenants, or

. tobe mzmbnrscd by the: Cotenants for all expenses reasonably incurred’ by it in connection with

the PIOpﬁ

DocH 1882583
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{e)  The Managing Cotenant shall not be Iishle; responsible or accountable’ in
damages of otherwisé t Cotenants for any aét performed by it within the scope of ifs
authority conferred by th Agreement, for its failfire or refusal to performy any acts except those
expressly rf:qmzed by the terms of this Agreemem; ot for its performance or Gmission fo perforni
any acts on adyice of accountants of legal coumsel; provided, however, that the Managing
nevertheless be [fable in all events to the Cofenants for such Managing Cotenant's
ul snisconduct, gross negligence orviolation of its ﬁdumatg,r duties hereurider:

:vii, Transfers; Successor.

o >rest 3 ?hereaf Aﬁg successer fa m_. ',‘rhon aftb:ﬁ
lntemﬁtéfmy Cotenan fhﬁ Propsrty, a:ther thm_f asmgle gmsﬁﬂe or asmgnae ﬂef !%13 mtercsts af

1f;necessaty, obtain Lender's. mﬁen consaxt prior (0. i ing any smhfsa;;sfer
5. 'Bﬂﬁkg andReomﬂs.;

The Cofenants M jouﬂiyjnmntaiﬁ., or €ause to be maintained, 2
bfanks and recmds ‘j taitiing to the Property, ami hall furnish, or caﬂﬁe - be furnished, % eac
o as such Cotena ay masenably require pertaining to the Property
f@x mclusmn DIl sunh;C tehant's feﬂeml and late ] mctll&ﬁax‘ returmns.

6. N{mces;

~ All motices; consents and other cgmmumcaxzms penmitad or required hereun

oiremlght ‘courier, or yefsona]l;{r dehvered, as follows:

To JLW:: JL Y Key West 2 LﬁC

Attn’ AndIEwV Agnému

Docs 1892583
kd 2581 Pey 113

71120401




To REA: RFAKey West FLLC

Cmcago, Ilhncﬁs 60601
Attn: Edward . Boss

i It D Property; and (if} ﬁﬂe
ment to w’hom af;y ami ali n@’tzce g ar;d uﬂmr g@mmumcaﬁumﬁmx Lenéf:r

written riotice to Lender). Fe
one.or moi¢ of the Cotenants, 114 _ Al ] s
notice to the applicable Cotenants and multtgle copi_w the: same notice: shall not be !m‘ed 0
be separately delivered to each of the Colgmants in Geder for such iotice to be effestive 10 the
 applicable Cofenants.

| Thls Agreement shall be. ggvemed; and constried in all respecis by and in accordante

modification or ';'Q:mcndment 9f thzs Agreement shaﬂ hﬁ: ’hmdmg upan Aty pa_mes hemtng

nnless in writing executed by the Coteniuits:
()  Paragraph and section headings are for convenience of reference only, and
-are ot part of this-Agreement, and shall not be deemed 10 be dn accurate or complete description.
of thie matters described therein.

9 Severability.

umz 1892593
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In the eveitt that any_provrsmn af this &greemanf shali be unenibrc&: Ie_ in whole or it

as if said. 'prowsmr;hadsmf-héén uu:mded heram§ asthe casc may be

-

cemcnt may be executed m two or more caunterparts,,

‘11,  Subordination and ’fSﬁands‘ﬂlL "The Catenants apree ihat this At sement, and all
Iight's, mneémaf, 'a;ud in‘dé.’, -beneﬁtmg thie Cotenants hefennder as to one angthe
and e hareby axprcssly mada fully subjf_:et

] Pirty 1y, | € "“@by Cotenants that Lender '
& third party beneﬁcmr;y mdef:ﬁns Agreemeﬁi untxi sm;h je as the Leanm m;paxd mn
ﬁll} or réleased.

Docl 1802583
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~ IN WITNESS WHERE

Title: Managmg Memher

o

r of ILW KEY WesTF LLc; 2 Fluudaﬁ

lumted hahahty. wmpang, on behaif
pro:iuce& 8 driv

Mféamnnssmn E}qmgs 7 ,? 5 -1 2

(Notarial Seal}

[Signature Pape Continues]

" Docht 1BG2553
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JOF, the ndersigned partiss have executed Cotenants™ Agreement




Signed, sealed and delivered i the: RFA:
presence of:

hahxhiy company

By: RFA Key West Tl Manager, LLC, 2
Florida limited liability comipany, as its
Manager

By: RFA lavestors, LP, 4 Delaware limited

iiability partnership, 3s its Manzager

‘ Prmted Nmmeﬂnﬁss'

STATEQFILLINOIS ~ §
COUNTY OFCOOK = )

i artneiship; estHMauager,LLC, aFlenda =__|miied habllzty
commy, the M_zmager of RFA KEY WEST II 1LLC, a Florida limited habﬂuy tompany, ori
behalf of such eﬁtny “fhﬁ is _either y kiovas fu _me, or has prodiced a

NOTARY PUBLIC
My Commission Expires; 7/ Z‘S'Irf 3

[Signature Page Comtimues]

DocH 1892583 _
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Signed; sealed and delivered inthe  JL:
presence of: :

Jﬁ}{E’f WEST I LL.C, & Florida limited
liability &Bm;aany

Wikt 1l Manager LLC, 4 Florida
i f company, as its

Pnnted Name ofWﬁness

STATEOF SOUTH CARGLINA. 3y
_. }s8.
)

2012 by J. Tuzr aga, as ﬂwi\efmger of «3} Key :
liability company, as the Menages 0 JL'KE?EWESTIIL.- ;
on -behalf of suc}x entltg, who i y ke

My Commission Expires: [ /20

P

(Notarial Sealy

DocH 1892
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Commencing &t the Northwest corner of Parcel 2 od “Plat of Survey of Lands on the Tsland of
Key West, Monroe Connty, Florida,” as seporded in Plat Book 3, PagaSS of the Public Reeordy
of Monroe County, Florida; thencg Northeastesly and Easterly along the Southerly right of way
line of North Roesevelt Boulevard 500.79 fest fo a gurve o the rightand the Point of Beginting;
said curye having rﬁ:ﬂii:s:afﬂ'?&?{? feet, ace ""fral dngle of 01 “‘58’48” a tangent len.gih ncf fl
feegashord South 66°29°35” E
agc of sald clir

are 3 ngth of 33, 82 feet i ;hc eﬂd of sald. clirve;
ence South 33”{}?’56” Westa distance of : &
7.89 fe i} angle of 16°2737 a tangent
da chbrd length- of 141,25 feet:
e and of smd curve; thence

e
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Doch 1832554 p7/24/201Z o 20 B4R
(1)
Filed & RICTNTY DANNY L. KOLHAGE

Jenner & Block -
353 North Clark Street Eﬁﬁ“z%%?ix 125
Chicago, Tllincis 60654

This space fesérved for Recorder s use orly

(Lexmgtun Hﬂ‘te’i Key ’Westz 3850 N, Rmsevelt:m?d. ey West)

 “Agres ment“”) is entered into. a%a;f thc 29‘1“‘1'4

lity cmn my (“IRC Key Wkst” (VA | Y ¥

LLCY, L KEY WB&T LLC, 2 imted i;:a‘bxlzty
KEY ‘%F‘ST LLC, an Tlinois Iumt ompany (“RFA
3 vefarred ti} mﬁmdually as 2 ‘Coteziant” and

e ,———n—u—

A Thecgtenams ax&the tenaptan-cominon oWnegs of that certainreal preperly fand
' réa ) ionated at 3850 North Roosevelt Boi evard, Key W’ast
; bed an Exhlblt A attacﬁﬂd herem,c ppan

(mnmn ey, the “l’ﬁ‘ayerty“)

B.  Title t6 the Broperty is owmed by the Cotensiits a5 tenants-in-commornt B ﬁw
following percentages {the “Percentage Interests™):

JRC Key West 3346%
RFALLC 33208
AVALLC. 16.67%
JLLLC 16.67%

€. The Property is presently eneumbered by that cerain Amended and Restated
Morigage; Secirity Asreement, Assignment of Rents and Leases and Fixture Filing dated
February 26, 2009 {the “Mortzage”) made by the Cotenants (or their pmdecessnrswm—mterest} to
and for the benefit of Bank of America, NA natmnal banking association (together with ity
Suécessors. aud assigns, the “Lénder”). As utsed in this Agreement, the “Loan™ shall mean that
cerfain loam i the original principal amount of $16,500,000.00 made by and among the
Cﬁtenants (or their predecessors-ii-interest) collectively :as Borrower iinder the Loan (in such
capaclty, collectively, “Beérrower”), and Lender. In sddition to the Morigage; the Loan is

2115605 2.




furthér evidériced and secured by that cerfain Afnended: and Restated Promissory MNote dated
February 26, 2009 in the ofiginal pnnmpal amount of $16 500,000.00 (the “Nete”) made by
Borrower to the order of Lender, that Apr Jated Febroary 26, 2000
(the “Loan Agreement™) made by anﬂ among Bormwer A ihat certain Amended and

Restated Envirofittiental Indemmity Agreement dated February 109 {the “Indemmtyv") made
by -and among’ Borrawer, certain guarantors af the Loan to and Tor the benefit of Lendes; 4nd
UCC financing sieni(s ﬁled in ﬂne Ofﬁx:e of he le:rk ﬂf the Cuumt Court af Mm;ma

~County, Florida and wi
this Agreemen “I@an Documenfs"* shall ‘mean the Mﬂrtgage% N&te, Loai: Agfaﬁmeng
Inﬁemmty, UCCs: ané. such: pther docummts ewdancmg goveming of securing or enered nta
‘élativéthe Loan. :

D The parties desire to miemotialize their agresment
Propeety so long as itk me:etmemams vested. i thiern, 29¢€ *nxgnants‘

A«ﬂREEMEN T8

: NOW, THEREFORE, fer aﬁd itt coﬁSidersiﬁmi of the foregamg Rﬁerfdls} and fﬂx_'_: 5t
good -and valuable consideratio A

the parties hﬂrcby agree a8 ﬁk aws

1 % EUtEﬂ E !

_ (a) - The purposes ﬁfﬂn Gielild :
actwmes* r{:) tesmanaga, lease; mortgagc ‘and sdlspuse ofthe Pmperty, and (u_ _'_.. _ch. other

shall hQIﬁ the }’roperty e
anmess In parumﬂar, :
corions i GoF : 'ihaﬁatenants
termplated under

- is its i’meniagaf Intefest The
it venture, asseciation o) Atrist fer federal income tax pmptms butf
e terms and cfmdmnns nprm wlm:h each of them shall hold their- respective
Except as expressly provided herein or as otherwise agreed 1pon by all Catenams in mﬁng, 16
Coténant is authorized 1o act as.agent | ialf of,
other Cotenant or to incur any oi:hgemens with Iﬁspect to th

and acknowledges that for federal income tax purposes thiey aretenantﬁ'—m-commm holdmg g
dirgct ownership interést in the Property. Edch Cotenant shall report its interest in the Prope

i 2 manner consistent with. the foregoing and gtherwise not take any action that w
inconsistent with the foregoing.

afion of the preceding paragraph, niope of the Cotenants shall
have any fiduciary duty or obhgaswn fo any other Coteriant by réasen of ownership of such

(C) Wlthout i & ::

2 Eﬁﬁ zggx ?5'
2155605 2 ot 127




Cotenant’s interest-in the Propesty or by reason of this Agreement. Each Cotenant and the
pariners, officers, directors, members, managers, and shareholders of each Cotenant may engage
‘T whatever activities they choose, whethes {:Qmpefztwe with fhe Property of otherwise, without
’ha?mlg or incurring zny obligation to offer ‘any interest in any s getivifies to any other
G’eiﬁnani Nerther ﬂ”n _; Agresment nor the mtcrest of any Cof”‘ in ’the Properiy nﬁr thc

0] (1} pamtmn any p
__a parﬂtmn of th

: Icccwer far the Property
expressly wa‘tves and

s:c;ntt&ry pﬁﬁiﬁman any.iax:_' e
2. Fingnee,

(@)  Exvept as ofherwise provided heréin, each Coteriant
such Cofenant’s Percentags Intercﬁt of all revennes and receipts derived from Mperty find_ '
the: business of the Cotenants (including loan pmceeds} and shall bear such Cotendnt’s
st of all expenses and expenditures pertaining to the Property and the business
including the Loan), provided that nobe of the Cotenants shall have any
. _bhgatmn w0-any other Cotenant o1 any other persor ot entity with respect to
‘any such expcnse or expendities except as jgrov:ded by separate agreement with the obligee: mﬂi
respect to such expense or expenditure. Inno event shall the Cotenants have joint andl &
liability with respect to any cbligation ar liability pertaining to the Property or'the busines ‘the
Cotenants, unless they expressly agree to undertake the same in an agreement separate from this
Agreemerdt. Notwithstanding the' foregoing, the Cﬂtenants deknowledge and agree that the

DocH 18925§4
BKk#t 2831 " Pgi iz
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obligations of the-Cotenants under the Loan Documents, incloding, without Hinitation, the Note,
Loan Agreement, and Indemuity, aré joint and severdl.

(b)  Notwithstanding Paragraph 2(a) above and subject to the provisions 6f the
Y.gan Dacutnents, all revenues and rece "Ej__ of the Catenants dermeé fmm ﬂze Pmpertg oF ﬁ}ﬁ
business of the Cotenants ] it of br
provision for all experises
Cotenanty; as determined b
receipts shall be deposited i a t
ﬂﬂtenan and all dlsbursemeﬂts for suc‘h, e;;gcnses’ and expend:m (PS5

o

uant”} pays more than such
afion ﬂf or pertamg to the
nittibnting Coterant

;3 75 'nal hahfhty :t'm: yaymﬁ t, thereof, f = other Cotenznts shall be liable to the
i f, upon nc&iéa e by the Qunmbtmng? {I;atcnant, for such athér Cotenants’
i e, eXpenéltlm: or ohligatmn ¥t the other Coténants fail to
m&ke such paymﬁgat npon such nifice, interest sh o0 at the. rate thwchae percent _
{12%)pemmﬁm and the Contribitin, 1 1

(x} seﬂing, transfersing, leasn;g,vo; bthe:rwsa disp
' suhstantxally aﬂ of“th i’mpe@ty_ (i) u’éfmmng any financing secured by or eneit
1y : ing’ the s1caI cmdﬁmﬁ_nr legal status of fhe.

I ng.
Eiacmg the Managmg 3 ;
te of any (Iaienaut is. the‘ Ieasmg ageni, (vx) enitem

agrecment W ! ; mg, without

limitation, the s yal 9f any hoteizmana ger oF any hetel mang ge i 2 {vit) approval

of the annual budget and operating b ,' : -the Property {ym} appmva! of any cxpense,

expend:ture or obligation that may give rise to ilabihty of 4 Cotenant under the provisions of

aragraph 2(c) hereof; {;x) approval of capital expenditures fob contained in the budpet and

operating business. plan in £XeeSS of the greater of (A) $25,000.00 or (B) ten percent (10%) of the
dim supplementmg or ferminating this Agreement.

{b)  Except for the Major Management Decisions, fhe Managing Cofenant
shigl] have the right, power and authority, inthe day-tg-day managemeni of the Property, to door

sagse 10 be done. any and all other acts deemed by the Managing Coteii i to be necessary or

# 1897594
el 861 Patt 129
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tapprcpriate “E:u effectuate the busmess pmpases and ahjectwes Bf the Cotenants GE the Property;

sigtied by the Managing (Z@tananf as tol

i the identity of the Managing Cotenant;

11.

'thé“ emstenc:e ﬂrmncmtence of any fact Qf ;facts whmh mnsﬁ‘tﬁi&

Property as the Man 12
performance of :tﬁ ﬁtiﬁes undet
Lompensation fm :-;uch sermcen

aﬁy acts “advice of acconntants ar lagal eaﬁﬁse:l‘ pr’ yeided, wever tha‘_if iha Managmg
Cotenant shailimverﬂteless bﬁlaable in aIT events & ¥ Catenantsfbr SHc‘h Managmg Lotenant's

apphcable securx.ﬁeé laws and mth the Loan Documents, each Coterant may sell, ¢
othecate its Tnterest or any part thereof, Any siiccessor to any
pﬁr&l . nterest of any Cotefiz it in the Property, otherthan a smgle graniee of assipnee of
the infetests, of the Cotenants, shall be deemed fo accept the: interest so conveyed upon and
subject to the terms and pwvxs;ons of this Agreement and to have assumed all obligations of the
grantor or assignor accruing from and after such conveyance, subject to the limitations on

PBI'SDIE}. Ha’gﬂﬁy contained b II, whick limitamms 511311 be degmed apphcable 1o ﬂ'lf: grantee to
1892594
5 gﬁ?z&ai Fon 130
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the extent that they Weraapphcable to the prantor. Notwithstanding the ’fmegamg s iong as any'
porfion of the Loat is gutstanding; any Cotepant must comiply with the provisions of the Loan
Diocuments, and, i necéssary; obtain Lender’s Written consentprior to-making any such transfef:

of réquired hereuiider shall ba
quested, or by ccmxmerﬁai

To JRC Key West:

To AVA LLC:
Atm, m&mwvg.agdsum

ToJLLLC: . JLKeyWestLLC

' - - 49 frmigration Street

Charlestort, South Carclina 29403
A‘ﬁn J. Lazriaga

To RFA LLC: REA Key West LLC
Suite 3300

Mailed commutications sent by Unjied States certified or repistered mail, postage:

prepaid; shall be decmed to have been given ugén posting m the United States mails.
Notwithstanding the foregaing ubject to the pmvlsmns of Parag@ph 3 hareaf, tfie Managing
Cotenant i Hiereby désignated as (i) the agent for service of process for all of Cotenants with
respect matfers pertaining to. this Agreement; the Loan Documents. or the Property; and (i} the.
party under this Agreement to whom any dod #ll notices and other communication from Lender

Doctl 1892594
6 Bkn 2581 Peti 131
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torany one o more of the Cotepants shiould be delivered orcommunicated (and stich designatmn
shall be changed to another party under this Agreement only following thirty (30} days prior
written notice 1o Lender). For any notiee. or other commuitieation to be sent hereunder fo any
ane ormare of the Cotenants, 5ingle such notice 1o the “otenant shall be effective as
 notice to the applicable Cotenanfs and muittple copies otice shall not bz reguired to
be separately delivered to each of the Coferianis in order for such notice to be ffective to the
applicable Cotenants.

7. Governing Law,

and 1 accordance

This Agreement shall be governed and c:msfzmed in all respedis by
with the intertal faws of the State of Flarida.,

8.

arg ot part of tfx;s Ag:eemeﬁt, ahd g
of The miatters descn‘bﬁd’thmm

;Ag_rﬁemem shall be eonstmed as if such provision hadbmn mcorpmated hersam a8 6 hzmtc& or
as if 5aid provision had not been included herein, as the case may be.

16, Cnunwte_x'g arts, This Agreemem aiay be mme& in two or more counterparts,
each of which shall be taken fo beran original and alt coﬂwﬁ%}y as one and the same
instrument.

: © 11 Subnrdmatian and Standstll. The Cotenants agree tha this Agreement, and all

Yights, remedies of, aud indemnities benefiting the Cotensnts heréunder as 0 -one anofher, shall
at all fimes and in spects be, and ar¢ hereby expr ade, fully S!ijﬁﬁt to, junior,
seconidary and subordinate to the Loan Docurients and fts and remedics of Lender
theretindes, including any future advances made by Lender. 1ti is further agreed that the dghts
and.zemedies subordinated in the foregoing sentence shall include, but not be limited 10, any
tights under this Agreement, purchase options, rights of first refiisal and rights to putchase the
Property under Section 363(i) of the Bankrupicy Code.

DocH 1892584
BRG 2881 gt 132
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12.  Lender'Third Party Beneficiary. It is specifically agreed by Cotenants that Lender
shall be a third party b&nﬁﬁmary undex this Agreement until such time as the Loan is vefiaid in
full orreleased.

[SIGNATURE PAGES FOLLOW)

Bock 1892594
Bk 2581 Peit 133
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and Rasiated Cotenanis™ Agraemznt a5 of the date ﬁrst wntten abo%

JRC KEY‘WEST«
IRCKEY WEST HBTEL LLC‘ ax Hlinois limited
Eability company

- Signed, sealed and defivered in RFA Management Company LLC, 4 Delavare

‘the presence of:

Timited hahﬁ;t};mmpany, its Manager

STATEOFILLINDIS ')

COUNTY OFEOOK. )

B At 4
KQTARYFUBLIC
My Commission Expires: 1125 1‘3

[signature page continues]

DozH 1882594

o 13&
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RFAKEY WEST LLL, a5 Diinols limited liability

Szgned, sealed and delivered in
the presence of:

Byr  RFA Investors; LP, s Delaware limited
* parinership, it sole member

By: RFf&Managmm&ampmy LLC @

Genersl Earhier

By:

STATEOFILLINOIS. )
i s )88
COUNTYOFCOOK. )

_e’f‘megmng instriment 'was acknowledged before me this {OTA da
2612, byf Edward W. Ross, asMimager of RFA Management Company

P:mt Namc' FW::E ﬂ f}:_fﬂq"
NOTARYPUBLIC =~

Decy 1802304
Bk 2581 Pgy.135
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AVATIC:
AVA KEY WEST LLC, an inofs limited ligbility

'&IQTARYPUBIK: —
My Comnission Expires; 3)'2@%}

o

ATHEG page continues]

Decti 1652594
Biiz- 2581 Pait 136
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TLIC, an Nlinois fimited lisbility

Signed, sealed and delivered in
fhe ;wesgnce oft

fagh) ﬂssolemembez

andNameanﬁﬁssg e

STATE OF SOUTHCAROLINA . )

Tl f T
nr‘has predueeda jg

* {Notarial Seal)

=i 1892554
gi:ﬂ 2581 Pgl 137
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[see attached]
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Commiencs i mxmﬂmwcmofsm ISMMKEYWSTMM Mm
MTNG.zmmMmﬂankl{ x cords of Moot Cousty,

e fm' T "M S
1 iong Y ] o rie) of the said Bw%wnd
ﬁ:mafﬂ&ﬂﬁﬂj i@flﬂﬂﬂ!ﬁﬁ: ) i’wa

di'stmceni 373.27 feﬁmﬂnhegmg
ﬁsﬂﬂ 43 fmm:-m Northy

w&eeptngfﬁofw:yfm‘ﬂmﬂiw_ i Bonilevaed (.5 Hig No. l)umfuﬂ; w.{
;@iwémmm ,oakm*’mmwmmn? o ’
(v: y]

ANDE

Doclt 1852554
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Parcet Ce

i QKQW&MM'W&'; mmm@%ﬁrsg mwd s
. _;;;__a:&;ﬁm@w of Blok | 150{@ mmmmmmmm

ﬁs gmd of land ox thie Bland

wshnSmtlmmmslmuggmﬁmofmﬂsfmformmﬂ;mufl&sseﬁu:ﬁmm
smzx*wm Emfmadumofmmfwibwkwﬂwmm OIBegmﬁng.e :

Nosth 68'%5‘40" &nfwa&md i’ﬁ&m&uﬂu wmym i;maf
] mmmmmm-m%nmgmamdwmmmw
.Rmmdmam:v ot'a distesice '0f 600 feet, then :

mfmmﬁie?mnmfﬁeﬂmgpfﬁm. i 1 :
22'20% West for's disance of 77.62 feer; thencs runy Scuth 6&4140_‘1?&&“&%&1:35
feer; thence n South 21°2220% East For adistence of 11.62%,:thm:nn thwwaaﬂm
fora dssmnfﬂﬁ festhark sothe Pointof Beginming..

AND

PocH 1
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- PLAT NO. ﬁm'm‘&ﬁm Plat
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2007 approved Development Plan,
Key West Resort and Conference Center
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Minutes & Comments




Minutes of the Development Review Committee

March 6, 2013
Approved March 28, 2013

Planning Director, Don Craig called the Development Review Committee Meeting of March 6, 2013 to order at
10:00am at Old City Hall, in the antechamber at 510 Greene Street, Key West,

ROLL CALL

Present were: Planming Director, Don Craig; Interim Forestry Manager, Karen DeMaria; ADA Coordinator,
Diane Nicklaus; Sustainability Coordinator, Alison Higgins; Engineering, Karen Olson; Fire Department, Jason
Barroso.

HARC Planner, Enid Torregrosa;'(}eneral Services, Elizabeth Ignaffo; Building Official, John Woodson,
Also in attendance were Planning Departmept staff: Brendon Cunningham, Nicole Malo and Karen DeEeljeois.
PLEDGE OF ALLEGIANCE
APPROVAL OF AGENDA
DISCUSSION ITEMS
New Eusiness

1. Development Agreement Modification - 3860, 3820, 3824, 3840, 3850 and 3852 N. Roosevelt Blvd (RE#
00064940-000000, 00064930-000000, 00065060-000000, 00065530-000000, 00065540-000000 and
00065550-000000) — Request for a Modification to a Development Agreement for property kocated in the
Geperal Commercial (CG) zoning district per Section $0-689 of the Land Development Regulations of
the Code of Ordinances of the City of Key West.

Sustainability Coordinator Comments (Alison Higgins):

o  As the City has committed to reducing by 15% the carbon footprint of our entire community (including
tourists) and this project is essentially the entryway to Key West, with a significant footprint, it is
important that this project be as sustainable as possible.

+ I would like to see a commitment to this in the Land Development Agreement, which gives the
minimum standards that the project will meet.

s Irequest that the minimum standards be:

o Green Lodging designation for all hotels.
o All existing cisterns to be utilized for irrigation
e Comp Plan Issues
o Iwill be emailing them a hst of sustainability items from the new Comp plan that they should
be aware of.
o Their two LEED team members will receive it on Fr}day and I will cc appropriate planning
staff as well.

+ Site Plans

"o Please include a sustainability summary narrative and LEED project score sheet (marked
unofficial) for each hotel.
o Include estimates on water/energy saved due to upgrades.

{Comments by other DRC members will be forwarded to the Planner).

2. -M:ijor Development Plan Modification- 3800, 3820, 3824, 3840, 3850 and 3852 N. Roosevelt Bivd (RE#
00064940-000000, 00064950-000000, 00065060-000000, 06065530-0006000, 000665540-000000 and
00065550-000000) - Request for a Modification to a Major Development Plan approval for property
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Minutes of the Development Review Committee

March 6, 2013
Approved March 28, 2013

located in the General Commercial (CG) zoning district per Section 108-91(C.)(3) of the Land
Development Regulations of the Code of Ordinances of the City of Key West.

Fire Department comments (Jason Barroso); At the time of the meeting the Fire Marshal office received a civil

set of plans on Tuesday March 5, 2013 for our review. The requirements listed below only reflect that
information. We have requested a full set of plans including a life safety plan and will be able submit
additional requirements for DRC once I have had an opportunity to review them. '

The Fire Marshal office will require a complete set of plans for each project including a life safety
plan.

Each bldg. will be brought into compliance with all NFPA codes, local codes, FBC codes.

Each bldg. will be fully sprinklered and supervised by a monitored fire alarm system.

Need to provide alternative source of power (stand by power source generator) for fire pumps and
sprinkler system where required by NFPA, local codes, and FBC.

Developers and their representatives will coordinate with the Fire Marshal’s office in reference to the
new fire hydrants location.

Developers and their representatives will coordinate with the Fire Marshal’s office in reference to
being able to quickly identify the different bldgs. for emergency responders. _

Developers and their representatives will coordinate with the Fire Marshal’s office in reference to
pr0v1d1ng access only for emergency responders through an access gate in the rear of the properties.

Urban Forester comments (Karen DeMaria., Interim Urban Forestry Manager):

- Reviewing the plant lists, I do have objections to some of the plant material proposed to be planted. I

emailed a copy of Florida Keys Native Tree list that we give to members of the pubhc when they are
inquiring about trees to plant to the applicants. This list better represents what species we are looking
for in landscape plans. Particularly, I object to the planting of loblolly bay, youpon holly, and live oak
into the area as these trees do not naturally occur in the Florida Keys. This is the entrance to Key West
and we want the landscaping to represent the Florida Keys.

What is the percentagc of true native plant species in the landscape plan? Our code requires 70%.

lot of the plant species listed on the plans are not native plants or plants commonly seen to the Florlda
Keys. My office will work with the apphcant in reviewing their landscaping plan with the
understanding that there are trees that are common in Key West that are not native that they may want
to use.

I need a list of the trees being removed from the properties (name, size and condition), a list of any
trees being rescued/relocated (name and size), and a list of trees that are remaining onsite in-situ (Sec
108-511).

The plan, as presented, is overwhelming to review. It would be helpful to color code those trees that
are remaining on-site and are part of the new landscape and the trees being removed.

Do you have an irrigation plan and a plan to protect existing trees on-site? These are both required
items for final approval.

Tree Commission Conceptual approval of the landscape plan represents only those properties in Phase
I A. The two properties in Phase 1 B (3800 and 3840 N. Roosevelt Blvd) are not presently included in
our discussions.

FDOT Comments for 3800, 3820. and 3824 N Roosevelt Blvd:

These properties are included in the reconstruction of N Roosevelt Blvd plans. All three properties
have signed casement agreements with FDOT to allow for the building of an ADA regulation sidewalk
curbside. There are current FDOT plans in place for driveway curb cuts and any change of these curb
cute should be discussed with Dave Romano, FDOT, at 786-387-3758. The remainder of the
properties are not included in this project.

-
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ADA Coordinator comments (Diane Nicklaus):

L

Although this is a renovation of existing rooms, 1 will remind you that 20% of the cost of the job
should be delegated to ADA compliance. In hotels of 50 or more rooms or suites, additional accessible
sleeping rooms ot suites that include a roll-in shower shall also be provided. For hotels with 101 to 150
rooms there shall be 5 accessible rooms, 1 of which shall have a roll-in shower.

Visual signal appliances shall be provided in buildings and facilities in each of the following areas:
restrooms and any other general usage areas (meeting rooms, hallways, lobbies, and any other area for
COTNINON USE.

Swimming pools must meet the lift requlrements of the ADA regulations taking effect in March, 2012,
delayed to January 31, 2013.

Final comments will be issned during the Plan Review process when building plans are submitted.

FEMA Coordinator cominents {Scott Fraser):

Immediately prior to the Development Review Committee meeting, the City’s FEMA Coordinator met
informally with the Applicants to gain a better understanding of the proposal. As a result, only two points
needed fo be voiced during the meeting:

Applicant has yet to submit propetty appraisals showing the market value of the existing buildings to
be improved. Until such appraisals are received, staff is proceeding under a presumption that certain
buildings won’t exceed Substantial Improvement thresholds. However, City staff won’t be able to
make such a determination until it receives the appraisals and validated Cost of Improvement
Affidavits. That information has the potential to dramatically change what may or not be permissible
upon these sites.

Fach independent structure will need its own review, requiring appraisals that specifically identify the
market values of each structure, along with separate Elevation Certlﬁcates improvement cost affidavits
and any other review requirements.

o Cost of Improvement Affidavits need to be identified separately for each structure. Any costs
claimed to be exempt from Substantial Improvement calculations should tallied in a separate
column adjacent to non-exempt costs.

“Site 1D” was recently issued an unsafe building notice by the City’s Chief Building Official and
another by the Fire Marshal’s office. However, these notices didn’t specify what the structural
deficiencies with that building. The specific existing hazards need to be identified by the City’s
building officials, so determinations can be made regarding what improvement costs may be exempt
from Substantial Improvement threshold calculations.

Comments exchanged with the Applicants prior to the formal meeting are as follows:

General comments for all buildings

o A standard numbering system for buildings would make it much easier to identify specific

buildings
*  This reviewer established an ad-hoc numbering system for these buildings simply
for the purpose of this review; which is attached to this document.

o Pool bars may very well equate to structures and need to be considered as such for FEMA
compliance.

o Although the site plans and property appraiser’s office may have combined separate buildings
for their own convenience, for floodplain management purposes, each structurally independent
building needs to be reviewed upon its own merits. The continuation of a roof line or
breezeway between buildings doesn’t create a merger wherein multiple buildings are
considered one structure.

Site “A”

o Where is the pool side bar to be located? Answer: Identified and numbered as building “A5.”
s Applicant advises no intent to Substantially Improve this structure.

Page 3 of 5



Minutes of the Development Review Committee

March 6, 2013
Approved March 28, 2013

o Bu11d1ng “A17: Design Flood Elevation (DFE) for newly constructed building “A1” is one foot
higher than the required Base Flood Elevation (BFE).
»  Was this height intentional (albeit commendable)? Answer: Yes.
» s the building’s base to have a filled enclosure with an elevated slab? Answer:
yes
e The plans should note this, since flood vents aren’t shown (nor required
with an elevated slab).
+ Site “B”

o Where is the pool side bar to be focated? Answer: in an existing structure identified and
numbered as building “B7.”

o Questioned whether Building “B1” might have an unpermitted downstairs enclosure used as
retail space. Answer: Floodproofing indicators are present on the structure, which would have
allowed its permitting.

= The floodproofing for this sectlon will need to be reviewed as part of this appr0val
process.

o Buildings identified herein as "Bde,” “B4w” & “B5” appear to be structurally independently
buildings, yet the site plans shows them as a single building. Each building needs to be
reviewed on its own merits.

e Site“C”
o Applicant’s Scope Narrative
»  Should clarify that building #C1 is to be partly demolished, with the remaining
portion rehabilitated.
= Doesn’t mention demolition of buildings #C5
o Building “C1”
o Pool Bar
»  Where is the pool side bar 1o be located? Answer: in a newly constructed structure
"~ identified and numbered as building “C6.”
»  According to the site plan, one corner of this structure crosses into the next higher
- regulated flood zone, therefore the entire structure must meet the higher regulatory
standards. Applicant may wish to revisit placement of this structure.
o A detached food prep and mechanical storage building is proposed for demolition and
rebuilding. Where on the site is it located? Answer: Identified and marked as Building “D5.”
= Haven’t seen any plans for this structure as of yet.

Note - Ad-hoc building numbering system:

s  Where possible, building numbers already aSSIgned by the Monroe County Property Appraiser's office
were utilized.

s In some instances, buildings appear on the existing site plans/surveys that don't show on the Property
Appraiser's records. In those instances the numbering sequence was simply continued.

e In other instances, it seems the Appraiser's staff combined separate buildings for the convenience of
their efforts. However, for floodplain management purposes, each structurally independent building
needs its own review. In these instances, these combined buildings were separately identified as "B4e"
& "B4w" for their east and west orientations.

o On the proposed site plans, where existing buildings are to be demolished and others constructed in
their place, the demolished building's number was reused for the new building.

{Comments by other DRC members will be forwarded to the Planner).
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ADJOURNMENT

Meeting adjourned at 11:23am.

Respectfully submitted by,
Karen de Berjeois
Administrative Assistant I
Planning Department
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