
SEWER IMPROVEMENT AGREEMENT

THIS SEWER IMPROVEMENT AGREEMENT (the “Agreement”) is made and
entered into as of day of f))-rL4’lJ2.L/h4022, by and between Alliance Starlight i
LLC, a Florida limited liability com3any, whose mailing address is 340 Minorca Avenue, Suite
9, Coral Gables, Florida 33134 (“Alliance”), Sunrise of Coral Gables PropCo, LLC, a Delaware
limited liability company, whose mailing address is 7902 Westpark Drive, McLean, VA 22102
(“Sunrise”) (Alliance and Sunrise are collectively referred to as “Joint Users”), and the City of
Coral Gables, a Florida municipal corporation (the “City”), whose mailing address is 405
Biltmore Way, Coral Gables, Florida 33134; and Gunster, Yoakley & Stewart, P.A., a Florida
professional association, whose mailing address is 600 Brickell Avenue, Suite 3500, Miami,
Florida 33131 (“Escrow Agent”).

WITNES SETH:

WHEREAS, Joint Users are the developers and owners, , of certain properties located in
the City of Coral Gables, Florida, which are more particularly described in Exhibit “A” attached
hereto and made a part hereof (the “Joint Users’ Properties”); and

WHEREAS, to accommodate the development of the Joint Users’ Properties by Alliance
and Sunrise and future development in and around the properties located within the Sanitary
Sewer Basin City 2 area, as more particularly described in Exhibit “B”, the City is in need of
additional sewer infrastructure (the “Sewer Improvements”); and

WHEREAS, the Joint Users have agreed, for the benefit of their respective Joint Users’
Properties and their respective projects on their Joint Users’ Properties known as Regency on the
Park and 1000 Ponce (the “Projects”), to fund the design, construction, installation and
conveyance of Sewer Improvements as further described on Exhibit “C” (the “Joint Users’
Sewer Improvement Work”); and

WHEREAS, the City has been awarded a grant for financial assistance from the Florida
Division of Emergency Management (“FDEM”) for Engineering Services related to the City’s
sewer system and anticipates further grant funds from FDEM for construction work related to the
City’s sewer system (collectively referred to as “FDEM Grant Funds”);

WHEREAS, the City intends, for the benefit of the public and to provide the necessary
capacity to the City sewer infrastructure for properties in the area, to fund utilizing the FDEM
Grant Funds and contribution from the City of 25 percent (25%) of the FDEM Grant Funds
(“City Contribution”), the design, construction and installation of certain Sewer Improvements,
preliminarily anticipated as shown and set forth in Exhibit “D” (“Anticipated City Sewer
Improvement Work”); and

WHEREAS, Sunrise has agreed to take the leading role in overseeing and managing the
Joint Users’ Sewer Improvement Work which is required in order to provide sewer service to the
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Projects proposed to be built by each of the Joint Users, as well as to enhance the capacity of the 
City's sewer infrastructure; and 
 

WHEREAS, Sunrise has agreed to serve as the Joint Users' owner representative and the 
Joint Users and City are willing to have Sunrise serve as the Joint Users' representative, subject 
to  the terms hereof, in connection with the Joint Users’ Sewer Improvement Work; and 
 
 WHEREAS, the sewer system which serves the Joint Users’ Properties is owned by the 
City; and 

 
WHEREAS, the Joint Users require additional sewer capacity in Sanitary Sewer Basin 

City 2; and  
 

 WHEREAS, the Joint Users are entering into this Sewer Improvement Agreement with 
the understanding that the City intends to perform the Anticipated City Sewer Improvement 
Work utilizing the FDEM Grant Funds and City Contribution as more particularly provided for 
herein; and 
 
 WHEREAS, Alliance has entered into a contract with Kimley-Horn (“KH”) for the 
design of the Joint Users’ Sewer Improvement Work and entered into a contract with Maestre 
Construction Inc. (“Maestre”) for the construction of the Joint Users’ Sewer Improvement 
Work.  KH and Maestre are collectively referred to herein as the “Contractors”; and 

 
WHEREAS, a copy of the contracts between Alliance and KH and Sunrise and Maestre 

are attached hereto as Exhibit “E1” and Exhibit “E2” respectively (the “Contractor 
Agreements”); and 
 
 WHEREAS, the City wishes to grant permission to Sunrise and the Contractors to 
facilitate the design and construction of the Joint Users’ Sewer Improvement Work at the sole 
cost of the Joint Users, with the understanding that the Joint Users shall have a right of 
reimbursement pursuant to Section 78-103 of the City’s Code of Ordinances (the “Code”) and 
Paragraph 9 herein.  The City shall reimburse the Joint Users from Subsequent Connector 
Charges (as defined in Paragraph 9 below) in accordance with City Code Section 78-103(b); and 

 
WHEREAS, the City shall provide signed Conditional Sewer Capacity Certification 

Letters for the Projects to be located on the Joint Users’ Properties within three (3) days of 
execution of this Agreement; and 
 
 WHEREAS, the City has agreed to assume ownership and maintenance of the Sewer 
Improvements completed by the Joint Users once all of the Joint Users’ Sewer Improvement 
Work has been performed in accordance with all applicable laws, codes and requirements and 
the Joint Users have paid all amounts due to the Contractors in accordance with the Contractor 
Agreements; and 
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 WHEREAS, Section 78-103 of the City’s Code provides a process by which future users 
that connect to the Sewer Improvements constructed by the Joint Users will reimburse the Joint 
Users for their proportionate share of the cost of the Joint Users’ Sewer Improvement Work; and 

 
WHEREAS, Escrow Agent is willing to act as the holder of the funds deposited to an 

account to be maintained by Escrow Agent pursuant to this Agreement and an escrow agreement 
signed by the parties in the form attached as Exhibit “L” hereto (the “Escrow Agreement”), 
and to distribute those funds as set forth herein and in the Escrow Agreement. 
 
 NOW, THEREFORE, in consideration of the mutual covenants entered into between 
the parties hereto to be made and performed and in consideration for the benefits to accrue to 
each of the respective parties, it is covenanted and agreed to as follows: 
 

1. Recitals.  The above recitals and representations are true and correct and shall be 
incorporated in this Agreement and be part thereof. 

 
2. Proposed Sewer Improvements.  The City intends to perform the Anticipated City 

Sewer Improvement Work utilizing the FDEM Grant Funds and City Contribution and the Joint 
Users shall conduct the Joint Users’ Sewer Improvement Work. The parties acknowledge and 
agree that the Anticipated City Sewer Improvement Work and Joint Users’ Sewer Improvement 
Work are adjacent and require interconnection and cooperation and that, should the FDEM Grant 
Funds not be available to the City, the City is under no obligation to complete the Anticipated 
City Sewer Improvement Work, and in accordance with Paragraph 20 below, the scope of the 
Anticipated City Improvement Work may change.  The parties also acknowledge and agree that 
the Joint Users are entering into this Agreement for the sole purpose of developing their Projects, 
and the issuance of the building permits for the Projects shall be a condition precedent for the 
Joint Users’ obligations under this Agreement, except in the event the building permit(s) is/are 
not issued due to an act or omission of either or both Joint Users.  

 
(a) The City has reviewed the construction plans for the Joint Users’ Sewer 

Improvement Work, attached as Exhibit “C”, subject to the submittal, review, and approval of 
the necessary construction drawings by both the City and Miami-Dade County.  The City has 
issued signed Conditional Sewer Capacity Certification Letters for the proposed Projects to be 
located on the Joint Users’ Properties, attached hereto as Exhibit “F”.   

 
(b) The Joint Users’ Sewer Improvement Work shall be performed pursuant to 

the Joint Users’ Timeline for Sewer Improvement schedule attached as Exhibit “G1”, and the 
Anticipated City Sewer Improvement Work shall be performed pursuant to the City Timeline for 
Sewer Improvement schedule attached as Exhibit “G2”, and subject to Paragraph 12 herein.  
The City authorizes the construction of the Joint Users’ Sewer Improvement Work in accordance 
therewith.  
 

(c) All Joint Users’ Sewer Improvement Work improvements shall be 
constructed and completed at the Joint Users’ sole cost and expense in conformity with the City 
of Coral Gables Code and other applicable County, State, and Federal codes and requirements.  
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(d) The City and the Joint Users agree that no upgrades or modifications to an 
existing sewer pump station are required for the Joint Users’ Properties or for the Projects.   
 

3.  Design and Construction Agreements. The Contractors and Sunrise have entered 
into the Contractor Agreements to perform the Joint Users’ Sewer Improvement Work.  

 
(a) Joint Users represent that to the best of Joint Users’ respective knowledge 

the Contractors meet the following criteria: (i) are financially capable of performing the Joint 
Users’ Sewer Improvement Work; (ii) have sufficient equipment, workers, and work experience 
in performing sewer improvements similar to the Sewer Improvements; (iii)  have not been 
declared in default or terminated on any project with any other municipality, county or other 
governmental entity in the state of Florida; and (iv) have demonstrated management competency, 
labor compliance, and safety record required for the completion of the Joint Users’ Sewer 
Improvement Work.  

 
(b) The Contractor Agreements provide that the City has third party 

beneficiary rights in the Contractor Agreements and that the City shall be an additional Obligee 
under the Payment and Performance Bond to be furnished by the Contractors.  However, the City 
has no direct obligations to the Contractors under the Contractor Agreements or this Agreement. 
The Contractor Agreements incorporate the provisions of this Agreement applicable to the 
Contractors. Further, the Contractor Agreements provide that upon the default of either or both 
Joint Users under this Agreement, the City, at its sole discretion, may take assignment of the 
Contractor Agreements and the Contractors shall be obligated to continue performance for the 
City. 

 
(c) Further, to the extent requested by the City, Joint User shall provide all 

back-up documentation evidencing the total final cost of the Joint Users’ Sewer Improvement 
Work for determination of the amount of repayment due to Joint Users pursuant to Section 78-
103(b) of the City’s Code.   

 
(d) The Contractor Agreements contain a provision requiring the Contractors 

to provide written notice to the City of any defaults of Sunrise under the terms of the Contractor 
Agreements, not cured after proper notice.  In the event the Contractors declare Sunrise to be in 
default under the terms of the Contractor Agreements, and Sunrise fails to remedy the default 
within the notice and cure period provided in the Contractor Agreements, then the City, in its 
sole discretion, shall have the right to take an assignment of Sunrise’s rights and obligations 
under the Contractor Agreements. Joint Users shall be jointly and severally responsible for all 
costs incurred by the City in completing the Joint Users’ Sewer Improvement Work pursuant to 
the Contractor Agreements.  All such costs shall be satisfied by first applying the escrow funds 
held by Escrow Agent, with the Joint Users continuing to be jointly and severally  responsible 
for any shortfall costs after the Escrow funds and the contingency funds are exhausted.  All 
monies remaining shall be immediately refunded in accordance with that certain Joint Users’ 
Cost Sharing Agreement, entered into by and between the Joint Users (the “JUCSA”). 

 
(e) The Joint Users shall deposit the entire Contract Sum of the Contractor 

Agreements plus a contingency of 10% of the Contract Sum into escrow (the “Construction 
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Escrow Funds”). The Construction Escrow Funds may be used during the performance of the 
Joint Users’ Sewer Improvement Work to pay amounts due to the Contractors under the terms of 
the Contractor Agreements. There shall never be less than the amount necessary to complete 
performance of the Joint Users’ Sewer Improvement Work plus a contingency of 20% of such 
amount in the Construction Escrow Funds. At any time, the City may request and Sunrise shall 
provide to the City a statement of the Construction Escrow Funds, copies of the Contractors’ 
Applications for Payment and any other or further information requested by the City with respect 
to amounts due, paid and remaining to be paid to the Contractors. If, at any time, the City 
reasonably determines that the Construction Escrow Funds contain less than the amount 
necessary to complete the performance of the Joint Users’ Sewer Improvement Work plus a 
contingency of 10% of such amount, Joint Users shall promptly fund any deficiency by 
depositing additional Construction Escrow Funds upon request of City. Failure to do so shall be a 
material breach of this Agreement.  

 
(f) In the event either of the Contractors declare Sunrise to be in default under 

the terms of either or both Contractor Agreements, and Sunrise fails to remedy the default within 
the notice and cure period provided in the Contractor Agreements or if either of the Contractors 
are in default under the terms of either of the Contractor Agreements and the Contractors fail to 
remedy the default, then the City, in its sole discretion, shall have the right to use the 
Construction Escrow Funds to complete the Joint Users’ Sewer Improvement Work, as 
consideration to the City for taking an assignment of Sunrise’s rights and obligations under one 
or both of the Contractor Agreements, in which case, Sunrise can only be liable for obligations 
incurred pursuant to the Construction Agreement during such time when Sunrise was a party to 
the Contractor Agreements. 

 
(g) Nothing in the foregoing paragraphs shall require the City to take an 

assignment of the Contractor Agreements. Furthermore, should the City elect to take an 
assignment, Joint Users shall be jointly and severally liable to the City for all damages the City 
may sustain as result of either a default by Sunrise or by the Contractors under the Contractor 
Agreements as a result of Sunrise’s  or the Contractors’ negligence. It being understood that the 
use of the Construction Escrow Funds by the City is for the sole purpose of completing the Joint 
Users’ Sewer Improvement Work, guaranteeing performance and mitigating the City’s risk in the 
event of a default by Sunrise or the Contractors under the terms of the Contractor Agreements, 
and is not to be construed as an alternative remedy. All rights and remedies of the City pursuant 
to this Agreement and the Contractor Agreements are cumulative. Also, to the extent the 
Performance Bond Surety calls upon the City as an obligee under the Performance Bond to make 
payment of any balance due under the Contractor Agreements, the City shall use the 
Construction Escrow Funds for such purpose.   

 
4. Warranty by Contractors.  

 
(a) Sunrise shall require that the Contractors provide a written warranty in a 

form attached as Exhibit “H” in favor of Sunrise and the City which warrants that the Joint 
Users’ Sewer Improvement Work to be owned/operated by the City as part of the Joint Users’ 
Sewer Improvement Work, when complete: (1) shall be fit for its intended purpose and be free 
from defects in the work performed and materials furnished; (2) shall perform for its intended 
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purpose; and (3) shall be free from any design defects, errors or omissions. The Contractors’ 
warranty shall be for a period of three (3) years following Acceptance of Sewer Improvement (as 
defined in Paragraph 16, below) by the City (the “Warranty Period”). Completion for the 
purpose of commencement of the Contractors’ warranty to the City as set forth herein shall 
commence when all conditions of the Contractor Agreements have been met, and the Joint 
Users’ Sewer Improvement Work has received all necessary approvals from all governmental 
authorities having jurisdiction of the work. The Contractors are required, as a condition of final 
payment under the Contractor Agreements, to execute and deliver to Sunrise and the City the 
warranty identified in Exhibit “H”, attached hereto. As a condition of this Agreement, Sunrise 
agrees to have the Contractors deliver all warranties required by this Agreement and the 
Contractor Agreements and shall also deliver to the City any and all material or equipment 
manufacturer warranties which shall be issued to and enforceable directly by the City. 
 

(b) If it becomes necessary to repair and/or replace any of the Sewer 
Improvement facilities constructed as part of the Joint Users’ Sewer Improvement Work during 
the Warranty Period, the warranty as to those items shall continue to remain in effect for 
additional three (3) years from the date of final repairs and/or replacement has been completed.  
Simultaneously with the conveyance of the Sewer Improvements constructed by the Joint Users 
to the City and as condition of Acceptance of Sewer Improvement by the City, Sunrise shall 
cause MAESTRE to deliver to the City an executed Maintenance Bond utilizing the form 
attached hereto as Exhibit “I”. The Maintenance Bond shall be in the amount of 100% of the 
construction cost of the Sewer Improvements constructed by the Joint Users and shall guarantee 
MAESTRE’s work for three (3) year Warranty Period. 

 
(c) Joint Users each respectively warrant that upon completion of construction 

and conveyance of the Sewer Improvements to the City and Acceptance of Sewer Improvement 
by the City, the City will own such Sewer Improvements free and clear of any construction or 
other liens.  
 
 5.  Inspections.  The City shall have the duty to make timely engineering inspections 
of the Sewer Improvements under construction in the manner set forth in the City’s Code. Any 
inspections by the City shall be for the City’s benefit and shall not relieve the Joint Users or the 
Contractors of any responsibility for proper design and construction of said facilities in 
accordance with approved plans and specifications or waive any warranties. The Joint Users and 
the Contractors shall not rely on any inspections to relieve themselves of any responsibility for 
the performance of the Joint Users’ Sewer Improvement Work. Furthermore, any inspections by 
the City shall not relieve the Joint Users or the Contractors of responsibility for the quality and 
condition of materials and workmanship.  
 
 6.  Indemnification. 
 

(a)   Indemnification by Joint Users. From the date of execution of this 
Agreement until three (3) years from conveyance of the Sewer Improvement, and to the extent of 
Joint Users’ recoverable maximum insurance limits (inclusive of all insurance under  Joint 
Users’ own insurance policies and as an additional insured under the Contractors’ insurance 
policies),  Joint Users shall defend, indemnify and hold harmless the City and its elected and 
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appointed officials, attorneys, administrators, consultants, employees, officers, agents, and 
instrumentalities from any and all liability, claims losses, expenses, or damages, including, but 
not limited to direct and indirect damages and attorney fees and costs of defense, which the City 
may incur as a result of claims, demands, suits, and causes of action arising out of or relating to 
the performance of this Agreement to the extent caused by the negligence, recklessness, or 
intentional wrongful misconduct by any one or more of  Joint Users’ and/or their respective 
employees, agents, partners or principals, contractors, and/or subcontractors.  Joint Users shall 
pay all claims and losses in connection therewith to the extent of the recoverable limits of the 
insurance coverage and shall investigate and defend to the extent provided by the applicable 
insurance carrier all claims, suits or actions of any kind or nature in the name of the City, where 
applicable, including appellate proceedings, and shall pay all costs, judgments, and attorney’s 
fees which may issue thereon up to the extent of the recoverable insurance proceeds. The 
provisions in this clause shall survive the termination or expiration of this Agreement. The 
indemnification and hold harmless obligations shall include, but not be limited to, all of the 
following: 

 
i. Damages awarded to any person or party at either the trial or appellate 

level of litigation. 

ii. Reasonable attorney’s fees and costs incurred in defending such claims. 
The City may use the attorney or law firm of its choice in which event  
Joint Users will pay such firm the fees it charges the City, provided such 
fees are reasonable in light of the prevailing market rate for similar legal 
services.  Such fees shall be deemed reasonable if they are no greater than 
the fees that City pays other counsel for representation in similar cases.  If 
the City Attorney’s Office provides the defense,  Joint Users will 
reimburse the City at the prevailing market rate for similar legal services. 
If counsel provided by  Joint Users’ insurance carrier is deemed 
acceptable by the City Attorney in the City Attorney’s sole discretion, the 
City shall submit to its representation by said counsel. 

iii. Reasonable attorney’s fees and cost of any party that a court orders the 
City to pay.  

iv. Reasonable expenses incurred by City in complying with any 
administrative or court order that may arise from such claims. 

v. Reasonable miscellaneous expenses relating to such claims including 
expenses of hotels and transportation in trips relating to such claims. 

vi.  Any other direct or indirect expense that City would not have incurred but 
for a claim that arises out of this Agreement. 

 
Nothing contained herein shall be construed to limit  Joint Users’ other contractual obligations to 
the City pursuant to this Agreement or limit  Joint Users’ liability to the City for breach of 
contract.  If the event that any portion of this Paragraph 6(a) is held to be unenforceable or void, 
such portion shall be deemed severable and shall in no way affect the validity of the remaining 
terms and conditions of this Paragraph or this Agreement. 
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(b)  Indemnification by Contractors.  Joint Users shall include in its 
agreements with the Contractors the obligation for each Contractor to indemnify and hold 
harmless the City, the City’s elected or appointed officials, attorneys, administrators, employees, 
agents, contractors, and consultants, from all liabilities, damages, losses and costs, including, but 
not limited to reasonable attorney’s fees and costs, to the extent caused by the negligence, gross 
negligence, recklessness, or intentional wrongful misconduct of the Contractors, their employees, 
agents, contractors, subcontractors, and consultants, with respect to the design, construction, 
installation, and conveyance of the Joint Users’ Sewer Improvement Work identified in Exhibit 
“C”.  
 

(c) No Waiver of Sovereign Immunity.  Nothing contained in this Paragraph 6 
or in this Agreement shall be construed to be a waiver of the Sovereign Immunity of the City or 
otherwise modify any provision of Section 768.28, Florida Statutes. 
 

7.  Payment and Performance Bonds. Prior to commencement of the Joint User 
Sewer Improvement Work,  Sunrise shall cause Maestre to furnish in favor of the City and 
Sunrise a Payment and Performance Bond in compliance with Section 255.05 and Section 
713.23, Florida Statutes in the full amount of the Contractor Agreements (including all 
increases to the contract sum of the Contractor Agreements) securing the full payment and 
completion of the Joint Users’ Sewer Improvement Work.  The form of the bond is attached 
hereto as Exhibit “J”. The Bond shall be with a surety company that is qualified and 
authorized to do business in the State of Florida as surety, having a resident agent in the State 
of Florida and having been in business with a record of successful continuous operation for at 
least five (5) years (the “Surety”).  The Payment and Performance Bond will be active until 
one (1) year after completion of the Joint Users’ Sewer Improvement Work.  The City and 
Sunrise must be listed as Obligees and have the rights to enforce the Payment and Performance 
Bond.  Sunrise shall ensure that the bond referenced above is recorded in the public records of 
Miami-Dade County and provide the City with evidence of such recording prior to the 
commencement of any Joint Users’ Sewer Improvement Work.  In addition to the security 
provided by the Payment and Performance Bond, the Contractors, as provided for in Paragraph 
3 of this Agreement, shall provide a warranty for a period of three (3) years following final 
completion of the Joint Users’ Sewer Improvement Work. 

 
8.  Insurance.  Sunrise shall cause the Contractors to obtain and maintain insurance 

acceptable to the City and in compliance with the City’s requirements for similar work, including 
but not limited to Commercial General Liability Insurance (including underground, collapse, and 
explosion coverage), Automobile Liability, Excess or Umbrella Coverage, Pollution liability, 
Professional Liability Insurance and Worker’s Compensation and Employer’s Liability. The City 
and Joint Users shall be named as an additional insured on the Contractors’ liability policies 
which shall be evidenced by endorsements showing such coverage.  The insurance coverages and 
limits shall be not less than that which is contained in Exhibit “K” (which are the insurance 
requirements set forth in the Contractor Agreements) and shall be maintained until expiration 
and completion of the Contractors’ warranty obligations. Sunrise shall require the Contractors to 
deliver updated Certificates of Insurance to the City evidencing current coverages.  Further, the 
City of Coral Gables and Joint Users shall be named by endorsement as an Additional Insured on 
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Contractor’s Commercial General Liability and excess and umbrella policies through completion 
of the Contractors’ warranty obligations.  
 

9.  Connection by Others and Right to Reimbursement.  Parties other than the Joint 
Users, who own property, other than the Joint Users’ Properties, within the City of Coral Gables 
Sanitary Sewer Basin City 2 area as depicted on Exhibit “B” and which connect to the Sewer 
Improvements constructed by the Joint Users (the “Subsequent Connectors”) shall reimburse 
Joint Users for their share of the cost of the Sewer Improvements pursuant to Section 78-103 of 
the City’s Code.  A copy of the current version of the Code is attached as Exhibit “M”.  In the 
event of any inconsistency between Section 78-103 of the Code and this Agreement, the terms of 
this Sewer Improvement Agreement shall govern.   

 
(a) The City and Joint Users agree that as of the date of execution of this 

Agreement until sixty (60) days after completion of the Sewer Improvements, Escrow Agent 
shall be entitled to receive said reimbursement from the City so that Escrow Agent can then 
distribute the appropriate amount to each Joint User.  Thereafter, the City and Joint Users agree 
that Sunrise shall be entitled to receive said reimbursement pursuant to Section 78-103 of the 
Code from the City, so that Sunrise can then distribute the appropriate amount to each Joint User.  
The City shall impose a construction connection charge to be collected from subsequent 
connections equal to the rate per gallon per day of flow as established by the formula 
summarized in Section 78-103(b)(9) of the Code along with an additional payment of per annum 
simple interest at the rate authorized from time to time by Fla. Stat. § 687.02 from the date of 
conveyance of the Sewer Improvements to the City (“Subsequent Connector Charge”).  The 
Joint Users shall be exempt from this charge. Notwithstanding, Joint Users shall not be entitled 
to reimbursement which exceeds the amounts set forth in Section 78-103(b)(12). 

 
(b) In addition to the Subsequent Connector Charge, the City shall charge and 

collect from Subsequent Connectors a Repayment Administration Fee (“RAF”) in the amount of 
five percent (5%) of the Subsequent Connector Charge (which in no event shall be less than 
$2,500) in accordance with Section 78-103(b)(11) of the City’s Code. The RAF amounts shall be 
retained by the City.   

 
(c) The City shall transfer 100% of the Subsequent Connector Charge to the 

Escrow Agent or Sunrise, as applicable, within ninety (90) days of receipt of same and agrees to 
not issue any sewer connection permit to any of the Subsequent Connectors until receipt of 
payment of the appropriate Subsequent Connector Charge.  However, the City’s liability shall be 
limited to those amounts actually collected from the Subsequent Connectors and City agrees that 
it will, in no way, lessen or adjust the reimbursement formula, unless otherwise required by law.   

 
(d) This reimbursement provision shall remain in effect until the earlier of (i) 

a complete reimbursement of the total cost of the Sewer Improvements constructed by Joint 
Users, with interest, less Joint Users’ shares of such cost, calculated based on the proportionate 
share of capacity usage, and (ii) a period of ten (10) years from the date of the acceptance by the 
City of the Sewer Improvements. Sunrise shall provide and update the City with a current 
mailing address during the ten (10) year period. The City shall use normal, reasonable efforts to 
collect the Subsequent Connector Charges and acknowledges its obligations under City Code 
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Section 78-103(b)11, to collect and convey the Subsequent Connector Charges to Sunrise. The 
City will notify Joint Users and Escrow Agent, or Sunrise, as applicable, at the time of 
application for building permit of any other project proposing to connect to the Sewer 
Improvements. The City shall transfer the Subsequent Connector Charge to Escrow Agent or 
Sunrise, as applicable. The Joint Users agree that the City’s only obligation is to transfer the 
Subsequent Connector Charge to Escrow Agent or Sunrise, as applicable, and Escrow Agent or 
Sunrise, as applicable, shall be solely liable for distribution to the Joint Users. 

 
 10.  Conveyance of Sewer Improvement to the City.  Within sixty (60) days of 
completion of construction of the Joint Users’ Sewer Improvement Work in accordance with all 
applicable laws, codes and ordinances and the Contractor Agreements, Sunrise shall convey the 
Sewer Improvements to the City in accordance with and subject to the requirements set forth in 
Paragraph 16 of this Agreement.  Upon conveyance of the Sewer Improvements to the City, the 
City shall be responsible for maintenance of the Sewer Improvements. 
 
 11. Certificates of Occupancy.  Sunrise acknowledges and agrees that Temporary 
Certificates of Occupancy (TCOs) shall not be issued for proposed projects within the Sanitary 
Sewer Basin City 2, serviced by the Sewer Improvements, until such time as the Sewer 
Improvements are substantially completed, as evidenced by an approved final City inspection.  
Additionally, a final Certificate of Occupancy for such projects within the Sanitary Sewer Basin 
City 2, serviced by the Sewer Improvements, shall not be issued until the Sewer Improvements 
are conveyed to the City in accordance with the provisions of this Agreement. The City shall 
have no liability or responsibility for any reasonable delays in the issuance of a TCO or final 
Certificate of Occupancy for the Projects or other delays to Sunrise or Alliance or Projects, in 
any way related to or arising out of the Anticipated City Sewer Improvement Work or this 
Agreement. Additionally, in accordance with Paragraph 20 below, if the City does not perform 
or complete the Anticipated City Sewer Improvement Work and Sunrise or the Joint Users 
conduct the Anticipated City Sewer Improvement Work, this Agreement shall be amended so as 
to include an increased scope of work as part of what is to be reimbursed by Subsequent 
Connectors. 
 
 12.  Timeline for Sewer Improvements.  It is anticipated that the Joint Users’ Sewer 
Improvement Work and the Anticipated City Sewer Improvement Work will be completed 
according to the general timeline attached as Exhibit “G1” and Exhibit “G2”, respectively, 
subject to delays caused by force majeure and delays encountered during the normal course of 
the Sewer Improvement Work.  This timeline establishes the expectations of the City and 
Sunrise. At least two weeks before the commencement of any construction of the Joint Users’ 
Sewer Improvement Work, Sunrise shall deliver to the City a detailed, critical path schedule for 
the performance of the Joint Users’ Sewer Improvement Work by Maestre for review by the City 
(“Sewer Improvement Construction Schedule”).  In the event that Maestre fails to perform the 
Joint Users’ Sewer Improvement Work in accordance with the Sewer Improvement Construction 
Schedule, subject to extensions of time authorized by the Maestre Agreement or events of Force 
Majeure, City may declare a default by Sunrise under this Agreement, subject to the expiration 
of a reasonable time period to cure which shall, in no event, be less than thirty (30) days after 
delivery by City of a notice of default to Sunrise.  
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 13. Not used.  
 
 14.  Expedited Review of Plans. The City shall provide an expedited review for all 
building permits or other construction related applications as are required to construct the Sewer 
Improvements as well as to develop the Joint Users’ Properties as proposed by the Joint Users 
and shall, to the extent possible, request expedited review of plans from all other government 
entities involved in the review of said plans.  
 
 15.  Compliance with other Applicable Laws. It shall be the City’s responsibility to 
ensure that the City’s entering into of this Agreement, the incorporation of the Sewer 
Improvements into the City’s public sewer system, and its operation complies with all applicable 
County, State of Florida, and United States Federal laws and regulations, and Sunrise has no 
responsibility to ensure that the City is in compliance with all applicable law in the City’s 
performance of its official functions.  
 
 16.  Conveyance Documents. Following completion of the Joint Users’ Sewer 
Improvement Work,  Joint Users shall cause the Contractors, as applicable, to provide the City 
with (i) a bill of sale for the Sewer Improvements, (ii) copies of all paid bills and lien waivers, 
releases, or satisfactions from all persons who performed work on or provided materials for the 
Sewer Improvements, (iii) delivery of Maintenance Bond and certificates of insurance from the 
Contractors evidencing completed operations coverage, (iv) as-built drawings of the Sewer 
Improvements; (v) all warranty documents required by this Agreement; (vi) confirmation that all 
inspections for the Joint Users’ Sewer Improvement Work have been completed and receipt of 
the certificate from the Department of Environmental Resources Management (“DERM”) stating 
that the Sewer Improvements have been approved for main clearance as required by 78-103 of 
the City’s Code; as well as (vii) any other instrument which may reasonably be required for the 
conveyance of the Sewer Improvements to the City.  Acceptance by the City of these documents 
and satisfaction of all requirements of this Agreement and applicable laws with respect to the 
Joint Users’ Sewer Improvement Work shall constitute final acceptance by the City of the Sewer 
Improvements constructed by  Joint Users (“Acceptance of Sewer Improvement”) subject to 
the warranties provided for in this Agreement. Acceptance of Sewer Improvements shall not be 
unreasonably withheld.  However, Acceptance of Sewer Improvements shall not constitute an 
acceptance of any defect or deficiency in the Joint Users’ Sewer Improvement Work. 
 

17.  Unforeseen Site Conditions.  In the area of the Sewer Improvements, there may 
be concealed or latent physical conditions or subsurface conditions that materially differ from the 
initial site investigation reports (“Differing Site Conditions”).  All parties acknowledge that, if 
Differing Site Conditions are encountered, it may result in increased costs for Sunrise and an 
increased timeframe for the Sewer Improvements to be completed. Such increased costs or 
timeframe shall not constitute a default of this Agreement. 
 
 18.  Force Majeure.  Should either the City, the Contractors, or Joint Users be 
prevented from timely performing any obligations herein, including but not limited to sewer 
service, due to or resulting from a force majeure or inevitable accident or occurrence, such party 
shall be excused from timely performance of said obligation but the obligations of both parties to 
complete, accept, and operate the Sewer Improvements will remain in place and can only be 
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released by a written termination of this agreement signed by both parties.  As used herein, force 
majeure shall mean an act of God which includes but is not limited to sudden, unexpected or 
extraordinary forces of nature such as floods, washouts, storms, hurricanes, fires, earthquakes, 
landslides, epidemics, pandemics, explosions or other forces of nature.  Inevitable accidents or 
occurrences shall mean those which are unpreventable by either party and shall include but not 
be limited to strikes, lockouts, other industrial disturbances, wars, blockades, acts of public 
enemies, insurrections, riots, federal, state, county and local governmental restraints and 
restrictions, military action, civil disturbances, explosions, conditions in federal, state, county 
and local permits, bid protests, manufacturing and deliver delays, unknown or unanticipated soil, 
unexpected and exceptional delays in permitting, water or ground conditions and cave-ins, or 
otherwise, and other causes reasonably beyond the control of either party, whether or not 
specifically enumerated herein. 
 
 19.   Default.   
 

(a) The City shall have no liability, obligation, or responsibility to the 
Contractors for payment for any Joint Users’ Sewer Improvement Work or performance of any 
of the obligations under the Contractor Agreements.   Joint Users  shall defend, indemnify and 
hold harmless the City from any and all claims, liabilities or damages for claims of non-payment 
by the Contractors, their subcontractors, consultants, and any person or entity working through or 
under the Contractors for the Joint Users’ Sewer Improvement Work. Further, the City shall have 
no obligation to Joint Users if Sunrise fails to pay amounts due to the Contractors. Failure of 
Sunrise or Alliance to contribute its financial obligations to the Sewer Improvements shall not be 
a basis for delays in completing the Joint Users’ Sewer Improvement Work or the basis for any 
relief by City.  Sunrise’s failure to timely pay the Contractors’ undisputed amounts in accordance 
with the Contractor Agreements, after proper notice and opportunity to cure shall constitute a 
default of this Agreement. 

 
(b) Proper Notice and Right to Cure.  Joint Users, upon receipt of written 

notice of default by City or the Contractors, shall have thirty (30) days to cure any outstanding 
obligations that may be cured within said time or if diligently pursuing a cure a reasonable 
extension of time to do so prior to City or the Contractors enforcing default remedies under this 
Agreement.   

 
(c) It shall not be considered a default by the City in the event City does not 

perform due to lack of FDEM Grant Funds or otherwise, or does not timely perform the 
Anticipated City Sewer Improvement Work. Joint Users acknowledge that City is relying on the 
FDEM Grant Funds to perform the Anticipated City Sewer Improvement Work and the timing 
and amount of such FDEM Grant Funds is not now known by the City.  Moreover, the City is 
unsure of the exact scope of work which can be included as part of the Anticipated City Sewer 
Improvement Work, which must be funded through the FDEM Grant Funds.  Thus, the City shall 
not be considered in default if the City does not timely complete the Anticipated City Sewer 
Improvement Work, does not design or construct all or a portion of the Anticipated City Sewer 
Improvement Work, modifies the scope of the Anticipated City Sewer Improvement Work, or 
does not otherwise perform the Anticipated City Sewer Improvement Work, due to lack of 
funding of the FDEM Grant Funds or for any reason whatsoever. However, in accordance with 
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Paragraph 20 below, if the City does not complete the Anticipated City Sewer Improvement 
Work and Sunrise or the Joint Users conduct the Anticipated City Sewer Improvement Work, 
this Agreement shall be amended so as to include an increased scope of work as part of what is 
to be reimbursed by Subsequent Connectors.  
 

20. Modification to Scope of Anticipated City Sewer Improvement Work. In the 
event the Anticipated City Sewer Improvement Work has not commenced by July 1, 2023, with 
active fieldwork or is not completed in whole or in part by the City due to the FDEM Grant 
Funds or otherwise, Joint Users or Sunrise shall complete the Anticipated City Sewer 
Improvement Work not performed by the City and the Joint Users’ Sewer Improvement Work 
under this Agreement (collectively, the “Sewer Improvement Work”) and Sunrise and the Joint 
Users shall pay all costs and expenses for design and construction of the Sewer Improvement 
Work.  All Sewer Improvement Work performed by Sunrise shall be considered Joint Users’ 
Sewer Improvement Work, subject to all terms and conditions of this Agreement related to Joint 
Users’ Sewer Improvement Work including, but not limited to the right to reimbursement by 
Subsequent Connectors set forth in Paragraph 9.  Within five (5) days of the request of one party, 
the other party shall provide and execute any further documentation that may be required to 
reflect such agreement including but not limited to modification to the bonds required by this 
Agreement to ensure such bonds cover all obligations related to Joint Users’ Sewer Improvement 
Work.  

 
21. Joint and Several Liability. Joint Users have authorized Sunrise to act on their  

behalf with respect to the construction of the Sewer Improvement as outlined herein and in the 
agreement with Maestre.  The City shall be entitled to rely upon the actions and statements of 
Sunrise as binding upon each and all Joint Users. Joint Users are each jointly and severally liable 
to  the City for the obligations of Sunrise and Joint Users and under this Agreement. 

 
22. Entire Agreement.  This Agreement constitutes the entire agreement between the 

parties and supersedes all other agreements, whether written or verbal, which may exist between 
the parties. 
 
 23.  Applicable Law and Proper Venue.  In the event of a dispute between the parties 
regarding the terms hereof, which terms shall be construed pursuant to Florida law, the same 
shall be resolved in the courts of Miami-Dade County, Florida, which courts shall have exclusive 
jurisdiction. 
 

24. Successors and Assigns.  This Agreement shall inure to the benefit of and shall be 
binding upon the parties hereto and their respective successors and assigns.   
 
 25. Notice.  All notices, demands, requests and other communications required under 
this Agreement must be given in writing and may be delivered (a) by hand, or (b) by certified 
mail, return receipt requested, or (c) by a nationally recognized overnight delivery service such 
as Federal Express.  Notice shall be deemed to have been given upon receipt of notice. All 
notices, demands, requests and other communications required under this Agreement may be 
sent by electronic mail provided that the electronic communication is followed up by notice 
given pursuant to one of the three methods in the preceding sentence.  Any party may designate a 



 

14 
 

change of address by written notice to the other party, received by such other party at least ten 
days before the change of address is to become effective. 

 (i) Alliance.  In the case of a notice or communication to Alliance if 
addressed as follows: 

 
To:  Alliance Starlight I, LLC 

340 Minorca Avenue, Suite 9 
Coral Gables, Florida  33134 
Attn: Tito Trapaga 

cc:  Aspuru Caraballo Faria P.A. 
135 San Lorenzo Ave | Suite 760  
Coral Gables, Florida | 33146 
Attn: Leonardo J. Caraballo 

 
cc: Gunster, Yoakley & Stewart, P.A. 

Brickell World Plaza, Suite 3500 
600 Brickell Avenue 
Miami, Florida 33131 
Attn: Mario Garcia-Serra, Esq. 

  (ii) Sunrise.  In the case of a notice or communication to Sunrise if addressed 
as follows: 

To: Sunrise of Coral Gables PropCo, LLC 
 7902 Westpark Drive 

McLean, VA  22102 
Attn: Andy Coelho 
 

cc: Gunster, Yoakley & Stewart, P.A. 
Brickell World Plaza, Suite 3500 
600 Brickell Avenue 
Miami, Florida 33131 
Attn: Mario Garcia-Serra, Esq. 

and: Any Mortgagee of the Owner whose address has been provided to the City in writing and, 
in the case of a Notice of Default sent to the Owner, a copy shall be sent to any Lender as 
registered with the City as required hereunder. NOTICE OF DEFAULT TO THE OWNER IS 
NOT EFFECTIVE UNTIL A NOTICE IS SENT TO ALL LENDER(S) SO REGISTERED 
WITH THE CITY. 
 
 (iii) City.  In the case of a notice or communication to the City, if addressed as 
follows: 

To:  City of Coral Gables 
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405 Biltmore Way 
P.O. Drawer 141549 
Coral Gables, Florida 33134 
Attn: City Manager 
 

cc: City of Coral Gables 
405 Biltmore Way 
Coral Gables, Florida 33134 
Attn: City Attorney 
 

A party may unilaterally change its address or addressee by giving notice in writing to other 
parties as provided in this Section. Thereafter, notices, demands and other pertinent 
correspondence shall be addressed and transmitted to the new address. 
 
 

[SIGNATURE PAGES FOLLOW] 







IN WITNESS WHEREOF, the undersigned have set their hands and seals to this Agreement on
the date above.

\(ITES$:

_______________________________

City of Coral Gables, a municipal
4b1l( ame:IpitJ $VWLJ corporation of the State of lorida
4M4 i4aZ By:

_

Print Name: J/-I.I i)j Name:

_______________

Title:

___________________________

STATE OF FLORIDA

COUNTY OF MIAMI-[)ADE

The foregoing instrument wascknowledged before me by means of physical presence or D
,.Qqline otarization. this 2) day of6 -z 2O2 by C,p’ of Coral Gables, the‘ikrci ofj , a behalf of the
corbration/lirnited liability comp ny/partnership, who is personally kIown to me or who D
has produced

______________________

as identification.

Bonded through National Notary Assn Notary Seal:__________________________________________

Approved forand legal sufficiency:

Miriam S. Rmos, Cit{ Attorney, City of Coral Gables
Cristina M. uarez, Dputy City Attorney
Stephanie N/t Throckn’tvrton. Assistant City Attorney
Gustavo J. Ceballos, Assistant City Attorney
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City will provide timeline for its Sewer Improvement Work at a later date.   
 

 



EXHIBIT “H” 

 

CONTRACTOR WARRANTY 

 

PROJECT: Regency on the Park and 1000 Ponce Sewer Improvement as per 

Contractor Agreement dated _________  between 

__________________________ and Sunrise of Coral Gables 

  PropCo, LLC, (“Contractor Agreement”) 

 

OWNER:  The City of Coral Gables (“Owner”) 

 

DEVELOPER: Sunrise of Coral Gables PropCo, LLC, (“Developer”) 

 

CONTRACTOR:  ___________________________________ (“Contractor”) 

 

 

Contractor warrants to the City and Developer for a period of three (3) years from the final 

completion of the Work (the “Warranty Period”) required by the Contractor Agreement (“Sewer 

Improvement Work”), that the Sewer Improvement Work, and all related improvements to be 

owned/operated by the City as part of the Sewer Improvement Work pursuant to the Sewer 

Improvement Agreement dated ______(“Sewer Improvement Agreement”): (1) are fit for their 

intended purpose and are free from defects in the work performed and materials furnished; (2) 

shall perform for their intended purpose; and (3) shall be free from any design or construction 

defects, errors or omissions. Final completion for the purpose of commencement of Contractor’s 

warranty as set forth herein shall commence when all conditions of the Contractor Agreement have 

been met, and the Sewer Improvement Work has received all necessary approvals from all 

governmental authorities having jurisdiction of the Sewer Improvement Work  

   

The consideration for this warranty is the amount paid to Contractor for the performance 

of the Sewer Improvement Work. Should any defect or deficiency occur during the Warranty 

Period due to improper labor, materials, workmanship, services or otherwise, the same, including 

adjacent Sewer Improvement Work displaced, shall be made good by the Contractor at no expense 

to the Owner or Developer.  Contractor shall be responsible for coordinating any and all 

subcontractors required to meet Contractor’s warranty obligations to Owner and Developer. 

 

Contractor expressly agrees that this Warranty and all warranty obligations set forth in the 

Contractor Agreement shall be fully enforceable by Owner and Developer.  

 

CONTRACTOR: 

 

      By:                                                                       

      Title:                                                                     

      Date:            

      Address:          

      Phone:       

      Email:         

7/28/2022

Maestre Construction Inc.

Maestre Construction Inc.

7/28/2022

Angel Maestre

Presient

7/28/2022

610 W 53 St, Hialeah FL 33012

(305) 720-0022

MaestreConstruction@gmail.com

























EXHIBIT "L" 

ESCROW AGREEMENT 
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ESCROW AGREEMENT 

 
  THIS ESCROW AGREEMENT (this “Agreement”) is made and entered into 
on this ____ day of ______________, 20__, (the “Effective Date”) by and between SUNRISE 
OF CORAL GABLES PROPCO, LLC, a Delaware limited liability company, whose mailing 
address is 7902 Westpark Drive, McLean, VA 22102 (the “Developer”), ALLIANCE 
STARLIGHT I, LLC, a Florida limited liability company, whose mailing address is 340 
Minorca Avenue, Suite 9, Coral Gables, Florida, 33134, (the “Joint User”), KIMLEY HORN 
AND ASSOCIATES, a Florida corporation whose mailing address is 355 Alhambra Circle, 
Suite 1400, Coral Gables, FL 33134, (“Project Engineer”), and GUNSTER, YOAKLEY & 
STEWART, P.A., a Florida professional association whose mailing address is 777 S. Flagler 
Drive, 500 East Tower, West Palm Beach, Florida 33401, (“Escrow Agent”). 
 

RECITALS 
 

 A.  The Developer and Joint User are parties to that certain Sewer Improvement 
Agreement (the “Sewer Improvement Agreement”) dated _________________, 20__, and to that 
certain Joint Users Cost Sharing Agreement (the “JUCSA”; and together with the Sewer 
Improvement Agreement, the “Sewer Agreements”) dated _______________, 20__, to fund and 
manage the design, construction, installation and conveyance of the Sewer Improvements (unless 
otherwise defined herein, all capitalized terms used in this Agreement shall have the meanings 
assigned to the same in the Sewer Improvement Agreement). 
 

B.  The Sewer Improvements are required in order to provide sewer service to the 
new buildings proposed to be built by the Developer and Joint User as well as to enhance the 
capacity of the City of Coral Gables (the “City”) sewer infrastructure. 
 

C.  The Developer has entered into contracts with the Project Engineer to design and 
Maestre Construction Inc. (the “Contractor”) to construct the Sewer Improvement Work (the 
“Contractor Agreements”).   
 
 D.  The Developer and Joint User desire that the Escrow Funds (as defined herein) be 
held in escrow by Escrow Agent, subject to the terms and conditions set forth herein and the 
Sewer Agreements. 
 

E. Escrow Agent is willing to act as the holder of the funds deposited to an account 
to be maintained by Escrow Agent according to this Agreement and the Sewer Agreements and 
to distribute those funds as set forth herein and therein (the “Escrow Funds”). 
 
 In consideration of the mutual covenants and agreements herein contained and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
parties hereto agree as follows: 
 
 1.  Recitals. The foregoing recitals are true and correct and are incorporated into this 
Agreement. 
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2.  Escrow Funds. The Developer and Joint User shall deposit their respective shares 
of the Escrow Funds as required by the JUCSA with Escrow Agent. Escrow Agent shall deposit 
the Escrow Funds in a non-interest bearing account at _________________________ subject to 
the terms and conditions contained in this Agreement and the JUCSA. 

 
3.  Disbursement of Escrow Funds. Consistent with any of the applicable  

Contractor Agreements, the Developer agrees that the Escrow Funds shall be disbursed to the 
Project Engineer and Contractor and other parties in accordance with the Sewer Improvement 
Agreement, the JUCSA, and the following terms: 

 
a.  The Developer and Joint User acknowledge that the sole purpose of the 

deposits with Escrow Agent shall be to pay reimbursement requests for the design, permitting, 
administration and construction of the Sewer Improvements in accordance with the Sewer 
Agreements.  

 
b.  The Developer and Joint User acknowledge that the Escrow Funds 

administered by the Escrow Agent shall be so managed that all reimbursement/pay requests from 
the Project Engineer and Contractor and other parties shall be forwarded to the Developer and to 
the Project Engineer.  

 
c.  The Project Engineer shall review AIA or EJCDC-format pay requests 

(“Pay Requests”) from the Contractor (or any parties other than the Project Engineer) and will 
certify as complete (i) the portion of the Sewer Improvements that has been constructed 
subsequent to receiving each Pay Request, and (ii) each Pay Request, and shall confirm that such 
Pay Request conforms to the payment terms of the Contractor Agreements in that the work being 
indicated as complete on the Pay Request is indeed complete, that the invoices provided by the 
Contractor or other parties supporting such Pay Request adequately support such Pay Request, 
and that the lien waivers provided by the Contractor or other parties conform to Escrow Funds 
released for the preceding Pay Request.   

 
d.  The Project Engineer shall provide written certification to the Developer 

prior to the disbursement for any Pay Request to the Contractor (or any parties other than the 
Project Engineer) that (i) the Pay Request for the Sewer Improvements is fair and reasonable and 
that it matches the work progress through the date of the Pay Request in accordance with the 
applicable payment terms of the Contractor Agreements, this Agreement, the JUCSA, the Sewer 
Improvement Agreement, and any other applicable agreement, (ii) the Pay Request conforms to 
the terms of the Contractor Agreements, and (iii) the invoices provided by the 
requestor/invoicing party supporting such Pay Request adequately support such Pay Request 
(“Invoice Approval”). 

 
e.  Within five (5) business days after receipt of a Pay Request, the Project 

Engineer shall provide such written certification to the Developer, provided that the Pay Request 
is complete and accurate. If the Pay Request is not accurate or cannot be substantiated, it shall be 
returned to the appropriate requestor/invoicing party for adjustment.  
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f.  Escrow Agent shall, upon written notice from the Developer, pay the Pay 
Request pursuant to the terms of the Contractor Agreements, copies of which are attached to the 
Sewer Improvement Agreement as Exhibits “E1” and “E2”, by withdrawing the certified amount 
from the Escrow Funds and issuing a check made payable to the requestor/invoicing party, as 
necessary, to be delivered by overnight mail.  

 
g.  After final payments have been made to the requestor/invoicing party, any 

surplus remaining in the Escrow Funds Account shall be refunded to the Developer and Joint 
User in equal shares. Within thirty (30) days of receipt by the Developer of written certification 
from the Project Engineer that the Sewer Improvements have been completed and accepted and 
conveyed to the City of Coral Gables, the Developer shall issue written notice to Escrow Agent 
to refund the surplus remaining in the Escrow Funds Account to the Developer and Joint User.  
 

4.  Duties of Escrow Agent in the Event of Uncertainty. In the event Escrow 
Agent is uncertain as to its duties or rights hereunder or shall receive instructions, claims or 
demands from the Developer or Joint User or from third persons with respect to the Escrow 
Funds or any other sums or things which may be held hereunder, which, in its sole opinion, are 
in conflict with any provisions of this Agreement, Escrow Agent shall be entitled to refrain from 
taking any action until it shall be directed otherwise in writing by the Developer and said third 
persons, or by a final order or judgment of a court of competent jurisdiction. 

 
5.  Liability of Escrow Agent.  
 
 a.  Escrow Agent shall have no liability or responsibility to any party 

regarding the financial failure or bankruptcy of such institution; provided, however, that such 
institution is a banking institution duly licensed under the federal or state banking laws. 

 
 b.  Escrow Agent may act in reliance upon any writing or instrument or 

signature which it, in good faith, believes to be genuine, may assume the validity and accuracy of 
any statements or assertion contained in such writing or instrument, and may assume that any 
person purporting to give any writing, notice, advice or instruction in connection with the 
provisions hereof has been duly authorized to do so.  Escrow Agent shall not be liable in any 
manner for the sufficiency or correctness as to form, manner of execution, or validity of any 
written instructions delivered to it; nor as to the identity, authority, or rights of any person 
executing the same and shall otherwise not be liable for any mistakes of fact or error of 
judgment, or for any acts or omissions of any kind unless caused by its willful misconduct or 
gross negligence.    

 
 c. It is agreed that the duties of Escrow Agent are purely ministerial in nature 

and shall be expressly limited to the safekeeping of the Escrow Funds and for the disposition of 
same in accordance with this Agreement. The Developer hereby agrees to indemnify, defend and 
hold Escrow Agent harmless from and against any and all claims, liabilities, damages, costs, 
penalties, losses, actions, suits or proceedings at law or in equity, or any other expenses, fees or 
changes of any character or nature (including, without limitation, reasonable attorneys’ fees, 
paralegals’ fees and costs incurred in all trial and appellate proceedings or otherwise if no 
litigation is instituted) which it may incur or with which it may be threatened directly or 
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indirectly arising from or in any way connected with Escrow Agent’s performance of its duties 
hereunder unless caused by its willful misconduct or gross negligence. 

 
6.  Default. In the event either the Project Engineer or the Contractor declares the 

Developer to be in default under the terms of the Contractor Agreements, and the Developer fails 
to remedy the default within the notice and cure period provided in the Contractor Agreements, 
then the City, in its sole discretion, shall have the right to use the Escrow Funds to complete the 
Sewer Improvement Work, as consideration to the City for taking an assignment of the 
Developer’s rights and obligations under the Contractor Agreements. Also, to the extent the 
Performance Bond Surety calls upon the City as an obligee under the Performance Bond to make 
payment of any balance due under the Contractor Agreements, the City may use the Escrow 
Funds for such purpose. In the event of a default, and upon written notice of the default from the 
Developer or City to Escrow Agent, Escrow Agent shall acknowledge the City’s rights to the 
escrowed funds for the reasons set forth above and Escrow Agent’s obligation to tender the funds 
to the City at the City’s written request. 
 
 7.  Disputes. In the event Escrow Agent is joined as a party to a lawsuit by virtue of 
the fact that it is holding the Escrow Funds, Escrow Agent shall, at its option, either: (1) tender 
the Escrow Funds to the registry of the appropriate court; or (2) disburse the Escrow Funds in 
accordance with the court’s ultimate disposition of the case, and the Developer hereby 
indemnifies, defends and holds Escrow Agent harmless from and against any damages or losses 
in connection therewith including, but not limited to, reasonable attorneys’ and paralegals’ fees 
and court costs at all trial and appellate levels. In the event Escrow Agent tenders the Escrow 
Funds to the registry of an appropriate court and files an action of interpleader naming the 
Developer and any affected third parties of whom Escrow Agent has received actual notice, 
Escrow Agent shall be released and relieved from any and all further obligation and liability 
hereunder or in connection herewith and the Developer hereby indemnifies, defends and holds 
Escrow Agent harmless from and against any damages or losses arising in connection therewith, 
including, but not limited to, all costs and expenses incurred by Escrow Agent in connection with 
the filing of such action, including, but not limited to, attorneys’ and paralegals’ fees and court 
costs at all trial and appellate levels. 
 
 8.  Binding Agreement. This Agreement shall be binding upon thereto and their 
respective successors and assigns. This Agreement may be executed in counterparts, all of which 
counterparts shall be deemed to be a single document. Signature pages received by facsimile 
transmission or electronic mail shall be deemed to be an original document.       
 
 9.  Notice. Each notice or communication under this Agreement shall be delivered 
and deemed received in accordance with the Sewer Improvement Agreement. 
 
 10.   Term of Agreement. This Agreement shall remain in effect unless and until it is 
canceled in any of the following manners: (a) upon written notice given by the Developer of 
cancellation of designation of Escrow Agent to act and serve in said capacity, in which event 
cancellation shall take effect no earlier than twenty (20) business days after notice to Escrow 
Agent of such cancellation; or (b) Escrow Agent may resign at any time upon giving notice to 
the Developer of its desire to so resign; provided, however, that resignation of Escrow Agent 
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shall take effect no earlier than twenty (20) business days after the giving of notice of 
resignation; or (c) upon compliance with all provisions as set forth in this Agreement. 
 
 11. Cancellation of Designation of Escrow Agent or Resignation of Escrow 
Agent. In the event the Developer fails to agree to a successor escrow agent within the period 
described hereinabove, Escrow Agent shall have the right to deposit the Escrow Funds into the 
registry of an appropriate court and request judicial determination of the rights of the Developer, 
by interpleader or other appropriate action, and the Developer indemnifies, defends and holds 
Escrow Agent harmless from and against any damages or losses in connection therewith 
including, but not limited to, reasonable attorneys’ and paralegals’ fees and court costs at all trial 
and appellate levels. Upon termination of the duties of Escrow Agent in either manner set forth 
above, Escrow Agent shall deliver the Escrow Funds to the newly appointed escrow agent 
designated by the Developer, and, Escrow Agent shall not otherwise have the right to withhold 
the Escrow Funds from said newly appointed escrow agent. 
 
 12.  Effect of Modification, Cancellation or Rescission of this Agreement. Escrow 
Agent shall not be bound by any modification, cancellation or rescission of this Agreement 
unless in writing and signed by the Developer and Escrow Agent.  In no event shall any 
modification of this Agreement, which shall affect the rights or duties of Escrow Agent, be 
binding on Escrow Agent unless it shall have given its prior written consent. 
 
 13.  Entire Agreement. This Agreement constitutes the entire agreement between the 
parties and supersedes all other agreements, whether written or verbal, which may exist between 
the parties. 
 
 14.  Applicable Law and Proper Venue. In the event of a dispute between the parties 
regarding the terms hereof, which terms shall be construed pursuant to Florida law, the same 
shall be resolved in the courts of Miami-Dade County, Florida, which courts shall have exclusive 
jurisdiction. 
 

[SIGNATURE PAGES TO FOLLOW] 
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IN WITNESS WHEREOF, the undersigned have set their hands and seals to this 
Agreement on the date above. 
 
WITNESS: 
 
_____________________________   Sunrise of Coral Gables PropCo, LLC,   
Print Name: ___________________ a Delaware limited liability company  
 
_____________________________    
Print Name: ___________________   By: ________________________________     

Name:  
Title:  
 
 

 
STATE OF FLORIDA  ) 
     ) ss. 
COUNTY OF _____________ ) 

 
The foregoing instrument was acknowledged before me by means of  physical presence or  
online notarization, this _____ day of ___________, 202___, by ______________ the 
______________ of  Sunrise of Coral Gables PropCo, LLC, on behalf of the 
corporation/limited liability company/partnership, who  is personally known to me or who  
has produced ___________________ as identification. 

         
      _______________________________________ 
      Notary Public – State of Florida 
 
  

      Notary Seal:__________________________ 
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WITNESS: 
 
_____________________________   Alliance Starlight I, LLC,   
Print Name: ___________________ a Florida limited liability company  
 
_____________________________    
Print Name: ___________________   By: ________________________________     

Name:  
Title:  
 
 

 
STATE OF FLORIDA  ) 
     ) ss. 
COUNTY OF _MIAMI-DADE____________ ) 

 
The foregoing instrument was acknowledged before me by means of  physical presence or  
online notarization, this _____ day of ___________, 202___, by the ______________ of 
Alliance Starlight I, LLC, on behalf of the limited liability company, who  is personally known 
to me or who  has produced ___________________ as identification. 

         
      _______________________________________ 
      Notary Public – State of Florida 
 
  

      Notary 
Seal:__________________________ 



ACTIVE:15967081.5 
 
 

WITNESS: 
 
_____________________________ Kimley Horn and Associates, a 
 Florida corporation 
Print Name: ___________________  
 
_____________________________   By: _________________________ 
       Name: _______________________ 
Print Name: ___________________   Title: ________________________  
        
 
 
STATE OF FLORIDA  ) 
     ) ss. 
COUNTY OF _____________ ) 

 
The foregoing instrument was acknowledged before me by means of  physical presence or  
online notarization, this _____ day of ___________, 202___, by __________, the 
______________ of Kimley Horn and Associates on behalf of the corporation, who  is 
personally known to me or who  has produced ___________________ as identification. 

         
      _______________________________________ 
      Notary Public – State of Florida 
 
  

      Notary Seal:_____________________________



ACTIVE:15967081.5 
 
 

WITNESS: 
 
_____________________________ Gunster, Yoakley & Stewart, P.A., a 
 Florida professional association 
Print Name: ___________________  
 
_____________________________   By: _________________________ 
       Name: _______________________ 
Print Name: ___________________   Title: ________________________  
        
 
 
STATE OF FLORIDA  ) 
     ) ss. 
COUNTY OF _____________ ) 

 
The foregoing instrument was acknowledged before me by means of  physical presence or  
online notarization, this _____ day of ___________, 202___, by _________________ the 
______________ of Gunster, Yoakley & Stewart, P.A., , a Florida professional association on 
behalf of the professional association, who  is personally known to me or who  has produced 
___________________ as identification. 

         
      _______________________________________ 
      Notary Public – State of Florida 
 
  

      Notary Seal:_____________________________ 

 










