Regular Meeting

June 8, 2015
3:30 p.m.
Commission Chambers

Meeting Called to Order

Invocation Minister John McDonald, Flowers Temple Church of God In Christ
Pledge of Allegiance

Approval of Agenda

, *Projected Time
Mayor’s Report *Subject to change

Presentation - FMEA 2014 Community Service Award
Presentation - Happy 10" Anniversary Electric Utility
Proclamation — Code Enforcement Officer’s Appreciation Week
Board appointments: 15 minutes
- Visioning Steering Committee: Debra Ousley representing Orwin
Manor area
- Fire Pension Board - Stuart (Trey) Merrick (elected by FD
Board (2015-2017))

opop



- City Manager’s Report

- City Attorney’s Report

- Non-Action Items

a. Review of concepts for parking garage design guidelines
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20 minutes

Citizen Comments | 5 p.m. or soon thereafter (if the meeting ends earlier than 5
p-m., the citizen comments will be at the end of the meeting) (Three (3) minutes are
allowed for each speaker; not to exceed a total of 30 minutes for this portion of the meeting)

“Cake at the Break” — Celebration of 10th anniversary of electric utility -
5:00 p.m.

- Consent Agenda

a. Approve the minutes of May 11, 2015.
b. Approve the following contracts:

C.

d.

1.

Piggyback Contract No. 12-0806H with Fisher Scientific
Company, LLC for fire equipment and supplies; and authorize
the Mayor to execute contract.

. Amendment No. 2, IFB-7-2014 to Bailey Scapes, LLC for grounds

maintenance for cemeteries; and authorize the Mayor to execute
Amendment.

. Amendment No. 3, RFQ-2-2012 (Continuing contracts for

Professional, Architectural & Engineering Services, Discipline:
Structural Engineering) to Florida Bridge & Transportation Inc.;
and authorize the Mayor to execute Amendment.

. Amendment No. 3, RFQ-2-2012 (Continuing Contracts for

Professional, Architectural & Engineering Services, Discipline:
Structural Engineering) to BASE Consultants, P.A.; and authorize
the Mayor to execute Amendment.

Amendment No. 3, RFQ-2-2012 (Continuing Contracts for
Professional, Architectural & Engineering Services, Discipline:
Environmental Services) to Universal Engineering Sciences; and
authorize the Mayor to execute Amendment.

. Amendment No. 3, ITN-6-2013 (Utility Vegetation Management)

to The Davey Tree Expert Company; and authorize the Mayor to
execute Amendment.

Approve the FDOT Quiet Zone Project Grant Agreement subject to
City Attorney review and approval of forthcoming final draft.
Approve the budget amendment for Stormwater (fee in lieu of for
drainage improvements-$56,978) and Public Works (TECO for
salaries part time-$7,000).

5 minutes
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- Action Items Requiring Discussion

a. Request of Philip Kean:
- Subdivision or lot split approval to divide the property at 456 20 minutes
West Lyman Avenue into two buildable lots. Subdivision
variances are requested for the 50’ lot width and 3,750 square
feet of lot area in lieu of the 75’ of lot width and 8,500 square
feet of lot area required in the R-1A zoning.

b. Request of Adam Bert and Todd Albert:
- Subdivision or lot split approval to divide the property at 500 20 minutes
Fairfax Avenue into two buildable lots. Subdivision variances are
requested for the 50’ lot width in lieu of the 100’ lot width
required in the R-1AA zoning.

c. Request of the Winter Park Racquet Club, Inc. for the property at
2011 Via Tuscany: 20 minutes
- Ordinance - To amend the “comprehensive plan” Future Land
Use map to change from Single Family Residential to an Open
Space and Recreation Future Land Use designation (1)
- Ordinance - To amend the official zoning map to change from
Single Family (R-1AAA) District zoning to Parks and Recreation

(PR) (1)

d. Request of Icon Residential:
- Conditional use approval to redevelop the 3.45 acres collectively
referred to as 1800 Lee Road, including the tax parcels of 20 minutes
1746/1800/1802/1806/1810/1814/1818/1824/1828/1832 Lee
Road for a 30 unit townhouse development (cluster housing).

e. Real Estate Purchase and Sale between Orange County School 15 minutes
Board, City of Winter Park and UP Fieldgate US Investments

f. Indemnity Agreement between the City and UP Fieldgate US 15 minutes
Investments - Winter Park LLC

g. Resolution - Extending the term of existence for the Visioning 5 minutes
Steering Committee

h. Resolution - Approving the Joint Participation Agreement (JPA) with 10 minutes
Florida Department of Transportation (FDOT) to have decorative
lighting installed on the south side of Fairbanks Avenue between
Orlando Avenue and Interstate 4
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i. Resolution - Approving the Joint Participation Agreement (JPA) with 10 minutes
Florida Department of Transportation (FDOT) to have decorative
lighting installed on Aloma Avenue between Pennsylvania Avenue
and Lakemont Avenue

j. Fairbanks Avenue Undergrounding:

- Agreement regarding construction of underground electric 20 minutes
distribution lines with Duke Energy Florida

- Resolution — Approving Joint Participation Agreement (JPA) with
Florida Department of Transportation (FDOT) to reimburse the
City for undergrounding Duke Energy’s distribution facilities
along Fairbanks Avenue between Orlando Avenue and 1-4

- Three party agreement with Duke Energy, Florida Department of
Transportation and the City relating to the undergrounding of
Duke’s transmission line

- City Commission Reports _

Commissioner Seidel

Commissioner Sprinkel

Commissioner Cooper 10 minutes each
Commissioner McMacken

Mayor Leary

Po0T P



City Manager’s Report

June 8, 2015

Below are issues of interest to the Commission and community that are currently being worked on by
staff, but do not currently require action on the Commission agenda. These items are being tracked to
provide the Commission and community the most up to date information regarding the status of the
various issues. The City Manager will be happy to answer questions or provide additional updates at

the meeting.

issue

update

date

Quiet Zones

Grant funds agreement received, are being
reviewed and negotiated.

Agreement to be executed by June
2015.

Fairbanks electric
transmission and
distribution
undergrounding

Engineering cost estimates indicate that the
project can be completed within FDOT's
available funding. Contracts among Duke,
the City, and FDOT in final draft form.

Completed. On June 8 agenda.

New Hope Baptist
Church Project

Pastor John Phillips continues pursuing
licensing for the day care and school through
DCF and obtaining required certifications for
staff. Exterior construction and landscaping
complete.

Approved Conditional Use will
expire in September 2015.

Railroad crossing
update

Grade crossing repairs included in a CIP
managed by FDOT.

Contracts to be awarded by August
2015.

Future tree

FY 2015 to date - 220 trees planted.

Street tree inventory has started.

plantings

Project in for permitting.
MLK (Rollins) ) _ _ Contractor anticipated to break
Restroom Plans complete. Rollins will be contracting. | ground by end of June.

Construction will take
approximately (four) 4 months.

Historic Preservation

Ordinance

Draft approved by the Historic Preservation
Board. Work session scheduled for June 17
at 9:00 a.m. to review with citizens group.

To be determined based on work
session outcome.

Underground electric

Refinement/update of policies re:
undergrounding of overhead electric service
wires

TBD - June 2015

Lake Lillian
Restoration

This project is underway at Mead Botanical
Garden.

Pond excavation is complete and
boardwalk replacement and
planting will be complete by end of
June.

Visioning Steering
Committee

Meeting scheduled for June 9 at 3:00 p.m.
in Community Center.

On-going activities.




Once projects have been resolved, they will remain on the list for one additional meeting to share the
resolution with the public and then be removed.



Item type Non-Action Item meeting date June 8, 2015

prepared by Jeff Briggs approved by City Manager
department Planning |:| City Attorney
division |:| N|A
board N/A |:| yes |:| no |:| NJA final vote
approval
|:| Exceptional Quality of Life |:| Fiscal Stewardship

s;rat(i_gic |:| Intelligent Growth & Development |:| Public Health & Safety
objective

Investment in Public Assets & Infrastructure

Subject: Review of Concepts for Parking Garage Design Guidelines.

The planning staff will present a short (15 minute) power point presentation on the design
concepts proposed to be included within Parking Garage Design Guidelines.

Motion | Recommendation by P&Z:

No action is requested. This same presentation was made to the Planning and Zoning Board at
their work session on April 28™. The P&Z Board agreed with the general direction. To be
formally adopted, a specific Ordinance and public hearings must be held in the future.
Background:

The City Commission has always asked for SunTrust quality in parking garage design but that
label has never been specifically defined. Some time ago the City Commission directed staff to
develop Parking Garage Design Guidelines to guide developers and the P&Z/City Commission
on the attributes of good parking garage design both on the exterior and interior, in order to
give some definition to what we mean by SunTrust quality.

Alternatives | Other Considerations:

In the absence of design guidelines, the City will continue to make decisions on the “right” look
of parking garages on an individual case by case basis.

Fiscal impact:

None for the City.



REGULAR MEETING OF THE CITY COMMISSION
May 11, 2015

The meeting of the Winter Park City Commission was called to order by Mayor
Steve Leary, at 3:30 p.m. in the Commission Chambers, 401 Park Avenue South,
Winter Park, Florida. The invocation was provided by Reverend Dr. Harold Custer,
St. Andrews United Methodist Church, followed by the Pledge of Allegiance.

Members present: Also present:

Mayor Steve Leary City Manager Randy Knight
Commissioner Greg Seidel City Attorney Larry Brown
Commissioner Sarah Sprinkel City Clerk Cynthia Bonham

Commissioner Tom McMacken
Commissioner Carolyn Cooper

Approval of the agenda

Motion made by Commissioner Sprinkel to approve the agenda; seconded
by Commissioner Seidel and approved by acclamation with a 5-0 vote.

Mayor’s Report

a. Recognition — Winter Park High School State and National Championships

Tim Smith, Winter Park High School Principal and Michael Brown, Director of
Athletics spoke about the support the City provides to the High School and the
accomplishments of their athletes. The teams congratulated and recognized were:
the Girls” Cross Country Team, the Competition Cheerleading Team, the Special
Olympics Unified Basketball Team, the Girls’ Crew Team, the Boys’ Crew Team,
Girls” 4x800 Meter Relay Team, Doubles Tennis State Champions Ninan Kumar and
Will Smyrk, and Rafaella Gibbons the Cross Country 4A Individual State Champion
and 3200 Meter Run State Champion.

b. Honoring the life of Ella Mae Talbert in "The Sage Project”

Vice Mayor Sprinkel and Peter Schreyer, Executive Director of Crealde School of
Art both honored the life of Ella Mae Talbert. Vice Mayor Sprinkel spoke about her
relationship with Dr. Talbert from Lakemont Elementary School who introduced his
family members that were present. Mr. Schreyer spoke about the Hannibal Square
Heritage Center in Winter Park. He presented a picture of Ella Mae Talbert that
included the history of her life that will be part of the Heritage Center collection.

c. Proclamation - Women’s Lung Health Week

Janelle Middentz, Area Director for the American Lung Association, spoke about
lung cancer in woman. Mayor Leary proclaimed May 10-16, 2015 as “Women'’s
Lung Health Week”.
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d. Proclamation — Building Safety Week

Mayor Leary proclaimed May 2015 as Building Safety Month. Building Director
George Wiggins provided a PowerPoint presentation about his department
personnel, the many inspections they do, the safety issues they deal with, and
other Building Department services they provide as well as enhancements they
made to their department.

e. Proclamation — Emergency Medical Services Week

Mayor Leary proclaimed May 17-23, 2015 as Emergency Medical Services Week.
Fire Chief Jim White spoke about the many services they provide such as CPR
classes, the elaborate 911 system, the PD vehicles containing AED’s in their
vehicles, and the success rate of survivability that comes from their trained EMT's.

f. 2015 Advisory Board appointments

Nominations for the 2015 Advisory Board appointments were brought forward as
follows:

Board of Adjustments: Brian Mills (reappointed-from alternate to replace Phil Kean
on regular position 2015-2018); Laura Turner (alternate)

Code Enforcement Board: Keith Manzi and Daniel Mclntosh (reappointed 2015-
2018); Kyle Sanders (2015-2018 to replace John Hunt); Clay Roesch
(alternate)

CRA Advisory Board: Lance Decuir (reappointed 2015-2018); Jeffrey Stephens
(reappointed-from alternate to replace Alan Thompson on regular position
2015-2018); Alex Traguer (alternate)

Economic Development Advisory Board: Patrick Chapin, Stephen Flanagan, Kelly
Olinger (all reappointed 2015-2018) and Maura Weiner (reappointed alternate)

Historic Preservation Board (see discussion below): Laura Armstrong (was
nominated as alternate but moved into Barbara DeVane position 2015-2018)

Housing Authority Board: Dorothy Felton, Kenneth Goodwin, Judith Kovisars,
Shanna Windle (all reappointed 2015-2018)

Keep Winter Park Beautiful and Sustainable Board: All new appointments: Erin
Fleck (2015-2017 (2 years) replaces Steve DiClemente); Sally Miller (2015-
2018 replaces Carol Kostick); Ben Ellis (2015-2018 replaces John Tapp);
Lambrine Macejewski (2015-2018 replaces Joseph Robillard); Baxter Murrell
(2015-2017 (2 years) replaces Patricia Schoknecht); Bill Heagy (alternate)
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Lakes and Waterways Board: Amy Byrd (reappointed - alternate to regular
position to replace Marty Sullivan 2015-2018); Steve DiClemente (from
KWPB&S - Alternate)

Parks and Recreation Board: Gary Diehl (reappointed - from alternate to regular
position to replace Blair Culpepper 2015-2018); Mark Calvert (alternate)

Pedestrian and Bicycle Board: Terry Bangs (reappointed - from alternate to
regular position to replace Jean Siegfried 2015-2018); Karen McGuire (2015-
2018 to replace Susan Pins); Duane Skage (alternate)

Public Art Advisory Board: Katy Bakker, Susan Battaglia, Sarah Davey
(reappointed 2015-2018); Jessica de Arcos (2015-2018 to replace Betty
Hartnett); Caryn Israel (2015-2018 to replace Dana Thomas); Lauren Branzei
(alternate)

Tree Preservation Board: |. Paul Mandelkern (reappointed-from alternate to
regular position to replace Myriam Garzon-Greenberg 2015-2018); Catherine
Knudsen (alternate)

Utilities Advisory Board: Barbara DeVane (2015-2018 to replace Linda Lindsey);
Lawrie Platt Hall (2015-2018 to replace John Reker); Rick Baldocchi (2015-
2018 to replace David Smith); Tara Tedrow (alternate)

Fire Pension Board: Mike Hlavic (2015-2017 to replace Tony Grey)

Police Pension Board: Kevin Roesner (WPPD appointment) and Sandy Modell
(Pension Board appointment); Bill Manuel (reappointed 2015-2017)

Motion made by Mayor Leary to nominate all the board appointments as
presented; seconded by Commissioner Sprinkel.

Motion amended by Commissioner McMacken to exclude the nominees
presented for the Historic Preservation Board; seconded by Commissioner
Cooper.

Discussion ensued regarding the number of members on each board and whether
the number of members should be lowered. Mayor Leary addressed the Pedestrian
and Bicycle Board vacancies and corrected that there was only one regular position
and one alternate to be filled so he removed Jim McFarland from the list presented.

Jack Lane, 1200 Lakeview Drive, addressed the appointment process.

Upon a roll call on the amendment to remove the Historic Preservation
Board from the main motion, Commissioners Seidel, Cooper and McMacken
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voted yes. Mayor Leary and Commissioner Sprinkel voted no. The motion
carried with a 3-2 vote.

Upon a roll call vote on the main motion (excluding the Historic
Preservation Board nominees), Mayor Leary and Commissioners Seidel,
Sprinkel, Cooper and McMacken voted vyes. The motion carried
unanimously with a 5-0 vote.

Commissioner McMacken spoke about the Historic Preservation Board working on
an ordinance to present to the Commission at a future date. He expressed his
preference to extend the current board members for a defined period to allow the
board to complete their work on the ordinance or have the five current remaining
members complete the task. Discussion ensued regarding the need to amend the
board ordinance if this moves forward, the Mayor’'s Charter provision regarding
board appointments that supersedes the current ordinances, the nominees for this
board by the Mayor this evening, the current board still having five members
whose terms are not expiring to complete the ordinance, if having new voices
could bring new ideas pertaining to the ordinance, and the need for the Board to
expedite and complete the ordinance.

Motion made by Mayor Leary to appoint Bill Segal; seconded by
Commissioner Sprinkel.

Motion made by Mayor Leary to appoint Phil Kean; seconded by
Commissioner Sprinkel.

Motion made by Mayor Leary to appoint Laura Armstrong as the alternate;
seconded by Commissioner Sprinkel.

The following public comments were made:

Patrick Chapin, Chamber of Commerce, asked what happens if the Mayor makes
nominations and he does not get the support from the majority of the Commission.

Pete Weldon, 700 Via Lombardy, stated he would like more input concerning the
historic ordinance and asked for support of the Mayor’s nominations for this board.

Jack Lane, 1200 Lakeview Drive, asked to postpone the appointments.

Betsy Owens, Casa Feliz, asked to not prolong the process with adding new
members.

Sally Flynn, 1400 Highland Road, asked to not add new members at this time.

Karen James, 1551 Dale Avenue, asked to not appoint new members and to wait
for the ordinance.
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Upon a roll call to nominate Bill Segal, Commissioners Seidel, Cooper and
McMacken voted no. Mayor Leary and Commissioner Sprinkel voted yes.
The motion failed with a 3-2 vote.

Upon a roll call to appoint Phil Kean, Commissioners Seidel, Cooper and
McMacken voted no. Mayor Leary and Commissioner Sprinkel voted yes.
The motion failed with a 3-2 vote.

Upon a roll call to appoint Laura Armstrong, Commissioners Cooper and
McMacken voted no. Mayor Leary and Commissioners Seidel and Sprinkel
and voted yes. The motion carried with a 3-2 vote. It was clarified that
Laura Armstrong who was nominated as the alternate will move into the regular
position of Barbara DeVane since they did not fill the other two positions.

Public Comments (Items not on the agenda):

1. Jeffrey Jontz, provided an update regarding the Library Task Force.

2. Bee Epley, 151 N. Orlando Avenue, #156, spoke against the $100,000
contribution to the Dr. Phillips Performing Arts Center.

3. Bud Oliver, YMCA, stated he was leaving and thanked the Commission for their
support throughout the years.

4. Gene Randall, 1285 Richmond Road, spoke against the number of Chamber of
Commerce members serving on the Visioning Committee.

5. Gary Sacheck, 1034 Aloma Avenue, spoke about possible future locations for
the library.

6. Leonard Feinberg, 250 Cortland Avenue, presented an idea concerning moving
the location of the library and city hall.

7. Patrick Chapin, Chamber of Commerce, stated he has an open door policy and
would appreciate anyone that is anti-Chamber to come to him with any concerns
to avoid providing inaccurate information. He corrected information provided
earlier by a citizen. He took offense to comments made regarding Chamber of
Commerce members who he said are wonderful people.

Recess

A recess was taken from 5:43 - 6:03 p.m.
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City Manager’s Report

City Manager Knight reminded the Commission that the May 25, 2015 meeting has
been cancelled due to the holiday.

Commissioner McMacken requested that a list be provided with the species of trees
that were planted. City Manager Knight acknowledged the request.

Commissioner Cooper requested that a place be created on the website for a
library list of documents such as design standards, the CRA plan and amendments,
and other reports for easy access.

City Attorney’s Report

Attorney Brown addressed the motion filed by their office in Federal Court
involving the current version of the law on red light camera enforcement. He
stated they filed a motion to dismiss and the other party voluntarily dismissed.
they will monitor to see if they re-file anything and as of this time Winter Park is
dismissed out of the case.

Non-Action Item

a. Financial Report — March 2015

Finance Director Wes Hamil provided the March 2015 financial report. Questions
were answered by Mr. Hamil and City Manager Knight.

Motion made by Mayor Leary to accept the financial report; seconded by
Commissioner Leary and carried unanimously with a 5-0 vote.

Consent Agenda

a. Approve the minutes of April 27, 2015.
b. Approve the following purchases and contracts:

1. PR 157606 to CDW-G for the purchase of Electronic Citation Reporting;
$161,450.08.

2. Change Order Request (modify existing Blanket Purchase Order) to Heart
Utilities of Jacksonville to include purchase of wire material for Electric
Undergrounding Project; $200,000.

3. Contract renewal with Bellomo-Herbert & Company, Amendment 3 for RFQ-
2-2012 Continuing Contracts for Professional, Architectural, & Engineering
Services (Parks & Recreation) and authorize the Mayor to execute
Amendment 3.

4. Contract renewal with Le-Huu Partners, Amendment 3 for RFQ-2-2012
Continuing Contracts for Professional, Architectural, & Engineering Services
(Parks & Recreation) and authorize the Mayor to execute Amendment 3.
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5. Contract renewal with Environmental Research & Design, Inc., Amendment
3 for RFQ-2-2012 Continuing Contracts for Professional, Architectural, &
Engineering Services (Lake Management) and authorize the Mayor to
execute Amendment 3.

Motion made by Commissioner McMacken to approve the Consent Agenda,
seconded by Mayor Leary. No public comments were made. The motion
carried unanimously with a 5-0 vote.

Action Items Requiring Discussion

a. Request for an extension of the Vehicle Sales Agreements at 1891, 2250
and 2286 W. Fairbanks Avenue

Planning Manager Jeff Briggs explained the requests made by the property owners
of 1891 W. Fairbanks (Frank Ray) and 2250/2286 W. Fairbanks (Jim Veigle) to
extend the period of vehicle sales permitted on these properties. Questions of the
Commission were answered by Mr. Briggs.

Motion made by Commissioner Sprinkel to approve the extension of the
Vehicle Sales Agreements to expire September 28, 2017 (during the term
of the electric undergrounding project in recognition of impact of that
construction on the West Fairbanks Avenue corridor); seconded by
Commissioner Seidel and carried unanimously with a 5-0 vote.

Public Hearings:

a. Request of Fifth Third Bank:

ORDINANCE NO. 2997-15: AN ORDINANCE OF THE CITY OF WINTER PARK,
FLORIDA AMENDING CHAPTER 58, "LAND DEVELOPMENT CODE", ARTICLE I
“COMPREHENSIVE PLAN” FUTURE LAND USE MAP SO AS TO CHANGE THE
FUTURE LAND USE DESIGNATION OF SINGLE FAMILY RESIDENTIAL TO
PARKING LOT DESIGNATION ON THE PROPERTY AT 453 NORTH LAKEMONT
AVENUE, MORE PARTICULARLY DESCRIBED HEREIN, PROVIDING FOR
CONFLICTS, SEVERABILITY AND AN EFFECTIVE DATE. Second Reading

ORDINANCE NO. 2998-15: AN ORDINANCE AMENDING CHAPTER 58 “LAND
DEVELOPMENT CODE"” ARTICLE III, "ZONING” AND THE OFFICIAL ZONING
MAP SO AS TO CHANGE SINGLE FAMILY RESIDENTIAL (R-1A) DISTRICT
ZONING TO PARKING LOT (PL) DISTRICT ZONING ON THE PROPERTY AT
453 NORTH LAKEMONT AVENUE, MORE PARTICULARLY DESCRIBED HEREIN,
PROVIDING FOR CONFLICTS, SEVERABILITY AND AN EFFECTIVE DATE.
Second Reading

Conditional use approval to develop the properties at 1851/1861/1871
Aloma Avenue and 443/453 North Lakemont Avenue for a one story 3,500
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square foot branch bank with drive-thru tellers and 5,715 square feet of
professional office

Attorney Brown read both ordinances by title. There was a simultaneous public
hearing. Since the conditional use was a quasi-judicial hearing, Commissioners
and Mayor Leary disclosed their ex-parte communications with staff, residents,
property owners, and/or the applicant/attorney since the last meeting.

Planning Manager Jeff Briggs summarized the changes made since the last
meeting. This included the updated plans to conform to all the conditions that
were recommended originally by the P&Z Board and the ones brought forward by
the neighbors that were also incorporated into the P&Z recommendations. This
included the 8’ brick wall on the north property line buffering the neighbors, the
oak trees instead of cedars, the parking lot lighting and the revisions to the
elevation on the western side of the building that has been changed. Mr. Briggs
addressed the ATM lighting that under the tellers and that applicant understands
they have to comply with state law.

Mr. Briggs stated that the easement to interconnect this property with the office
property to the west has not been agreed to. He stated that is the discretion of
the Commission if they determine there is a public interest in requiring it and
decide to require that as a condition of approval and if so it would be a dedication
to the City; not to any adjacent property owners for governance over that
easement. He stated the applicant is not agreeing to the easement which is the
only remaining issue that needs to be discussed.

There was discussion pertaining to the easement and the traffic flow and impact
through the neighborhoods. Mayor Leary asked if any study/information was
provided to support that the easement will alleviate traffic through the
neighborhood on Edwin which should be considered if it will ease the traffic
through the neighborhood. Mr. Briggs stated at the traffic study from the applicant
only addresses their off-site impacts.

Attorney Arthur Baker on behalf of Fifth Third Bank spoke about the site plan
revisions, the incorporation of additional live oaks, elevations, and facade
enhancements. He commented about the easement request and has determined
that the easement does not alleviate the issues of the intersection of N. Lakemont
and Aloma and will not address traffic concerns on Edwin Boulevard. He spoke
about the uncertainty of what happens to their west as there is no site plan and
there is an uncertain use of the property at this time. He stated they are not
saying they will never agree to a cross access easement, but they are saying not
now until a future use is known.

Mr. Baker volunteered an additional condition of approval as follows: “Upon
Matsby Properties LLC (its successors and assigns) submitting a final site plan to
the City of Winter Park for the property with tax identification nhumber 05-22-30-
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1140-00-160 (the “Matsby Property”) and subject to commercially reasonable
discretion of Fifth Third Bank, Fifth Third Bank (its successors and assigns) shall
enter into an agreement with Matsby Properties LLC providing for cross access
between the Matsby Property and the property owned by Fifth Third Bank that is
the subject of this approval. This condition shall automatically terminate two years
from the date of approval.” Attorney Brown stated this is a very reasonable
proposal but asked the Commission to consider if two years is sufficient time for it
to terminate. He also wanted to insure that this condition included a process to
reach an agreement rather than just be able to say no based on their commercial
discretion.

Motion made by Commissioner McMacken to approve the application for
conditional use as was presented this evening with the modifications
included in the plan, and also with the additional condition of approval
that was submitted by the applicant, and for the City Attorney to insure a
means for resolution of the easement negotiations if the parties cannot
agree as to what is reasonable under the circumstances; seconded by
Commissioner Sprinkel.

Motion made by Commissioner McMacken to adopt the comprehensive
plan ordinance; seconded by Commissioner Sprinkel.

Motion made by Commissioner McMacken to adopt the zoning ordinance;
seconded by Commissioner Sprinkel.

Commissioner Cooper expressed concerns with the proposed additional condition
of approval stating a particular property owner but that it should reflect the
address of the property. Commissioner Sprinkel stated she is not interested in
having an easement but that it should be worked out by the residents there.
Commissioner Seidel stated the condition addresses his concerns.

Kathy Helsby, 2100 Aloma Avenue (Matsby Properties LLC), disagreed that the
applicant has done everything they can to work this out with them. She asked
them to consider putting the easement in the front, set it as temporary parking
spaces now, then when their site plan comes up for approval the easement could
be rescinded at that time if it is deemed to not be good for the bank. She
submitted a copy of emails between her and the bank as well as pictures.

Fifth Third Bank’s traffic engineer addressed questions posed by Mayor Leary
related to what turns can be made into or out of the property legally because of
the median.

Upon questioning by Commissioner Seidel, Attorney Brown explained the proposed
condition submitted by the applicant. Mayor Leary commented that he does not
want to mediate this between two property owners; we have heard it provides no
benefit to the City regarding traffic flow in the neighboring streets or on the main
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street.

Commissioner Cooper commented she believed there is a public benefit to the City
because she believes in alleys and cross connections of any type of commercial or
retail property that keeps people from having to move into the Aloma traffic by
turning right from Lakemont. She spoke about being uncomfortable with being put
in the position of trying to play traffic engineers.

Motion made by Commissioner Cooper to table this application until our
traffic expert and our attorney bring us back language that would be
appropriate to do what is in the best interest of traffic on Aloma and a
public purpose here. Motion failed for lack of a second.

Attorney Baker concluded by saying he has had extensive discussions with the
broker for the Helsby’s property and they are more than willing to continue this
conversation. Mrs. Helsby commented about the lack of time they had to address
this with the applicant.

Upon a roll call vote on the conditional use motion above, Mayor Leary and
Commissioners Seidel, Sprinkel, Cooper, McMacken voted yes. The motion
carried unanimously with a 5-0 vote.

Upon a roll call vote on the comprehensive plan ordinance, Mayor Leary
and Commissioners Seidel, Sprinkel, Cooper and McMacken voted yes. The
motion carried unanimously with a 5-0 vote.

Upon a roll call vote on the zoning ordinance, Mayor Leary and
Commissioners Seidel, Sprinkel, Cooper and McMacken voted yes. The
motion carried unanimously with a 5-0 vote.

b. RESOLUTION NO. 2153-15: A RESOLUTION OF THE CITY COMMISSION OF
THE CITY OF WINTER PARK, FLORIDA, EXTENDING CERTAIN DEADLINES IN
ORDINANCE NO. 2965-14; PROVIDING FOR CONFLICTS, SEVERABILITY AND
EFFECTIVE DATE

Attorney Brown read the resolution by title. Public Works Director Troy Attaway
explained that a request was received to extend the reversionary deadline for the
Loren Avenue right-of-way vacation (originally adopted June 23, 2014) due to
extenuating circumstances related to private legal actions between the adjoining
properties. The development has been on hold while waiting for a resolution of the
legal matters. As originally adopted, the Loren Avenue right-of-way would revert
back to the City of as of June 1, 2015 with the necessary permits and approvals
being submitted and granted. The developer Mr. Bellows cannot move forward
until these legal matters are resolved.

Motion made by Commissioner Sprinkel to adopt the resolution; seconded
by Commissioner McMacken. Dan Bellows, W. New England Avenue and
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representing Benjamin Partners, explained what has been already completed and
the legal issues he is having with the 50" x 73’ piece of property. He stated this
project has been approved by the City and cannot move forward because of this.
Upon a roll call vote, Mayor Leary and Commissioners Seidel, Sprinkel,
Cooper and McMacken voted yes. The motion carried unanimously with a
5-0 vote.

C. RESOLUTION NO. 2154-15: A RESOLUTION OF THE CITY COMMISSION OF
THE CITY OF WINTER PARK, FLORIDA, EXTENDING THE TERM OF EXISTENCE
FOR THE GOLF COURSE STRATEGIC PLAN TASK FORCE; PROVIDING FOR
CONFLICTS, SEVERABILITY AND EFFECTIVE DATE.

Motion made by Mayor Leary to adopt the resolution; seconded by
Commissioner McMacken. No public comments were made. Upon a roll call
vote, Mayor Leary and Commissioners Seidel, Sprinkel, Cooper and
McMacken voted yes. The motion carried unanimously with a 5-0 vote.

City Commission Reports:

a. Commissioner Seidel

Commissioner Seidel reported that he attended the emergency training with the
Fire Department; and provided an update on the America In Bloom judging dinner
he attended.

b. Commissioner Sprinkel

Commissioner Sprinkel reminded the Commission about the City hosting the next
Tri-County luncheon; she reported about individuals who are over 100 years old in
our community; reported that Sir Paul McCartney was in town; and that Ann
Saurman’s house has been placed on the National Historic Registry which is next
door to her.

c. Commissioner Cooper

Commissioner Cooper announced the good discussions they have had on historic
preservation and that both forums were well attended; announced that on May 13
at 9:00 all the comments will be provided to the Historic Preservation Board; the
Casa Feliz colloquium is May 16; Dr. Leslie Poole is talking about women in the
environment on May 20 as part of the historic museum speaker series; requested
that she be provided an update regarding West Fairbanks as to what has been
recommended as far as design standards, etc. and which items are useful; and
that Representative Mike Miller provide an update when he returns.

d. Commissioner McMacken
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Commissioner McMacken attended the honor that the Library bestows upon the
valedictorians from Winter Park High School that are an incredible group of kids;
attended Library Task Force and Historic Preservation meetings which were great
opportunities for community input. He commented that he was very impressed
and gave him great encouragement for the visioning process because it was
demonstrated that we can have a diverse group of individuals in the community to
get together in a public forum and talk about issues in a reasonable manner.

e. Mayor Leary

Mayor Leary reported that he attended the MetroPlan Municipal Advisory
Committee meeting and the Orange County Fallen Officer’'s Memorial service.

The meeting adjourned at 7:35 p.m.

Mayor Steve Leary
ATTEST:

City Clerk Cynthia S. Bonham, MMC



Consent Agenda

Purchasing Division

Piggyback contracts

June 8, 2015

[
[]
[]

vendor item | background fiscal impact motion | recommendation
1. | Fisher Piggyback Contract No. 12- Total Expenditure Commission approve
Scientific 0806H - Fire Equipment and included in Piggyback Contract with
Company, LLC | Supplies approved FY15 Fisher Scientific Company,
budget. LLC and authorize the Mayor
to execute contract.
Lake County issued a formal solicitation to award this contract.
Contracts
vendor item | background fiscal impact motion | recommendation
2. | Bailey Scapes, | Amendment No. 2 - IFB-7- Total Expenditure Commission approve
LLC 2014 - Grounds Maintenance | included in Amendment No. 2 to Bailey
for Cemeteries approved FY15 Scapes, LLC and authorize the
budget. Amount: Mayor to execute
$79,980. Amendment.
This contract was awarded to Bailey Scapes, LLC on April 4, 2014. Requesting to add additional
services to include grounds maintenance at Public Works Compound, Water Treatment Plants, Lift
Stations & Retention Ponds.
3. | Florida Bridge | Amendment No. 3 - RFQ-2- Total Expenditure Commission approve

&
Transportation
Inc.

2012 - Continuing Contracts
for Professional,
Architectural & Engineering
Services

Discipline: Structural
Engineering

included in
approved FY15
budget.

Amendment No. 3 to Florida
Bridge & Transportation Inc.
and authorize the Mayor to
execute Amendment.

The City utilized a formal solicitation process to award this contract. The City Commission approved
the contract award to Florida Bridge & Transportation Inc. on June 25, 2012. The contract term was
for a period of one (1) year with a total of four (4) one year renewal options, not to exceed five
years in total. The current contract term will expire on June 24, 2015.




vendor

item | background

fiscal impact

motion | recommendation

BASE
Consultants,
P.A.

Amendment No. 3 - RFQ-2-
2012 - Continuing Contracts
for Professional,
Architectural & Engineering
Services

Discipline: Structural
Engineering

Total Expenditure
included in
approved FY15
budget.

Commission approve
Amendment No. 3 to BASE
Consultants, P.A. and
authorize the Mayor to
execute Amendment.

The City utilized a formal solicitation process to award this contract. The City Commission approved
the contract award to BASE Consultants, P.A. on June 25, 2012. The contract term was for a period
of one (1) year with a total of four (4) one year renewal options, not to exceed five years in total.

The current contract term will expire on June 24, 2015.

Universal
Engineering
Sciences

Amendment No. 3 - RFQ-2-
2012 - Continuing Contracts
for Professional,
Architectural & Engineering
Services

Discipline: Environmental
Services

Total Expenditure
included in
approved FY15
budget.

Commission approve
Amendment No. 3 to
Universal Engineering
Sciences and authorize the
Mayor to execute
Amendment.

The City utilized a formal solicitation process to award this contract. The City Commission approved
the contract award to Universal Engineering Sciences on June 25, 2012. The contract term was for a
period of one (1) year with a total of four (4) one year renewal options, not to exceed five years in

total. The current contract term will expire on June 24, 2015.

The Davey Amendment No. 3 - ITN-6- Total Expenditure Commission approve
Tree Expert 2013 - Utility Vegetation included in Amendment No. 3 to The
Company Management approved FY15 Davey Tree Expert Company

budget.

and authorize the Mayor to

execute Amendment.

The City utilized a formal solicitation process to award this contract. The City Commission approved
the contract award to The Davey Tree Expert Company on May 13, 2013. The contract term was for
a period of one (1) year with a total of four (4) one year renewal options, not to exceed five years in
total. The current contract term will expire on June 24, 2015.




Item type Consent Agenda meeting date  June 8, 2015

prepared by Lena Petersen/Donald Marcotte approved by City Manager

department Public Works City Attorney
division Administration |:| NJA
board |:| yes I:I no NJA final vote
approval
Exceptional Quality of Life |:| Fiscal Stewardship

stt;at(i_gic |:| Intelligent Growth & Development |:| Public Health & Safety
objective

Investment in Public Assets & Infrastructure

Subject

Execution of State of Florida, Department of Transportation Quiet Zone Improvement
Agreement for Project Funding

motion | recommendation

Staff recommends approval to execute the FDOT Quiet Zone Project Grant
Agreement subject to City Attorney review and approval of forthcoming final draft.

Background

January 27, 2014, the subject of quieting train horns was presented to the City
Commission by Staff.

August 12, 2014, Staff submitted a Quiet Zone (QZ) Corridor Funding Grant Request
to the Florida Department of Transportation seeking state fund match for capital
improvements to provide Supplemental Safety Measures (SSMs) at railroad crossings
through Winter Park. On January 29, 2015, Winter Park received notice of funding
award.

February 9, 2015, City Commission meeting, the City Manager’s Report announced
Winter Park’s award of funding.

February 23, 2015, City Commission meeting, City Manager’s Report discussion
ensued regarding Agreement development and the June 30, 2015 deadline to
execute.

March 25, 2015, the Quiet Zone Improvement Agreement was received from FDOT.
Both Staff and City Attorney have reviewed the draft, returning revisions to FDOT on
April 30, 2015. Currently, FDOT is in the process of evaluating comments received
from all of the awarded local agencies. What has not been announced by FDOT is



how long this evaluation process will take or whether the June 30, 2015, deadline for
execution of Agreement will be extended. As a preemptive measure, Staff requests
approval to execute the Quiet Zone Improvement Agreement contingent upon City
Attorney review and consent of the final draft should we indeed need to meet the
June 30 deadline.

alternatives | other considerations

Table approval to execute agreement until the final draft of the agreement is
received from FDOT for review and execution.

fiscal impact

Total Project Cost $2,352,000

FDOT contribution $1,137,500

City contribution $1,214,500 ($534,500 from the Hurricane Recovery Fund, $680.000
from Winter Park’s SunRail Commuter Station Project surplus fund held by FDOT).













































Item type Consent Agenda meeting date June 8, 2015

prepared by Peter Moore approved by City Manager
department Administrative Services |:| City Attorney
division Budget, Purchasing, Performance |:| NJA
Measurement
board |:| yes |:| no N|A final vote
approval
|:| Exceptional Quality of Life Fiscal Stewardship
strategic |:| Intelligent Growth & |:| Public Health & Safety
objective Development

Investment in Public Assets & Infrastructure

subject

FY 2015 Budget Amendment for Stormwater and Public Works.
motion | recommendation

Approve the budget amendment as presented.

Background

The City Commission is required by Statute to approve any budget amendments that
alter the total amount budgeted in any fund or when funds are transferred between
different fund types. The Stormwater Fund receives fees-in-lieu of site treatment
where the the constraints of the site are such that the stormwater improvements
cannot be made. This one-time receipt of fees was not part of the original budget
and this amendment would raise the budgeted revenues for the utility by $57k and
raise the budgeted project spending on drainage improvement projects by the same
amount. Public Works is requesting an amendment to properly record funds received
from TECO to pay for right-of-way permitting inspections related gas main
improvements. The $7k in cost will be more than offset by payments from TECO.

This amendment if approved by the Commission will become part of the formal FY15
year-end close out process that will adopt all FY15 amendments by formal ordinance.
The adjustments requested are attached to this item.

alternatives | other considerations
N/A

fiscal impact
The increase in appropriated budget levels is equally offset by an increase in
revenues for both requests.



Budget Adjustments Requiring Commission Approval

Item Amount Source Account Source Acct. Name Exp. Account Exp. Acct. Name Note Approval Date
Stormwater (Fee in Lieu) S 56,978 | 303-0000-343.70-11 Fee in Lieu Receipts 303-3406-602.01-05 | Drainage Improvement | One-time revenues to be allocated to pending
general stormwater improvements.
TECO ROW fees to cover cost for
Public Works (TECO) S 7,000 | 001-0000-341.90-30 Right of Way Fees 001-3112-539.13-10 Salaries Part Time inspector to oversee gas main pending

improvements.
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Subject: Subdivision/Lot Split Request at 456 W. Lyman Avenue.

Mr. Philip Kean is requesting subdivision or lot split approval to divide the property at 456 West
Lyman Avenue into two single family lots. The zoning is R-1A. The property now holds one
single family home, which is to be demolished. The Planning Board recommended approval
limited to one-story homes as the future development.

Summary:

The City’s review of small subdivisions or lot split requests is based on two criteria. One is the
‘Zoning Test’ as to conformance with the zoning criteria. The other is the ‘Comprehensive Plan
Test’ which is conformance to the neighborhood character.

ZONING TEST: Each proposed building lot is proposed to be 50 feet wide and 3,750 square
feet in size. Variances are requested for each lot to be 50 feet in width in lieu of the minimum
75 feet of lot width required for R-1A and lot areas of 3,750 square feet in lieu of the required
8,500 square feet.

COMPREHENSIVE PLAN TEST: There are many neighborhoods in the City that are zoned R-
1AA or R-1A but the existing character or typical dimensions are significantly different than the
zoning code minimums. In some cases the typical lots are smaller and in some cases the
typical lots are larger. The Comprehensive Plan Test or comparison is a door that swings both
ways. In some cases, it can substantiate a relaxation of the minimum lot dimensions and in
other cases it can require larger lot sizes than the minimums.

The practice outlined in the Comprehensive Plan and the Subdivision Code (attached) is to look
at the surrounding neighborhood to see what standard is for typical lot sizes. The Code dictates
that the review area is within a 500 foot radius of the subject property and limited to those in
the same zoning. Thus we only use properties zoned single family for our comparisons and do
not include churches or properties used as parking lots in the comparisons.

There are 44 homes within this neighborhood on Lyman, Comstock, Virginia and Pennsylvania
Avenues. The average lot width is 55 feet. Using the “average” method is in some sense unfair
to the applicant because when the smallest lot size is 50 feet, one can never have a comparison
that supports 50 feet unless 100% of the lots are at that dimension. As soon as one starts
adding in any larger lots, the average number then becomes larger. Another way then that the
City has done these comparisons is by looking at the “median” lot size.



In that case, the median lot width is 50 feet. From this 44 home survey, this neighborhood has
79.5% of the homes that are on 50 foot wide lots. Thus, 20.5% are on larger lots.

These subject lots are very shallow with only 75 feet of lot depth and thus 3,750 square feet of
lot area. Most of the lots in this neighborhood have a more typical 125-140 feet of lot depth.
Thus, these lots do not compare favorably to the average lot size (6,875 sf) or the median lot
size (6,550 sf).

Development Plans: The applicant has provided two versions of generalized elevations and
floor plans for the types of homes anticipated to be built on these lots, if approved. The first
version depicts a two-story house that complies with the maximum FAR and impervious lot
coverage and also meets all the setbacks. That submittal is intended to show how a new home
could be built that meets the City’s zoning rules without any variance. It would permit on these
3,750 square foot lots, a new two-story home of 1,550 square feet. The second version depicts
a one-story house of 1,422 square feet that requests a variance for a 10 foot rear setback. The
City can establish a 10 foot rear setback as part of this subdivision approval process.

There are a six other blocks of the original Town of Winter Park plat within the Hannibal Square
neighborhood that were originally platted at 68-69 feet deep. A number of years ago, the City
recognized the hardship of the front/rear setbacks and the desirability for one-story homes.
There is a special Zoning Code setback, excerpted below, that provides for a 10 foot rear
setback for a one-story home. This approval would be granting the same setback based on the
same shallow 75 foot deep lot dimension.

Sec. 58-71. General Provisions for Residential Zoning Districts.

(w) Lots with shallow depth. The platted lots within Blocks 46 through 53 of the Town of Winter Park
subdivision or any other lot with an average a lot depth of 70 feet or less shall be enabled to utilize a
ten (10) foot rear setback in lieu of the twenty-five (25) foot rear setback given the unusual shallow
depth of these platted lots, provided the overall building height does not exceed one story within the
typical twenty-five (25) foot rear setback area.

From the Planning Board’s perspective, the lot width and size variances are reasonable given
that 80% of the homes in this immediate neighborhood area are on 50 foot wide lots. At
one-story as required for one-story homes on comparably sized lots, the new homes would
be compatible with the street character.

Planning and Zoning Board Recommendation:

Motion made by Mr. Sacha, seconded by Mr. Gottfried to grant subdivision or lot split
approval to divide the property at 456 West Lyman Avenue into two buildable lots, each
with variances for 50 feet of lot width and 3,750 square feet of lot area, subject to the
condition that development be limited to the one-story proposal per the setbacks indicated,
as recommended by staff.

The motion carried unanimously 7-0.



RELEVANT COMPREHENSIVE PLAN POLICY:

Policy 1-3.6.8: Subdivision of Land and Lot Splits for Non-Lakefront Single Family
and Low Density Multi-Family Property. The City shall consider approving subdivision
and lot split applications, which are not lakefront properties and which are not estate lots
in areas designated single family, low density or multi-family residential, when the
proposed new lots are designed at size and density consistent with the existing conditions
in the surrounding neighborhood within a radius of five hundred (500) feet.

ARTICLE VI. - SUBDIVISION AND LOT CONSOLIDATION REGULATIONS
Sec. 58-377. - Conformance to the comprehensive plan.

(a)In the City of Winter Park, as a substantially developed community, the review of lot
splits, lot consolidations, plats, replats or subdivisions within developed areas of the city
shall insure conformance with the adopted policies of the comprehensive plan as a
precedent to the conformance with other technical standards or code requirements.

(b)In existing developed areas and neighborhoods, all proposed lots shall conform to
the existing area of neighborhood density and layout. The proposed lot sizes, widths,
depths, shape, access arrangement, buildable areas and orientation shall conform to the
neighborhood standards and existing conditions. This provision is specifically intended
to allow the denial or revision by the city of proposed lot splits, lot consolidations, plats,
replats or subdivisions when those are not in conformance with the existing
neighborhood density or standards, even if the proposed lots meet the minimum
technical requirements of the zoning regulations.

(c)In determining the existing area or neighborhood density and standards, for the
consideration of lot splits, plats, replats or subdivision of other than estate lots or
lakefront lots, the planning and zoning commission and city commission shall consider
the frontage and square foot area of home sites and vacant properties with comparable
zoning within an area of 500-foot radius from the proposed subdivision.

(d)In order to implement the policies of the comprehensive plan, the city commission
may also impose restrictions on the size, scale, and style of proposed building,
structures, or other improvements. This provision shall enable the city commission to
impose restrictions on the size, height, setback, lot coverage, impervious area or right-
of-way access such that proposed building and other improvements match the
dimension and character of the surrounding area or neighborhood.



P&Z Minutes: May 5, 2015:

REQUEST OF PHILIP KEAN FOR: SUBDIVISION OR LOT SPLIT APPROVAL TO
DIVIDE THE PROPERTY AT 456 WEST LYMAN AVENUE INTO TWO BUILDABLE
LOTS, EACH WITH 50 FEET OF LOT WIDTH AND 3,750 SQUARE FEET OF LOT
AREA. SUBDIVISION VARIANCES ARE REQUESTED FOR THE 50 FOOT LOT
WIDTH AND 3,750 SQUARE FEET OF LOT AREA IN LIEU OF THE 75 FEET OF LOT
WIDTH AND 8,500 SQUARE FEET OF LOT AREA REQUIRED IN THE R-1A ZONING.

Planning Manager Jeffrey Briggs gave the staff report and explained that Phil Kean, is requesting
subdivision or lot split approval to divide the property at 456 West Lyman Avenue into two single family
lots. The zoning is R-1A. The property now holds one single family home, which is to be demolished.
He reviewed the provisions of the Zoning and Comprehensive Plan Tests as relates to lot split review
and approval. He reviewed the subject lots and compatibility with the surrounding neighborhood, the
applicant’s plan to redevelop, the requested variances, setbacks and impervious coverage. He also
discussed the special Zoning Code for setbacks established for one-story homes. He said that this was
put in place several years ago for hardships with shallow lots just such as these.

Mr. Briggs summarized by stating that from the staff’'s perspective, the lot width and size variances are
reasonable given that 80% of the homes in this immediate neighborhood area are on 50 foot wide lots.
The City has seen very nice hew homes constructed on such small lots as these requested within those
blocks in the area between Denning; New England; Capen and Lyman. At one-story as required by this
Code provision the new homes would be compatible with the street character. Staff recommended
approval of the request subject to the one-story plan proposal. Mr. Briggs responded to Board member
guestions and concerns.

Phil Kean, 229 Alexander Place, provided an overview of his request with a 3-D fly-a-round. He agreed
with the staff recommendation. Mr. Kean responded to Board member questions and concerns. No
one wished to speak in favor of or in opposition to the request. Public Hearing closed.

The Board members discussed the request and agreed that the dominant characteristic of this
immediate neighborhood was of small homes on 50 foot wide lots. The Board asked Mr. Kean whether
he preferred the one-story or two-story plan. Mr. Kean stated that he likes both but understood that the
one-story version would be more compatible with the neighborhood and it also benefits him by making
the living area more usable versus the loss to stairways. Mr. Johnston noted that in this case the staff
is relying upon the “median” approach to compatibility of lot sizes which will also be important in the
next public hearing.

Motion made by Mr. Sacha, seconded by Mr. Gottfried to grant subdivision or lot split approval
to divide the property at 456 West Lyman Avenue into two buildable lots, each with variances
for 50 feet of lot width and 3,750 square feet of lot area, subject to the condition that
development be limited to the one-story proposal per the setbacks indicated, as recommended
by staff.

Motion carried unanimously, by a 7-0 vote.
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Subject: Subdivision or Lot Split Approval at 500 Fairfax Avenue.

Mr. Adam Bert & Todd Albert are requesting subdivision or lot split approval to divide the
property at 500 Fairfax Avenue into two single family lots. The zoning is R-1AA. The property
now holds one single family home. Variances are requested for each lot to be 50 feet in width
in lieu of the minimum 100 feet of lot width requirement.

Summary:

When the City reviews small subdivisions or lot split requests there are two criteria. One is the
‘Zoning Test’ as to conformance with the zoning criteria. The other is the ‘Comprehensive Plan
Test’ which is conformance to the neighborhood character.

ZONING TEST: This block on the south side of Fairfax Avenue from Pennsylvania Avenue to
Richmond Road, was zoned R-2 until 1976. In 1976, this block was administratively rezoned
from R-2 to single family, R-1AA, because it had developed primarily as single family homes.
The R-1AA zoning then matches the single family zoning on the adjoining streets to the east.

Each proposed building lot in this request is approximately 50 feet wide and have lot areas of
12,500 square feet. The R-1AA minimum lot sizes (for new lots) are 100 feet of lot width and
10,000 square feet of lot area. Thus, variances are needed for the two lots at 50 feet in width.

COMPREHENSIVE PLAN TEST: There are many neighborhoods in the City that are zoned R-
1AA or R-1A but the existing character or typical dimensions may be significantly different than
the zoning code minimums. In some cases the typical lots are smaller and in some cases the
typical lots are larger. The Comprehensive Test or comparison is a door that swings both ways.
In some cases, it can substantiate a relaxation of the minimum lot dimensions and in other
cases it can require larger lot sizes than the minimums.

As a result, the practice outlined in the Comprehensive Plan and the Subdivision Code
(attached) is to look at the surrounding neighborhood to see what standard is for typical lot
sizes. The Code dictates that the review area is within a 500 foot radius of the subject property
and limited to those in the same zoning. Thus we only use properties zoned single family for
our comparisons in this case.



There are 30 homes within this neighborhood on the south side of Fairfax Avenue and on
Richmond Road. There are another 11 homes on Bonnie Burn Circle in the neighborhood south
of Howell Creek. One can make a case that those homes are in a different “neighborhood” but
the staff included them in the comparison. There are another 9 homes within the 500 foot
radius that are on the west side of Pennsylvania Avenue within the Sevilla subdivision. The
staff did not feel those are relevant to the neighborhood comparison.

The average lot width of the 30 homes on Fairfax and Richmond Road is 60.7 feet. When one
adds in the 11 homes on Bonnie Burn Circle, the average rises to 71.5 feet. So from this
comparison, the proposed lot sizes of 50 feet do not match the neighborhood characteristics.

Using the “average” method is in some sense unfair to the applicant because when the smallest
lot size is 50 feet, one can never have a comparison that supports 50 feet unless 100% of the
lots are at that dimension. As soon as one starts adding in any larger lots, the average number
then becomes larger. Another way to do a comparison is by looking at the "median” lot size.

Using the “"median” method, there are 22 properties on Fairfax and Richmond Road (71%) that
are 50-53 feet wide and the median lot width is 50 feet. Adding in the 11 larger homes in the
Bonnie Burn Circle neighborhood raises the median lot width to 62.4 feet. All 8 other homes on
the south side of Fairfax Avenue are on 50 foot lots.

Development Plans: The applicant has provided generalized elevations site plans for the
types of homes anticipated to be built on these lots, if approved. You will note that these lots
are parallelograms. So the 50 feet is measured at an angle. The straight across dimension for
each of these proposed lots is 48 feet each. Given the “streamfront” nature of these lots, the
P&Z Board would review and approve any eventual plans due to the waterfront location.

P&Z Summary: Based on the strict application of the Code and the traditional method of using
the average lot size for Comp. Plan comparison purposes, this subdivision request does not
conform to the Zoning Test (it needs variances) or the Comprehensive Plan Test of the
neighborhood comparison (based on average lot sizes). However, the P&Z Board recognized
and acknowledged that these two proposed lots are the same size (50 feet wide) as the 8
adjoining neighbors on the south side of Fairfax Avenue and that a “comparison” per the Comp.
Plan within the immediate neighborhood showed that the median lot size was 50-53 feet wide
for 71% of the properties. The P&Z Board did not feel the comparison or inclusion of homes on
Bonnie Burn Circle was appropriate, as this was outside the “neighborhood”. Thus, P&Z felt the
proposed lots were comparable in size to what exists in the immediate neighborhood and was in
agreement with the proposal with one vote in dissent.

Planning and Zoning Board Recommendation:

Motion made by Mr. J. Johnston, seconded by Mr. Sacha to approve the request to grant
subdivision or lot split approval to divide the property at 500 Fairfax Avenue into two
buildable lots with variances for the 50 foot lot width in lieu of the 100 feet of lot width
required in the R-1AA zoning.

The motion was approved by a 6-1 vote with Mr. Weldon voting against the motion to
approve.



RELEVANT COMPREHENSIVE PLAN POLICY:

Policy 1-3.6.8: Subdivision of Land and Lot Splits for Non-Lakefront Single Family
and Low Density Multi-Family Property. The City shall consider approving subdivision
and lot split applications, which are not lakefront properties and which are not estate lots
in areas designated single family, low density or multi-family residential, when the
proposed new lots are designed at size and density consistent with the existing conditions
in the surrounding neighborhood within a radius of five hundred (500) feet.

ARTICLE VI. - SUBDIVISION AND LOT CONSOLIDATION REGULATIONS
Sec. 58-377. - Conformance to the comprehensive plan.

(a)In the City of Winter Park, as a substantially developed community, the review of lot
splits, lot consolidations, plats, replats or subdivisions within developed areas of the city
shall insure conformance with the adopted policies of the comprehensive plan as a
precedent to the conformance with other technical standards or code requirements.

(b)In existing developed areas and neighborhoods, all proposed lots shall conform to
the existing area of neighborhood density and layout. The proposed lot sizes, widths,
depths, shape, access arrangement, buildable areas and orientation shall conform to the
neighborhood standards and existing conditions. This provision is specifically intended
to allow the denial or revision by the city of proposed lot splits, lot consolidations, plats,
replats or subdivisions when those are not in conformance with the existing
neighborhood density or standards, even if the proposed lots meet the minimum
technical requirements of the zoning regulations.

(c)In determining the existing area or neighborhood density and standards, for the
consideration of lot splits, plats, replats or subdivision of other than estate lots or
lakefront lots, the planning and zoning commission and city commission shall consider
the frontage and square foot area of home sites and vacant properties with comparable
zoning within an area of 500-foot radius from the proposed subdivision.

(d)In order to implement the policies of the comprehensive plan, the city commission
may also impose restrictions on the size, scale, and style of proposed building,
structures, or other improvements. This provision shall enable the city commission to
impose restrictions on the size, height, setback, lot coverage, impervious area or right-
of-way access such that proposed building and other improvements match the
dimension and character of the surrounding area or neighborhood.



P&Z Minutes: May, 5, 2015

REQUEST OF ADAM BERT & TODD ALBERT FOR: SUBDIVISION OR LOT SPLIT
APPROVAL TO DIVIDE THE PROPERTY AT 500 FAIRFAX AVENUE INTO TWO
BUILDABLE LOTS, EACH WITH 50 FEET OF LOT WIDTH AND 12,500 SQUARE
FEET OF LOT AREA. SUBDIVISION VARIANCES ARE REQUESTED FOR THE 50
FOOT LOT WIDTH IN LIEU OF THE 100 FEET OF LOT WIDTH REQUIRED IN THE R-
1AA ZONING.

Planning Manager Jeffrey Briggs presented the staff report and explained that the applicants, Adam
Bert & Todd Albert are requesting subdivision or lot split approval to divide the property at 500 Fairfax
Avenue into two single family lots. The zoning is R-1AA. The property now holds one single family
home. Variances are requested for each lot to be 50 feet in width in lieu of the minimum 100 feet of lot
width requirement. He reviewed the provisions of the Zoning and Comprehensive Plan Tests as relates
to lot split review and approval. He reviewed the subject lots and compatibility with the surrounding
neighborhood, the applicant’s plan to redevelop, the requested variances, setbacks and impervious
coverage. He added that each proposed building lot in this request is approximately 50 feet wide and
have lot areas of 12,500 square feet. The R-1AA minimum lot sizes (for new lots) are 100 feet of lot
width and 10,000 square feet of lot area. Thus, variances are needed for the two lots at 50 feet in
width.

Mr. Briggs summarized by stating that based on the strict application of the Code and the traditional
method of using the 500 foot radius for Comprehensive Plan comparison purposes, this subdivision
request does not conform to the Zoning Test (it needs variances) or the Comprehensive Plan Test of
the neighborhood comparison (based on average and median lot sizes). Using the “median” method,
there are 22 properties on Fairfax and Richmond Road (71%) that are 50-53 feet wide and the median
lot width is 50 feet. However, adding in the 11 larger homes in the Bonnie Burn Circle neighborhood
raises the median lot width to 62.4 feet. All 8 other homes on the south side of Fairfax Avenue are on
50 foot lots. However, while the P&Z Board has the factual justification for denial based on those
requirements, the P&Z Board can also recognize and acknowledge that these two proposed lots are the
same size (50 feet wide) as the 8 adjoining neighbors and that a “comparison” per the Comp. Plan
could be based on the 71% of the lots within the immediate area are 50-53 feet wide (discounting the
Bonnie Burn lots). While the P&Z Board has some latitude in the perspective on this request, the
planning staff felt compelled to recognize the zoning variances and that the traditional method of doing
neighborhood comparison by full 500 foot radius method does not support the request. Staff
recommended denial. Mr. Briggs responded to Board member questions and concerns.

Adam Bert, 500 Fairfax Avenue, presented his case to subdivide the subject property. He stated that
his original plan was to renovate the existing home, but has since discovered that is not feasible. He
explained his requested variance and stated that his request meets all setback requirements for the two
new homes. He stated that he understood that given the stream-front location, the actual plans must
come back to P&Z for approval. He presented a petition with neighbor signatures in support of his
request.

Kathryn Campbell, 1351 Richmond Road, spoke in opposition to the request. She stated that she is
concerned with the diminished lake access at College Point. She said that she feels that if the lot split is
approved, that dilutes the surrounding neighbor’s ownership of the lake lot. She expressed frustration
with the larger homes on smaller lots changing the character of the neighborhood.

Mike Langley, 1169 Lakeshore Drive, Clermont, represented his mother Marilyn Langley who lives next
door (to the east) at 534/536 Fairfax Avenue. His mother is very concerned with the loss of privacy, the
reduced setbacks, parking and loss of aesthetics that would result from an approval. He indicated that if



the property is maintained at 100 feet wide, the side setback is 13-15 feet and if approved to be 50 feet
then the side setback reduces to 7.5 feet. He expressed having a new large house 6-8 feet closer that
is permitted now and to have that happen by variance is not fair to his mother and diminishes her
property value.

Al Cooper, architect for the applicant, spoke concerning the concept plans that had been prepared for
P&Z.

No one else wished to speak concerning the request. Public Hearing closed.

The Board members discussed the request. Mr. J. Johnston stated that he does not have a problem
with the request and feels that smaller homes are a better fit with the surrounding neighborhood and fit
into the existing character of the immediate area. He pointed out that the previous request which was
approved by the Board needed variances for both the width and total area of the lot and this applicant is
requesting a variance for only the width. Mr. Hahn stated that he agrees the comments made by Mr. J.
Johnston and the applicant’s architect to keep the focus on the lots on Fairfax Avenue. Mr. Weldon
stated that he did not support the request. He expressed concern with the impact on the neighbor that
narrower setbacks would have on adjacent neighbor’'s property. He generally agreed with the
statements of Messrs. Johnston and Hahn, but wanted to see a different plan for this property split, as a
flag lot which would maintain the existing setbacks for a 100 foot wide property. Mr. Gottfried stated the
he supported the request and felt that the immediate neighborhood and not the homes across the creek
on Bonnie Burn Circle should be the guide. He did not feel that it was a flag lot situation.  Mrs. De
Ciccio, R. Johnston and Sacha spoke that they also supported the request.

Motion made by Mr. J. Johnston, seconded by Mr. Sacha to approve the request to grant
subdivision or lot split approval to divide the property at 500 Fairfax Avenue into two buildable
lots with variances for the 50 foot lot width in lieu of the 100 feet of lot width required in the R-
1AA zoning.

The motion was approved by a 6-1 vote with Mr. Weldon voting against the motion to approve.
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Subject: Rezoning for the Winter Park Racquet Club.

The Winter Park Racquet Club at 2111 Via Tuscany has a contract to purchase the adjacent
single family home at 2011 Via Tuscany. The 2011 Via Tuscany property is designated Single
Family in the Comprehensive Plan and zoned R-1AA. The Racquet Club is asking for a
Comprehensive Plan change from Single Family to Open Space and Recreation and for a Zoning
change from Single Family (R-1A) to Parks and Recreation (PR) for that property so they may
incorporate the property into the Racquet Club as part of the Club’s activities and for
Conditional Use approval for modifications to the facilities. The action on the Conditional Use
has to wait for the 2" reading of the Ordinances by the City Commission.

Summary:

This acquisition is beneficial to the Racquet Club for a number of reasons:

1. Acquiring the 2011 Via Tuscany property ‘squares off’ the Racquet Club property.
Actually the north 30 feet of that property is an easement for the driveway of the
Racquet Club.

2. Acquiring the 2011 Via Tuscany property allows the Club to widen the south entrance
road/driveway for two-way traffic flow. That then permits eliminating the “north”
driveway. The attached plan shows how that area will be improved with more green
space, outdoor patio and pedestrian/bike path. It also removes the traffic impacts
(noise/head lights) onto those adjacent residential neighbors to the north.

3. Acquiring the 2011 Via Tuscany property allows the existing house to be converted for
Club purposes such as administrative office space, an expanded tennis pro shop and
for storage.

The Conditional Use component of this request is depicted on the attached site plan. It shows
the elimination of the driveway on the north side of the tennis courts. It shows a new patio
area and pedestrian/bike path in that area. It allows a full sized regulation tennis court to be
built in the front where the City had previously approved an undersized new tennis court.

The ideas of how the Racquet Club would use the 2011 Via Tuscany property are conceptual at
this point. This approval would allow the City to permit interior renovations to the home for
use by the Racquet Club and for the connection of the two properties for circulation. However,
if there are major changes to the building (additions over 500 sf) or major changes to the site
layout (such as parking in the front yard) then those would require a future conditional use
review/approval at subsequent public hearings.



As a point of information, the Winter Park Racquet Club is not a tax exempt entity. The
Racquet Club pays property taxes on their current properties and would continue to pay
property taxes on this newly acquired property.

The Winter Park Racquet Club has voluntarily made several significant safety, aesthetic and
environmental improvements to their properties in recent years. The parking and driveways
have been redone to add extra parking spaces and improve vehicle safety. New
sidewalk/bike paths have been added to increase pedestrian safety. New storm water
retention areas have been added and underground clay separators have been installed to
improve the quantity and quality of the drainage systems. This acquisition of the property
at 2011 Via Tuscany continues that program by improving traffic safety (two way drive) and
squaring off the Club’s boundaries. It does not represent an increase in the number of
activities or traffic to/from the Racquet Club.

Planning and Zoning Board Recommendation:

Motion made by Mr. Gottfried, seconded by Mr. Sacha to approve the request to amend
the "Comprehensive Plan” Future Land Use Map to change from single family
residential to open space and recreation designation on the property at 2011 Via
Tuscany.

Motion carried unanimously by a 7-0 vote.

Motion made by Mr. Gottfried, seconded by Mr. Sacha to approve the request to amend
the official zoning map to change from single family (R-1AA) district zoning to parks
and recreation (PR) district zoning on the property at 2011 Via Tuscany.

Motion carried unanimously by a 7-0 vote.

Motion made by Mr. Gottfried, seconded by Mr. Sacha to approve the request for a
Conditional Use to amend the site plan layout for the Racquet Club to add the property
at 2111 Via Tuscany, eliminate the north driveway and make other site modifications.
Motion carried unanimously by a 7-0 vote.



ORDINANCE NO.

AN ORDINANCE AMENDING CHAPTER 58 “LAND DEVELOPMENT CODE”
ARTICLE |, "COMPREHENSIVE PLAN” SO AS TO CHANGE THE FUTURE
LAND USE DESIGNATION OF SINGLE FAMILY RESIDENTIAL FUTURE
LAND USE TO OPEN SPACE AND RECREATION ON THE PROPERTY AT
2011 VIA TUSCANY, MORE PARTICULARLY DESCRIBED HEREIN,
PROVIDING FOR CONFLICTS, SEVERABILITY AND EFFECTIVE DATE.

WHEREAS, the Winter Park City Commission adopted its Comprehensive Plan on February
23, 2009 via Ordinance 2762-09, and

WHEREAS, Section 163.3184, Florida Statutes, establishes a process for adoption of
comprehensive plans or plan amendments amending the future land use designation of
property; and

WHEREAS, the Winter Park Racquet Club, as petitioner for a future land use amendment, is
desirous of amending the future land use designation from Single Family Residential to Open
Space and Recreation; and

WHEREAS, this Comprehensive Plan amendment meets the criteria established by Chapter
163 and 166, Florida Statutes; and pursuant to and in compliance with law, notice has been
given to Orange County and to the public by publication in a newspaper of general circulation
to notify the public of this proposed Ordinance and of public hearings to be held; and

WHEREAS, the Winter Park Planning and Zoning Board, acting as the designated Local
Planning Agency, has reviewed and recommended adoption of the proposed Comprehensive
Plan amendment, having held an advertised public hearing on May 5, 2015, provided for
participation by the public in the process and rendered its recommendations to the City
Commission; and

WHEREAS, the Winter Park City Commission has reviewed the proposed Comprehensive
Plan amendment and held advertised public hearings on June 8, 2015 and June 22, 2015 and
provided for public participation in the process in accordance with the requirements of state
law and the procedures adopted for public participation in the planning process.

NOW THEREFORE BE IT ENACTED BY THE CITY COMMISSION OF THE CITY OF
WINTER PARK, FLORIDA, AS FOLLOWS:

SECTION 1. Future Land Use Map Amendment. That Chapter 58 “Land
Development Code”, Article |, “Comprehensive Plan” future land use plan map is hereby
amended so as to change the future land use map designation from Single Family Residential
to Open Space and Recreation on the property at 2011 Via Tuscany, more particularly



described as follows:

Lots 1 & 2 and the south 30 feet of the street to the north, Block C, Sicilian Shores
subdivision, as recorded in Plat Book “O”, Page 34 of the Public Records of Orange County,
Florida. Parcel ID# 32-21-30-8020-03-010

SECTION 2. Severability. If any Section or portion of a Section of this Ordinance
proves to be invalid, unlawful, or unconstitutional, it shall not be held to invalidate or impair the
validity, force, or effect of any other Section or part of this Ordinance.

SECTION 3. Conflicts. All Ordinances or parts of Ordinances in conflict with any of the
provisions of this Ordinance are hereby repealed.

SECTION 4. Effective Date. An amendment adopted under this paragraph does not
become effective until 31 days after adoption. If timely challenged, an amendment may not
become effective until the state land planning agency or the Administration Commission enters
a final order determining that the adopted small scale development amendment is in
compliance. Furthermore this amendment shall only become effective upon the purchase of
this property by the Winter Park Racquet Club.

ADOPTED at a regular meeting of the City Commission of the City of Winter Park,
Florida, held in City Hall, Winter Park, on this day of , 2015.

Mayor Steve Leary
Attest:

City Clerk



ORDINANCE NO.

AN ORDINANCE AMENDING CHAPTER 58 “LAND DEVELOPMENT CODE”
ARTICLE Ill, "ZONING” AND THE OFFICIAL ZONING MAP SO AS TO
CHANGE SINGLE FAMILY RESIDENTIAL (R-1AA) DISTRICT ZONING TO
PARKS AND RECREATION (PR) DISTRICT ZONING ON THE PROPERTY AT
2011 VIA TUSCANY, MORE PARTICULARLY DESCRIBED HEREIN,
PROVIDING FOR CONFLICTS, SEVERABILITY AND AN EFFECTIVE DATE.

WHEREAS, the Winter Park Racquet Club has requested a Zoning map amendment
consistent with the amended Comprehensive Plan and the requested zoning change will
achieve conformance with the Comprehensive Plan for the property, and such municipal
zoning meets the criteria established by Chapter 166, Florida Statutes, and pursuant to and in
compliance with law, notice has been given to Orange County and to the public by publication
in a newspaper of general circulation to notify the public of this proposed Ordinance and of
public hearings to be held; and

WHEREAS, the Planning and Zoning Board of the City of Winter Park has recommended
approval of this Ordinance at their May 5, 2015 meeting; and

WHEREAS, the City Commission of the City of Winter Park held duly noticed public hearings
on the proposed zoning change set forth hereunder and considered findings and advice of
staff, citizens, and all interested parties submitting written and oral comments and supporting
data and analysis, and after complete deliberation, hereby finds the requested change
consistent with the City of Winter Park Comprehensive Plan and that sufficient, competent, and
substantial evidence supports the zoning change set forth hereunder; and

WHEREAS, the City Commission hereby finds that this Ordinance serves a legitimate
government purpose and is in the best interests of the public health, safety, and welfare of the
citizens of Winter Park, Florida.

NOW THEREFORE BE IT ENACTED BY THE CITY COMMISSION OF THE CITY OF
WINTER PARK, FLORIDA, AS FOLLOWS:

SECTION 1. Official Zoning Map Amendment. That Chapter 58 “Land Development
Code”, Article Ill, “Zoning” and the Official Zoning Map is hereby amended so as to change the
zoning designation from Single Family (R-1AA) District to Parks and Recreation (PR) District
on the property at 2011 Via Tuscany, more particularly described as follows:

Lots 1 & 2 and the south 30 feet of the street to the north, Block C, Sicilian Shores
subdivision, as recorded in Plat Book “O”, Page 34 of the Public Records of Orange County,
Florida. Parcel ID# 32-21-30-8020-03-010



SECTION 2. Severability. If any Section or portion of a Section of this Ordinance
proves to be invalid, unlawful, or unconstitutional, it shall not be held to invalidate or impair the
validity, force, or effect of any other Section or part of this Ordinance.

SECTION 3. Conflicts. All Ordinances or parts of Ordinances in conflict with any of the
provisions of this Ordinance are hereby repealed.

SECTION 4. Effective Date. This Ordinance shall become effective upon the effective
date of Ordinance . If Ordinance does not become effective, then this
Ordinance shall be null and void. Furthermore this amendment shall only become effective
upon the purchase of this property by the Winter Park Racquet Club.

ADOPTED at a regular meeting of the City Commission of the City of Winter Park,
Florida, held in City Hall, Winter Park, on this day of , 2015.

Mayor Steve Leary
Attest:

City Clerk



P&Z Minutes: May 5, 2015:

REQUEST OF THE WINTER PARK RACQUET CLUB INC. TO: AMEND THE
"COMPREHENSIVE PLAN” FUTURE LAND USE MAP TO CHANGE FROM SINGLE
FAMILY RESIDENTIAL TO OPEN SPACE AND RECREATION DESIGNATION ON
THE PROPERTY AT 2011 VIA TUSCANY.

REQUEST OF WINTER PARK RACQUET CLUB INC. TO: AMEND THE OFFICIAL
ZONING MAP TO CHANGE FROM SINGLE FAMILY (R-1AA) DISTRICT ZONING TO
PARKS AND RECREATION (PR) DISTRICT ZONING ON THE PROPERTY AT 2011
VIA TUSCANY.

REQUEST OF WINTER PARK RACQUET CLUB INC. FOR: CONDITIONAL USE
APPROVAL TO AMEND THE SITE PLAN LAYOUT FOR THE RACQUET CLUB TO
ADD THE PROPERTY AT 2111 VIA TUSCANY, ELIMINATE THE NORTH DRIVEWAY
AND MAKE OTHER SITE MODIFICATIONS.

Planning Manager Jeffrey Briggs presented the staff report and explained that the Winter Park Racquet
Club at 2111 Via Tuscany has a contract to purchase the adjacent single family home at 2011 Via
Tuscany. The 2011 Via Tuscany property is designated Single Family in the Comprehensive Plan and
zoned R-1AA. The Racquet Club is asking for the Comprehensive Plan change from Single Family to
Open Space and Recreation and for the Zoning change from Single Family (R-1A) to Parks and
Recreation (PR) for the property so that they may use the property as part of the Club’s activities.

This acquisition is beneficial to the Racquet Club for as number of reasons:

1. Acquiring the 2011 Via Tuscany property ‘squares off the Racquet Club property. Actually the
north 30 feet of that property is an easement for the driveway of the Racquet Club.

2. Acquiring the 2011 Via Tuscany property allow the Club to widen the south entrance
road/driveway for two-way traffic flow. That then permits eliminating the “north” driveway. The
attached plan shows how that area can be improved with more green space, outdoor patio and
pedestrian/bike path. It also removes the traffic impacts (noise/head lights) onto those adjacent
residential neighbors to the north.

3. Acquiring the 2011 Via Tuscany property allow the existing house to be converted for Club
purposes such as administrative office space, an expanded tennis pro shop and for storage.

Mr. Briggs reviewed the Conditional Use component of this request. It contemplates the elimination of
the driveway on the north side of the tennis courts, a new patio area, and pedestrian/bike path in that
area. It also contemplates a full sized regulation tennis court to be built up in the front where the City
had previously approved an undersized new tennis court.

Mr. Briggs explained that any proposed uses of the 2011 Via Tuscany property are conceptual at this
point. This approval would allow the City to permit interior renovations to the home for use by the
Racquet Club and for the connection of the two properties for circulation. However, if there are major
changes to the building (additions over 500 square feet) or major changes to the site layout (such as
parking in the front yard) then those would require a future conditional use review/approval at
subsequent public hearings. Given that there are adequate protections for the neighbors from the City
approval processes, this property acquisition will not provide for something unforeseen that could be a
nuisance for the neighbors. He noted that as a point of information, the Winter Park Racquet Club is not
a tax exempt entity. They pay property taxes on their current properties and thus would continue to pay
property taxes on this newly acquired property.

Mr. Briggs summarized by stating that the Winter Park Racquet Club has voluntarily made several very
significant safety, aesthetic and environmental improvement to their properties in recent years. The



parking and driveways have been redone to add extra parking spaces and improved vehicle safety.
New sidewalk/bike paths have been added to increase pedestrian safety. New storm water retention
areas have been added and underground clay separators have been installed to improve the quantity
and quality of the drainage systems. This acquisition of the property at 2011 Via Tuscany continues
that program by improving traffic safety (two-way drive) and squaring off the Club’s boundaries. It does
not represent an increase in the number of activities or traffic to/from the Racquet Club. Staff
recommended approval of the request. Mr. Briggs responded to Board member questions and
concerns.

Mr. Gottfried disclosed that he is a member of the Racquet Club. He explained that he has spoken to
the City Attorney and there is no conflict that prohibits him from voting on or participating in the
discussion of this item.

John Gigliotti, 2233 Azalea Place, represented the Racquet Club. He explained that he is a neighbor,
member and also serves on Club’s the long range planning committee. He stated that there have been
improvements to storm water, parking lot and landscaping. He noted that they have been working with
the Sutton’s in an effort to traffic calm their ingress/egress to their driveway. He said that
redevelopment will be conforming to the existing single family neighborhood. Mr. Gigliotti responded to
Board member questions and concerns.

Charlie Madden, Madden Engineering, spoke regarding Board member concerns with regard to the
location and configuration of the boat ramp. He also explained the improvements that have been made
at the racquet Club for storm water drainage including the clay separators and increased retention
areas.

No one else wished to speak concerning the request. Public Hearing closed.

The P&Z Board agreed that the addition of this property can be done without impact upon the
neighbors and that the City conditional use requirements would apply if anything major is done to the
acquired property.

Motion made by Mr. Gottfried, seconded by Mr. Sacha to approve the request to amend the
"Comprehensive Plan” Future Land Use Map to change from single family residential to open
space and recreation designation on the property at 2011 Via Tuscany.

Motion carried unanimously by a 7-0 vote.

Motion made by Mr. Gottfried, seconded by Mr. Sacha to approve the request to amend the
official zoning map to change from single family (R-1AA) district zoning to parks and recreation
(PR) district zoning on the property at 2011 Via Tuscany.

Motion carried unanimously by a 7-0 vote.

Motion made by Mr. Gottfried, seconded by Mr. Sacha to approve the request for a Conditional
Use to amend the site plan layout for the Racquet Club to add the property at 2111 Via Tuscany,
eliminate the north driveway and make other site modifications.

Motion carried unanimously by a 7-0 vote.
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Winter Park Racquet Club

April 21*, 2015

Mr. Jeffrey Briggs

City of Winter Park
401 South Park Avenue
Winter Park, FL 32789

Dr. Mr. Briggs;

The Winter Park Racquet Club (WPRC) is a neighborhood club, governed by neighborhood volunteers,
with over 350 multi-generational members residing within 1 mile of the club.

The club has entered into discussions with the owners of 2011 Via Tuscany, Winter Park, for the
purchase of their property. The home is located south of the Clubhouse, directly across from our tennis
courts and fitness center. As we move forward with the purchase, we respectfully request a change to
the zoning of 2011 Via Tuscany to Parks and Recreation, which is consistent with the current WPRC

property.

The zoning change will allow us to:

Increase parks and recreation space

Reduce single lane vehicle traffic and optimize pedestrian and vehicle safety
Increase pedestrian paths and landscaping

Retain the residential character of all buildings

Cultivate green space to the north of the property.

All of these ideas will function into the framework of the Club’s vision to remain a neighborhood club.

It is always the Club’s goal to ensure a mutually beneficial relationship with our neighbors and the
surrounding Winter Park community.

Thank you for your attention to our request.

WinterPark Racquet Club

P.O. Box 2830 Winter Park, Florida 32790 (407) 644-2226 Fax (407) 644-5515
www.wprc.net E-mail: clubhouse@wprc.net
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Public Hearing June 8, 2015

Jeff Briggs
Planning Department u
[

Planning and Zoning Board

Subject: Conditional Use for 1800 Lee Road.

This public hearing involves the request of Icon Residential for the redevelopment of the
properties collectively referred to as the 1800 Lee Road property that have separate property
addresses of 1746/1800/1802/1806/1810/1814/1818/1824/1828/1832 Lee Road. All of the
properties have a Low Density Residential future land use designation in the Comprehensive
Plan and are zoned Low Density Residential (R-2). The request is for Conditional Use approval
under the R-2 provision for Cluster Housing to redevelop the properties with 30, two-story
townhouses.

Summary:

Development Request: The proposed development consists of approximately 82,000 square
feet of total residential buildings which yield townhouse units of an average size of 2,733 square
feet inclusive of a two car garage for each unit. For purposes of comparison, the following table
outlines the R-2 zoning requirements and the proposed dimensions of this project.

R-2 Require- Project Proposal
ments
Property Size 3.45 acres
Floor Area Ratio Max. 55% 53.3%
Lot Coverage Max. 35% 27.2%
Max. Impervious Min. 65% 62.5%
Coverage
Lee Road 30 feet 35 feet
setback
Lakeside 50 feet 50 feet minimum
setback
Western Side 10 feet 20 feet
setback
Northern Side 30 feet 38-84 feet
setback
Parking 75 spaces 72 spaces
Required
Bldg. Height 35 feet 30-32 feet




There are currently eight one-story duplexes on this property (16 units) which will be
demolished to make way for this redevelopment. The 30 new townhouse units are to be spread
amongst nine separate buildings holding 2-4 units each. Four units in a building is the
maximum permitted under the R-2 cluster housing regulations. Parking spaces shown for this
project are 72 spaces. Each townhouse has a two-car garage and there are 15 visitor parking
spaces.

Storm water retention will be accomplished through a combination of underground exfiltration
and some retention swales within the lakefront portions of the site. Due to the shallow location
of groundwater, given the lakeside location, the site has to be built up with fill so that there can
be clearance between the underground exfiltration and the groundwater so that the system can
function as designed.

The addition of this fill then necessitates the clear cut removal of all of the existing trees on the
property except those bordering the lake edge. The landscape plan indicates the removal and
compensation to be provided. Per the applicant’s tree survey, there will be 33 existing oak
trees to be removed of a total size of 850 caliper inches. The replacement is 46 trees, each of 3
inches in diameter for a replacement 138 caliper inches.

Since the initial P&Z meeting there has been a site plan modification primarily to protect the
tree canopy along the western property line that moved the building about 30 feet from that
property line (in lieu of the 15 feet originally shown. This has not only been beneficial to that
tree canopy but has also allowed the applicant to preserve some of the existing sand oaks
within a tree well in the open space where the visitor parking is located. That revised plan has
been shown to P&Z at their June 2" meeting.

These units will be sold fee simple with a Homeowners Association for maintenance of the
common elements. There will be a re-plat of this property for the “lots” and common area
tracts to be maintained by the HOA as well as indicating the easement areas needed for
utilities.

The common area amenities will include some boat slip and gazebo/dock area for the use and
enjoyment of the residents. The primary concern of the Lake Killarney Advisory Board is that
the City control the number of structures and the number of boat/jet skis that add to the impact
on lake usage. The applicant is asking for the ability for their residents to have 10 boat or jet
ski slips and one common dock/gazebo for the residents. That number seems reasonable to
staff but the actual design and location of these facilities is one item that needs further
refinement. As such there will be a condition of approval requiring a subsequent review and
approval by P&Z, as to the actual design and location.

The project also proposes to redevelop the privacy wall that exists along the Lee Road frontage.
The existing wall is not in good condition structurally in some sections due to tree root/growth
impacts since 1964. The applicant is proposing to move the wall closer to Lee Road, at a 10
foot setback and is requesting a variance for 7 feet of wall height in lieu of the typical code
maximum of 6 feet. The subdivision code requirement would also apply such that the walls
may not be completely linear but must contain jogs which will vary the distance from the
sidewalk between 2-3 feet. Staff understands the need for a little more height and sound
buffering given the location adjacent to Lee Road. As there is not a firm design at this time,
there will be a condition of approval requiring a subsequent review and approval by P&Z, as to
the actual design and configuration of the wall.



Preliminary and Final CU: This application package is intended to provide the detail needed
both for the “preliminary” and “final” conditional use approvals and as such includes the final
site plan, civil engineering plans, architectural perspective images of the building facades,
landscape plan, complete storm water retention design and a traffic impact information. Aside
from the two items previously mentioned, which can be conditions of approval, everything else
appears to have been provided.

History of the Property: The current duplexes on these properties were built in 1964. In
2007 the P&Z Board and City Commission approved a redevelopment plan via this same
Conditional Use process for a project of 27 two-story townhouses and based on that approval
the property was sold to the current ownership group. However, shortly thereafter, the
economy experienced the downturn and that project was not pursued. The current applicant
has a contract to purchase these properties from that ownership group, contingent upon
received these development approvals.

Context with Adjacent Properties: This property location sits in between two office
properties with the Lee World Center, a three story building of 62,000 square feet on the west
and the one-story Bank of 6,500 square feet on the east. As such there are no neighborhood
impacts from this project.

Traffic/Mobility Impacts: The 30 townhouses will have a daily traffic generation of 285 trips
per day. The existing 16 units generate 152 trips per day so the net increase is 133 trips per
day. On Lee Road with an existing 35,500 cars a day, this increase is deminimus.

Staff Analysis of the Applicant’'s Requests:

Various city departments have reviewed this application including representatives from Planning
& Community Development, Public Works, Electric Utility, Water and Wastewater Utilities, Fire,
Urban Forestry, Parks & Recreation and City Administration. Their comments were as follows:

Fire Dept.: Applicant is aware of the fire hydrant and fire flow needs for the project.

Traffic Engineering/Police Dept.: The median on Lee Road allows left turns from the site. The
added traffic impact is minimal.

Water/Sewer/Storm Water Utility: The applicant is aware of the requirements for the private
lift station for sanitary sewer and the fire flow need for additional hydrants. The HOA will
maintain the lift station and underground exfiltration system per Agreement with the City.

P&Z Summary and Conclusion:

The Planning and Zoning Board recognized that in 2007 the City approved a redevelopment
plan for this property with a similar concept (two-story townhouses) and density (27 units).
This location is on a four lane arterial State Highway (Lee Road) with 35,500 cars/day and sits
in between two office buildings. The one negative impact is that the storm water exfiltration
design is causing the loss of many significant oak trees but overall, the applicant has provided a
plan that meets the requirements of the Comprehensive Plan and Land Development Code. The
only items to define further are the boat docks/gazebo and exterior wall design. Thus the P&Z
Board recommended approval subject to the special conditions suggested by staff.



Please note that the revised site plan showing the approximately 30 foot setback to the western
property line and the preservation of existing oaks adjacent to the visitor parking is to be the
“approved” site plan. The applicant has committed to preserve the oak tree limb canopy that
hangs over the property along the western property line and to construct a tree well to save
some of the interior oak trees.

Planning and Zoning Board Recommendation:

Motion made by Mr. Weldon, seconded by Mr. Gottfried to grant conditional use approval to
redevelop the 3.45 acres of properties collectively referred to as 1800 Lee Road, including the
tax parcels of 1746/1800/1802/1806/1810/1814/1818/1824/1828/1832 Lee Road for a 30 unit
townhouse development (cluster housing), on these properties zoned R-2 subject to the
following conditions requested by staff:

1. The Icon Residential project entitlements comprise 30 residential two-story
townhouses of approximately 82,000 total square feet which may be sold as fee
simple units subject to the City’s review and approval of the re-plat,
covenants/restrictions and HOA documents by staff and city attorney.

2. The final number, location and design of the docks and gazebos shall be reviewed
and approved by the Planning & Zoning Board but may not exceed
accommodations for more than 10 boats/jet skis and the re-plat
covenants/restrictions and HOA documents shall reflect this restriction.

3. The final design of the privacy wall along Lee Road shall be reviewed and approved
by the Planning & Zoning Board.

The motion carried unanimously by a 7-0 vote.



P&Z Minutes: May 5, 2015:

REQUEST OF ICON RESIDENTIAL FOR: CONDITIONAL USE APPROVAL TO
REDEVELOP THE 3.45 ACRES OF PROPERTIES COLLECTIVELY REFERRED TO
AS 1800 LEE ROAD, INCLUDING THE TAX PARCELS OF
1746/1800/1802/1806/1810/1814/1818/1824/1828/1832 LEE ROAD FOR A 30 UNIT
TOWNHOUSE DEVELOPMENT (CLUSTER HOUSING), ON THESE PROPERTIES
ZONED R-2.

Planning Manager Jeffrey Briggs presented the staff report and explained that this public hearing
involves the request of Icon Residential for the redevelopment of the properties collectively referred to
as the 1800 Lee Road property that are all in the same ownership but which have separate property
addresses of 1746/1800/1802/1806/1810/1814/1818/1824/1828/1832 Lee Road. All of the properties
have a Low Density Residential future land use designation in the Comprehensive Plan and are zoned
Low Density Residential (R-2). The request is to for Conditional Use approval under the R-2 provision
for Cluster Housing to redevelop the properties with 30, two-story townhouses. There are currently
eight one-story duplexes on this property (16 units) which will be demolished to make way for this
redevelopment. Project Site is 3.45 acres. Mr. Briggs discussed the R-2 zoning requirements and the
proposed dimensions of this project, preliminary and final Conditional Use approvals, history of the
Property, compatibility with adjacent properties, traffic/mobility impacts and detailed the current
redevelopment proposed by the applicant. The proposed redevelopment consists of approximately
82,000 square feet of total residential buildings which yield townhouse units of an average size of 2,733
square feet inclusive of a two car garage for each unit. Mr. Briggs briefly touched on the concerns and
comments received from other departments.

Mr. Briggs concluded by stating that the staff recognizes that in 2007 the City approved a

redevelopment plan for this property with a similar concept (two-story townhouses) and density (27

units). This location is on a four lane arterial State Highway (Lee Road) with 35,500 cars/day and sits

in between two office buildings. The one negative impact is that the storm water exfiltration design is

causing the loss of many significant oak trees. Overall, the applicant has provided a plan that meets

the requirements of the Comprehensive Plan and Land Development Code. The only items to define

further are the boat docks/gazebo and exterior wall design. After significant review, staff has analyzed

the Conditional Use and is recommending approval subject to the following special conditions:

1. The Icon Residential project entittements comprise 30 residential two-story townhouses of
approximately 82,000 total square feet which may be sold as fee simple units subject to the
City’s review and approval of the re-plat, covenants/restrictions and HOA documents by staff
and city attorney.

2. The final number, location and design of the docks and gazebos shall be reviewed and
approved by the Planning & Zoning Board but may not exceed accommodations for more than
10 boats/jet skis and the re-plat covenants/restrictions and HOA documents shall reflect this
restriction.

3. The final design of the privacy wall along Lee Road shall be reviewed and approved by the
Planning & Zoning Board.

Mr. Briggs responded to Board member questions and concerns.

Brian Kiraly, 2190 South Belcher Road, Largo, represented Icon Residential. He stated that the
applicant agrees with the staff report and the conditions as presented by Mr. Briggs. He further



discussed parking, architectural details, ingress/egress. He confirmed that the applicant will build a
private lift station for this project. Mr. Kiraly and Mr. Ryan Studzinski of Icon Residential responded to
Board member questions and concerns.

The following people addressed the Board concerning the request: Bob Maska, 1820 Lee Road; Paul
Gaulding, 1121 Park Green Place; Bee Epley, 151 North Orlando Avenue; Linda Young, 1808 Lee
Road; Karen Gray, 1832 Lee Road; Resident of 1814 Lee Road; Perry Pryor, 1830 Lee Road. The
existing residents within the properties that spoke expressed concern about the impact on the existing
cove, additional boat docks, the proposed height of the townhomes, traffic on Lee Road, the loss of
trees, and the impact that the redevelopment would have on the existing wildlife. The residents that
reside at the property currently expressed frustration over the upkeep of the property, their
displacement and expressed frustration that no one from the ownership, management or prospective
buyers would talk to them or provide them any information for them to plan for the future.

No one else wished to speak. Public Hearing closed.

The Planning Board members expressed sympathy to the residents that no one on the ownership or
development side had made any effort to provide information regarding their future. However, the
Chairman noted that a lease agreement provides rights and privileges to the tenants but also provides
the opportunity for the owners to redevelop their property at the end of the lease periods. The role of
the P&Z Board then is limited to review of those prospective plans if the ownership decides to
redevelop.

The Board members noted that the redevelopment plans were in conformance with the R-2 code
regulations and no variances were requested. Mr. Gottfried added that the St. Johns WMD reviews the
storm water system and impacts upon wetlands and thereby impacts on wildlife. The Board agreed
that the items to return for further review were important for the ecology of the lake and for the
aesthetics of project.

Motion made by Mr. Weldon, seconded by Mr. Gottfried to grant conditional use approval to

redevelop the 3.45 acres of properties collectively referred to as 1800 Lee Road, including the

tax parcels of 1746/1800/1802/1806/1810/1814/1818/1824/1828/1832 Lee Road for a 30 unit
townhouse development (cluster housing), on these properties zoned R-2 subject to the
following conditions requested by staff:

4. The Icon Residential project entitlements comprise 30 residential two-story townhouses
of approximately 82,000 total square feet which may be sold as fee simple units subject
to the City’s review and approval of the re-plat, covenants/restrictions and HOA
documents by staff and city attorney.

5. The final number, location and design of the docks and gazebos shall be reviewed and
approved by the Planning & Zoning Board but may not exceed accommodations for more
than 10 boats/jet skis and the re-plat covenants/restrictions and HOA documents shall
reflect this restriction.

6. The final design of the privacy wall along Lee Road shall be reviewed and approved by
the Planning & Zoning Board.

Motion carried unanimously by a 7-0 vote.









































































































Item type Public Hearing meeting date June 8, 2015

prepared by Dori Stone approved by City Manager
department Planning & Comm. Develop. City Attorney
division |:| NJA

board I:I yes I:I 1) I:I NIA final vote

approval

|:| Exceptional Quality of Life |:| Fiscal Stewardship

stt;at(i_gic Intelligent Growth & Development |:| Public Health & Safety
objective

Investment in Public Assets & Infrastructure

subject

Real Estate Purchase and Sale Agreement between the Orange County School Board,
the City of Winter Park and UP Fieldgate US Investments — Winter Park LLC

motion | recommendation

Request approval of the Agreement based on the terms set out in the UP Fieldgate
US Investments — Winter Park LLC Development Agreement dated 03/19/15

background

This agreement is a tri-party agreement between Orange County School Board, the
City of Winter Park and UP Fieldgate for property currently owned by the School
Board on the Winter Park Vo-Tech site to be used as rights-of-way for the proposed
Lee Road Extension.

As part of the Development Agreement for the Whole Foods project and the
additional Building A, UP Fieldgate agrees to construct the Lee Road Extension as a
necessary access point to the development along US 17-92. The development
agreement requires the developer to also convey the right of way for the Lee Road
Extension to the City. To acquire the necessary rights of way, UP Fieldgate has
negotiated a purchase of property from the Orange County School Board.

The terms of the Tri-Party Agreement provide that the School Board will convey the
property to the city and the developer, on behalf of the city, will pay the school board
the sum of $2,580,000 for the property.

Since the Vo-Tech site will be losing parking spaces, the agreement also requires the
city to “cause the undertaking and performance of the design, engineering,



permitting and construction of certain cure work.” The cure work includes the
reconfiguration of the parking filed on the Vo-Tech site, the addition of a full access
point from the remaining School property to the Lee Road Extension, drainage
improvements, reconfiguration of the parking lot lighting and installation of new
parking lot lighting and temporary offsite parking for the operation of the Vo-Tech
center. The city is requiring UP Fieldgate to undertake and perform the cure work at
no cost to either the School Board or the city. The School Board has the right to
review and approve all cure work.

The Agreement also requires that temporary parking for the Vo-Tech site must be in
place by September 1, 2015 and the cure work must be completed by December 31,
2015 or 120 days after the temporary completion date. The access point must be
open by March 1, 2016 and the School Board is entitled to liquidated damages if the
cure work is not completed in a timely manner. The conveyance of the property will
be “As-is” and the city and the developer will have a 15 day inspection period
commencing on the effective date of the agreement. The agreement requires that
the property may only be used for public right of way and related purposes such as
stormwater draining and retention.

The Orange County School Board approved this agreement at their Board meeting on
May 26, 2015.

The Indemnity Agreement which is another public hearing item outlines the roles and
responsibilities in greater detail between the city and UP Fieldgate.

alternatives | other considerations

N/A

fiscal impact

There is no fiscal impact to the city for the acquisition of the property from the
School Board.
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UP FIELDGATE US INVESTMENTS — WINTER PARK, LLC, as Developer
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REAL ESTATE PURCHASE AGREEMENT
(Winter Park Adult Vocational Center)

THIS REAL ESTATE PURCHASE AGREEMENT (this “Agreement”) is made and
entered into as of the Effective Date (as hereinafter defined), by and between THE SCHOOL
BOARD OF ORANGE COUNTY, FLORIDA, a public corporate body organized and existing
under the Constitution and laws of the State of Florida, (“Seller”), THE CITY OF WINTER
PARK, FLORIDA, a municipal corporation organized and existing under the laws of the State
of Florida, (“Purchaser”), and UP FIELDGATE US INVESTMENTS — WINTER PARK,
LLC, a Florida limited liability company (“Developer”).

WITNESSETH:

WHEREAS, Seller is the fee simple owner of a parcel of real property, commonly
known as the Winter Park Adult Vocational Center, located on the northwest corner of West
Webster Avenue and North Denning Drive in the incorporated City of Winter Park, Orange
County, Florida, containing approximately 13.04 acres and bearing Orange County Property
Appraiser’s Parcel Identification Number 01-22-29-3664-02-010, (the “School”) which School is
legally described in Exhibit “A” attached hereto and by this reference made a part hereof, and
the sale of a portion of the School for public right-of-way and related purposes is the subject of
this Agreement; and

WHEREAS, Developer is the fee simple owner of parcels of real property, located
generally west and northwest of the School, that Developer is developing and redeveloping for a
commercial project (the “Project”); and

WHEREAS, in connection with the development of the Project, as a condition of
Developer’s “final” conditional use approval of the Project on October 27, 2014, and as more
particularly set forth in that certain “Developer’s Agreement” between Developer and Purchaser
recorded on March 19, 2015 in Book 10891, Page 2720, of the Public Records of Orange
County, Florida, (collectively, the “Project Approvals”) Developer will be required to obtain
right-of-way and construct an extension of Lee Road (the “Lee Road Extension™) extending east
from the current terminus of Lee Road with North Orlando Avenue, before curving 90 degrees to
the right and proceeding south to a new terminus with West Webster Avenue, said Lee Road
Extension being more particularly depicted and described in Exhibit “B” attached hereto and by
this reference made a part hereof; and

WHEREAS, the Lee Road Extension is to be a publicly-dedicated right-of-way owned
and maintained by Purchaser; and

WHEREAS, the construction of the Lee Road Extension requires Purchaser to obtain fee
simple ownership of approximately 2.0 acres of the School (the “Land”) which Land is legally
described in Exhibit “C” attached hereto and by this reference made a part hereof; and

WHEREAS, on May _, 2015, pursuant to Resolution No. , Seller (1)
declared the Land to be “unnecessary or unsuitable for school purposes” (i.e. surplus) in
accordance with Policy DN of Seller, such policy having been adopted by Seller pursuant to the
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Florida Administrative Procedures Act (Chapter 120, Florida Statutes) and in accordance with
the “State Requirements for Educational Facilities” approved by the Florida State Board of
Education, and (ii) approved the sale of the Property to Purchaser for public right-of-way and
related purposes for the Lee Road Extension; and

WHEREAS, in order to facilitate the Lee Road Extension and ensure compliance with
Seller’s duly adopted procurement policies, Developer has requested that Seller sell and convey
the Land directly to Purchaser inasmuch as Purchaser shall ultimately own and maintain the Lee
Road Extension, and Seller has agreed to sell the Land to Purchaser and Purchaser has agreed to
purchase the Land with Developer providing the funds Developer would have expended in any
event in accordance with the Developer’s Agreement, said sale of Land to be together with (i) all
tenements, hereditaments and appurtenances relating thereto or associated therewith, (ii) all
improvements, buildings and fixtures, if any, situated thereon, (iii) all right, title and interest of
Seller in any street, road, alley or avenue adjoining such Land to the center line thereof, but (for
avoidance of doubt) excluding any streets, roads, alleys or avenues, if any, within Seller’s
Retained Lands (hereinafter defined), and (iv) all of Seller’s right, title and interest in any strip,
hiatus, gore, gap or boundary adjustment area adjoining or affecting such Land (collectively,
with the Land, the “Property”); and

WHEREAS, Seller desires to sell to Purchaser, and Purchaser desires to purchase from
Seller, the Property upon the terms and conditions hereinbelow set forth, in order to effectuate
the Lee Road Extension; and

WHEREAS, Seller’s conveyance of the Property to Purchaser provides a material
benefit to Developer inasmuch as Purchaser’s acquisition of the Property allows Developer to
construct the Lee Road Extension, perform the Cure Work and develop the Project; and

WHEREAS, this Agreement has a public purpose for the Purchaser because the Lee
Road Extension is beneficial to the public as it provides improved traffic flow, and is required by
FDOT for the benefit of the public; further, the Project will increase the Purchaser’s tax base and
improve this area of the City; and

WHEREAS, Purchaser and Developer have entered into a Developer’s Agreement of
even date with this Agreement providing that Developer is Purchaser’s guarantor under this
Agreement, and the real party in interest with respect to the conveyance of the Property; and

WHEREAS, the sale of the Land will result in certain work being necessary to replace
Seller facilities that will be lost, which work is hereafter more clearly defined and referred to
herein as the Cure Work; and

WHEREAS, Purchaser has agreed to cause the Cure Work to be completed and
Developer has agreed to provide funds in escrow to guarantee the completion of the Cure Work
with no out-of-pocket cost to Purchaser.

NOW, THEREFORE, for and in consideration of the premises, the mutual covenants
and agreements herein set forth, and other good and valuable consideration, the receipt, adequacy
and sufficiency of which are hereby expressly acknowledged by the parties hereto, the parties
hereto do hereby covenant and agree as follows:
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1. Recitals. The foregoing recitals are true and correct and are incorporated herein
by this reference.

2. Agreement to Buy and Sell. Seller agrees to sell to Purchaser and Purchaser
agrees to purchase from Seller the Property in the manner and upon the terms and conditions
hereinbelow set forth in this Agreement.

3. Purchase Price. The purchase price to be paid by Developer to Seller, on behalf
of Purchaser, for the Property (the “Purchase Price”) shall be the sum of Two Million Five
Hundred Eighty Thousand and No/100 U.S. Dollars ($2,580,000.00), which Purchase Price shall
be paid by Developer to Seller at the Closing, subject to appropriate credits, adjustments and
prorations as hereinbelow provided. Purchaser is not responsible for paying any part of the
Purchase Price. As additional consideration to Seller for the conveyance of the Property to
Purchaser, and in addition to the Purchase Price, Purchaser has agreed to cause the undertaking
and performance of the design, engineering, permitting, and construction of the Cure Work as
described in Section 10 of this Agreement. Purchaser and Developer acknowledge that the
Purchase Price has been arrived at after accounting for, and that Seller has only agreed to the
Purchase Price because of, Purchaser’s promise to cause the undertaking and performance of the
design, engineering, permitting, and construction of the Cure Work.

4. Purchaser’s Access to Property. Purchaser and Developer shall at all times
before Closing have the right of going upon the Property with their respective agents and
engineers as needed to inspect, examine, survey, and otherwise undertake those actions which
Purchaser, in its sole discretion, deems necessary or desirable to determine the suitability of the
Property for the Lee Road Extension; provided, however, all entries upon the Property shall be
coordinated in advance of entry with the then current senior director of the public school on
Seller’s Retained Lands. Said privilege shall include, without limitation, the right to make
surveys, soils tests, borings, percolation tests, compaction tests, environmental tests and tests to
obtain any other information relating to the surface, subsurface and topographic conditions of the
Property, all of the foregoing (hereinafter collectively referred to as the “Inspections™) at no cost
or expense to Seller. Purchaser and Developer each covenant, respectively, that their respective
activities will not cause any harm to Seller or the Property and will not unreasonably interfere
with the use and operation of the Seller’s Retained Lands and the school located thereon and that
the Property will be immediately restored to the same or better condition as existed prior to their
respective inspection activities. Purchaser (to the extent allowed by law) and Developer,
respectively, and their respective agents and engineers shall at all times indemnify, save harmless
and defend Seller, and Seller’s board, staff, counsel, trustees, employees, and/or other agents,
from and against any and all claims, liabilities, losses, costs, lawsuits, disputes, damages and
expenses (including reasonable attorneys’ fees whether incurred at or before the trial level or in
any appellate proceedings) which Seller may suffer, sustain or incur by reason of the exercise of
Purchaser’s and Developer’s respective rights under this Section 4, including, without limitation,
any damage to the Property or to any person or other real or personal property, and including the
filing of any mechanics’ or other statutory or common law lien or claims against the Property or
any part thereof. The restoration and indemnification provisions of this Section 4 shall survive
Closing or earlier termination of this Agreement.
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5. Survey and Title Matters.

a. Survey. Purchaser shall, through Developer, and at Developer’s expense,
within five (5) days after the Effective Date, at no cost or expense to Seller, obtain a new, current
survey of the Property (the “Survey”) prepared by a registered surveyor, licensed in the State of
Florida (the “Surveyor”) and deliver a copy of such Survey to Developer and Seller and, if
requested by Purchaser, to Purchaser. The Survey shall locate all improvements, if any, situated
upon the Property and shall locate and identify with the relevant recorded information all utility
lines and access, easements, streets, rights-of-way and other man-made objects, and locate all
other matters not of record which are ascertainable by a visual inspection of the Property. The
Survey shall identify any portion of the Property which is within a flood plain or which is subject
to the jurisdiction of the Department of Environmental Protection, the Army Corps of Engineers,
the applicable Water Management District or any agency of Orange County. The Survey shall
also determine and certify within one-one hundredth (1/100th) of an acre the total acreage
contained within the boundaries of the Property. The survey shall be certified to Purchaser,
Seller, Developer, Purchaser’s attorney, Seller’s attorney, Developer’s attorney, Title Agent (as
defined below), and the Title Company (as defined below), and shall certify that such Survey
was prepared in accordance with the ALTA/ACSM land survey requirements and the minimum
technical requirements and standards promulgated by the Florida Board of Professional Land
Surveyors, Chapter 61G-17 of the Florida Administrative Code and Section 427.027 of the
Florida Statutes. The Survey shall, at Purchaser’s option, also contain such other matters as are
required by the Title Company. The Surveyor’s seal shall be affixed to the Survey.

b. Title Insurance. Purchaser and Developer acknowledge receipt of Title
Commitment No. 5011612-2037-3320722 with an effective date of April 13, 2015 at 8:00 a.m.
(the “Title Commitment™) proposing to insure the Property issued by First American Title
Insurance Company (“Title Company”), by and through its agent, Shutts & Bowen LLP (“Title
Agent”), together with copies of all exception documents referred to therein. The Title
Commitment shall irrevocably obligate the Title Company to issue an ALTA title insurance
policy approved for issuance in the State of Florida in the amount of the Purchase Price (the
“Title Policy”), which Title Policy shall insure the Purchaser’s fee simple title to the Property.

C. Title and Survey Obijection. Within five (5) days after the receipt of the
Survey, Purchaser shall provide Seller with notice of any matters set forth in the Title
Commitment or Survey which are unacceptable to Purchaser, which matters shall be referred to
herein as “Title Defects”. Any matters set forth in the Title Commitment or Survey to which
Purchaser does not timely object shall be referred to collectively herein as the “Permitted
Exceptions”, Within five (5) days after receipt of the notice of Title Defects from Purchaser (the
“Seller’s Response Period”), Seller shall notify Purchaser whether Seller will attempt to cure
any of the Title Defects; in the event Seller fails to notify Purchaser of its intent to cure any Title
Defect(s) within the Seller’s Response Period, Seller shall be deemed to have refused to cure
such Title Defect(s). In the event Seller refuses to cure (or is deemed to refuse to cure) any Title
Defect within the Seller’s Response Period then Purchaser may, at its option, by delivering
written notice thereof to Seller prior to the expiration of the Inspection Period: (i) terminate this
Agreement, whereupon the Agreement shall be deemed null and void and of no force and effect,
and no party hereto shall have any further rights, obligations or liability hereunder, except as
otherwise provided herein; or (ii) accept title to the Property subject to such Title Defects,
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whereupon such Title Defects that Seller has refused to cure shall for all purposes herein also be
considered “Permitted Exceptions”. If Seller elects to attempt to cure any of the Title Defects,
Seller shall have until Closing (the “Seller’s Cure Period”) within which to use its diligent good
faith efforts to cure such Title Defects to the satisfaction of Purchaser and the Title Company. In
the event Seller fails to cure any Title Defect within Seller’s Cure Period after agreeing to cure
such Title Defect within the Seller’s Response Period, then Purchaser may at its option by
delivering written notice thereof to Seller prior to Closing: (i) terminate this Agreement,
whereupon the Agreement shall be deemed null and void and of no force and effect, and no party
hereto shall have any further rights, obligations or liability hereunder, except as otherwise
provided herein; or (ii) accept title to the Property subject to such Title Defects, whereupon such
Title Defects that Seller has failed to cure shall for all purposes herein also be considered
“Permitted Exceptions”.

6. Inspection Period; As-Is Sale. Purchaser and Developer shall have fifteen (15)
days after the Effective Date (the “Imspection Period”), to determine, as to Purchaser, in
Purchaser’s sole and absolute discretion, and as to Developer, in Developer’s sole and absolute
discretion, that the Property is suitable and satisfactory for the Lee Road Extension.

In addition to those inspections of the Property permitted under Section 4 of this
Agreement, during the Inspection Period, Purchaser may, in Purchaser’s sole discretion and at no
cost or expense to Seller, through Developer, and at Developer’s expense, also: (i) have the
Property tested, surveyed and inspected to determine if the Property contains any hazardous or
toxic substances, wastes, materials, pollutants or contaminants; (ii) have the Property tested,
surveyed and inspected to determine if the Property contains any endangered or threatened
species of animal life or endangered, threatened or commercially exploited plants on or under it,
including, without limitation, any jurisdictional wetlands, such that any state or federal agency,
department or commission would disallow the use of the Property for the Lee Road Extension or
require Purchaser to relocate any such species, plants or wetlands; and/or (iii) obtain an
endangered species and habitat report. All entries upon the Property shall be coordinated in
advance of entry with the then current senior director of the public school on Seller’s Retained
Lands.

As used herein, “Hazardous Substances” shall mean and include all hazardous and toxic
substances, wastes or materials, any pollutants or contaminates (including, without limitation,
asbestos and raw materials which include hazardous components), or other similar substances, or
materials which are included under or regulated by any local, state or federal law, rule or
regulation pertaining to environmental regulation, contamination or clean-up, including, without
limitation, “CERCLA”, “RCRA”, or state superlien or environmental clean-up statutes (all such
laws, rules and regulations being referred to collectively as “Environmental Laws”). Purchaser
may obtain a hazardous waste report prepared by a registered engineer.

In the event either Purchaser or Developer is not satisfied, in Purchaser’s or Developer’s
sole discretion, with Purchaser’s or Developer’s respective inspections of the Property (if any),
either Purchaser or Developer may elect to terminate this Agreement by written notice to Seller
prior to the expiration of the Inspection Period, whereupon this Agreement shall terminate and be
null and void and no party shall have any further liability or obligation hereunder except as
otherwise provided herein.
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Except to the extent specifically set forth herein, Seller makes and shall make no
representation or warranty either express or implied regarding the condition, operability, safety,
fitness for intended purpose or use of the Property. Purchaser and Developer specifically
acknowledge and agree that except as otherwise specifically set forth herein to the contrary,
Seller shall sell and Purchaser shall purchase the Property on an “AS IS, WHERE-IS, AND
WITH ALL FAULTS” basis and that, except as otherwise specifically set forth herein to the
contrary, neither Purchaser nor Developer is relying on any representations or warranties of any
kind whatsoever, express or implied, from Seller and/or Seller’s board, staff, counsel, trustees,
employees, and/or other agents, as to any matters concerning the Property except as specifically
set forth in this Agreement, including, without limitation, any warranty or representation as to:
(1) the quality, nature, adequacy, and physical condition of the Property; (ii) the quality, nature,
adequacy, and physical condition of soils, geology, and any groundwater; (iii) the existence,
quality, nature, adequacy, and physical condition of utilities serving the Property; (iv) the
development potential of the Property; (v) the Property’s value, use, habitability, or
merchantability; (vi) the fitness, suitability, or adequacy of the Property for any particular use or
purpose; (vii) the zoning or other legal status of the Property or any other public or private
restrictions on the use of the Property; (viii) the compliance of the Property or its operation with
all applicable codes, laws, rules, regulations, statutes, ordinances, covenants, judgments, orders,
directives, decisions, guidelines, conditions, and restrictions of any governmental or quasi-
governmental entity or of any other person or entity including, without limitation, environmental
person or entity, including, without limitation, environmental laws, and environmental matters of
any kind or nature whatsoever relating to the Property; (ix) the presence of hazardous or toxic
materials on, under, or about the Property or the adjoining or neighboring property; (x) the
quality of any labor and materials used in any improvements included in the Property, (xi) any
service contracts, guarantees or warranties, or other agreements affecting the Property; (xii) the
economics of the purchase of the Property; (xiii) the freedom of the Property from latent or
apparent vices or defects; (xiv) peaceable possession of the Property; and (xv) any other matter
or matters of any nature or kind whatsoever relating to the Property. Neither Purchaser nor
Developer shall have any rights or claims whatsoever against Seller or Seller’s board, staff,
counsel, trustees, employees, or other agents, for damages, rescission of the sale, or reduction or
return of the Purchase Price because of any matter not represented or warranted by Seller
contained in this Agreement, and all such rights and claims are hereby expressly waived by
Purchaser and Developer.

7. School Improvements; Scope. Purchaser and Developer acknowledge that the
sale of the Property will result in the loss by Seller of approximately 2.0 acres of the School,
including a minimum of one hundred six (106) parking spaces and associated improvements, and
that as a result it will be necessary to reconfigure the development and improvements upon
portions of the School other than the Property (the “Seller’s Retained Lands™) in order to
maintain safe, efficient, and legal operations of the public school upon the Seller’s Retained
Lands. Without limiting the generality of the foregoing, as a result the conveyance of the
Property to Purchaser for public right-of-way purposes (and Seller’s loss of use thereof), and/or
as a result Developer’s construction of the Project and the Lee Road Extension, it will be
necessary to reconfigure the parking fields of the School, to add a full access point from Seller’s
Retained Lands to the Lee Road Extension, to make drainage improvements both within and
external to Seller’s Retained Lands to accommodate the stormwater retention/detention needs of
Seller’s Retained Lands, to reconfigure the parking lot lighting of the parking fields of the school
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and to install new parking lot lighting in connection therewith, to provide temporary offsite
parking for the operation of the public school located on Seller’s Retained Land during the
performance of the Cure Work and to make certain other improvements both within and external
to Seller’s Retained Lands, which may include the removal, relocation, installation, and/or
construction of utilities.

a. Definitions.

i. For the purposes of this Agreement, the term “Parking
Improvements” shall mean those parking improvements depicted and described in Exhibit “D”
attached hereto and by this reference made a part hereof (other than the Access Point (as defined
below)) and, without limiting the foregoing, such Parking Improvements shall include (i) the
removal of existing asphalt pavement, clearing, grading, base, sub-base, paving, curbing,
sidewalks, drainage pipes, inlets, signage, striping, light poles, fencing, and landscaping within
the Seller’s Retained Lands and (ii) any such other improvements as are necessary to
accommodate the parking needs of Seller’s Retained Lands and to maintain safe, efficient, and
legal operations of the public school upon Seller’s Retained Lands, after the conveyance of the
Property to Purchaser for public right-of-way purposes (and Seller’s loss of use thereof) and/or
resulting from Developer’s construction of the Project, Developer’s construction of the Lee Road
Extension, and/or construction of the Cure Work (hereinafter defined).

ii. For the purposes of this Agreement, the term “Temporary
Parking Improvements” shall mean those parking improvements on the Premises (as
hereinafter defined) depicted and described in Exhibit “D” and, without limiting the foregoing,
such Temporary Parking Improvements shall include (i) the removal of existing asphalt
pavement, clearing, grading, base, sub-base, paving, curbing, sidewalks, signage, light poles, and
fencing within and adjacent to the Premises and (ii) any such other improvements to the
Premises and Seller’s Retained Land as are necessary to accommodate the parking needs of
Seller’s Retained Lands during the time period commencing with the commencement of the Cure
Work and ending with the Completion of the Cure Work and to maintain safe, efficient, and legal
operations of the public school upon Seller’s Retained Lands, after the conveyance of the
Property to Purchaser for public right-of-way purposes (and Seller’s loss of use thereof) and/or
resulting from Developer’s construction of the Project, Developer’s construction of the Lee Road
Extension, and/or construction of the Cure Work.

iil. For the purposes of this Agreement, the term “Access Point” shall
mean and refer to the one (1) access point with full median cut providing for vehicular ingress
and egress (right in and out and left in and out) to and from the Parking Improvements and the
Lee Road Extension in the location generally depicted in Exhibit “D” attached hereto. The
exact location and configuration of the Access Point shall be subject to Seller’s approval, as
contemplated in Section 10 below.

iv. For the purposes of this Agreement, the term “Drainage
Improvements” shall mean a drainage system within Seller’s Retained Lands, within the
Property, and/or within other lands of Purchaser and/or Developer to accommodate the
stormwater retention/detention needs of Seller’s Retained Lands and to maintain safe, efficient,
and legal operations of the public school upon Seller’s Retained Lands, after the conveyance of
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the Property to Purchaser for public right-of-way purposes (and Seller’s loss of use thereof)
and/or resulting from Developer’s construction of the Project, Developer’s construction of the
Lee Road Extension, and/or construction of the Cure Work, including without limitation all
aboveground and underground drainage, retention, detention, and conveyance facilities, lakes,
ponds, ditches, trenches, swales, culverts, inlets, pipes, weirs, control structures, and other
structures associated with such drainage system including a pond (the “Pond”), outside of
Seller’s Retained Lands, that may also accommodate certain stormwater retention/detention
needs of the Lee Road Extension. For avoidance of doubt, the Drainage Improvements shall be
generally consistent with those improvements depicted and described in Exhibit “D” attached
hereto.

v. For the purposes of this Agreement, the term “Utility
Improvements” shall mean and refer to the removal, relocation, installation, and/or construction
of water, wastewater, reclaimed/reuse water, electrical, gas, telephone, internet, cable, and/or
other utility pipes, lines, mains, lift stations, poles, wires, guy wires, transformers, and/or other
facilities, and appurtenances associated therewith, within Seller’s Retained Lands, within the
Property, and/or within other lands of Purchaser and/or Developer necessary to accommodate the
utility needs of Seller’s Retained Lands and to maintain safe, efficient, and legal operations of
the public school upon Seller’s Retained Lands, after the conveyance of the Property to
Purchaser for public right-of-way purposes (and Seller’s loss of use thereof) and/or resulting
from Developer’s construction of the Project, Developer’s construction of the Lee Road
Extension, and/or construction of the Cure Work, including without limitation any required
“upsizing” of existing utilities and/or “upsizing” of new utilities to be installed in connection
with the Project, the Lee Road Extension, and/or the Cure Work.

vi. For the purposes of this Agreement, the term “Other
Improvements” shall mean and refer such other work of every kind and nature and to the
removal, relocation, installation, and/or construction of such other improvements and facilities of
every kind and nature within Seller’s Retained Lands, within the Property, and/or within other
lands of Purchaser and/or Developer (other than the Parking Improvements, the Access Point, the
Drainage Improvements, the Utility Improvements, and the Access Improvements (hereinafter
defined)) necessary to maintain safe, efficient, and legal operations of the public school upon
Seller’s Retained Lands, after the conveyance of the Property to Purchaser for public right-of-
way purposes (and Seller’s loss of use thereof) and/or resulting from Developer’s construction of

the Project, Developer’s construction of the Lee Road Extension, and/or construction of the Cure
Work.

vii.  For the purposes of this Agreement, the term “School
Improvements” shall mean, collectively, the Parking Improvements, the Temporary Parking
Improvements, the Access Point, the Drainage Improvements, the Utility Improvements, the
Other Improvements, and the Access Improvements.

b. Purchaser, Seller and Developer acknowledge that while some of the
School Improvements are depicted and described in Exhibit “D”, the exact nature of all School
Improvements and the complete list of all matters that will constitute School Improvements
(collectively, the “Scope™) are unknown as of the Effective Date. Prior to the expiration of the
Inspection Period, Purchaser, Seller and Developer shall agree upon the Scope and shall
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document their agreement upon the Scope through an amendment of this Agreement which
amendment shall, among other terms and provisions, add such Scope to this Agreement as an
exhibit hereto. Purchaser and Developer hereby acknowledge that the Scope will materially
impact Seller, and that Seller shall have the right to review and approve or disapprove all aspects
of the Scope in its sole, exclusive and absolute discretion. To facilitate agreement by the parties
on the Scope prior to the end of the Inspection Period, Developer shall provide Purchaser and
Seller with Developer’s proposed Scope within five (5) days after the Effective Date. If
Purchaser, Seller and Developer do not agree upon the Scope (and document such agreement
through an amendment of this Agreement) prior to expiration of the Inspection Period, then any
of Purchaser, Seller or Developer may, by written notice to all other parties, terminate this
Agreement at any time thereafter; upon any such termination, this Agreement and all rights and
obligations created hereunder shall be deemed null and void and of no further force or effect,
except as otherwise provided herein.

8. Conditions Precedent to Seller’s Obligation to Close. Seller’s obligation to sell
the Property shall be expressly conditioned upon the fulfillment of each of the following
conditions precedent (collectively, the “Conditions to Close”) on or before the date or dates
hereinafter specifically provided and in no event later than the date of Closing:

a. The representations, warranties and covenants of Purchaser and Developer
contained in this Agreement shall be true and correct as of the Closing Date.

b. Purchaser and Developer shall have performed and complied with all
covenants and agreements contained herein which are to be performed and complied with by
Purchaser and/or Developer at or prior to Closing.

c. Purchaser, Seller, and Developer shall have agreed upon the Scope.

d. Seller shall have approved the Proposed Plans such that the Proposed
Plans are deemed Submission Plans in accordance with Section 10 below.

e. Purchaser, Seller, and Developer shall have agreed upon forms of the
Escrow Agreement (hereinafter defined), Temporary Construction Easement (hereinafter
defined), Drainage Easement (hereinafter defined) and Letter of Credit (as hereinafter defined).

f. Purchaser, Seller and Developer shall have agreed upon the amount of the
Escrowed Funds (as defined in Section 10.j. below)

g. Purchaser shall have surrendered to Seller sole and exclusive possession of
the Premises (as defined in Section 25) in accordance with Section 25 of this Agreement.

h. Seller may at any time or times on or before Closing, at its election,
subject to restrictions of law, waive any of the foregoing conditions to its obligations hereunder
and the consummation of such sale, but any such waiver shall be effective only if contained in
writing signed by Seller and delivered to Purchaser and Developer. Except as to the condition
waived, no waiver shall reduce the rights or remedies of Seller by reason of any breach of any
undertaking, agreement, warranty, representation or covenant of Purchaser and/or Developer.
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i. In the event any of the foregoing conditions, or other conditions to this
Agreement, are not fulfilled or waived prior to the date of Closing, Seller may terminate this
Agreement, regardless of whether such right is otherwise expressly provided above, by written
notice of Seller delivered to Purchaser and Developer prior to the Closing Date. Notwithstanding
anything herein to the contrary, in the event of any such termination, this Agreement shall
become null and void and of no further force or effect with neither party having any further
rights or liabilities hereunder, except as otherwise provided herein.

9, Closing Date and Closing Procedures and Requirements.

a. Closing Date. The closing (the “Closing™) shall be fifteen (15) business
days after satisfaction of the Conditions to Close; but in no event later than June 25, 2015
(“Closing Date”), at the offices of the Title Company (the “Closing Agent”). Closing Agent
shall prepare all documents for Closing and act as escrow agent (the “Escrow Agent”).

b. Conveyance of Title. At the Closing, Seller shall execute and deliver to
Purchaser a Special Warranty Deed conveying fee simple marketable record title to the Property
to Purchaser, free and clear of all liens, special assessments, easements, reservations, restrictions
and encumbrances whatsoever, excepting only the Permitted Exceptions (“Deed”). Developer,
Seller, and Purchaser agree that such documents, resolutions, certificates of good standing and
certificates of authority as may be necessary to carry out the terms of this Agreement shall be
executed and/or delivered by such parties at the time of Closing, including, without limitation, an
owner’s affidavit in form sufficient to enable the Title Company to delete all standard title
exceptions other than survey exceptions from the Title Policy and other affidavits reasonably
required by a party to this Agreement, the Title Company, or Closing Agent, and a certificate
duly executed by Seller certifying that Seller is not a foreign person for purposes of the Foreign
Investment in Real Property Tax Act (FIRPTA), as revised by the Deficit Reduction Act of 1984
and as may be amended from time to time.

C. Prorating of Taxes and Assessments; Special Assessments. All real
property ad valorem taxes, general assessments and all Municipal Services Taxing Unit
(“MSTU”) charges applicable to the Property shall be prorated as of the Closing Date between
Seller and Purchaser, and at Closing Seller will pay to Purchaser (or the Closing Agent) Seller’s
pro rata share of such taxes, assessments, and MSTU charges as determined by the Orange
County Property Appraiser, the Orange County Tax Collector, and any other applicable
governmental authority. Delivery of such tax payment to Orange County along with a copy of
the Deed and a request to remove the Property from the tax roll at Closing shall be the
responsibility of the Closing Agent and shall occur at Closing. If the real property ad valorem
taxes, general assessments, and MSTU charges applicable to the Property are not available at
Closing, then they shall be estimated based upon the most recent information available. If the
Closing occurs in November or December Seller shall be responsible for the entire year’s tax
liability. Seller shall pay in full, on or before the Closing Date, all special assessments which
have been levied and certified, confirmed, and/or ratified prior to Closing.

d. Closing Costs. Developer shall pay all costs of the Closing including
without limitation: (i) all real property transfer and transaction taxes and levies, if any, relating to
the purchase or sale of the Property including, without limitation, the documentary stamps which

ORLDOCS 13992928 7 10



shall be affixed to the Deed; (ii) title search fees, title insurance premiums for the Title
Commitment/Policy equal to the Purchase Price to be issued by Title Agent, and title insurance
premiums for any endorsements to the Title Commitment/Policy; (iii) the cost of preparing the
Closing documents; and (iv) the cost of recording the Deed, the Drainage Easement (hereinafter
defined), and any other documents to be recorded at Closing. Notwithstanding the foregoing,
cach party shall pay its own attorneys’ fees and costs. Notwithstanding the foregoing, all parties
acknowledge and agree that the Deed will constitute a conveyance from a state agency or
instrumentality to an agency of the state and is not subject to documentary stamp tax under
Florida Department of Revenue Rule 12B-4.0114(10), F.A.C.

10. Cure Work. Upon the terms and provisions more particularly set forth herein,
Purchaser, at no cost or expense to Seller, shall cause to be designed, engineered, permitted, and
constructed: (i) the School Improvements; (ii) all other site work, work, and improvements that
are described in the Submission Plans (hereinafter defined) or the revised Submission Plans (if
applicable); and (iii) all other site work, work, and improvements required by the Permits
(hereinafter defined) (collectively, the “Cure Work™). Purchaser intends to retain Developer to
undertake and perform the Cure Work and Purchaser shall require Developer to provide a letter
of credit to Purchaser to insure the timely performance and completion of the Cure Work in
accordance with this Agreement. All terms and provisions of this Section 10 shall survive
‘Closing hereunder.

a. Definitions.

i, For the purposes of this Agreement, the term “Permits” shall mean
all permits, approvals, licenses, authorizations, and development entitlements of/from all
Governmental Authority(ies), including Purchaser, Seller, the St. Johns River Water
Management District and the Florida Department of Transportation, consents from all private
parties with rights of consent or approval applicable to the School, and easements from persons
from whom easements may be obtained, that are required or beneficial to own, improve,
construct, develop, use, occupy, or operate the School Improvements in accordance with the
Submission Plans (hereinafter defined) and/or revised Submission Plans, if applicable, including:
(i) any required rezoning, land use designation changes, and/or comprehensive plan
amendments; (ii) all subdivision, preliminary subdivision, and site plans; (iii) all applicable St.
Johns River Water Management District and United States Army Corps of Engineers approvals,
or determinations of no jurisdiction, as applicable; (iv) building permits; and (v) Approval by all
Governmental Authority(ies) of final construction and engineering plans, including drainage and
infrastructure plans, for the development and construction of the School Improvements, and
completion thereafter of the pre-construction meetings required as part of the engineering and
construction plan review process, allowing Purchaser to immediately cause the commencement
of construction of the School Improvements after the Closing.

i, For the purposes of this Agreement, the term “Governmental
Authorities” shall mean Purchaser, Seller and any and all federal, state, county, municipal, or
other governmental department or entity, or any authority, commission, board, bureau, court,
community development district, or agency having jurisdiction over the School or any portion
thereof, and whose approval is necessary or beneficial for the construction of the School
Improvements, including without limitation, the United States Army Corps of Engineers, Orange
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County, Florida, Seller, Purchaser, the Florida Department of Environmental Protection, the
Florida Department of Transportation, and the St. Johns River Water Management District.

i, For the purposes of this Agreement, the terms “Approval” or
“Approved” shall mean final approval by the applicable Governmental Authority(ies) and the
expiration of all appeal periods for the same without an appeal being filed, with such matter
being approved containing no terms, conditions, or provisions that are unsatisfactory or
objectionable to Seller in its sole, exclusive and absolute discretion.

b. Review and Approval of Proposed Plans. Purchaser shall, at no cost or
expense to Seller, cause to be prepared and provided to Seller complete engineering plans,
specifications, and drawings for permitting and construction of the School Improvements as
agreed upon in the Scope (the “Proposed Plans”) no later than the expiration of the Inspection
Period. As part of the design of the Access Point, Purchaser shall, at no cost or expense to
Seller, cause to be taken any and all action reasonably necessary to amend, revise, or redesign
the Lee Road Extension to provide the Access Point and to ensure the safe and efficient
circulation of traffic for the operation of a public school upon the Seller’s Retained Lands and
the surrounding areas, including, without limitation, the assessment and determination of need
for additional turn lanes or other improvements (the “Access Improvements”) to accommodate
the traffic needs of the educational facility and potential impact on the surrounding areas. Within
fifteen (15) days following Seller’s receipt of the Proposed Plans, Seller shall notify Purchaser
and Developer of its approval or disapproval thereof, and, if disapproved, the specific reasons for
such disapproval and the modifications deemed necessary by Seller in order for the Proposed
Plans to be acceptable (“Disapproval Notice”). Purchaser and Developer hereby acknowledge
that the design of the School Improvements will materially impact Seller, and that Seller shall
have the right to review and approve or disapprove all aspects of the Proposed Plans in its sole,
exclusive and absolute discretion. In the event Seller does not deliver a Disapproval Notice to
Purchaser and Developer within said fifteen (15) day period, the Proposed Plans as submitted by
Purchaser or on behalf of Purchaser shall be deemed approved. In the event Seller timely delivers
a Disapproval Notice to Purchaser, Purchaser shall cause the Proposed Plans to be revised to
address Seller’s concerns or objections and have the same resubmitted to Seller within ten (10)
days following Purchaser’s receipt of Seller’s Disapproval Notice, whereupon Seller shall have
ten (10) days following the delivery of the revised Proposed Plans to review the same and notify
Purchaser and Developer of its approval or to deliver to Purchaser and Developer another
Disapproval Notice. In the event Seller does not deliver another Disapproval Notice to Purchaser
and Developer within said ten (10) day period, the revised Proposed Plans shall be deemed
approved. The parties shall continue the foregoing process until the Proposed Plans are approved
by Seller (the Proposed Plans as approved by Seller are hereinafter be referred to as the
“Submission Plans”). Purchaser and Developer acknowledge that any approval by Seller
pursuant to this paragraph with respect to the Proposed Plans shall not mean that the School
Improvements proposed thereby comply with any applicable laws, regulations, rules, ordinances
or statutes; moreover, the approval of Submission Plans by Seller shall not impose any liability
or warranty obligation on Seller.

C. Permits for Submission Plans. Immediately subsequent to obtaining
Seller’s approval of the Submission Plans, Purchaser shall submit or cause to be submitted, the
Submissions Plans to the Governmental Authorities having jurisdiction thereof in order to obtain

ORLDOCS 13992928 7 12



the Permits, and shall diligently and in good faith pursue, or cause to be diligently pursued, the
Permits at no cost or expense to Seller. In the event any changes need to be made to the
Submission Plans after submission of the same to Governmental Authorities, Purchaser shall
cause the same to be revised and resubmitted to Seller for approval or disapproval and the parties
shall undertake the same approval process as set forth in the immediately preceding paragraph
until the revised Submission Plans are approved by Seller, which approval by Seller must be
obtained prior to the submission of such revised Submission Plans for approval by any
Governmental Authorities.

Without limiting the generality of the foregoing, the Permits to be obtained by or on
behalf of Purchaser include without limitation applicable permits from Seller’s Building Code
Compliance Office (the “BCCO”), applicable permits from the Florida Department of
Education, applicable permits from the St. Johns River Water Management District and
applicable permits from the Florida Department of Transportation. For avoidance of doubt,
review of the Submission Plans by the BCCO (and issuance of permits by the BCCO) is a
process separate and in addition to the review and approval/disapproval of the Proposed Plans
(and/or revised Submission Plans, if applicable) to be undertaken by Seller pursuant to Section
10(b) of this Agreement. If Purchaser performs, or causes to be performed, any Cure Work
without obtaining, or contrary to, the Permits, Purchaser (through application of the Escrow
Funds as hereafter defined) shall bear all costs arising therefrom. Purchaser shall pay, or cause to
be paid, all applicable governmental charges and inspection fees necessary for the prosecution of
the Cure Work.

d. Cooperation. Developer and Seller shall, upon the reasonable request of
Purchaser, at no cost or expense to Seller, join in all application and submissions, forms, or
documents that shall be reasonably required by any Governmental Authority, to facilitate the
processing of the Submission Plans and approval of the School Improvements and the Permits.

€. Construction. Promptly after obtaining the Permits, but in no event prior to
Closing, Purchaser shall commence and diligently pursue or cause the commencement and
diligent pursuit of the construction of the Cure Work to Completion. All Cure Work shall be
constructed: (i) in conformity with the Submission Plans (or the revised Submission Plans, if
applicable); (ii) in conformity with the Permits; (iii) in conformity with applicable laws; (iv) ina
good and workmanlike manner; and (v) free and clear of all liens, claims and encumbrances.
Notwithstanding the foregoing, in order to accommodate the parking needs for Seller’s Retained
Land during the construction of the Cure Work, Completion of the Temporary Parking
Improvements (as finally approved in the Submission Plans) shall occur prior to and as a
condition precedent to the commencement of construction of any other aspect of the Cure Work.

f. Completion Dates. Purchaser, at no cost or expense to Seller or Purchaser,
shall cause the Temporary Parking Improvements to be Completed by the latter of (a) September
1, 2015 or (b) that date which is forty-five (45) days after issuance of all approvals and permits
from the BCCO (the “Temporary Completion Date”). Developer, at no cost or expense to
Seller or Purchaser, shall cause the remainder of the Cure Work (other than the opening of the
Access Point such that the Access Point may be lawfully used by the Seller and the public for
vehicular and pedestrian access to and from the Temporary Parking Improvements and the Lee
Road Extension) to be Completed (the “Completion Date”) by the latter of (a) December 31,
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2015 or (b) that certain date which is one hundred twenty (120) days after the Temporary
Completion Date. Developer, at no cost or expense to Seller or Purchaser, shall cause the Access
Point to be opened such that the Access Point may be lawfully used by the Seller and the public
for vehicular and pedestrian access to and from the Parking Improvements and the Lee Road
Extension (the “Access Point Opening Date”) on or before March 1, 2016.

g. Completion. For the purposes of this Agreement, the terms “Complete”,
“Completed”, or “Completion”, or words of similar import, shall be deemed to have occurred
with regard to each applicable portion of the Cure Work only when: (i) all elements of such Cure
Work have been constructed and installed by Purchaser, including without limitation the
completion and satisfaction of material and non-material “punchlist” items; (ii) the as-built
elevation of the Seller’s Retained Lands as to such Cure Work meet the requirements of the
Submission Plans (or the revised Submission Plans, if applicable) and the Permits in all material
respects; (iii) final approval of such Cure Work, including approval that such Cure Work may be
lawfully used for its intended purposes, has been obtained from Purchaser and all other
applicable Governmental Authorities, and final certificates of completion (or equivalent
certificates) have been issued by Seller, Purchaser, and all other applicable Governmental
Authorities (collectively, the “Certificates”); (iv) the Utility Improvements included in such
Cure Work have been approved by the applicable utility provider(s) and either: (x) the Utility
Improvements (within the Property and/or within other lands of Developer) included in such
Cure Work have been dedicated as utilities to the appropriate governmental entity(ies) and/or
service provider(s), or (y) Purchaser and/or Developer have granted Seller and the appropriate
governmental entity(ies) and/or service provider(s) appropriate easements over the Utility
Improvements included in such Cure Work permitting use of all Utility Improvements (within
the Property and/or within other lands of Purchaser and Developer) for the operation a public
school upon Seller’s Retained Lands; (v) Purchaser has delivered to Seller one or more letters
signed by Developer’s engineer of record for the Cure Work (or portion thereof) (the
“Completion Notice”), enclosing the applicable Certificates, and wherein Purchaser’s engineer
certifies to Seller that each of (i), (ii), (iii), and (iv) set forth above in this paragraph, as
applicable, have occurred and that all elements of such Cure Work have been have been
Completed in accordance with the requirements of applicable law, in accordance with the
Permits, and in accordance with the Submission Plans (or the revised Submission Plans, if
applicable); and (vi) all Deficiencies (hereinafter defined) have been cured to Seller’s satisfaction
in Seller’s sole, exclusive and absolute discretion.

h. Verification of Completion. Seller shall have a period of thirty (30) days
from the date of its receipt of a Completion Notice (the “Verification Period”) within which to
determine, in Seller’s sole discretion, whether or not the applicable portion of the Cure Work
which is the subject of the Completion Notice has been Completed and whether Seller’s Retained
Lands, as improved by such Cure Work, are in a condition acceptable to Seller in its sole
discretion. In the event Seller shall determine that such Cure Work has not been Completed
and/or that Seller’s Retained Lands, as improved by the Cure Work, are not in a condition
acceptable to Seller, Seller shall provide a written notice to Purchaser and Developer of the
deficiencies in such Cure Work (the “Deficiencies™), in which case Purchaser shall have ten (10)
days to cause said Deficiencies to be cured and provide written notice to Seller that such
Deficiencies have been cured. Upon the receipt of any such notice from Purchaser, Seller shall
have five (5) business days to provide a written notice to Purchaser and Developer that such
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Deficiencies have not been cured, in which case Purchaser shall have ten (10) days to cause the
outstanding Deficiencies to be cured and provide written notice to Seller that the outstanding
Deficiencies have been cured. The foregoing process shall be repeated until all Deficiencies have
been cured to Seller’s satisfaction in Seller’s sole, absolute and exclusive discretion. At such
time as Seller either: (i) notifies Purchaser and Developer that there are no Deficiencies (or that
all Deficiencies have been cured), or (ii) fails to provide a notice of Deficiencies to Purchaser
and Developer within the time periods established by this paragraph; then “Completion” shall be
deemed to have occurred.

1. Payment of Liquidated Damages for Failure to Timely Complete the Cure
Work: It is mutually agreed by and between the parties hereto that time shall be an essential part
of this Agreement and that if Purchaser fails to cause any or each of the Temporary Parking
Improvements to be Completed by the Temporary Completion Date, the Cure Work (other than
the opening of the Access Point such that the Access Point may be lawfully used by the Seller
and the public for vehicular and pedestrian access to and from the Temporary Parking
Improvements and the Lee Road Extension) to be Completed by the Completion Date, or the
Access Point to be opened for vehicular and pedestrian access to and from the Temporary
Parking Improvements and the Lee Road Extension by the Access Point Opening Date, Seller
shall be damaged thereby; and because the amount of said damages to Seller in its efforts to
operate a public school upon Seller’s Retained Lands is difficult if not impossible to definitely
ascertain and prove, it is hereby agreed that for such period of time after (i) the Temporary
Completion Date the Temporary Parking Improvements are not Completed, (ii) the Completion
Date the Cure Work (other than the opening of the Access Point such that the Access Point may
be lawfully used by the Seller and the public for vehicular and pedestrian access to and from the
Temporary Parking Improvements and the Lee Road Extension) is not Completed, or (iii) the
Access Point Opening Date the Access Point is not opened such that the Access Point may be
lawfully used by the Seller and the public for vehicular and pedestrian access to and from the
Temporary Parking Improvements and the Lee Road Extension, in each such instance the
amount of such damages shall be ONE THOUSAND DOLLARS ($1,000.00) per day for the
first thirty (30) days, THREE THOUSAND DOLLARS ($3,000.00) per day for the next thirty
(30) days and thereafter FIVE THOUSAND DOLLARS ($5,000.00) per day until such time as
the Temporary Parking Improvements are Complete, the Cure Work (other than the opening of
the Access Point for vehicular and pedestrian access to and from the Temporary Parking
Improvements and the Lee Road Extension) is Complete, or the Access Point is opened for
vehicular and pedestrian access to and from the Temporary Parking Improvements and the Lee
Road Extension, as the case may be, and Purchaser and Developer hereby agree that said sum
may be deducted from monies otherwise due and payable to Purchaser under the Escrow
Agreement (hereinafter defined); provided, however, that Purchaser’s liability under this
paragraph shall in no event be construed as being limited to the amount of the Escrowed Funds
(as defined below), as the case may be, and if the Escrowed Funds are not available to be drawn
upon, said Damages shall be paid directly by Developer; and Purchaser and Developer further
agree that said sum is not a penalty but reasonable compensation for the damages incurred by
Seller.

j. Guaranty of Purchaser’s Post-Closing Performance. Seller and Purchaser
shall enter into an unrecorded agreement at Closing which shall (i) identify both the Cure Work
to be Completed by Purchaser after the Closing and an estimate of the cost to Complete such
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work, (ii) require Purchaser to place into an escrow account with Escrow Agent, in addition to
the Purchase Price to be paid to Seller, a sum equal to one hundred twenty five percent (125%)
of the estimated cost of the Cure Work (to be agreed upon by Purchaser and Seller prior to
expiration of the Inspection Period) (the “Escrowed Funds”), and (iii) authorize and direct
Escrow Agent to hold such funds until Completion of the Cure Work (“Escrow Agreement”).
The Escrowed Funds will be paid into escrow by Developer, on behalf of the Purchaser. The
amount of the Escrowed Funds and the Escrow Agreement shall be drafted and approved in
writing by Seller, Purchaser and Developer during the Inspection Period. If Seller, Purchaser and
Developer do not agree upon the amount of Escrowed Funds and the form of Escrow Agreement
prior to expiration of the Inspection Period, then either Seller, Purchaser or Developer may, by
written notice to all other parties, terminate this Agreement. Upon any such termination, this
Agreement and all rights and obligations created hereunder shall be deemed null and void and of
no further force or effect, except as otherwise provided herein. Notwithstanding the foregoing,
Developer may provide an irrevocable Letter of Credit, issued from a Florida bank acceptable to
Seller in Seller’s sole, exclusive and absolute discretion and approved in form and content by
Seller, in Seller’s sole, absolute and exclusive discretion, equal to the Escrowed Funds required
(the “Letter of Credit™), in lieu of cash for the Escrowed Funds.

k. Self-Help. In the event Purchaser does not cause the Completion of
Temporary Parking Improvements, Completion of the Cure Work (other than the opening of the
Access Point for vehicular and pedestrian access to and from the Temporary Parking
Improvements and the Lee Road Extension), or the opening of the Access Point for vehicular and
pedestrian access to and from the Temporary Parking Improvements and the Lee Road Extension
by the Access Point Opening Date by the applicable completion dates set forth in Section 10(f)
above, then, in each such instance, Seller shall be entitled, in addition to all other remedies
available at law or in equity or otherwise set forth in this Agreement (including without
limitation the liquidated damages provisions of Section 10(i)), to Complete such work itself, and
all costs and expenses incurred by Seller in completing such work (including, without limitation,
attorneys’ fees, mobilization costs, and all other costs incurred as a result of the failure to timely
Complete such work) plus ten percent (10%) for administrative costs, shall, at the election of
Seller and upon written demand by Seller therefor, be paid to Seller by Escrow Agent from the
Escrowed Funds. Purchaser covenants and agrees to cooperate with Seller, and to cause its
contractors and engineers to cooperate with Seller, in connection with Seller’s exercise of the
remedy set forth in this paragraph, and to: (i) assign to Seller, as necessary, Purchaser’s rights
under those Permits that may necessary for Seller to Complete such Cure Work itself; and (ii)
grant to Seller such easements over, under, on, upon, through, and across, and/or to grant to
Seller such permits, licenses, and/or other authorizations of Purchaser (including without
limitation right-of-way use permits, if applicable) to use, the Property (and such other lands of
Developer , if necessary) as may necessary for Seller to Complete such Cure Work itself.
Developer covenants and agrees to cooperate with Seller in connection with Seller’s exercise of
the remedy set forth in this paragraph and to grant to Seller such easements over, under, on,
upon, through, and across lands of Developer as may be necessary for Seller to Complete such
Cure Work itself. To the extent the Escrowed Funds, as the case may be, are not sufficient to
fund such Self-Help, Developer shall pay any shortfall to Purchaser who shall forward same
promptly to Seller.

I. Access to Seller’s Retained Lands and the Premises.
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1. Notice. Purchaser shall, prior to causing the commencement of any
construction of the Cure Work within Seller’s Retained Lands and the Premises, provide three
(3) weeks advanced notice to: (1) Seller’s Department of Facilities and Environmental Services
and furnish such department with a description of the proposed work; and (2) the principal (or
senior director, as applicable) of the public school on Seller’s Retained Lands.

i, Access Restrictions. All entries upon Seller’s Retained Lands and
the Premises by Purchaser, and its successors, employees, contractors, subcontractors,
consultants, and agents shall be shall be coordinated in advance of entry with the then current
principal (or senior director, as applicable) of the school on Seller’s Retained Lands or other
appropriate School Board representative designated by Seller to ensure that said entries are in
compliance with all applicable laws, including the Jessica Lunsford Act (and all rules or
regulations implemented by Seller in order to comply with the Jessica Lunsford Act). Further,
Purchaser shall be prohibited from performing any work within Seller’s Retained Lands and the
Premises during FCAT (or other standardized assessment testing, as adopted by Seller from time
to time) testing dates as determined by Seller in its sole discretion.

iil. Construction. In accessing the Seller’s Retained Lands and the
Premises to construct the Cure Work, Purchaser shall direct its employees, contractors,
subcontractors, consultants and agents to undertake all work within Seller’s Retained Lands and
the Premises in a safe and prudent manner, and in such manner that the normal, orderly
construction and operation of the public school on Seller’s Retained Lands is not unreasonably
disturbed. Purchaser, its successors, employees, contractors, subcontractors, laborers,
consultants, agents, licensees, guests and invitees shall not make any use of the Seller’s Retained
Lands or the Premises which is or would be a nuisance or unreasonably detrimental to the use or
operation of the public school on Seller’s Retained Lands, or that would weaken, diminish, or
impair the lateral or subjacent support of any improvement located on the Seller’s Retained
Lands. Purchaser through Developer shall comply with Seller’s policies and procedures that are
applicable to Purchaser’s activities as to the Cure Work.

1v. Insurance of and Indemnification by Purchaser. Purchaser and/or
its agents, contractors, subcontractors and consultants shall access the Seller’s Retained Lands
and the Premises to construct the Cure Work at their own risk and expense. Until Completion of
the Cure Work, Purchaser shall maintain or cause to be maintained insurance in compliance with
the limits provided in Section 768.28 ($200,000/$300,000), Florida Statutes. Upon request by
Seller, Purchaser shall furnish evidence of such insurance to Seller. To the extent allowed by
law, for actions arising from or connected in any way with the Cure Work, including, but not
limited to, any acts or omissions which result in a breach or constitute a default under the
Temporary Construction Easement (hereinafter defined) Purchaser will indemnify, defend, save,
and hold harmless Seller, its successors, and its and their board, staff, counsel, trustees,
employees, and/or other agents from and against any and all liabilities, damages, claims,
penalties, fines, costs or expenses whatsoever (including reasonable attorneys’ fees and court
costs at trial and all appellate levels including any administrative proceedings and any appeals
therefrom) to the extent provided in Section 768.28 ($200,000/$300,000), Florida Statutes, as
same may be amended from time to time. The terms of this indemnification shall survive any
termination of or Closing under this Agreement. Nothing herein shall be construed as a waiver of
Purchaser’s sovereign immunity or the limits of liability referenced therein, beyond that provided
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under Section 768.28, Florida Statutes, as same may be amended from time to time. Nothing
herein shall inure to the benefit of any third party to allow a claim otherwise barred by sovereign
immunity or other operation of law.

V. Insurance of Purchaser’s Agents. Until Completion of the Cure
Work, Purchaser shall cause any and all of Purchaser’s contractors, subcontractors, consultants
and agents entering upon the Seller’s Retained Lands and the Premises or otherwise performing
work or services on behalf of Purchaser in connection with the Cure Work to procure and
maintain, such insurance and insurance policies and coverages to afford protection to Seller
against any and all claims for personal injury, death or property damage occurring in, upon,
adjacent to, or connected with the Seller’s Retained Lands and the Premises in connection with
the Cure Work hereunder. Each such general liability insurance policy shall be from a company
satisfactory to Seller, with minimum limits of not less than $2,000,000.00, with an umbrella
policy of $1,000,000.00 (per occurrence), or such greater amounts as reasonably required by
Seller from time to time. Each such person shall also maintain comprehensive automobile
liability insurance with limits of not less than $1,000,000.00, with an umbrella policy of
$1,000,000.00 (per occurrence). Copies of each such insurance policy from Purchaser’s
contractors, subcontractors, consultants, and agents and certificates of insurance therefor, shall
be provided to Seller prior to entry upon Seller’s Retained Lands and the Premises by
Purchaser’s contractors, subcontractors, consultants, and agents in connection with the Cure
Work. The name of the project for which the Cure Work is to be installed and the type and
amount of coverage provided shall be clearly stated on the face of each certificate of insurance.
The insurance coverage shall name Seller as additional insured and shall contain a provision
which forbids any cancellation, changes or material alteration, or renewals of coverage without
providing thirty (30) days prior written notice to Seller. Purchaser’s contractors, subcontractors,
consultants, and agents will name Purchaser as an additional insured in its insurance policies
described in this paragraph. For actions arising from or connected in any way with the Cure
Work, including, but not limited to, any acts or omissions which result in a breach or constitute a
default under the Temporary Construction Easement, Purchaser’s contractors, subcontractors,
consultants and agents will indemnify, defend, save, and hold harmless Seller, its successors, and
its and their board, staff, counsel, trustees, employees, and/or other agents from and against any
and all liabilities, damages, claims, penalties, fines, costs or expenses whatsoever (including
reasonable attorneys’ fees and court costs at trial and all appellate levels including any
administrative proceedings and any appeals therefrom). The terms of this indemnification shall
survive any termination of or Closing under this Agreement.

m. Temporary Construction Easement. As part of Closing, Seller and
Purchaser shall enter into a temporary construction easement in form and substance acceptable to
each of Seller and Purchaser in their sole discretion (the “Temporary Construction Easement”)
over such portions of the Seller’s Retained Lands and the Premises as is reasonably necessary for
performance of the Cure Work; provided, however, the Temporary Construction Easement shall:
(i) contain provisions identical or substantially similar to those set forth in Section 10(1); (ii) shall
contain other usual and customary provisions for instruments of a similar nature; and (iii) in no
event may the Temporary Construction Easement, or the exercise of rights granted to Purchaser,
its contractors, subcontractors, consultants or agents therein, materially interfere with Seller’s use
or enjoyment of the Seller’s Retained Lands and the Premises, including without limitation the
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ability to maintain safe, efficient, and legal operations of the public school upon the Seller’s
Retained Lands during the time that the Temporary Construction Easement is in effect and the
Cure Work is being constructed. The Temporary Construction Easement shall be drafted and
approved in writing by Seller and Purchaser during the Inspection Period. If Seller and Purchaser
do not agree upon a form of Temporary Construction Easement prior to expiration of the
Inspection Period, then either Seller or Purchaser may, by written notice to all other parties,
terminate this Agreement at any time thereafter until Seller and Purchaser have agreed upon a
form of Temporary Construction Easement; upon any such termination, this Agreement and all
rights and obligations created hereunder shall be deemed null and void and of no further force or
effect, except as otherwise provided herein.

n. Drainage Easement. As part of Closing, Seller and Purchaser and (and
Developer, if applicable) shall enter into a permanent drainage easement in form and substance
acceptable to each of Seller and Purchaser (and Developer, if applicable) in their sole discretion
(the “Drainage Easement”) over the elements of the Drainage Improvements outside of the
boundaries of Seller’s Retained Lands (the “Off-Site Drainage Improvements”), including
without limitation over the Pond and over such other portions of the Property, and such other
lands of Purchaser and Developer, if applicable, as is reasonably required by Seller to own,
improve, construct, use, occupy, operate, or develop the public school upon Seller’s Retained
Lands; provided, however, the Drainage Easement shall: (i) always provide for the outfall,
retention, and detention of stormwater from the Seller’s Retained Lands through and within the
Off-Site Drainage Improvements in accordance with the Submission Plans and the Permits,
including, without limitation, permits issued by the St. Johns River Water Management District;
(ii) require Purchaser to own, operate and maintain the Off-Site Drainage Improvements in
accordance with the Submission Plans and the Permits, including, without limitation, permits
issued by the St. Johns River Water Management District; (iii) provide for Purchaser’s
maintenance of the Off-Site Drainage Improvements at Purchaser’s sole expense; (iv) provide a
self-help remedy to Seller in the event that Purchaser shall default in Purchaser’s maintenance of
the Off-Site Drainage Improvements; and (v) shall contain other usual and customary provisions
for instruments of a similar nature. The Drainage Easement shall be drafted and approved in
writing by Seller and Purchaser (and Developer, if applicable) during the Inspection Period. If
Seller and Purchaser and Developer do not agree upon a form of Drainage Easement prior to
expiration of the Inspection Period, then either Seller or Purchaser may, by written notice to all
other parties, terminate this Agreement at any time thereafter until Seller and Purchaser (and
Developer, if applicable) have agreed upon a form of Drainage Easement; upon any such
termination, this Agreement and all rights and obligations created hereunder shall be deemed null
and void and of no further force or effect, except as otherwise provided herein. The Drainage
Easement shall be recorded in the Public Records of Orange County, Florida, as part of Closing,
immediately following the recordation of the Deed.

0. As-Built Survey. Within forty-five (45) days after the Completion Date,
Purchaser shall, through Developer, and at Developer’s sole cost and expense, deliver to Seller
an “as-built” survey of the School prepared by Lochrane Consulting, Engineers and Surveyors or
another registered land surveyor satisfactory to Seller in Seller’s sole, exclusive and absolute
discretion showing the location of all improvements on the School with relation to the boundary
lines thereof, all easements thereon, and all setback restrictions applicable thereto and stating that
such location is in compliance with all setback and other applicable restrictions.
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11. Warranties and Representations.

a. Of Seller. To induce Purchaser and Developer to enter into this
Agreement, Seller, in addition to the other representations and warranties set forth herein, makes
the following representations and warranties, each of which is material and is being relied upon
by Purchaser and Developer and shall survive Closing hereunder:

i That Seller has the full right, power, and authority to enter into and
deliver this Agreement and to consummate the purchase and sale of the Property in accordance
herewith and to perform all covenants and agreements of Seller hereunder.

ii. That, to the best of Seller’s actual knowledge without investigation
or inquiry, the execution and delivery of this Agreement and the consummation of the
transactions contemplated herein shall not and do not constitute a violation or breach by Seller of
any provision of any agreement or other instrument to which Seller is a party or to which Seller
may be subject although not a party, nor result in or constitute a violation or breach of any
judgment, order, writ, injunction or decree issued against Seller.

iil. That Seller owns fee simple marketable record title to the Property,
which title is, to the best of Seller’s actual knowledge without investigation or inquiry, free and
clear of all liens, special assessments, easements, reservations, restrictions and encumbrances
other than those recorded in the public records of Orange County, Florida, or otherwise set forth
in the Title Commitment, and there are no tenancy, rental or other occupancy agreements
affecting the Property.

iv. That each and every one of the foregoing representations and
warranties is true and correct as of the Effective Date, will remain true and correct throughout
the term of this Agreement, and will be true and correct as of the Closing Date.

V. That in the event that changes occur as to any of the foregoing
representations and warranties of Seller, or in any other part of this Agreement, of which Seller
has knowledge, Seller will immediately disclose same to Purchaser and Developer when first
available to Seller.

b. Of Purchaser. To induce Seller and Developer to enter into this
Agreement, Purchaser, in addition to the other representations and warranties set forth herein,
makes the following representations and warranties, each of which is material and is being relied
upon by Seller and Developer and shall survive Closing hereunder:

1. That Purchaser has the full right, power, and authority to enter into
and deliver this Agreement and to consummate the purchase and sale of the Property in
accordance herewith and to perform all covenants and agreements of Purchaser hereunder.

ii. That, to the best of Purchaser’s actual knowledge without
investigation or inquiry, the execution and delivery of this Agreement and the consummation of
the transactions contemplated herein shall not and do not constitute a violation or breach by
Purchaser of any provision of any agreement or other instrument to which Purchaser is a party or
to which Purchaser may be subject although not a party, nor result in or constitute a violation or
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breach of any judgment, order, writ, injunction or decree issued against Purchaser.

ii. That each and every one of the foregoing representations and
warranties is true and correct as of the Effective Date, will remain true and correct throughout
the term of this Agreement, and will be true and correct as of the Closing Date.

iv. That in the event that changes occur as to any of the foregoing
representations and warranties of Purchaser, or in any other part of this Agreement, of which
Purchaser has knowledge, Purchaser will immediately disclose same to Seller and Developer
when first available to Purchaser.

c. Of Developer. To induce Purchaser and Seller to enter into this
Agreement, Developer, in addition to the other representations and warranties set forth herein,
makes the following representations and warranties, each of which is material and is being relied
upon by Purchaser and Seller and shall survive Closing hereunder:

1. That Developer has the full right, power, and authority to enter into
and deliver this Agreement and to consummate the purchase and sale of the Property in
accordance herewith and to perform all covenants and agreements of Developer hereunder.

ii. That the execution and delivery of this Agreement and the
consummation of the transactions contemplated herein shall not and do not constitute a violation
or breach by Developer of any provision of any agreement or other instrument to which
Developer is a party or to which Developer may be subject although not a party, nor result in or
constitute a violation or breach of any judgment, order, writ, injunction or decree issued against
Developer.

iii. That Developer is duly organized, validly existing and in good
standing under the laws of the State of Florida.

iv. That this Agreement constitutes a valid and binding obligation of
Developer and is enforceable against Developer in accordance with its terms.

V. That the person signing below on behalf of Developer represents
and warrants that he or she is duly authorized to execute this Agreement and to bind Developer
to the terms hereof, and that the execution and delivery of all instruments and documents
required hereunder to be obtained or authorized by Developer in order to consummate this
transaction have been or will be obtained and authorized as so required.

Vi, That each and every one of the foregoing representations and
warranties is true and correct as of the Effective Date, will remain true and correct throughout
the term of this Agreement, and will be true and correct as of the Closing Date.

vii.  That in the event that changes occur as to any of the foregoing
representations and warranties of Developer, or in any other part of this Agreement, of which
Developer has knowledge, Developer will immediately disclose same to Purchaser and Seller
when first available to Developer.
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12. Affirmative Covenants. In addition to the other covenants and undertakings set
forth herein, Purchaser and Developer each make the following affirmative covenants, each of
which shall survive Closing hereunder:

a. Purchaser and Developer shall take such other actions and perform such
other obligations as are required or contemplated hereunder including, without limitation, all
obligations pertaining to satisfaction of any contingencies of this Agreement or conditions
precedent to performance by Purchaser and/or Developer of their obligations hereunder and/or
the Cure Work.

b. Neither Purchaser nor Developer shall permit on any property or lands
owned by Purchaser or Developer, the location of overhead utility transmission lines, gas
transmission lines, waste water or treatment plants/facilities, landfills, borrow pits or any other
potentially hazardous or offensive use adjacent to the Seller’s Retained Lands.

c. Construction of the Cure Work shall be Completed by Purchaser through
Developer by the Completion Date. Developer shall cause Purchaser to Complete construction
of the Cure Work by the Completion Date.

d. The Property shall only be used for public right-of-way and related
purposes, such as stormwater drainage and retention. Purchaser and Developer acknowledge and
agree that with respect to such related purposes, such purposes shall not conflict with or interfere
with the use and operation of the Seller’s Retained Lands and the school located thereon.

e. Construction of the Lee Road Extension shall be completed in accordance
with the Project Approvals by Developer on or before March 1, 2016 (the “Road Completion
Date”). Purchaser shall take all steps reasonably and lawfully available to it to ensure the
Developer completes construction of the Lee Road Extension on or before the Road Completion
Date. For purposes of this Agreement, construction of the Lee Road Extension shall be deemed
to be “completed” only when: (i) the entirety of Lee Road Extension has received final approval
from the City of Winter Park and all other applicable Governmental Authorities, and final
certificates of completion (or equivalent certificates) have been issued by the City of Winter Park
and all other applicable Governmental Authorities; (ii) the entirety of Lee Road Extension has
been accepted for maintenance by the City of Winter Park (or the applicable Governmental
Authority) to maintain the same; and (iii) the entirety of Lee Road Extension may be lawfully
used for its intended purposes and has been opened to the public as a public right-of-way for
ingress, egress, access, and passage by pedestrian and vehicular traffic.

13. Defaults.

a. Pre-Closing Defaults of Seller. In the event, prior to Closing, Seller
breaches any warranty or representation contained in this Agreement, or fails to comply with or
perform any of the conditions to be complied with or any of the covenants, agreements or
obligations to be performed by Seller under the terms and provisions of this Agreement, each of
Purchaser and Developer, in Purchaser’s and/or Developer’s sole discretion, shall be entitled to,
as Purchaser’s and/or Developer’s sole and exclusive remedy, to elect either to: (i) enforce
specific performance of this Agreement against Seller; or (ii) terminate this Agreement. Upon
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any such termination, this Agreement and all rights and obligations created hereunder shall be
deemed null and void and of no further force or effect, except as otherwise provided herein.

Developer and Purchaser acknowledge and agree that Seller was
materially induced to enter into this Agreement in reliance upon Developer’s and Purchaser’s
agreements to accept the limitation on remedies set forth herein and that Seller would not have
entered into this Agreement but for the other parties’ agreements to so limit remedies.

b. Pre-Closing Defaults of Purchaser. In the event, prior to Closing,
Purchaser breaches any warranty or representation contained in this Agreement, or fails to
comply with or perform any of the conditions to be complied with or any of the covenants,
agreements or obligations to be performed by Purchaser under the terms and provisions of this
Agreement:

i. Developer’s sole and exclusive remedy for any such default shall
be at Developer’s election, and in Developer’s sole discretion, to terminate this Agreement,
whereupon Seller shall become entitled to the liquidated damages set forth in clause (ii) of this
subsection, and thereafter this Agreement and all rights and obligations created hereunder shall
be deemed null and void and of no further force or effect, except as otherwise provided herein.

il. Seller’s sole and exclusive remedy for any such default shall be to
receive the sum of Two Hundred Fifty-Eight Thousand and No/100 Dollars ($258,000.00) as full
liquidated damages from Developer, whereupon this Agreement and all rights and obligations
created hereby shall automatically terminate and be null and void and of no further force or
effect whatsoever, except as otherwise provided herein. Purchaser and Seller acknowledge that it
would be difficult or impossible to ascertain the actual damages suffered by Seller as a result of
any default by Purchaser and agree that such liquidated damages are a reasonable estimate of
such damages. Notwithstanding anything in this Agreement to the contrary, the limitations on
Seller’s remedies set forth in this clause do not apply to any obligation of Purchaser, set forth
elsewhere in this Agreement, to indemnify Seller; for avoidance of doubt, such obligations of
Purchaser, set forth elsewhere in this Agreement, to indemnify Seller may be enforced by Seller
by all remedies that may be available to Seller at law or in equity.

C. Pre-Closing Defaults of Developer. In the event, prior to Closing,
Developer breaches any warranty or representation contained in this Agreement, or fails to
comply with or perform any of the conditions to be complied with or any of the covenants,
agreements or obligations to be performed by Developer under the terms and provisions of this
Agreement:

1. Purchaser’s sole and exclusive remedy for any such default shall
be, at Purchaser’s election, and in Purchaser’s sole discretion, to terminate this Agreement,
whereupon Seller shall become entitled to the liquidated damages set forth in clause (ii) of this
subsection, and thereafter this Agreement and all rights and obligations created hereunder shall
be deemed null and void and of no further force or effect, except as otherwise provided herein.

ii. Seller’s sole and exclusive remedy for any such default shall be to
receive the sum of Two Hundred Fifty-Eight Thousand and No/100 Dollars ($258,000.00) as full
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liquidated damages from Developer, whereupon this Agreement and all rights and obligations
created hereby shall automatically terminate and be null and void and of no further force or
effect whatsoever, except as otherwise provided herein. Developer and Seller acknowledge that it
would be difficult or impossible to ascertain the actual damages suffered by Seller as a result of
any default by Developer and agree that such liquidated damages are a reasonable estimate of
such damages. Notwithstanding anything in this Agreement to the contrary, the limitations on
Seller’s remedies set forth in this clause do not apply to any obligation of Developer, set forth
elsewhere in this Agreement, to indemnify Seller; for avoidance of doubt, such obligations of
Developer, set forth elsewhere in this Agreement, to indemnify Seller may be enforced by Seller
by all remedies that may be available to Seller at law or in equity.

d. Post-Termination/Post-Closing Defaults. Notwithstanding anything in this
Section 13 to the contrary, with respect to a default by any party of any of its obligations under
this Agreement that survive Closing and/or termination of this Agreement, the non-defaulting
party(ies) may pursue all remedies that may be available to the non-defaulting party(ies), at law
or in equity; provided, however, in no event shall a party be liable for consequential, punitive,
exemplary, indirect, or speculative damages.

e. Grace Period. In the event any party breaches any warranty or
representation of such party contained in this Agreement, or fails to comply with or perform any
of the conditions to be complied with or any of the covenants, agreements or obligations to be
performed by such party under the terms and provisions of this Agreement, prior to the exercise
of the rights hereinafter provided to the non-breaching party(ies), the breaching party(ies) shall
be entitled to written notice of the specific default, breach, or other problem and to ten (10) days
after the receipt of that written notice in which to cure said default, breach, or other problem,
except that no notice shall be required as to a failure to timely close the transaction contemplated
hereby. If such default, breach, or other problem is not corrected within the applicable period,
then an event of default shall have occurred and the parties shall be entitled to the rights and
remedies herein set forth.

14, Possession of Property. Seller shall deliver to Purchaser full and exclusive
possession of the Property on the Closing Date.

15.  Condemnation. In the event the Property or any portion or portions thereof shall
be taken or condemned or be the subject of a bona fide threat of condemnation by any
governmental authority or entity, other than Purchaser, prior to the Closing Date, Purchaser and
Developer shall each have the option of terminating this Agreement by giving written notice
thereof to all other parties, whereupon this Agreement and all rights and obligations created
hereunder shall be null and void and of no further force or effect, except as otherwise provided
herein. In the event that neither Purchaser nor Developer terminate the Agreement pursuant to
the power granted in the preceding sentence, then Seller shall convey the remaining portion or
portions of the Property to Purchaser pursuant to the terms and provisions hereof and to transfer
and assign to Purchaser at the Closing all of the right, title and interest of Seller in and to any
award made or to be made by reason of such condemnation. The parties hereby further agree that
Purchaser and Developer shall have the right to participate in all negotiations with any such
governmental authority relating to the Property or to the compensation to be paid for any portion
or portions thereof condemned by such governmental authority or other entity.
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16. Broker.

a. Seller hereby represents and warrants to Purchaser and Developer that
Seller has not engaged or dealt with any agent, broker or finder in regard to this Agreement or to
the sale and purchase of the Property contemplated hereby. To the extent allows by law, Seller
hereby indemnifies Purchaser and Developer and agrees to hold Purchaser and Developer free
and harmless from and against any and all liability, loss, cost, damage and expense, including but
not limited to attorneys’ and paralegals’ fees and costs, whether suit be brought or not, and
whether at trial, both prior to and on appeal, or incurred in any mediation, arbitration,
administrative or bankruptcy proceeding, which Purchaser and/or Developer shall ever suffer or
incur because of any claim by any agent, broker or finder engaged by Seller, whether or not
meritorious, for any fee, commission or other compensation with respect to this Agreement or to
the sale and purchase of the Property contemplated hereby.

b. Purchaser hereby represents and warrants to Seller and Developer that
Purchaser has not engaged or dealt with any agent, broker or finder in regard to this Agreement
or to the sale and purchase of the Property contemplated hereby. Developer hereby represents
and warrants to Purchaser and Seller that Developer has not engaged or dealt with any agent,
broker or finder in regard to this Agreement or to the sale and purchase of the Property
contemplated hereby. To the extent allowed by law, Purchaser hereby indemnifies Seller and
Developer and agrees to hold Seller and Developer free and harmless from and against any and
all liability, loss, cost, damage and expense, including but not limited to attorneys’ and
paralegals’ fees and costs, whether suit be brought or not, and whether at trial, both prior to and
on appeal, or incurred in any mediation, arbitration, administrative or bankruptcy proceeding,
which Seller and/or Developer shall ever suffer or incur because of any claim by any agent,
broker or finder engaged by Purchaser, whether or not meritorious, for any fee, commission or
other compensation with respect to this Agreement or to the sale and purchase of the Property
contemplated hereby

c. Developer hereby indemnifies Purchaser and Seller and agrees to hold
Purchaser and Seller free and harmless from and against any and all liability, loss, cost, damage
and expense, including but not limited to attorneys’ and paralegals’ fees and costs, whether suit
be brought or not, and whether at trial, both prior to and on appeal, or incurred in any mediation,
arbitration, administrative or bankruptcy proceeding, which Purchaser and/or Seller shall ever
suffer or incur because of any claim by any agent, broker or finder engaged by Developer,
whether or not meritorious, for any fee, commission or other compensation with respect to this
Agreement or to the sale and purchase of the Property contemplated hereby.

17.  Notices. Any notices which may be permitted or required hereunder shall be in
writing and shall be deemed to have been duly given as of the date and time the same are
personally delivered, transmitted electronically (i.e., telecopier device), three (3) days after
depositing with the United States Postal Service, postage prepaid by registered or certified mail,
return receipt requested, or one (1) day after depositing with Federal Express or other overnight
delivery service from which a receipt may be obtained, and addressed as follows:
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Seller: The School Board of Orange County, Florida
Attn: Superintendent
445 West Amelia St.
Orlando, FL. 32801
Telephone: (407) 317-3202
Telecopy: (407) 317-3401

Copy to: The School Board of Orange County, Florida
Attn: Harold Jenkins
6501 Magic Way
Building 100A
Orlando, FL 32809
Telephone: (407) 317-3700 (ext. 202)
Telecopy: (407) 317-3792

and

The School Board of Orange County, Florida
Attn: Eileen D. Fernandez, Esq.

445 West Amelia St.

Orlando, FL 32801

Telephone: (407) 317-3200 (ext. 2002945)
Telecopy: (407) 317-3341 (Direct)

and

Shutts & Bowen LLP

Attn: Juli S. James, Esq.
300 S. Orange Ave.

Suite 1000

Orlando, FL 32801
Telephone: (407) 835-6774
Telecopy: (407) 425-8316

Purchaser: The City of Winter Park Florida
Attn: Randy Knight, City Manager
401 Park Avenue South
Winter Park, FL. 32789
Telephone: (407)599-3235
Telecopy: (407)599-3436

Copy to: Larry Brown, Esq.
Brown, Garganese, Weiss & D’Agresta, P.A.
111 N. Orange Ave., Ste. 2000
Orlando, FL. 32801
Telephone: (407)425-9566Telecopy: (407)425-9596
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Developer: UP Fieldgate US Investments — Winter Park, LLC
Attn: Scott Fish
3201 East Colonial Drive
Orlando, Florida 32803
Telephone: (407)896-1956
Telecopy: (407) 894-8381

Copy to: Johnson Real Estate Law, PA
Attn: Paul Johnson, Jr., Esq.
3660 Maguire Blvd.
Suite 102
Orlando, FL 32803
Telephone: (407) 745-0019
Telecopy: (407) 278-4208

or to such other address as any party hereto shall from time to time designate to the other parties
by notice in writing as herein provided. The attorneys for the parties set forth herein may deliver
and receive notices on behalf of their clients.

18.  General Provisions. No failure of either party to exercise any power given
hereunder or to insist upon strict compliance with any obligation specified herein, and no custom
or practice at variance with the terms hereof, shall constitute a waiver of any party’s right to
demand exact compliance with the terms hereof. This Agreement contains the entire agreement
of the parties hereto, and no representations, inducements, promises or agreements, oral or
otherwise, between the parties not embodied herein shall be of any force or effect. Any
amendment to this Agreement shall not be binding upon any of the parties hereto unless such
amendment is in writing and executed by all of the parties hereto. The provisions of this
Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective heirs, administrators, executors, personal representatives, and successors. Neither this
Agreement, nor any right or obligation of any party arising under this Agreement, may be
assigned or delegated without the written consent of all parties. Time is of the essence of this
Agreement. Unless otherwise specified, in computing any period of time described in this
Agreement, the day of the act or event after which the designated period of time begins to run is
not to be included and the last day of the period so computed is to be included. Wherever under
the terms and provisions of this Agreement the time for performance falls upon a Saturday,
Sunday, or holiday, such time for performance shall be extended to the next business day. For
purposes of this Agreement, “holiday” shall mean federal holidays as defined in 5 U.S.C. 6103.
The last day of any period of time described herein shall be deemed to end at 6:00 p.m. local
time in Orange County, Florida. This Agreement may be executed in multiple counterparts, each
of which shall constitute an original, but all of which taken together shall constitute one and the
same agreement. The headings inserted at the beginning of each paragraph are for convenience
only, and do not add to or subtract from the meaning of the contents of each paragraph. The
parties do hereby covenant and agree that such documents as may be legally necessary or
otherwise appropriate to carry out the terms of this Agreement shall be executed and delivered
by each party at the Closing. This Agreement shall be interpreted under the laws of the State of
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Florida. Venue for any action, suit, or proceeding brought to recover any sum due under, or to
enforce compliance with, this Agreement shall lie in the court of competent jurisdiction in and
for Orange County, Florida; each party hereby specifically consents to the exclusive personal
jurisdiction and exclusive venue of such court. All of the parties to this Agreement have
participated fully in the negotiation and preparation hereof; this Agreement shall not be
construed more strongly for or against any party regardless of which party is deemed to have
drafted the Agreement. Nothing contained in this Agreement shall be construed to create a
partnership or joint venture between the parties or their successors in interest. Except as
otherwise set forth herein, no person other than the parties shall have any rights or privileges
under this Agreement, whether as a third-party beneficiary or otherwise. THE PARTIES
HERETO WAIVE A TRIAL BY JURY OF ANY AND ALL ISSUES ARISING IN ANY
ACTION OR PROCEEDING BETWEEN THEM OR THEIR SUCCESSORS UNDER OR
CONNECTED WITH THIS AGREEMENT OR ANY OF ITS PROVISIONS AND ANY
NEGOTIATIONS IN CONNECTION HEREWITH.

19. Survival of Provisions. All covenants, representations and warranties set forth in
this Agreement, and/or any other provisions of this Agreement, which are expressly stated herein
to survive the Closing, and/or to survive the termination of this Agreement, shall survive the
Closing, and/or shall survive the termination of this Agreement, indefinitely unless otherwise
specified herein.

20. Severability. This Agreement is intended to be performed in accordance with,
and only to the extent permitted by, all applicable laws, ordinances, rules and regulations. If any
provision of this Agreement or the application thereof to any person or circumstance shall, for
any reason and to any extent, be invalid or unenforceable, the remainder of this Agreement and
the application of such provision to other persons or circumstances shall not be affected thereby
but rather shall be enforced to the greatest extent permitted by law.

21. Attorneys’ Fees. In the event of any dispute hereunder or of any action to
interpret or enforce this Agreement, any provision hereof or any matter arising herefrom, the
prevailing party(ies) shall be entitled to recover its(their) reasonable costs, fees and expenses,
including, but not limited to, witness fees, expert fees, consultant fees, attorney, paralegal and
legal assistant fees, costs and expenses and other professional fees, costs and expenses whether
suit be brought or not, and whether in settlement, in any declaratory action, in mediation,
arbitration, bankruptcy or administrative proceeding, or at trial or on appeal.

22, Effective Date. When used herein, the term “Effective Date” or the phrase “the
date hereof” or “the date of this Agreement” shall mean the last date that any of Purchaser,
Seller, or Developer execute this Agreement,

23. Prior “Right of Entry” Agreements. Notwithstanding any term or provision of
this Agreement to the contrary, nothing herein shall alter, impact, amend, or waive any term or
provision of either (i) that certain “Right of Entry Agreement” between Seller and Developer
dated August 6, 2014, (ii) that certain “Right of Entry Agreement” between Seller and Developer
dated August 29, 2014, or that certain “Right of Entry Agreement” between Seller and Developer
dated March 4, 2015, including without limitation the provisions of such agreements providing
that the provisions of Sections 3 and 5 of each such agreement survive any termination or
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expiration of such agreements.

24.  No Sovereign Immunity Waiver. Nothing herein shall be construed as a waiver
of Purchaser’s or Seller’s sovereign immunity provided under Section 768.28, Florida Statutes,
as same may be amended from time to time. The terms of this section shall survive Closing
and/or any termination of this Agreement.

25. Storage Area Lease. As material inducement for Seller entering into this
Agreement, Purchaser does hereby agree to surrender and deliver possession of that certain
property located adjacent to Seller’s Retained Lands and currently utilized by the Purchaser as a
storage yard (the “Premises”) pursuant to that certain Lease Agreement dated January 4, 2015
and entered into by and between the Seller, as landlord, and the Purchaser, as tenant (the
“Storage Area Lease”) within five (5) days after expiration of the Inspection Period and as
condition precedent to Seller’s obligation to convey the Property to Purchaser. Purchaser shall
deliver possession of the Premises to Seller within five (5) days after expiration of the Inspection
Period in as good condition and state of repair as existed on the “Commencement Date” as
defined in the Storage Area Lease. Seller’s acceptance of possession of the Premises shall be
had without waiving any rights Seller may have under the Lease.

26.  No Recording. Neither this Agreement nor any memorandum thereof shall be
recorded and any attempted recordation hereof shall be void and constitute a default hereunder.

27. Force Majeure. Seller, Purchaser and/or Developer shall be excused for the
period of any delay and no party shall be deemed in default with respect to the performance of
any of the terms, covenants, and conditions of this Agreement to be performed by any party if
any failure of performance shall be primarily due to any strike, lockout, civil commotion, war,
warlike operation, invasion, rebellion, hostilities, military or usurped power, sabotage,
governmental regulations or controls, inability to obtain any material or service for reasons other
than the cost of such material or service, Act of God, or weather conditions abnormal for the
period of time, which are beyond the reasonable control of such party (each, a “Force Majeure
Event”). The time for performance by such party shall be extended by the period of delay
resulting from or due to any of said Force Majeure Event; provided that: (a) the party which is
unable to perform due to the Force Majeure Event promptly notifies the other parties of the Force
Majeure Event and its anticipated effect on the time for completing the subject obligation, and
(b) the party which is unable to perform due to the Force Majeure Event shall use commercially
reasonable efforts to overcome or mitigate the effects of the Force Majeure Event.
Notwithstanding the foregoing, a Force Majeure Event shall not include (i) Purchaser’s or
Developer’s financial inability to perform any obligation under this Agreement, (ii) failure to
apply for a required permit or approval or to provide in a timely manner all information required
to obtain a required permit or approval that is necessary to meet the requirements of this
Agreement, or (iii) the inability to obtain labor, supplies or equipment or pay monies due and
owing. Further, for purposes of this Section, the term “Abnormal for the period of time” shall
mean rain or bad weather in excess of the ten (10) year average for that specific period of time
(from its commencement to its conclusion), as compared with the historical data for that same
period) as published by the National Oceanic and Atmospheric Administration, Ashville, North
Carolina, for Metropolitan Orlando, Florida, Reporting Station.

ORLDOCS 13992928 7 29



[signature pages and exhibits follow]
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IN WITNESS WHEREOF, Seller, Purchaser, and Developer have caused this
Agreement to be executed as of the dates set forth below.

“SELLER”

THE SCHOOL BOARD OF ORANGE
COUNTY, FLORIDA, a public corporate
body organized and existing under the
Constitution and the laws of the State of Florida

WITNESSES:
By:
Print Name: Name: William E. Sublette
Title: Chairman
Print Name: Dated:
STATE OF FLORIDA )
COUNTY OF ORANGE ; o
The foregoing instrument was acknowledged before me this ___ day of ,

2015, by William E. Sublette, as Chairman of The School Board of Orange County, Florida, a
public corporate body organized and existing under the Constitution and the laws of the State of
Florida, on behalf of The School Board. He is personally known to me or has produced
(type of identification) as identification.

Notary Public
(NOTARY SEAL)

Print or Type Name
Serial Number:
My Commission Expires:
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WITNESSES:

Attest:
Barbara M. Jenkins, as its

Print Name: Secretary and Superintendent

Dated:
Print Name:
STATE OF FLORIDA )

) s.8.
COUNTY OF ORANGE )
The foregoing instrument was acknowledged before me this day of ,

2015, by Barbara M. Jenkins as Secretary and Superintendent of The School Board of Orange
County, Florida, a public corporate body organized and existing under the Constitution and the
laws of the State of Florida, on behalf of The School Board. She is personally known to me or has
produced (type of identification) as identification.

Notary Public
(NOTARY SEAL)

Print or Type Name
Serial Number:
My Commission Expires:
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Reviewed and approved by Orange County
Public School’s Chief Facilities Officer

John T. Morris
Chief Facilities Officer

Dated: , 2015

Approved as to form and legality by
legal counsel to The School Board of
Orange County, Florida, exclusively
for its use and reliance.

Shutts & Bowen LLP

Juli S. James, Esq.

Date: , 2015
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“PURCHASER”

THE CITY OF WINTER PARK, FLORIDA,
a municipal corporation organized and existing
under the laws of the State of Florida

WITNESSES:
By:
Print Name: Name:
Title:
Print Name: Dated:
STATE OF FLORIDA )
COUNTY OF ORANGE g o
The foregoing instrument was acknowledged before me this ~ day of ,
2015, by , as of The City of Winter

Park, Florida, a municipal corporation organized and existing under the laws of the State of
Florida, on behalf of the City. S/He is personally known to me or has produced
(type of identification) as identification.

Notary Public
(NOTARY SEAL)

Print or Type Name
Serial Number:
My Commission Expires:

G:\docs\Cities\Winter Park\Real Estatc\Whole Foods & Org Co Schools Purchase\Purchase Agreement\whole foods tri-party agreement cdr 4-7-15.doex
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“DEVELOPER”

UP FIELDGATE US INVESTMENTS -
WINTER PARK, LLC,
a Florida limited liability company

WITNESSES:

By:
Print Name: Name:

Title:
Print Name: Dated:
STATE OF )

) s.8.:
COUNTY OF )
The foregoing instrument was acknowledged before me this day of ,

2015, by , as of UP Fieldgate US
Investments — Winter Park, LLC, a Florida limited liability company, on behalf of the company.
S/He is personally known to me or has produced (type of

identification) as identification.

Notary Public
(NOTARY SEAL)

Print or Type Name
Serial Number:
My Commission Expires:
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EXHIBIT “A”

Legal Description of the School

HOLDEN BROTHERS ADDITION A/61 ALL BLK B (LESS BEG SW COR RUN N TO NE
COR BLK 3 HAVILAH PARK 0/144 E 161 FT S TO S LINE SAID BLK B TH W TO POB) &
PIECE 83 FT N & S LYING S OF LOTS 17 18 & 19 (LESS STS & LESS WEBSTER AV R/W
) & LESS FROM SE COR OF NE1/4 RUN N 974.8 FT W 25 FT FOR A POB TH S 13.65 FT
W 4 FT N 21 DEG W 33.24 FT S 43 DEG E 23.72 FT TO POB ) & (LESS THAT PT LYING N
OF BELOIT ST)

ORLDOCS 13992928 7 36



EXHIBIT “B”

10F2

DESCRIPTION SKETCH AND DESCRIPTION

A PORTION OF BLOCKS 1, 4 AND A PORTION OF THE VACATED RIGHT OF WAY OF GALLOWAY DRIVE, (ELAH STREET
BY PLAT), HAVILAH PARK, AS RECORDED IN PLAT BOOK O, PAGE 144 OF THE PUBLIC RECORDS OF ORANGE COUNTY,
FLORIDA, TOGETHFR WITH A PORTION OF THE NORTHEAST J4 OF SECTION 1, TOWNSHIP 22 SOUTH, RANGE 29 EAST,
ORANGE COUNTY, FLORIDA. ALSO BEING A PORTION OF BLOCK "B” HOLDEN BROTHERS' ADDITION TO WINTER PARK
AS RECORDED IN PLAT BOOK A, PAGE 61 OF THE PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA. BEING DESCRIBED

AS FOLLOWS:

COMMENCE AT THE NORTHEAST CORNER OF BLOCK 4, HAVILAH PARK, AS RECORDED IN PLAT BOOK O, PAGE 144 OF
THE PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA; THENCE S00°00'01"E, ALONG THE EAST LINE OF SAID HAVILAH
PARK, 323.16 FEET FOR THE POINT OF BEGINNING; THENCE CONTINUE SO0'00'01"E, ALONG SAID EAST LINE, 24.73
FEET TO A POINT ON THE SOUTH RIGHT OF WAY LINE OF CHEROKEE AVENUE; THENCE S89'56'14"E, ALONG SAID
SOUTH RIGHT OF WAY LINE, 220.50 FEET, THENCE S$S39°45"05"W, DEPARTING SAID SOUTH RIGHT OF WAY LINE, 73.65
FEET TO A POINT OF A NON—TANGENT CURVE, CONCAVE SOUTHWESTERLY, HAVING A CHORD BEARING OF
$22°53'02"E, AND A RADIUS OF 260.00 FEET THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE, THROUGH A
CENTRAL ANGLE OF 43'31'50", A DISTANCE OF 197.54 FEET TO THE POINT OF TANGENCY; THENCE SO01°07°07E,
459.42 FEET; THENCE 57°0244"E, 45.54 FEET TO THE NORTH RIGHT OF WAY LINE OF WEBSTER AVENUE; THENCE
S89°45'17"W, ALONG SAID NORTH RIGHT OF WAY LINE, 124.74 FEET TO THE EAST LINE OF THE LANDS DESCRIBED IN
OFFICIAL. RECORDS BOOK 9986, PAGE 2648 OF THE PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA; THENCE
NO106'43"W, ALONG SAID EAST LINE, 507.15 FEET TO THE NORTHEAST CORNER OF SAID LANDS; THENCE
S89°55'36"E, DEPARTING SAID EAST LINE, 18.17 FEET TO A POINT ON A NON—-TANGENT CURVE, CONCAVE
SOUTHWESTERLY, HAVING A CHORD BEARING OF N51°02'38"W AND A RADIUS OF 200.25 FEET; THENCE NORTHERLY
AND WESTERLY ALONG THE ARC OF SAID CURVE, THROUGH A CENTRAL ANGLE OF 76°42'23", A DISTANCE OF 268.09
FEET TO THE POINT OF TANGENCY; THENCE N8923'50"W, 112.72 FEET, THENCE N88°26'44"W, 60.21 FEET; THENCE
NB9'23'50"W, 218.60 FEET; THENCE S64°45'39"W, 17.44 FEET TO THE POINT OF CURVATURE OF A CURVE, CONCAVE
SOUTHEASTERLY AND HAVING A RADIUS OF 36.00 FEET; THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE,
THROUGH A CENTRAL ANGLE OF 34°41'32", A DISTANCE OF 21.80 FEET TO THE POINT OF TANGENCY, THENCE
S30°04°08"W, 21.73 FEET TO THE EASTERLY RIGHT OF WAY LINE OF U.S. HIGHWAY 17-92 AS SHOWN ON THE
FLORIDA DEPARTMENT OF TRANSPORTATION RIGHT OF WAY MAP OF STATE ROAD 15--600, SECTION 75030, F.P.
NO.408429; THENCE NOO'51'36'E, ALONG SAID EASTERLY RIGHT OF WAY LINE, 40.46 FEET, THENCE N89°08'24"W,
ALONG SAID EASTERLY RIGHT OF WAY LINE, 10.00 FEET TO THE EASTERLY RIGHT OF WAY LINE AND THE WEST LINE
OF AFOREMENTIONED HAVILAH PARK; THENCE NOO'51'36"E, ALONG SAID EAST RIGHT OF WAY LINE AND SAID WEST
LINE, 118,75 FEET, THENCE N88°50'50"E, DEPARTING SAID LINE, 515 FEET TO A POINT ON A NON—TANGENT CURVE,
CONCAVE NORTHEASTERLY, HAVING A CHORD BEARING OF S25°51'40"E AND A RADIUS OF 36.00 FEET, THENCE
SOUTHERLY ALONG THE ARC OF SAID CURVE, THROUGH A CENTRAL ANGLE OF 48'47°48" A DISTANCE OF 30.66 FEET
TO THE POINT OF TANGENCY; THENCE $50°15'34"E, 18.74 FEET; THENCE S89°23'50"E, 423.14 FEET TO THE POINT OF

BEGINNING.

CONTAINING 107,576 SQUARE FEET OR 2.4696 ACRES MORE OR LESS. LEGEND

SURVEYOR'S NOTES:
1. THIS IS NOT A BOUNDARY SURVEY.

2. BEARINGS ARE BASED ON THE EAST LINE OF HAVILAH
PARK ASSUMED AS SHOWN.

3. NOT VALID WITHOUT THE SIGNATURE AND ORIGINAL
RAISED SEAL OF A LICENSED FLORIDA SURVEYOR AND
MAPPER.

PREPARED FOR: P DEVELOPMENT

C.B. CHORD BEARING
C.A. CENTRAL ANGLE
CH  CHORD LENGTH
R RADIUS

L ARC LENGTH
P.B. PLAT BOOK

Wordind ] Locevenerso ]

MICHAEL D. CUMMINS, JR.
FLORIDA REGISTRATION NUMBER LS5592
FLORIDA LICENSED SURVEYOR AND MAPPER

CUMMINS SURVEYING
AND MAPPING, INC.
2758 Susanday Drive
Orlando, Florida 32812
(407) 894—4254

e—mail: mc5592@bellsouth.net
Certificate of Authorization LB 6983

TECHNICIAN: MDC
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EXHIBIT “C”
10F2

SKETCH AND DESCRIPTION

A PORTION OF THE NORTHEAST /4 OF SECTION 1, TOWNSHIP 22 SOUTH, RANGE 29 EAST, ORANGE COUNTY,
FLORIDA. ALSO BFING A PORTION OF BLOCK "B" HOLDEN BROTHERS' ADDITION TO WINTER PARK AS RECORDED
IN PLAT BOOK A, PAGE 61 OF THE PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA. BEING DESCRIBED AS
FOLLOWS:

COMMENCE AT THE EAST J4 CORNER OF SECTION 1, TOWNSHIP 22 SOUTH, RANGE 29 EAST ORANGE COUNTY,
FLORIDA; THENCE N89'06’16"W, ALONG THE SOUTH LINE OF SAID NORTHEAST J, A DISTANCE OF 485.60 FEET;
THENCE NOO0'53'44"E, DEPARTING SAID SOUTH LINE, 17.53 FEET TO THE NORTH RIGHT OF WAY LINE OF
WEBSTER AVENUE AND THE POINT OF BEGINNING; THENCE $89°45'17"W, ALONG SAID NORTH RIGHT OF WAY
LINE, 124,74 FEET TO THE EAST LINE OF THE LANDS DESCRIBED IN OFFICIAL RECORDS BOOK 9986, PAGE
2648 OF THE PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA; THENCE NO1°06'43"W, ALONG SAID EAST LINE,
507.15 FEET TO THE NORTHEAST CORNER OF SAID LANDS; THENCE N89'55'36"W, ALONG THE NORTH LINE OF
SAID LANDS, 160.99 FEET TO THE NORTHWEST CORNER OF SAID LANDS AND THE EAST LINE OF HAVILAH PARK
AS RECORDED IN PLAT BOOK O PAGE 144 OF THE PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA; THENCE
NOQO'00'01"W, ALONG SAID EAST LINE, 211.89 FEET TO A POINT ON THE SOUTH RIGHT OF WAY LINE OF
CHEROKEE AVENUE; THENCE S89°56'14"E, ALONG SAID SOUTH RIGHT OF WAY LINE, 220.50 FEET; THENCE
S39°45"05"W, DEPARTING SAID SOUTH RIGHT OF WAY LINE, 73.65 FEET TO A POINT ON A NON-TANGENT
CURVE, CONCAVE SOUTHWESTERLY, HAVING A CHORD BEARING OF $22°53'02"E, AND A RADIUS OF 260.00
FEET, THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE, THROUGH A CENTRAL ANGLE OF 43'31'50", A
DISTANCE OF 197.54 FEET TO THE POINT OF TANGENCY; THENCE S01°07°07E, 459.42 FEET, THENCE
S57°02'44"E, 45.54 FEET TO THE POINT OF BEGINNING,

CONTAINING 90,024 SQUARE FEET OR 2.0667 ACRES, MORE OR LESS.
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SKETCH AND DESCRIPTION
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SURVEYOR'S NOTES:

1. BEARINGS ARE BASED ON THE NORTHT RiGHT OF WAY LINE OF WEBSTER
AVENUE, ASSUMED AS SHOWN.

2. THIS SURVEY WAS PERPARED FOR THE SENERIT AND EXCLUSIVE usE OF THE
PARTIES LISTED. USE BY OTHERS IS NOT PERMITIED WTHOUT PRESSED
WRITTEN PERMISSION OF THE SIGNING SURVEYOR.

3. THIS BOUNDARY SURVEY WAS ARED FOR USE IN A COMMERCIAL LAND
TRANSACTION. NO DTHER USES ARE PERITTED WITHOUT THE EXPRESSED
WRITTEN PERMISSION OF TGHE SIGNING SURVEYOR.

4. SYMBOLS SHOWN HEREON ARE NOT DRAWN TO SCALE FOR CLARITY.
. ALL DIRECTIONS AND DISTANCES ARE MEASURED UNLESS OTHERWISE NOTED.
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DEVELOPER’S AGREEMENT FOR
1000/1050 N. Orlando Avenue, 1160 Galloway Drive and 967 Cherokee Avenue

th
THIS AGREEMENT (“‘Agreement”’) entered into and made as of the AS day of
Februae , 2015, by and between the CITY OF WINTER PARK, FLORIDA, 401 S. Park Avenue,
Winter Park, Florida, 32789 (hereinafter referred to as the “City"), and UP FIELDGATE US
INVESTMENTS — WINTER PARK LLC, a Florida limited liability company, 3201 East Colonial Drive,
Orlando, Florida, 32083, (hereinafter referred to as “Owner/Developer”).

WITNESSETH

WHEREAS, UP FIELDGATE US INVESTMENTS - WINTER PARK LLC is the Owner/Developer
of certain real property at 1000/1050 N. Orlando Avenue, 1160 Galloway Drive and 967 Cherokee
Avenue, lying within the municipal boundaries of the City of Winter Park, as more particularly described
on Exhibit “A” attached to and incorporated into this Agreement by reference (hereinafter referred to as
“Property”)

WHEREAS, the Owner/Developer desires to develop the Property for the operation of a Whole
Foods grocery store (approximately 40,965 SF) with a secondary retail store (approximately 36,600 SF)
and three out-parcels (approximately 4,000 SF each) as more particularly shown on Exhibit “B”, the final
site plan, attached to and incorporated into this Agreement by reference (hereinafter, the “Project”); and

WHEREAS, the Owner/Developer desires to facilitate the development of the Project, in
compliance with the laws and regulations of the City, and of other governmental authorities as well as
provide assurances that the Project will be compatible with surrounding properties; and

WHEREAS, the City of Winter Park has granted conditional use approval in order to facilitate this
Project and has also agreed to consent to development of the Project provided that Owner/Developer
acknowledge and abide by the restrictions mutually agreed upon for the operation and future use of the
Property and such acknowledgement and restrictions are agreed upon to be in the form of a recordable
Development Agreement to run with title to the land.

NOW THEREFORE, in consideration of the mutual promises and covenants herein contained,
the City and the Owner/Developer agree as follows:

SECTION1. RECITALS
The above recitals are true and correct and form a material part of the Agreement.

SECTION 2. REPLATTING OF PROPERTY

The Owner/Developer consents and agrees to join, plat, and subdivide the Property as necessary
to achieve the Project objectives in accordance with the Comprehensive Plan future land use and zoning
designations provided by City. The City agrees and consents to Owner/Developer joining, platting, and
subdividing the Property to allow for and to encourage third-party occupancy and future conveyance of all
or part of the Property.

SECTION 3. BUILDING ARCHITECTURE

Developer’s Agreement
Page No. 1
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The Owner/Developer consents and agrees to design the out-parcel buildings in architectural
conformity with the main retail buildings and to use City's themed acorn lights along US 17/92.
Architectural conformity will be decided by the City Planning Department, with the Owner/Developer
having the right to appeal such determinations to the Planning and Zoning Board and then to the City
Commission within thirty (30) days of the receipt of said determination.

SECTION 4. SIGNAGE

The Owner/Developer consents and agrees to the Project being limited to monument signage for
all ground signs in lieu of pole signs and that the location and number of monuments signs shall be
subject to the master sign plan, as part of the final conditional use approval by the City Commission. The
master sign plan shall continue to govern the Project after the platting of the Property.

SECTION 5. STORM WATER RETENTION
The Owner/Developer consents and agrees to retrofit the Property to conform to the storm water
retention requirements of the City and Saint Johns River Water Management District.

SECTION 6. LANDSCAPING

The Owner/Developer consents and agrees to provide enhanced landscaping as required by City
staff to create an appealing front door appearance and review opportunities to preserve, using
commercially reasonable diligence, the two major live oak trees on-site. Owner/Developer will provide
additional buffer around live oak trees as required by City staff.

SECTION 7. TRAFFIC SIGNALS
The Owner/Developer agrees to pay Twenty Eight Thousand One Hundred Twenty Five Dollars
($28,125.00) as its proportionate share of funding for traffic signal timing improvements.

SECTION 8. RIGHT-OF-WAY DEDICATION

The Owner/Developer agrees to convey, or cause the applicable party to convey, to the City, by
warranty deed and bili of sale, the right-of-way and roadway improvements constructed by the
Owner/Developer for the Lee Road extension, shown in Exhibit “B”. Acceptance of the right-of-way and
roadways improvements will be upon terms and conditions acceptable to the City as evidenced by a
memorandum of understanding approved by the City Manager. Upon acceptance, all maintenance of
the Lee Road extension shall be the responsibility of the City.

SECTION9. SOUND CONTAINMENT

The building and mechanical equipment will be designed and operated at all times under a
maximum of 55 decibels at the Property line. At certificate of occupancy, the engineer of record shall
provide a certification of compliance with this requirement, and any subsequent violation of the specific 55
decibel level shall be grounds for code enforcement by the City and shall require compliance by the
property owner and tenant. Upon written notice from City of a violation, Owner and tenant shall comply
with the 55 decibel level within fifteen (15) days of such notice.

SECTION 10. EXPANSIONS, AMENDMENTS & MODIFICATIONS TO THIS AGREEMENT

Expansions, amendments, and modifications to this Agreement, if requested by the
Owner/Developer, may be permitted if approved following review by the City in conformance with the
City's Land Development Code.

SECTION 11. AGREEMENT TO BE BINDING

This Agreement, including any and all supplementary orders and resolutions, together with the
approved development plan, the master sign plan, and all final site plans, shall be binding upon the
Owner/Developer and their successors and assigns in titie or interest. The provisions of this Agreement

Developer's Agreement
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and all approved plans shall run with the Property including after platting the Property, and shall be
administered in a manner consistent with Florida Statutes and local law.

SECTION 12. ENFORCEMENT

This Agreement may be enforced by specific performance. in the event that enforcement of this
Agreement by the City becomes necessary, and the City is successful in such enforcement, the
Owner/Developer shall be responsible for all costs and expenses, including attorney’s fees, whether or
not litigation is necessary, and if necessary, both at trial and on appeal, incurred in enforcing or ensuring
compliance with the terms and conditions of this Agreement, which costs, expenses and fees shall also
be a lien upon the Property superior to all others. Interest on unpaid overdue sums shall accrue at the
rate of eighteen percent (18%) compounded annually or at the maximum rate allowed by law.

SECTION 13. GOVERNING LAW; VENUE
This Agreement shall be governed by and construed in accordance with the laws of the State of
Florida. The Venue for purpose of litigation shall be in Orange County, Florida.

SECTION 14. RECORDING

This Agreement shall be recorded, at Owner/Developer’s expense, among the Public Records of
Orange County, Florida no later than fourteen (14) days after full execution. Notwithstanding the
foregoing, the same shall not constitute any lien or encumbrance on title to the Property and shall instead
constitute record notice of governmental regulations, which regulates the use and enjoyment of the
Property.

SECTION 15. TIME IS OF THE ESSENCE
Time is hereby declared of the essence as to the lawful performance of all duties and obligations
set forth in this Agreement.

SECTION 16. SEVERABILITY

If any part of this Agreement is found invalid or unenforceable in any court, such invalidity or
unenforceability shall not affect the other parts of this Agreement, if the rights and obligations of the
parties contained herein are not materially prejudiced and if the intentions of the parties can be affected.
To that end, this Agreement is declared severable.

SECTION 17. DEVELOPMENT PERMITS

Nothing herein shall limit the City’s authority to grant or deny any development permit applications
or requests subsequent to the effective date of this Agreement. The failure of this Agreement to address
any particular City, County, State and/or Federal permit, condition, term or restriction shall not relieve
Developer or the City of the necessity of complying with the law governing said permitting requirement,
condition, term or restriction.

SECTION 18. SUBORDINATION/JOINDER

Unless otherwise agreed to by the City, all liens, mortgages and other encumbrances not
satisfied or released of record, must be subordinated to the terms of this Agreement or the lienholder join
in this Agreement. It shall be the responsibility of the Owner/Developer to promptly obtain the said
subordination or joinder, if necessary, in form and substance acceptable to the City Attorney, prior to the
City’s execution of the Agreement.

SECTION 19. EFFECTIVE DATE
This Agreement shall not be effective and binding until the latest date that this Agreement is
approved by and signed by all parties hereto.

Developer's Agreement
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IN WITNESS WHEREOF, the Owner/Developer and the City have executed this Agreement as of the day
and year first above written.

Signed, Sealed and Delivered OWNER:

In the Presence of:
UP FIELDGATE US JNVESTMENTS - WINTER
PARK LLC, a Florida pmited liability company

SigfGre of Witnegs
Prc\ed Name: L JuLAlJ'\ By:
NS

Sigréture of Wltness #2
Printed Name: mu%

STATE OF FLORIDA )
COUNTY OF _()r Gn S A )

Schitt Fish, Manager

The foregoing instrument was acknowledged before me this 6_ day of /M ML\ , 2015, by
Scott Fish, as Manager of UP FIELDGATE US INVESTM WINTER PARK LLC
(Owner/Developer), a Florida limited liability company, § i 0 me or who has
produced as identification and did (did not) take an oath.

T PAUL D. JOHNSON, JR. Notar lic _
R\ MY COMMISSION #FF169506 Pri Name:
2 EXPIRES: NOV 17, 2018 Mg commission expires:

Bonded through 1st State Insurance

Developer's Agreement
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CITY OF WINTER PARK, FLORIDA

ATTEST:

By: YQYV'(# W. 6’\#%
Kenneth W. Bradley, Mayor
- / / ’ -

City Clerk

Yo

» P A0S
The foregoing instrument was acknowledged before me this 2 h day of Maw U 26F4, by
Kenneth W. Bradiey, Mayor, of the City of Winter Park, Florida, who is personally known to me.

Notary Public
Printed Name:

My commission expires:
W5, MICHELLE BERNSTEIN
= A *3 MY COMMISSION # EE155725

e EXPIRES January 25, 2016
(407) 3980183 Fordatoty8arvige.com _

G:\docs\Cities\Winter Park\Planning & Zoning\Whole Foods Development Agreement\Whole Foods DA 10-6-14 CDR.docx
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EXHIBIT “A”

Attach legal description of the Property
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EXHIBIT “A”

LEGAL DESCRIPTION
PARCEL A:

PARCEL 1:

THE WEST 330 FEET OF THE EAST 773 FEET OF THE SOUTH 2:2 FEET OF THE NORTH 330 FEET OF THE SOUTHEAST ¥ OF
THE NORTHEAST % OF SECTION %, TOWNSHIP 22 SOUTH, RANGE 29 FAST, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COSJMB!CE AT THE NORTHEAST CORMER OF THE SOUTHEAST ¥ OF THE NORTHEAST ¥ OF SECTION 1, TOMNSHIP 22 SOUTH,
RANGE 29 EAST, RUN SOUTH 118 FEET, WEST 443 FEET TO THE POINT OF BEGINN]NG. THENCE SOUTH 212 FEET, WEST 33¢
FEET, NORTH 212 FEET, EAST 333 FEET TO THE POINT OF BEGINNING.

LESS ANO EXCEPT THE NORTH 72.00 FEET OF THE EAST 325.0C FEET OF THE WEST 330 FEET OF THE EAST 773.0C FEET
OF THE SOUTH 212 FEET OF THE MORTH 33¢ FEET CF THE SCUTHEAST X' OF THE NORTHEAST % OF SECTION 1. TOWNSHIF
22, SOUTH, RANGE 2¢ EAST, ORANGE COUNTY., FLORISA.

PARCEL . 2:

BEGIN: 443 FEET WEST OF THE NORTHEAST CORNER OF THE SOUTHEAST % OF THE NORTHEAST X OF SECTION 1, TOWNSHIP
22 SOUTH. RANGE 25 EAST, RUN SOUTH ti8 FEET. WEST 33D FEET. NORTH 118 FEET, EAST 3350 FEET.

LESS AND EXCEPT ROADWAY ON NORTH; AND

LESS AND EXCEFT: BEGIN 443 WEST AND 118 FEET SQUTH OF THE NORTHEAST CORNER OF THE SOUTHEAST ¥ OF THE
NORTHEAST ¥ OF SECTION 1, TOWNSHIP 22, SOUTH, RANGE 20 EAST, RUN WEST 125 FEET, NCGRTH 118 FEET, £AST 125
FEET TC A POINT ON THE NORTH LINE OF THE SOUTHEAST ¥ OF THE MORTHEAST % 443 FEET WEST OF THE NORTHEAST
CCRNER OF THE SOUTHEAST K OF THE NORYHEAST %, THENCE SOUTH TO THE POINT QF BEGINNING.

PARCEL %

LOTS 1 THRU 9. NCLUSIVE, AND LOTS 13 THRU 38, INCLUSIVE, ALANDALE PARK, ACCORDING TD THE FLAY THEREOF AS
RECORDED IN PLAT BOOK N, PAGE 7, PUBLIC RECORDS OF ORANGE COUNTY. FLORDA,

PARCEL 4:

LCTS 10, 11 AND 32, ALANDALE PARK, ACCORDING TO THE PLAT THEREDF AS RECORDED IN PLAT BOOK N, ®ACE 7, PUBUC
RECORDS OF ORANGE COUNTY, FLORIDA.

PARCEL &

THAT PARCEL OF LAND LYING SOUTH OF THE SOUTHERLY RIGHT OF WAY LIRE OF DIXON AVENUE AND NORTH OF THE
NCRTHEFLT RIGHT OF WAY UNE OF FRIENDS AVENUE AND EAST.OF ALANDALE PARK AS RECORDED IN PLAT 800K N, PAGE
7. PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA, BEING MORE PARTICULARLY- DESCRIBED AS FOLLOWS:

BEGIN AT.THE SQUTHEAST CORNER QF LOT 25 OF SAID ALANDALE PARK, THENCE RUN NCRTH DO"44'12" EAST ALONG THE
EAST UNE OF SAD LOT 26 AND LOT 25 OF SMD ALANDALE PARK A DISTANCE OF 301,15 FEET TO THE NORTHEAST
CORNER OF SAID LOT 25, SAID NORTHEAST CORNER BEING ON THE SCUTHERLY RIGHT OF WAY LINE OF DIXCN AVENUE:
THENCE RUN NORTH 855227 EAST ALONG SAID SOUTHERLY RIGHT OF WAY LINE OF DIXON AVEMUE 11.6¢ FEET TO THE
NORTHWEST CORNER OF THE FOLLOWING DESCRISBED PARCEL (HEREINAFTER "PARCEL 2'%:

PARCEL 2:

BEGIN #43 FEET WEST OF THE NORTHEAST CORNER OF THE SOUTHEAST % OF THE NORTHEAST ¥ OF SECTION 1. TOANSHIP
22 SOUTH, RANGE 25 EAST, RUN SOUTH 118 FEET, WEST 330. FEET, NORTH 118 FEET, EAST 330G FEET, LESS AND EXCEPT
ROADWAY DN NORTH; AND LESS aAND EXCEPT: BEGIN. 443 FEET WEST &ND. 148 FEET SOUTH OF THE NORTHEAST CORNER
OF THE SOUTHEAST ¥ OF THE NORTHEAST ¥ OF SECTION 1, TOWNSHIP 22 SOUTH, RANGE ‘29 EAST, RUN WEST 125 FEET,
NORTH 118 FEET, EAST 125 FEET TO A PQINT ON THE NORTH LINE OF THE SCUTHEAST W OF THE NCRTHEAST X 443 FEET

gEEélT ‘?I;GTHE NORTHEAST CORNER OF THE SOUTHEAST ¥ OF THE NORTHEAST ¥, THENCE SCUTH T¢ THE POINT OF
N 3

THENCE DEPARTING SAID SOUTHERLY RIGHT.OF WAY LINE OF DIXCN AVENUE RUN SOQUTH O0D1'54” REST ALONG THE WEST
BOUNDARY LINE OF PARCEL 2 AND THE WEST BOUNDARY LINE OF THE FOLLOWING DESCRIBED PARCEL:

PARCEL 3

THE WEST 330 FEET OF THE EAST 773 FEET OF THE SCQUTH 212 FEET OF THE NORTH 33Q FEET OF THE SOUTHEAST ¥ CF
THE MORTHEAST % OF SECTION 1, TOWNSHIP 22 SOUTH, RANGE 29 EAST, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE NORTHEAST CGRNER OF THE SOUTHEAST ¥ OF THE NORTHEAST % OF SECTICN 1, TOWNSHIF 22 SOUTH,
RANGE 29 EAST. RUN SOUTH 118 FEEL, WEST 443 FEET 10 THE POINT OF BEGINNING, THENCE SOUTH 212 FEET, WEST 330
FEET, NORTH 212 FEET, EAST 330 FEET TO THE POINT OF BEGINNING.

LESS AND EXCEPT THE NORTH 72.00 FEET OF THE EAST 126.00 FEET OF THE WEST 330 FEET OF THE EAST 773.00 FEET
OF THE SOUTH 212 FEET OF THE NORTH 330 FEET.CF THE SOUTHEAST Y OF THE NORTHEAST ¥ OF SECTICN 1. TOWNSHIF
22, SOUTH. RANGE 20 EAST, ORANGE COUNTY. FLORIDA;

WHICH BOUNDARY LINE IS ALSO THE WEST LINE OF THE EAST 773,00 FEET OF THE SCUTHEAST ¥ OF THE NORTHEAST ¥
OF SECTION 1, TOWNSHIP 22 SQUTH, RANGE 23 EAST, A DISTANCE OF 301.12 FEET TC THE NCRTHERLY RIGHT OF WAY LINE
OF SAID FRIENDS AVENUE: THENCE RUN SQUTH B9S2'27" WEST ALONG SAID NORTHERLY RIGHT OF WAY LINE OF FRIENDS
AVERUE A DISTANCE OF 15.2D FEET TC THE POINT OF BEGINNING.
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COMMENCING AT THE EAST 1/4 CORNER OF SECTION 1, TOWNSHIP 22 SOUTH, RANCE 25 EAST; ORANGE COUNTY, FLORICA,
RUN NOQ"29"19"W, ALONG THE EAST UNE OF THE' SOUTHEAST 1/4, OF THE NORTHEAST 1/4, OF SAID SECTIGN 1. &
DISTANCE OF 1444.55 FEET TO THE NORTHEAST CORNER OF SAID SQUTHEAST t/4, OF THE NORTHEAST 1/4; THENCE RUN
58915'26™Y, ALONG THE NORTH LINE OF THE SAID SOUTHEAST t/4, OF THE NORTHEAST 1/4, AS SAID LINE |S CEPICTED
CN THE FDOT RIGHT—OF-WAY ‘MAPS FOR STATE ROAD 15/60C, SECTION NUMBER 75030, F.P. 408425—~1, A DISTANCE OF
568.01 FEET, TG A POINT ON THE WEST UINE OF THE EAST 5868.00 FEET OF THE AFORESAID SQUTHEAST 1/4, OF THE
NORTHEAST 1/4, SAID PCINT ALSO BEING THE PQINT OF BEGINNING FQR THAT PARCEL BEING CESCRIBED HEREIN, THENCE
S00°29™18"E, ALONG SAID WEST LINE OF THE EAST 588.00 FEET, A DISTANCE OF $90.00 FEET, TO A POINT ON THE SOUTH
UINE. OF THE NORTH 180.00 FEET, OF THE AFOREMENTIONED SOUTHEAST 1/4, OF THE NORTHEAST 1/4 THENCE
NBS15'267E, ALONG SAID SOQUTH LINE OF THE NORTH 190.08 FEET, RUN A DISTAKCE OF 125.00 FEET, TC A POINT ON THE
WEST UNE OF THE EAST <43.00 FEET, OF THE AFOREMENTIONED SOUTHEAST 1/4, OF THE NORTHEAST 1/4; THENCE
$00°291S"E, ALONG SAID WEST LINE OF THE'EAST 443.00 FEET, RUN A DISTANCE OF 140,80 FEET, TC A PQINT ON THE
SOUTH LINE OF THE KCRTH 330.00 FEET OF THE AFOREMENTIONED SOUTHEAST 1/4, OF THE NORTHEAST 174 THENCE
SB9715°26"W, ALONG SAID SOUTH LINE. OF THE NORTH 330,00 FEET, RUN A DISTANCE OF 330.00 FEET, TO A POINT Ok THE
WEST UNE OF THE EAST 773.00 FEET, OF THE AFOREMENTIONED SCRUUTHEAST 1/4, OF THE NORTHEAST :/4; THENCE
NGO29"19™W, ALCNG SAID WEST LINE OF THE EAST 773 FEET, RUN A DISTANCE OF 28.54 FEET, TO A FQINT CF
INTERSECTION OF THE EASTERLY PROJECTION CF THE NORTHERLY RIGHT—OF—WAY. UNE OF FRIENDS AVENUE -AS SHOWN ON
THE PLAT OF ALANDALE FARK, RECORDED IN.PLAT BOOK "N*, PAGE 7. OF THE PUBLIC RECORDS OF ORANGE COUNTY.
FLORIDA! THENCE S89'17'00™W, ALONG EASTERLY PRCJECTION ANG THE NQRTHERLY RIGHT-OF—WAY UNE QF SAID FRIENDS
AVENUE, A DISTANCE OF 480.35 FEET, TO THE INTERSECTION OF THE EASTERLY RIGHT-OF-WAY OF NORTH ORLANDO
AVENUE {US 77-82), AS SAID RIGHT-OF—WAY IS SHOWN ON THE AFOREMERTIONED FDOT RIGHT-OF—WAY MAPS FOR STATE
ROAD 15/800, SECTION NUMBER 75030, F.P. 408428-3; THENCE ‘NOOMS'S2°E, ALONC SAID RIGHT~OF~WAY LINE, RUN A
DISTANCE. OF 301.30 FEET, TQ A POINT ON THE AFOREMENTIONED NORTH LINE OF ‘THE SOUTHEAST 1/4, OF THE NORTHEAST
1/4; THENCE NES“S28"E, ALDNG SAID NORTH LINE. OF THE SOUTHEAST 1/4, OF THE NORTHEAST /4. RUN A DISTANCE OF
661.32 FEET, TO THE POINT OF BEGINNING.

FARCEL &:
PARCEL 1:

BEGIN 5§ CHAINS SOUTH AND 450 FEET WEST OF THE NORTHEAST CORNER OF THE SOUTHEAST % OF THE NORTHEAST ¥ CF
SECTICN 1, TOWNSHIP 22 SOUTH, RANBE 29 EAST, ORANGE COUNTY, FLORIDA. THENCE RUN SOUTH S CHAINS, THENCE RUN
WEST 5 CHAINS, THENCE RUN NORTH -5 CHAINS AND THENCE RUN EAST 5 CHAIN TO THE POINT OF BEGINNING; LESS AND
EXCEPT THE SOUTH 114 FEET THEREOF.

PARCEL 2:
;%}P %E#E LAND LYING IMMEDIATELY AGJACENT TO AND WEST OF WESTERN BOURDARY OF THE FOLLOWING REAL

S8EGIS & CHAINS SCUTH AND 450 FEET WEST OF THE NORTHEAST CORMER OF THE SCUTHEAST /4 OF THE NORTHEAST /4
OF SECTION {, TOWNSHIP 22 SOUTH, RANGE 28 EAST, THENCE RUN SOUTH £ CHAINS, THENCE RUN WEST % CHAINS,
THENCE RUN NCRTH 5 CHAINS AND THENCE RUN EAST 5 CHAINS TO THE POINT OF BEGIRNING, LESS AND EXCEPT THE
SOUTH 124 FEET THERECF. ALL LOCATED IN ORANGE COUNTY, FLORIDA (PARCEL ID NO. D1-22-28~0000~00016: THE “RCJ2
PROPERTY" ) '

AND LYING EAST OF THE EASTERN BOUNDARY OF THE FOLLOWING REAL PROPERTY:

ALL OF LOTS 1, 2, 3, 4, & £ 7, 8 9 AND 10, BLOCK 4, HAVILAH PARK, ACCORDING TO THE FLAT THEREOF AS RECORDED
IN PLAT BOOK C, PAGE 144, PUBLIC RECOROS OF ORANGE COUNTY, FLORIDA; TOGETHER WITH THAT PCRTION OF THE
NORTH 1/2 OF QUAKER AVENUE (NOW ABANDONED. AS PER RESOLUTION SHCWM IN OFFICIAL RECORDS BOOK 1330, PaGE
601). WHICH LIES IMMEDIATELY ADJACENT TO THE SOUTH LINE OF BLOCK 4, HAVILAH PARK, ACCCRDING TO THE PLAT
THEREDF AS RECORDED W PLAT BOOK O, PAGE 144, PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA (PARCEL H} NO.
01-22—29—3452—04—0102: THE “UP SROPERTY™),

AND HAVING AS ITS NORTHERN BOUNDARY THE WESTWARD EXTENSION OF THE NORTH BOURDARY OF THE RCJ2 PROFERTY
AND AS ITS SQUTHERN BOUNDARY THE WESTWARD EXTENSION OF THE SCUTH BCUNDARY OF THE RCJ2 PRGPERTY;

AMC INCLUBING - ALL RIGHTS OF WAY, STREETS, ALLEYS, PASSAGEWAYS, STRIPS, GORES AND OTHER RIGHTS. TITLES AND
INTERESTS PERTAINING TO EMHER THE RCJZ PRCPERTY CR THE UP PROPERTY,

PARCEL &
PARCEL 1:

LTS 1, 2, 3 4 5, 6 7, 14 15, 16, 17, 18, 18 AND 20, BLOCK 1, HAVILAH PARK, ACCORDING TO THE PLAT THEREQF AS
RECOROED IN PLAT BCQK O, PAGE 144, PUSUC RECORDS OF ORANGE COUNTY, FLORIDA.

OF LOTS 1, 2, 3, 4, 5,'6, 7, B, 9 AND 10, BLOCK 4, HAVILAH PARK, ACCORDING TO THE PLAT THEREOF AS RECORDED IN
PLAT BOOK O, PAGE t44, PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA: TOGETHER WATH THAT PORTION. OF THE NORTH
1/2 OF QUAKER AVENUE VACATED PER RESOLUTIOR RECORDED (N OFFICIAL RECORCS BUOK 1380, PAGE 601, “HICH LIES
IMMEDIATELY ADJACENT TG THE SOUTH LINE OF BLOCK 4, HAMLAH PARK, ACCORDING TG THE PLAT THEREOF AS RECGRDED
IN PLAT BOOK O, PAGE 144, PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA.

LESS AND EXCEPT THE PORTION OF PARCEL “C” SOUTH OF THE LEE ROAD EXTENSION.
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Item type Public Hearing meeting date June 8, 2015

prepared by Dori Stone approved by City Manager
department Planning & Comm. Develop. City Attorney
division |:| NJA

board I:I yes I:I 1) I:I NIA final vote

approval

|:| Exceptional Quality of Life |:| Fiscal Stewardship

stt;at(i_gic Intelligent Growth & Development |:| Public Health & Safety
objective

Investment in Public Assets & Infrastructure

subject

Indemnity Agreement between the City of Winter Park and UP Fieldgate US
Investments - Winter Park LLC

motion | recommendation

Request approval of the Indemnity Agreement for Cure issues outlined in the School
Board/City/UP Fieldgate Agreement

background

Under the School Board Agreement, the School Board agreed to sell property to the
city with funding provided by UP Fieldgate to construct the Lee Road Extension. That
Agreement also required “cure work” for the impacts to the Winter Park Vo-Tech site.
The cure work outlined in the Agreement also has a number of timeframes and
penalties associated with it.

It is the intent of the city that UP Fieldgate will not only construct the Lee Road
Extension to the city’s standards but also perform the cure work required under the
School Board Agreement. The attached Indemnity Agreement further clarifies the
role of the city and the developer. This Agreement, between the city and UP
Fieldgate, outlines a number of terms that removes the city from any liability by the
School Board for the cure work to the Winter Park Vo-Tech site. The developer
agrees to perform the cure work, assumes any penalties and agrees to defend any
claims against the city that may arise from the School Board Agreement. The
developer also will post a $300,000 irrevocable letter of credit as security for this
cure work.



This agreement has been drafted by the City Attorney’s office and attorneys for UP
Fieldgate to ensure that the city has no risk with regard to the cure work required by
the School Board Agreement.

alternatives | other considerations

N/A

fiscal impact

There is no fiscal impact to the city under this agreement.



Prepared by:

Catherine D. Reischmann, Esq.
111 N. Orange Ave., Ste. 2000
Orlando, FL 32801

Return to:

City Clerk

City of Winter Park

401 Park Avenue South
Winter Park, FL 32789

INDEMNITY AGREEMENT REGARDING
WHOLE FOODS DEVELOPMENT AND LEE ROAD EXTENSION

THIS INDEMNITY AGREEMENT ("Agreement’) entered intc and made as of the day of
. 2015, by and between the CITY OF WINTER PARK, FLORIDA, 401 S. Park Avenue,
Winter Park, Florida, 32789 (hereinafter referred to as the "City”), and UP FIELDGATE US
INVESTMENTS - WINTER PARK LLC, a Florida limited liability company, 3201 East Colonial Drive,
Orlando, Fiorida, 32083, and UP DEVELOPMENT COMPANY, LLC, a Florida limited liability company,
1045 Tulloss Road, Franklin, TN 37067 (collectively hereinafter referred to as “Developer”).

WITNESSETH

WHEREAS, DEVELOPER owns certain property located in the City of Winter Park, as more fully
described in Exhibit A {the “Whole Foods Property”); and

WHEREAS, the CITY has determined that the construction of an extension of Lee Road (the "Lee
Road Extension”) from its present terminus at North Orlando Avenue extending east and south to a new
terminus with Webster Avenue, all as shown on the Sketch and Description of the Lee Road Extension
("Lee Road Extension Sketch and Description") prepared by Cummins Surveying and Mapping, Inc,,
dated May 21, 2015 and bearing Project No. 14-36, attached heretc as Exhibit B, is consistent with and
furthers the goals, objectives and policies of the Winter Park Comprehensive Plan; and

WHEREAS, CITY has entered into an agreement with the DEVELOPER and the Orange County
School Board (the "School Board Agreement”) for the sale to CITY of certain real property as necessary
for the Lee Road Extension (the “School Board Property”™), and the School Board Agreement is
incorporated herein as if fully set forth herein; and

WHEREAS, the term "Property” shall have the same meaning as it does in the School Board
Agreement; and

WHEREAS, as a condition to CITY entering into the School Board Agreement, DEVELOPER has
agreed to pay the Purchase Price, perform the Cure Work defined in Section 10 of the School Board
Agreement, and to assume all liabilities and obligations under the School Board Agreement, and to fully
indemnify the CITY for any liability related to the School Board Agreement; and

WHEREAS, this Agreement has a public purpose for the CITY because the Lee Road Extension
is beneficial to the public as it provides improved traffic flow, and is required by FDOT for the benefit of
the public; further the DEVELOPER's proposed project will increase the City’s tax base and improve this
area of the CITY.
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AGREEMENT

SECTION 1.  Recitals; Capitalized Terms.

The above recitals are true and correct, form a material part of this Agreement and are
incorporated in this Agreement by reference. All capitalized terms not otherwise defined in this
Agreement will have the meanings ascribed to them in the School Board Agreement.

SECTION 2.  Construction of the Lee Road Extension and the Cure Work.

(a) The DEVELOPER shall be responsible for the design, engineering, permitting
and construction of the Cure Work and the performance of any other duties or obligations set forth in the
School Board Agreement. The DEVELOPER shall exercise its good faith efforts to complete the
construction of the improvements in accordance with the School Board Agreement.

(b) Should DEVELOPER fail to complete the Cure Work to the satisfaction of the
School Board or the CITY, and the CITY is forced to expend any funds whatsoever to complete the Cure
Work, the DEVELOPER and UP DEVELOPMENT COMPANY, LLC, agree that CITY can lien the property
in Winter Park owned by DEVELOPER if DEVELOPER fails to immediately reimburse CITY.

(€) The DEVELOPER will provide the CITY with a $300,000.00 irrevocable letter of
credit with CNL to be drawn at a location in Orlando, Florida, as security for the Cure Work, effective until
Final Compietion of the Cure Work, as determined by the School Board. This Letter of Credit will provide
that if the School Board or the School District Staff makes any demand of any kind on the CITY for any
reason related to the Cure Work, the Lee Road Extension or the School Board Agreement, then the CITY
will be authorized to draw down from the Letter of Credit the amount the CITY deems necessary, in the
CITY’s sole discretion, to address the School Board/District's demand, and for the CITY's attorneys' fees
and expert fees. The Letter of Credit will provide that if the CITY initiates suit under the Letter of Credit,
CNL agrees to be responsible for the CITY’s courts costs and attorneys' fees, up to the full amount of the
letter of credit.

SECTION 3. Indemnification Regarding School Board Agreement. To induce CITY to
enter into the School Board Agreement, DEVELOPER, including its parent corporation, UP Development

Company, LLC, (“collectively “Indemnitor”), agrees to the fullest extent permitted by law, to indemnify,
defend and hold harmiess CITY and its employees, officers, and attorneys (collectively “Indemnitee”)
against all claims, losses, damages, personal injuries (including but not limited to death), or liability
(including reasonable attorney's fees through all administrative, trial, post judgment and appellate
proceedings), directly or indirectly arising from the acts, errors, omissions, intentional or otherwise, arising
out of or resulting from the School Board Agreement, the CITY's acquiring ownership interest in the
Property, as defined in the School Board Agreement, or the completion of the Cure Work. Indemnitor
shall indemnify and defend Indemnitee against any environmental claim, threatened or commenced,
which relates to the Property.

Upon demand by an Indemnitee, Indemnitor shall diligently defend any claim (threatened or
commenced) which relates to or arises from the School Board Agreement, this Agreement or from CITY’s
acquisition of ownership interest in the Property or from the Cure Work, all at Indemnitor's own cost and
expense, and the claim shall be pursued by counsel approved by Indemnitee in exercising its reasonable
judgment. Indemnitee may elect for any reason to conduct its own defense through counsel selected by
indemnitee and at the sole cost and expense of Indemnitor. DEVELOPER will cooperate, and cause its
Affiliates to cooperate, in the defense of any claim by the School Board, and shall furnish or cause to be
furnished such records, information and testimony, and attend such conferences, discovery proceedings,
hearings, trials or appeals, as may be reasonably requested in connection with the claim. This Section will
bind the Indemnitor and its successors, assigns and legal representatives and will inure to the benefit of
Indemnitee and its successors, assigns and legal representatives.
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For this Section, “Losses”™ means all liabilities, losses, damages, injuries, harm, diminution in
value, expense, expenditure and disbursement of every nature (including, without limitation, costs of
investigation, travel expenses, value of time expended by personnel), fines, fees and expenses of
litigation (including without limitation reasonable attorneys’ fees incident to any of the foregoing), costs,
and court costs.

The Indemnitor shall reimburse Indemnitee for all Losses regardless of whether Indemnitee
receives insurance proceeds as compensation for the Losses, receives tax benefits as result of the
Losses, or receives any amounts from any other source as payment for the Losses.

Indemnitor releases and forever discharges, and covenants not to sue, Indemnitee from all
claims, injuries, demands, costs, penalties, attorneys’ fees, costs of litigation and causes of action of any
kind, now or in existence, known or unknown, which indemnitor may have against Indemnitee and which
are related to events, omissions or circumstances arising from or related to the School Board Agreement,
this Agreement or CITY's acquisition of ownership interest in the Property or the Cure Work or
construction of the Lee Road Extension.

SECTION 4. Binding Effect; Termination. The obligations and covenants of this Agreement
shall bind and benefit the successors, personal representatives, heirs and assigns of the parties to this
Agreement. Except for those matters that survive closing under the School Board Agreement, this
Agreement will automatically partially terminate on the date that is six (6) months following the later of. 1)
the end of the School Board's “Verification Period”, after School Board’s receipt of Developer's
“Completion Notice”, as defined in the School Board Agreement; or 2) the CITY's acceptance of the Lee
Road Extension; or 3) the "Completion” of the Lee Road Extension, as defined in the School Board
Agreement: unless CITY has made a claim in writing to Developer for indemnification under the terms of
this Agreement, in which case this Agreement will continue in full force and effect until the full and final
resolution of such claim, including appeal periods. At the request of either party, CITY or Developer will
execute a document acknowledging the partial termination of this Agreement.

SECTION 5. Conflicts. In case of a conflict between any provision of this Agreement and a
provision in the Lee Road Extension Sketch and Description, attached as Exhibit B, the provisions of this
Agreement shall control.

SECTION 6.  Severability. If any provision of this Agreement, the deletion of which would not
adversely affect the receipt of any material benefits by any party hereunder or substantially increase the
burden of any party hereunder, shall be heid to be invalid or unenforceable to any extent, the same not
affect in any respect whatsoever the validity or enforceability of the remainder of this Agreement.

SECTION 7. Notices: Proper Form.

(a) Any notice required or ailowed to be delivered hereunder shail be in writing and
be deemed to be delivered (1) when hand delivered to the official hereinafter designated, or (2) upon
receipt of such notice when deposited in United States mail, postage prepaid, certified mail, return receipt
requested, or (3) upon receipt of such notice when deposited with Federal Express or similar overnight
courier, addressed to a party at the address set forth opposite the party's name below, or at such other
address as the party shall have specified by written notice to the other party delivered in accordance
herewith.

(b) The initial persons to review note as set forth herein are:
(1) CITY: THE CITY OF WINTER PARK, FLORIDA
Attn; Randy Knight, City Manager
City Management

CITY OF WINTER PARK
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401 Park Avenue South

Winter Park, Florida 32788
Telephone, 407-599-3235
Telecopy: 407-599-3436

With a copy to: Usher L. Brown, Esq.
Brown, Garganese, Weiss & D'Agresta, P.A.
111 N. Orange Ave., Ste. 2000
Orlando, FL 32801
Telephone: 407-425-9566
Telecopy: 407-425-8596

(2) DEVELOPER: UP FIELDGATE US INVESTMENTS-
WINTER PARK, LLC
Attn: Scott Fish
1045 Tulloss Road
Franklin, TN 37067
Telephone: 407-896-1132
Telecopy: 407-278-4208

With a copy to: Johnson Real Estate Law, P.A.
Attn: Paul Johnson, Jr., Esquire
3660 Maguire Boulevard, Ste. 102
Orlando, Florida 32803
Telephone: 407-745-0019
Telecopier: 407-278-4208

(3) DEVELOPER UP DEVELOPMENT COMPANY, LLC
Attn: Scott Fish
1045 Tulless Road
Franklin, TN 37067
Telephone:; 407-896-1132
Telecopy. 407-278-4208

SECTIONS8. Time of the Essence. Time is hereby declared of the essence in the
performance of the duties and obligations of the respective parties to this Agreement.

SECTION 9. Applicable Law. This Agreement and the provisions contained herein shall be
construed, controlled and interpreted according to the laws of the State of Florida, and venue for any
action to enforce the provisions of this Agreement shall be in the Circuit Court in and for Orange County,
Florida.

SECTION 10. Effective Date. This Agreement shaill become effective upon the date of
execution by the last of the parties hereto (the "Effective Date”).

SECTION 11. Expenses of Enforcement.

{(a) Should either party incur any expenses in enforcing any covenants, terms or
conditions of this Agreement, the party in default, as determined by a court of competent jurisdiction, shall
pay to the other all expenses so incurred, including reasonable attorneys’ and paralegals’ fees.

(b) On any third party challenge to this Agreement, the DEVELOPER shall bear all
costs of defense.
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SECTION 12, Amendments. No amendment, modification or other change in this Agreement
shall be binding upon the parties unless in writing and executed by all of the parties hereto.

SECTION 13. Assignment. This Agreement shall not be assigned by either party without the
prior written approval of the other, which approval shall not be unreasonable withheld.

SECTION 15. Exhibits. All exhibits to this Agreement shall be deemed to be incorporated into
this Agreement as if fully set forth verbatim into the body of this Agreement.

SECTION 16. Public Records. The DEVELOPER shall allow public access to all documents,
papers, letters or other materials subject to the provision of Chapter 118, Florida Statutes, and which
have been made or received by the DEVELOPER in connection this Agreement.

SECTION 17. Records and Audits. The DEVELOPER shall maintain in its place of business
all books, documents, papers and other evidence pertaining in any way to payments made pursuant to
this Agreement. Such records shall be available at the DEVELOPER's place of business at all
reasonable times during the term of this Agreement and for five (5) years from the date of final payment
under this Agreement for audit or inspection by the CITY upon five (5) days prior written notice.

SECTION 18, Conflict of Interest. The DEVELOPER agrees that it will not commit any act in
the performance of its obligations pursuant to this Agreement that would create a conflict of interest, as
defined by Chapter 112, Florida Statutes.

SECTION19. Compliance with Laws and Requlations. In performing pursuant to this
Agreement, each party hereto shall abide by the respective statutes, ordinances, rules and regulations
pertaining to, or regulating, the acts of such party, including, but not limited to, those now in effect and
hereafter adopted.

SECTION 20. Entire Agreement.

(a) This Agreement embodies and constitutes the entire understandings of the
parties with respect to the subject matter addressed herein, and all prior or contemporaneous
agreements, understandings, representations and statements, oral or written, are merged into this
Agreement.

(b) This Agreement shall not be deemed to grant any development approval or be
deemed to be a development permit or order except as may be specifically set forth herein.

IN WITNESS WHEREOF, the DEVELOPER and the CITY have executed this Agreement as of
the day and year first above written.

[signature pages to folfow]
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Signed, Sealed and Delivered DEVELOPER:

In the Presence of:
UP FIELDGATE US INVESTMENTS - WINTER
PARK LLC, a Florida limited liability company

Signature of Witness #1
Printed Name: By:

Scott Fish, Manager

Signature of Witness #2
Printed Name:

STATE OF FLORIDA )
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 2015, by

Scott Fish, as Manager of UP FIELDGATE US INVESTMENTS - WINTER PARK LLC
(Owner/Developer), a Florida limited liability company, who is personally known to me or who has
produced as identification and who did (did not} fake an oath.

Notary Public
Printed Name:
My commission expires;
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Signed, Sealed and Delivered DEVELOPER:

In the Presence of;
UP DEVELQPMENT COMPANY, LLC, a Florida
limited liability company

Signature of Witness #1
Printed Name: By:
Print name:

Signature of Witness #2 Title:
Printed Name:
STATE OF FLORIDA )
COUNTY OF )

The foregoing instrument was acknowledged before me this day of , 2015, by

the of UP DEVELOPMENT COMPANY, LLC, a Florida

limited liability company, who is personaly known to me or who has produced
as identification and who did (did not) take an oath.

Notary Public
Printed Name:
My commission expires:
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CITY OF WINTER PARK, FLORIDA

ATTEST:
By:
Steven J. Leary, Mayor

By:

City Clerk
STATE OF FLORIDA )
COUNTY OF ORANGE )

The foregoing instrument was acknowledged before me this day of , 2015, by

Steven J. Leary, Mayor, of the City of Winter Park, Florida, who is personally known to me.

Notary Public
Printed Name:
My commission expires:

GdocsiCities\Winter ParkiReal EstateiWhole Foods & Org Co Schools Purchaselindemnity AgreementiWhale Foods Indsionity Agreement CDR 5-5-15.docx
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EXHIBIT

PARGEL &
PARCEL 1z

THE WEST 230 FERT OF HE BAST 77).FEET OF THE SOUTH 212 FEE! OF .
‘IHENQH'I‘I'W“ F SECTION T, TOWKSHIP 22 GOUTH, RAHGE 29 EAST, NCRE PAI!'_I'IGI.I.AH.‘Y DESCRIGED AS FOLLOWN:'

CUNMENGE AT THE NORTHZAST CORNER OF THE SOUTHEAST X CF THE OF SECTHO 1, TONNSHP 22 SCUTH,
RANGE 28 T.awsnumusmm}muwmm%zmwrwm & m WEST 530
re:z'r NCRTH 312 FEET, EAST 3%

oF

FEET TO°
5WT'IHENDR1H72.NFETOFT|'EEA$TSES.EDFEEI' FEET
2 ¢ THE H 230 FEET OF THE SCUTHEART W' OF THE NURTHEASY
22. EGUTH. RANGE ¢ GE COUNTY, FLORIDA.

PARCEL. 2

BETIN- 443 FEET #65T OF THE N OWWMER@TIES&UWTHOFTHEWST]‘ OF SECTICY 1, TOWISHP
22 SOUTH, RANGE 25 EAST, RUM SDUYH UB FEEY, WEST 330 S50 FEET, NORTH 118 FEET, EAST 330

LEST AND EXSEPT ROADWAY ON HORTH: AND

LESS ANO EXCERT EEGINJHIE‘SIAI‘ID‘HBFEEI‘SBWI‘HCF“EI{OHWSTEWRDFTHEWHWH OF THE
mmsmﬂwssc'nou|.qummmmmnmmmrmﬂ EAST 125
FEET TO A POINT O THE NORYH LINE OF m:‘ﬁ'1ﬁnm34ﬁmmﬂfﬁﬂﬂﬂﬂm
CORNER 4 THE SOUTHEAST K OF THE HO!ITHEAS'I' ¥, THENGE SOUTH TO THE PEINT OF BRGINNG,

PARCEL ¥

Tufi 9, NCLUSVE, AND LOTS 13 THED 38, W mmmucmupwmmras
HEoRRD 1 PLAT BOCK N, PAGE 7, Piats RECE # nnfmnz mn‘. Fl.

PARCEL &

LTS M 13 AND 12, ALANDALE PARK, ACCORDING TO THE PLAT THERECF AS RECDRDEN N PLAT EQOK N, PACT 7, PUBLIC
RECORDS OF OHANGE COUNTY, FLORIA

PARCEL &

THAT BARCEL OF LAND LYG < G SOUTH OF THE SOUTHERLY RICHT OF Wi mminrumuuwmu:m mHnr'n-:
NORTHERE RIGHT OF WAY LINE OF FRIENDS AVEHUE AND EAST. OF ALANDALE: PARK AS RECORGED Iy P T BODK N, PAGE
7. PUBHC GECORDS OF CRANCE GOUNTY. FLORIDA. BEING LGHE PARTICULARLY: mm R ove

BEGIN AT THE, SOUTHEAST GORNER OF LOT 25 OF SND ALANDALE PAR ARK, THENCE RUN NORTH. DO4#72" ™E
TUIECF%SNBLDTZHA}IELDTISN'MDWMPMKADETAHCEOFZNJEFEEI’ Mﬂw
CORNER SHD‘ 25, SAlD NORTHEAST CORNER SGHO QN THE SCUTHERLY RIGHT OF WAY. HNE OF M AVELR

RUN HORTH BY%2°37" EAST ALONG SAC SOUTHEALY NGHT OFf WAY LINE OF DION AVENUE 11,60 FEEY TO THE
ROGRTH CORNER, OF THE FOLLOWNG DESCRIBED PARCEL (HEREMAFIER "PARCIL ¥

THENSE DIPARTING SAD SOUTHERLY RIGHT.DF WAY LINE OF DIXOH AVRNUE FHUN SOUITH W'ﬂ- UES‘I‘ ALCNG THE WEST
FOUNDARY LINE OF PARCEL 2 AND DIE WEST BOUNDARY LME OF ‘THE "FOLLOWING DESCRIED PAR!

PARCEL 13

MWHQWﬁWEWTWJWgWSMIEﬂPETg

E NORTH 334 PEFT OF THE SOUTHEAST 4 OF
TI'EGIORTI‘EAS'I'KOFSE‘I'IONI.TD'MHP DESCRIBED AS FOLLOYS:

TH
MORE PARTICWARLY

GEN{:E CORNEX DF THE SWTHEAST X-OF ofsmnw11nma-upnswm

RAN msr. T umusrmo}om s TERCE SBuTA

PEET HORTH 12 TEET o Yt 6 T

r.assmnmprm:uam 72.00 FEET oF
M3 FERY OF

oF
™
WHICH BORDARST LINE 15 ALSO THE YEST UNE OF THE EAST 77300 FEET OF
OF SECTHM 1, TOWNSHIP 22 ST A
om FRIENDS AVENUE: THENGE AUN SOUTH BEST'27 WERT ALONG SA
A DISTANCE OF 18.30 FEET 10 THE POINT OF BEGINNIMG.

H
£
i
3
g
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COMMINCING AT THE 'EAST 1/8 CORNER OF SEETION 1, TOWNSHP 22 SOUTH, RANGE 28 EAST CRANRGE COUNTY, FLORIBA,
RUN NOOZ0ME™W, ALONG THE EAST LINE OF THE: SCUTHEAST 1/4, OF THE NORTHEAST 1/4, OF, SAID SECTE L A
BISTANCE OF 144450 FEET TO THE NOATHEAST CORNER OF SAID SCUTHEAST 1/4, OF THE KORTHEAST 1/4 TeENGE RUN
2641526, ALONG THE NORTH LINE OF THE SAI0- SOUTHEAST 1/4, OF “THE NORTHEAST 1/4, A% SAD LN (S BERICTED
N THE FDOT RIGHT-OF=WAY INAFS FOR STATR ROAD 15/600, SACTION NUNBER 74030, F.P. 40042571, A DISTANCE OF
Z5R.04 FEET, TO A PONT OF THE WEST IE OF THE CART S48.00 FEET OF THE AFOREIMD SCUTHEAST 174, OF THE
NORTHEAST 1/4, SAR POINT ALSD BEING THE POINT OF BEGINHING FOR THAT PARGEL BEING DESCHDED HEREN: THENCE.
SHETOINE ALDNG SAI0 WEST LME OF TIE EEB.00 FEET, A DISTANCE OF 580,00 FEET, 00 A PORT CH THE SOUTH
LUNE, OF THE NORTH 150,00 FEET, OF THG AFCREMENTIONED SOUTHEAST 1/4, UF THE KORTHEAST 14 THENGE
NEGI4'ISTE, ALDNG SAn-Hou OF THE NERTH 190.0C FEET, Rip A DISTANCE OF 12800 FEET, 70 A PO ON THE
NEST UNE OF THE EAST $43.00+FEET, OF THE AFDREMENTIONED SCUTHEAST 1/4, OF THE MRTHEAST 1/4; THEKCE
SOF20"°E, ALDMO SAD WESE LIME GF THE'EAST 443:00 FEET, AL A DISTANCE OF 140:00 FEET, TO A POINT O THE
SOUTH LINE OF THE NORTH 330,00 FERT GF THE AFOREMENTIINED SDUTHEAST 174, OF THE NORTHEASY {/4; THENCE
SEPINI0", ALONG SAID SOUTH LINE. OF THE NORTH SM,00 FEET, RUN & DISTANGE OF 33050 FEZY, TO A POINT OM THE
WEST LIRE OF THE EAST T73.0D FEET, &F THE m%mm SOUTHEAST 1/4, OF THE NORTHEAST 3/4, THENCE
ALCRIG BAID WEET LINE. OF THE EAST 773 FEET, RUK A DIGTANCE OF 26,54 FEET, T3 A PONT OF
N OF D EASTERLY FROECTION OF THE NORTHERLY RIGHT=OF—MAY. LNE OF FRENDS AVENUE AS SHOWN ON
AHE BLAT G ALANDALE PARK, RECORGED IN.FLAT BDOK "K', PAGE 7. OF THE PUGLIC RECORDS OF DRANUE COUNTY.
FLORIA, THENCE SBST700"W, ALONG EASTERLY SAOJKEGTION AN THE NORTHERLY RIGHT-CF-WAY LIRE OF SAD) FRIEND
AVENLE, A DISTANCE OF 480,35 FEET, TO THE BYIERSECTION OF YHE EASTERLY RIGHT-OF=WA'Y OF NORTH ORLANGG
AVOWE (US 17-52), AS.SAD RIGHT-OF=WAY (S SHOMN ON THE AFOREVENTIONED FUOT RISHT-OF-WRY MARE FOR STATE
ROAD 157800, SECTION WUHBER 75000, FP, 408420-1; THENCE NOOMS'S2'E, ALONG SAD RGHT~OF~WAY LINE, RUK A
DISTANCE, OF 30130 FEET. TG k_l@ﬂ'l’-ﬁﬂ THE AFCRENENTIONED NGRTH LINE OF TrE SOUTHRAST 1/4, OF THE NORTHEAST
1/4 THENOE NESHS78'E, ALONG SMD NORTH LINE. OF THE' SOUTHEAST 1/4, OF THE NORTHRAST 3 /4, RUN A DISTANCE OF
654,30 FEET, TC THE POINT OF BEGINNNG.

:
i

BEGIE 5 CHANS SOUTH AND 450 FEET WEST G THE NORTHEAST CORRER OF THE-SQ%W oF T&Eﬂ%%’

EWCE SOUTH 3
. 5 CHAIN mmmu‘ru-'amw%m (ESS AND

PARCEL 2:

:H.wﬂ" THE LAND LYING IMMEDIATELY ADJACENT TO ‘AMD WEST OF RESTERN BOUNDARY OF THE FOLLOWHG AEAL

smnaeﬂmswmm@mmﬁrmnbmmmwmm:.+wmmmm
orsscnml.mw-nmmmn.smmmﬁmmmaww was‘rsms;h
THENCE RUR HORTH § CHANS AND VHENCE BUN EAST 6 CHAINS 7O THE POINT OF RNING, LESS AND EXCERT THE

SoU ?I";hm YHEREDF, ALL LOCATED I ORANGE COLNTY, FLDRIDA IPARCEL. D NO- tH—2en 2R =00D0-00018; ‘THE “RCIZ

AHDLYINGD.STBFTHEEAWNBNHWYHFMFWWFW

ML OF LOTS 1, 2, 3, & & & 7 8, 9 AND 10, BLOOK 4, HAVLAH PARK, ACGORDING TC THE FLAT THEREGF AS RECORDED
IH PLAT BOOK O, PAGE 144, BORLIC RECORDS” OF CRANGE COUNTY, FLORIDA; TOGETHER WITH THAT PORTION OF TIE

NBRTH 1/ DF QUAXER AVENUE (wOW ABANDONED. AS PER RESOLUTION SHOWN I OFFICLAL RECORDS BOGH 1380, PAOE
S01%, WHICH LIES REMEDINTELY ACSACENT T0 THE SOUTH LKE OF BLODK 4, HAVILAH PARKC, ACCORONG YO “THE FLAY
THEREQF AS RECGRDED W PLAT BOOK O, PAGS 144, FUBLIY REDORDS OF ORANGE CUURTY, FLEROA (PARCEL H) NO,
O1-22-29-S492—04--DI02: THE “UP PROPERTY")

AND HAVING A9 IYS NORTHERN BOUNDARY THE WESTWARD EXTENSION OF THE NORTH BOUNBARY OF THE RCJ2 PROPERTY
AN AS IS SOUTHERS BOUNDARY THE BESTWARD EXTENSKON OF THE SCRIH BCUNDARY OF THE RM2 PROPERTH

AND INCLUDISG- ALL FIGHTS. OF WAY, STREETS. ALLEYS, PASSASEWAYS, STRIPS, GCRES AMD GTHER RIGHTS. TILES 4D
IWTERESTE PERTAMHING TO ETTHER THE RCSZ PROFERTY GR THE UP PROPERTY.

PARCEL &
PARCEL, 1:

LOTS 1 5 B 7. 4 i85, 16, 17,18, 10 _AND 20, $L0CK T, HAVLAH PARK, ACSBRING TO THE PLAT THERECF AS .
aseuﬁin’:'& A% eadk o, P 144, PURLIC RECLSDS OF ORANGE COUNTY, FLORDA

tOT8 1, 2, ‘B, T, & § AND 10, BLOCK 4, HA PARK, AUCORQING TO THE FLAT THERECE AS RECORDED |
%‘l’ﬂﬂﬂ{ O.mst'dz' mﬁcm&n%%. FLEEIDA; mmmmwxrmm.gr THE HDHTHH

Vag e SaiA o o i L T R W R R
iR FLAT BDOK O, PRGE 144, PUELUC RE wmww.mﬁm\.

LESS ANT EXCEET THE PORTION OF PARCEL “C" SOUTH OF THE LEH ROAD EXTENSION.




DESCRIPTION: SKETCH AND DESCRIPTION

A PORTION OF BLOCKS 1, 4 AND A PORTION OF THE VACATED RIGHT OF WAY OF GALLOWAY DRIVE, (ELAH STREET
BY PLAT), HAVILAH PARK, AS RECORDED IN PLAT BOOK O, PAGE 144 OF THE PUBLIC RECORDS OF ORANGE COUNTY,
FLORIDA, TOGETHER WITH A PORTION OF THE NORTHEAST J; OF SECTION 1, TOWNSHIP 22 SOUTH, RANGE 29 EAST,
ORANGE COUNTY, FLORIDA. ALSO BEING A PORTION OF BLOCK "B” HOLDEN BROTHERS' ADDITION TO WINTER PARK
AS RECORDED IN PLAT BOOK A, PAGE 61 OF THE PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA. BEING DESCRIBED
AS FOLLOWS:

COMMENCE AT THE NORTHEAST CORNER OF BLOCK 4, HAVILAH PARK, AS RECORDED IN PLAT BOOK O, PAGE 144 OF
THE PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA; THENCE SOQ'00'01"E, ALONG THE EAST LINE OF SAID HAVILAH
PARK, 323.16 FEET FOR THE POINT OF BEGINNING; THENCE CONTINUE S00°00'017E, ALONG SAID EAST LINE, 24.73
FEET TO A POINT ON THE SOUTH RIGHT OF WAY LINE OF CHEROKEE AVENUE; THENCE S89°56'14"E, ALONG SAID
SOUTH RIGHT OF WAY LINE, 220.50 FEET, THENCE S39°45"05"W, DEPARTING SAID SOUTH RIGHT OF WAY LINE, 73.65
FEET TO A POINT OF A NON—TANGENT CURVE, CONCAVE SOUTHWESTERLY, HAVING A CHORD BEARING OF
$22'53'02"E, AND A RADIUS OF 260.00 FEET THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE, THROUGH A
CENTRAL ANGLE OF 4331'50", A DISTANCE OF 197.54 FEET TO THE POINT OF TANGENCY; THENCE S01°07'07E,
459.42 FEET; THENCE 5702447E, 45.54 FEET TO THE NORTH RIGHT OF WAY LINE OF WEBSTER AVENUE; THENCE
S89°45'17"W, ALONG SAID NORTH RIGHT OF WAY: LINE, 124,74 FEET TO THE EAST LINE OF THE LANDS DESCRIBED IN
OFFICIAL RECORDS BOOK 9986, PAGE 2648 OF THE PUBLIC RECCRDS OF ORANGE COUNTY, FLORIDA;, THENCE
NO1°06'43"W, ALONG SAID EAST LINE, 507.15 FEET TO THE NORTHEAST CORNER OF SAID LANDS; THENCE
SB9'55'36"E, DEPARTING SAID EAST LINE, 18.17 FEET TG A POINT ON A NON—TANGENT CURVE, CONCAVE
SOUTHWESTERLY, HAVING A CHORD BEARING OF N51°02°38"W AND A RADIUS OF 200.25 FEET; THENCE NORTHERLY
AND WESTERLY ALONG THE ARG OF SAID CURVE, THROUGH A CENTRAL ANGLE OF 76°42°23", A DISTANCE OF 268.09
FEET TO THE POINT OF TANGENCY; THENCE NB9'23'50™W, 112.72 FEET; THENCE NB826°44"W, 60.21 FEET; THENCE
N8923'50"W, 218.60 FEET; THENCE S64°45'39"W, 17.44 FEET TO THE POINT OF CURVATURE OF A CURVE, CONCAVE
SOUTHEASTERLY AND HAVING A RADIUS OF 36.00 FEET; THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE,
THROUGH A CENTRAL ANGLE OF 34'41'32", A DISTANCE OF 21.80 FEET TO THE POINT OF TANGENCY; THENCE
S30°04'08"W, 21.73 FEET TO THE EASTERLY RIGHT OF WAY LINE OF U.S. HIGHWAY 17—92 AS SHOWN ON THE
FLORIDA DEPARTMENT OF TRANSPORTATION RIGHT OF WAY MAP OF STATE ROAD 15-8600, SECTION 75030, F.P.
NO.40B429; THENCE NOO'51'36'E, ALONG SAID EASTERLY RIGHT OF WAY LINE, 40.46 FEET; THENCE NB9'08'24"W,
ALONG SAID EASTERLY RIGHT OF WAY LINE, 10.00 FEET TO THE EASTERLY RIGHT OF WAY LINE AND THE WEST LINE
OF AFOREMENTIONED HAVILAH PARK; THENCE NDO'51'36"E, ALONG SAID EAST RIGHT OF WAY LINE AND SAID WEST
LINE, 118.75 FEET; THENCE NBB'50’50°E, DEPARTING SAID LINE, 5.15 FEET TO A POINT ON A NON--TANGENT CURVE,
CONCAVE NORTHEASTERLY, HAVING A CHORD BEARING OF S2551'40"E AND A RADIUS OF 36.00 FEET, THENCE
SOUTHERLY ALONG THE ARC OF SAID CURVE, THROUGH A CENTRAL ANGLE OF 48'47'48" A DISTANCE OF 30.66 FEET
TO THE POINT OF TANGENCY: THENCE S50"15'34"E, 18.74 FEET, THENCE S8923'50'E, 423.14 FEET TO THE POINT OF
BEGINNING.

CONTAINING 107,576 SQUARE FEET OR 2.4696 ACRES MORE OR LESS. LEGEND

C.B. CHORD BEARING

C.A. CENTRAL ANGLE

CH  CHORD LENGTH

R RADIUS
SURVEYOR'S NOTES: L ARC LENGTH
P.B. PLAT BOOK
1. THIS IS NOT A BOUNDARY SURVEY.

2. BEARINGS ARE BASED ON THE EAST LINE OF HAVILAH
PARK ASSUMED AS SHOWN.

I. NOT VALID WITHOUT THE SIGNATURE AND ORIGINAL W ﬂ
RAISED SEAL OF A LICENSED FLORIDA SURVEYOR AND , ét‘w«,bo

MAPPER.

MICHAEL D. CUMMINS, JR.

_ FLORIDA REGISTR
PREPARED FOR P DEVELOPMENT FLORIDA. LICENSED. SURVETOR AND. MAPEER
CUMMINS SURVEYING TECHNICIAN: MDC
AND MAPPING, INC.
2758 Susanday Drive ISSUE DATE: 5-21—15 PROJECT NO. 14-36
Orlando, Florida 32812
4 OVERALL NO POND
(407) 894—4254
Corbts of hatharation. 16 6083 SHEET No. 1 OF 2
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Item type Public Hearing meeting date June 8, 2015

prepared by Dori Stone approved by City Manager
department City Attorney
division |:| NJA
board |:| yes |:| no N|A final vote
approval
|:| Exceptional Quality of Life |:| Fiscal Stewardship

sérat(igic Intelligent Growth & Development |:| Public Health & Safety
objective

Investment in Public Assets & Infrastructure

subject

Resolution to extend the time for the Visioning Steering Committee

motion | recommendation
Approve resolution extending the Visioning Steering Committee through
August 26, 2016.

background
The City Charter currently establishes a 180 day maximum time frame for
municipal task forces. The city’s visioning effort is anticipated to take
approximately 12 months. The Visioning Steering Committee is critical to the
success of the visioning process. The attached resolution provides an
extended date for the Visioning Steering Committee to August 26, 2016 to
provide the necessary length of time for the Committee to lead the visioning
effort.

alternatives | other considerations

N/A

fiscal impact

None



RESOLUTION NO.

A RESOLUTION OF THE CITY COMMISSION OF THE
CITY OF WINTER PARK, FLORIDA, EXTENDING THE
TERM OF EXISTENCE FOR THE VISIONING STEERING
COMMITTEE; PROVIDING FOR CONFLICTS,
SEVERABILITY AND EFFECTIVE DATE.

WHEREAS, the City of Winter Park established the Visioning Steering
Committee on February 9, 2015; and

WHEREAS, Section 2-46 of the Municipal Code provides that all subsidiary
boards of the City shall be established in Chapter 2, Article Ill, Division 1 of the Code of
Ordinances of the City of Winter Park; and

WHEREAS, Section 2-47 of the Municipal Code enumerates all subsidiary
boards of the City, and the Visioning Steering Committee is not there established; and

WHEREAS, Section 2-48 of the Municipal Code provides general rules for all
subsidiary boards of the City, and in subsection 2-48(n) allows for establishment of
municipal task forces, each of which shall have a term of one hundred eighty (180) days
unless the term is extended by action of the Commission; and

WHEREAS, by this Resolution the Commission of the City of Winter Park has
determined that it is in the public interest to extend the term of the Visioning Steering
Committee; and

WHEREAS, the City Commission of the City of Winter Park has determined that
the Visioning Steering Committee should have a term of one (1) year to allow it a
reasonable opportunity to accomplish its important work.

NOW THEREFORE BE IT RESOLVED BY THE CITY COMMISSION OF THE
CITY OF WINTER PARK, FLORIDA, AS FOLLOWS:

SECTION 1. Extension of the Term of the Visioning Steering Committee.
The Visioning Steering Committee shall have a term of one (1) year ending August 26,
2016. The City Commission may, by future resolution further extend the term of
existence of the Visioning Steering Committee as it may determine advisable in the
future.

SECTION 2. Severability. If any Section or portion of a Section of this
Resolution proves to be invalid, unlawful, or unconstitutional, it shall not be held to
invalidate or impair the validity, force, or effect of any other Section or part of this
Resolution.




SECTION 3. Conflicts. All Resolutions or parts of Resolutions in conflict with
any of the provisions of this Resolution are hereby repealed.

SECTION 4. Effective Date. This Resolution shall become effective
immediately upon its passage and adoption.

ADOPTED at a regular meeting of the City Commission of the City of Winter
Park, Florida, held in City Hall, Winter Park, on this day of
2015.

Steve Leary, Mayor
Attest:

Cynthia S. Bonham, City Clerk
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subject

Installation of decorative lighting on Fairbanks Avenue (south side) between Orlando
Avenue and Interstate 4

motion | recommendation

Approve the Resolution approving the Joint Participation Agreement (JPA) with
Florida Department of Transportation (FDOT) to have decorative lighting installed on
the south side of Fairbanks Avenue between Orlando Avenue and Interstate 4

Background

In 2010 The Florida Department of Transportation (FDOT) provided to the City of
Winter Park a Fairbanks/Aloma Pedestrian Enhancement Grant. A portion of that
grant was used to install decorative poles/light fixtures along the north side of
Fairbanks Avenue between Orlando Ave. and I-4. Decorative poles and lights could
not be installed on the south side of Fairbanks at that time due to the existence of
Duke Energy’s overhead distribution/transmission power lines.

During FDOT discussions with regards to wundergrounding Duke Energy’s
distribution/transmission power lines, FDOT agreed to partially fund decorative
poles/light fixtures on the south side of along Fairbanks Avenue between Orlando
Ave. and 1-4.

alternatives | other considerations

Do not install decorative lights along the south side of Fairbanks to match the light
fixtures installed on the north side.



fiscal impact:

The total cost of installing decorative lights along the south side of Fairbanks is
$340,941. Under the JPA, FDOT has agreed to fund $288,685; leaving the City of
Winter Park with the required balance of $52,256. City of Winter Park’s portion
($52,256) has been included in the overall project cost. Once the funds have been
encumbered by the FDOT, the City of Winter Park will have up to 5 years to complete
the project. The City’s share will be included as a budget request in the next few
years. It is expected that the installation of the decorative lighting will take place
following the undergrounding of Duke’s transmission and distribution power lines.



RESOLUTION NO.

A RESOLUTION OF THE COMMISSION OF THE CITY OF
WINTER PARK, FLORIDA, FOR THE APPROVAL OF THE
JOINT PARTICIPATION AGREEMENT BETWEEN THE
STATE OF FLORIDA DEPARTMENT OF
TRANSPORTATION AND THE CITY OF WINTER PARK -
FM# 436862-1-58-01; PROVIDING FOR CONFLICTS,
SEVERABILITY AND EFFECTIVE DATE.

WHEREAS, the City of Winter Park (“City”) and the Florida Department of
Transportation (“FDOT”) is granted legislative authority to enter into this Joint
Participation Agreement (“Agreement”) under Section 339.12, Florida Statutes; and

WHEREAS, FDOT is willing, under its Five Year Work Program, to provide
funding for the project described as the “Installation of Forty Six (46) HPS Decorative
Street Lights on the South Side of State Road 426 (Fairbanks Avenue) between State
Road 400/Interstate 4 and State Road 15-600/US 17-92 (Orlando Avenue),” otherwise
known as FM #436862-1-58-01 (“Project”); and

WHEREAS, this Project is on the State Highway System, is not intended for
revenue producing purposes and follows FDOT’s Five Year Work Program; and

WHEREAS, implementing the Project is in the best interest of both FDOT and
City; and

WHEREAS, it would be most practical, expeditious, and economical for City to
perform the installation of the decorative lighting as the location of such installation is
within City’s borders; and

WHEREAS, the Agreement establishes the terms and conditions required by
FDOT to provide City with funding for the installation of such decorative lighting; and

WHEREAS, the City Commission has determined that it is in the public interest
to approve and adopt this Agreement; and

WHEREAS, the City Commission has determined that the terms and conditions
as stated in the Agreement is fair and reasonable to City.

NOW THEREFORE BE IT RESOLVED BY THE CITY COMMISSION OF THE
CITY OF WINTER PARK, FLORIDA, AS FOLLOWS:

SECTION 1. Approval of the Agreement. The Joint Participation Agreement
between the State of Florida Department of Transportation and the City of Winter Park —
FM# 436862-1-58-01, will be approved and adopted.




SECTION 2. Severability. If any Section or portion of a Section of this
Resolution proves to be invalid, unlawful, or unconstitutional, it will not invalidate or
impair the validity, force, or effect of any other Section or part of this Resolution.

SECTION 3. Conflicts. All Resolutions or parts of Resolutions in conflict with
any of this Resolution are repealed.

SECTION 4. Effective Date. This Resolution will be effective immediately upon
its passage and adoption.

ADOPTED at a regular meeting of the City Commission of the City of Winter
Park, Florida, held in City Hall, Winter Park, on this _8" day of June, 2015.

Steve Leary, Mayor
Attest:

Cynthia S. Bonham, City Clerk

2
Resolution No.



FM# 436862-1-58-01 Original: 3/19/2015

Page 1 of 14 Revised:
Financial Management No.: Fund: DS Function: 215 FLAIR Approp: 088716
436862-1-58-01 FLAIR Obj.: 320024

Agency: City of Winter Park Contract Amount: $288,685.00 Org. Code: 55054010508

Contract No: Vendor No.: F596000454017

JOINT PARTICIPATION AGREEMENT
BETWEEN
THE STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION
AND
THE CITY OF WINTER PARK

This Agreement, made and entered intothis _ day of , 2015, by
and between the STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION
(hereinafter referred to asthe DEPARTMENT) and the CITY OF WINTER PARK, a Florida
Municipa Corporation (hereinafter referred to as the LOCAL GOVERNMENT),

WITNESSETH:
WHEREAS, the Parties have been granted specific legislative authority to enter into this

Agreement pursuant to Section 339.12, Florida Statutes; and

WHEREAS, the DEPARTMENT s prepared, in accordance with its Five Year Work
Program, to undertake the Project described as the “Installation of Forty Six (46) HPS
Decorative Street Lights on the South Side of State Road 426 (Fairbanks Avenue) between State
Road 400/Interstate 4 and State Road 15-600/US 17-92 (Orlando Avenue)”, in Fisca Year
2014/2015, said Project being known as FM #436862-1-58-01, hereinafter referred to as the

“Project”; and

WHEREAS, the Project is on the State Highway System, is not revenue producing and is
contained in the adopted Five Y ear Work Program; and

WHEREAS, the implementation of the Project is in the interest of both the
DEPARTMENT and the LOCAL GOVERNMENT and it would be most practical, expeditious,
and economica for the LOCAL GOVERNMENT to perform, or cause to be performed, the
services to complete the Project.

WHEREAS, the intent of this Agreement is to establish the terms and conditions of the
funding and the production of this Project; and

NOW, THEREFORE, in consideration of the mutual benefits to be derived from the joint

participation of this Agreement, the parties agree as follows:
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1 TERM

A. The term of this Agreement shall begin upon the date of signature of the last party
to sign. The LOCAL GOVERNMENT agrees to complete the Project within twenty four (24)
months from the date of the execution of this Agreement. If the LOCAL GOVERNMENT does
not complete the Project within the time period allotted, this Agreement will expire on the last
day of the scheduled completion as provided in this paragraph unless an extension of the time
period is requested by the LOCAL GOVERNMENT and granted in writing by the
DEPARTMENT prior to the expiration of the Agreement. Expiration of this Agreement will be
considered termination of the Project.

2. SERVICES AND PERFORMANCES

A. The Project consists of the: excavation of post location, form, place
reinforcement, conduit installation, and construction of concrete mat foundation for each pole,
set base, set street light and make electrical connection to distribution lines. The LOCAL
GOVERNMENT shall perform or cause to be performed all necessary work to complete the
Project, as specified in Exhibit “A”, Scope of Services attached hereto and by this reference
made a pat hereof.  Nothing herein shall be construed as requiring the LOCAL
GOVERNMENT to perform any activity which is outside of the scope of services of the Project.

B. Construction of the Project shall be in accordance with the terms and conditions
of a Utility permit that the LOCAL GOVERNMENT will secure from the DEPARTMENT to
alow the LOCAL GOVERNMENT to enter onto the DEPARTMENT’ Sright of way to perform
the work required by the Project.

C. The LOCAL GOVERNMENT shall utilize its own forces to perform the
construction work for the Project.

D. The LOCAL GOVERNMENT shal be responsible for obtaining
clearances/permits required for the construction of the Project from the appropriate permitting
authorities.

E. The LOCAL GOVERNMENT shall be responsible to ensure that the construction
work under this Agreement is performed in accordance with the terms and conditions of the
Utility permit issued by the DEPARTMENT.

F. Upon reasonable request, the LOCAL GOVERNMENT agrees to provide
progress reports to the DEPARTMENT in the standard format used by the LOCAL
GOVERNMENT and at reasonable intervals established by the DEPARTMENT. The
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DEPARTMENT will be reasonably entitled to be advised, at its request, as to the status of work
being done by the LOCAL GOVERNMENT and of details thereof. Either party to the
Agreement may request and shall, within a reasonable time thereafter, be granted a conference
with the other party. Coordination shall be maintained by the LOCAL GOVERNMENT with
representatives of the DEPARTMENT.

G. Upon completion of the work authorized by this Agreement, the LOCAL
GOVERNMENT shal notify the DEPARTMENT in writing of the completion, the form of
which is attached hereto as Exhibit “C,” and the LOCAL GOVERNMENT shall comply with al
terms and conditions of the Utility permit associated with closing out the permit.

l. Upon completion of the Project, the LOCAL GOVERNMENT shal be
responsible for the maintenance of the Highway Lighting constructed under this agreement in
accordance with the terms of the “State Highway Lighting Maintenance and Compensation
Agreement” previously signed by the parties hereto.

3. COMPENSATION AND REIMBURSEMENT

A. Project Cost: The total estimated cost of the Project is $288,685.00 (Two
Hundred Eighty Eight Thousand Six Hundred Eighty Five Dollars and No/100).

B. DEPARTMENT Participation: The DEPARTMENT agrees to reimburse the
LOCAL GOVERNMENT in an amount not to exceed $288,685.00 (Two Hundred Eighty
Eight Thousand Six Hundred Eighty Five Dollars and No/100) for actual costsincurred. The
funding for this Project is contingent upon annual appropriation by the Florida Legislature.
Travel costswill not be reimbursed.

)] Invoices shall be submitted by the LOCAL GOVERNMENT in detail sufficient
for a proper pre-audit and post-audit thereof, based on the quantifiable, measurable, and
verifiable deliverables as established in Exhibit “A”, Scope of Services. Deliverables must be
received and accepted in writing by the DEPARTMENT’ S Project Manager or designee prior to
payment.

i) Supporting documentation must establish that the deliverables were received and
accepted in writing by the LOCAL GOVERNMENT and must also establish that the required
minimum level of service to be performed as specified in Paragraph 2. E. was met, and that the
criteriafor evaluating successful completion as specified in Paragraph 2. G. was met.

iii)  The DEPARTMENT will reimburse the LOCAL GOVERNMENT for

deliverables upon the completion of all Project services, receipt of fina construction cost
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documentation and proper submission of a detailed invoice, and proof that the Project has been
inspected, approved, and accepted to the satisfaction of the DEPARTMENT in writing.

iv) All costs charged to the Project by the LOCAL GOVERNMENT shall be
supported by detailed invoices, proof of payments, contracts, or vouchers evidencing in proper
detail the nature and propriety of the charges.

D. The DEPARTMENT shall have the right to retain all or a portion of any payment
due the LOCAL GOVERNMENT under this Agreement an amount sufficient to satisfy any
amount due and owing to the DEPARTMENT by the LOCAL GOVERNMENT on any other
Agreement between the LOCAL GOVERNMENT and the DEPARTMENT.

E. The LOCAL GOVERNMENT which is providing goods and services to the
DEPARTMENT should be aware of the following time frames. Upon receipt of an invoice, the
DEPARTMENT has twenty (20) working days to inspect and approve the goods and services.
The DEPARTMENT has twenty (20) days to deliver a request for payment (voucher) to the
Department of Financial Services. The twenty (20) days are measured from the latter of the date
the invoice is received or the goods or services are received, inspected, and approved. If a
payment is not available within forty (40) days, a separate interest penalty at arate as established
pursuant to Section 55.03(1), Florida Statutes, will be due and payable, in addition to the invoice
amount. Interest penalties of less than one dollar ($1.00) will not be enforced unless the LOCAL
GOVERNMENT requests payment. Invoices which have to be returned to the LOCAL
GOVERNMENT because of LOCAL GOVERNMENT preparation errors will result in a delay
in the payment. The invoice payment requirements do not start until a properly completed
invoice is provided to the DEPARTMENT. A Vendor Ombudsman has been established within
the Department of Financial Services. The duties of thisindividual include acting as an advocate
for contractors/vendors who may be experiencing problems in obtaining timely payment(s) from
a state agency. The Vendor Ombudsman may be contacted at (850) 413-5516 or by calling the
Division of Consumer Services at (877) 693-5236.

F. Records of costs incurred under terms of this Agreement shall be maintained and
made available upon request to the DEPARTMENT at all times during the period of this
Agreement and for five (5) years after final payment is made. Copies of these documents and
records shall be furnished to the DEPARTMENT upon request. Records of costs incurred
include the LOCAL GOVERNMENT'S general accounting records and the Project records,

together with supporting documents and records, of the Contractor and all subcontractors
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performing work on the Project, and al other records of the Contractor and subcontractors
considered necessary by the DEPARTMENT for a proper audit of costs. Any discrepancies
revealed by any such audit shall be resolved by a corrected fina billing from the LOCAL
GOVERNMENT to the DEPARTMENT.

G. In the event this Agreement is in excess of $25,000.00 (TWENTY FIVE
THOUSAND DOLLARS AND NO/100) and aterm for a period of more than one (1) year, the
provisions of Section 339.135(6)(a), Florida Statutes, are hereby incorporated as follows:

“The DEPARTMENT, during any fiscal year, shall not expend money, incur

any liability, or enter into any contract which, by its terms, involves the expenditure

of money in excess of the amounts budgeted as available for expenditure during

such fiscal year. Any contract, verbal or written, made in violation of this

subsection is null and void, and no money may be paid on such contract. The

DEPARTMENT shall require a statement from the Comptroller of the Department

that funds are available prior to entering into any such contract or other binding

commitment of funds. Nothing herein contained shal prevent the making of

contracts for periods exceeding one (1) year, but any contract so made shall be
executory only for the value of the services to be rendered or agreed to be paid for

in succeeding fiscal years; and this paragraph shall be incorporated verbatim in all

contracts of the DEPARTMENT which are for an amount in excess of $25,000.00

and which have aterm for a period of more than one (1) year.”

H. The DEPARTMENT’S performance and obligation to pay under this contract is
contingent upon an annual appropriation by the Florida Legislature. The parties agree that in the
event funds are not appropriated to the DEPARTMENT for the Project, this Agreement may be
terminated, which shall be effective upon the DEPARTMENT giving notice to the LOCAL
GOVERNMENT to that effect.

4, COMPLIANCE WITH LAWS

A. The LOCAL GOVERNMENT shall allow public access to all documents, papers,
letters, or other materia subject to the provisions of Chapter 119, Florida Statutes, and made or
received by the LOCAL GOVERNMENT in conjunction with this Agreement. Failure by the
LOCAL GOVERNMENT to grant such public access shall be grounds for immediate unilateral
cancellation of this Agreement by the DEPARTMENT.



FM# 436862-1-58-01 Original: 3/19/2015
Page 6 of 14 Revised:

B. The LOCAL GOVERNMENT shall comply with all federal, state, and local laws
and ordinances applicable to the work or payment for work thereof. The LOCAL
GOVERNMENT shall not discriminate on the grounds of race, color, religion, sex, or national
origin in the performance of work under this Agreement.

C. No funds received pursuant to this Agreement may be expended for lobbying the
Legidature, the judicial branch, or a state agency.

D. The LOCAL GOVERNMENT and the DEPARTMENT agree that the LOCAL
GOVERNMENT, its employees, and subcontractors are not agents of the DEPARTMENT as a
result of this Contract.

5. TERMINATION AND DEFAULT

A. This Agreement may be cancelled by the DEPARTMENT in whole, or in part, at
any time the interest of the DEPARTMENT requires such termination. The DEPARTMENT
also reserves the right to seek termination or cancellation of this Agreement in the event the
LOCAL GOVERNMENT shall be placed in either voluntary or involuntary bankruptcy. The
DEPARTMENT further reserves the right to terminate or cancel this Agreement in the event an
assignment is made for the benefit of creditors.

B. If the DEPARTMENT determines that the performance of the LOCAL
GOVERNMENT is not satisfactory, the DEPARTMENT shall have the option of (a)
immediately terminating the Agreement, (b) notifying the LOCAL GOVERNMENT of the
deficiency with a requirement that the deficiency be corrected within a specified time, otherwise
the Agreement will be terminated at the end of such time, or (c) taking whatever action is
deemed appropriate by the DEPARTMENT.

C. If the DEPARTMENT requires termination of the Agreement for reasons other
than unsatisfactory performance of the LOCAL GOVERNMENT, the DEPARTMENT shall
notify the LOCAL GOVERNMENT of such termination, with instructions to the effective date
of termination or specify the stage of work at which the Agreement is to be terminated.

D. If the Agreement is terminated before performance is completed, the LOCAL
GOVERNMENT shall be paid only for that work satisfactorily performed for which costs can be
substantiated. Such payment, however, may not exceed an amount which is the same percentage
of the contract price as the amount of work satisfactorily completed is a percentage of the total
work called for by this Agreement. All work in progress will become the property of the
DEPARTMENT and will be turned over promptly by the LOCAL GOVERNMENT.
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6. MISCELLANEOUS

A. In no event shall the making by the DEPARTMENT of any payment to the
LOCAL GOVERNMENT constitute or be construed as a waiver by the DEPARTMENT of any
breach of covenant or any default which may then exist, on the part of the LOCAL
GOVERNMENT, and the making of such payment by the DEPARTMENT while any such
breach or default shall exist shall in no way impair or prejudice any right or remedy available to
the DEPARTMENT with respect to such breach or default.

B. This Agreement shall be governed by and interpreted in accordance with the laws
of the State of Florida. Any provision herein determined by a court of competent jurisdiction, or
any other legally constituted body having jurisdiction, to be invalid or unenforceable shall be
severable and the remainder of this Agreement shall remain in full force and effect, provided that
the invalidated or unenforceable provision is not materia to the intended operation of this
Aqgreement.

C. This Agreement shall be effective upon execution by both parties and shall
continue in effect and be binding on the parties until the Project is completed, any subsequent
litigation is complete and terminated, final costs are known, and legidatively appropriated
reimbursements, if approved, are made by the DEPARTMENT.

D. PUBLIC ENTITY CRIME INFORMATION AND ANTI-DISCRIMINATION
STATEMENT: A person or affiliate who has been placed on the convicted vendor list following
aconviction for a public entity crime may not submit a bid on a contract to provide any goods or
services to a public entity, may not submit a bid on a contract with a public entity for the
construction or repair of a public building or public work, may not submit bids on leases of real
property to a public entity, may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a contract with any public entity, and may not transact
business with any public entity in excess of the threshold amount provided in Section 287.017,
for CATEGORY TWO for a period of 36 months from the date of being placed on the convicted
vendor list. An entity or affiliate who has been placed on the discriminatory vendor list may not
submit a bid on a contract to provide any goods or services to a public entity, may not submit a
bid on a contract with a public entity for the construction or repair of a public building or public
work, may not submit bids on leases of real property to a public entity, may not be awarded or
perform work as a contractor, supplier, subcontractor, or consultant under a contract with any

public entity, and may not transact business with any public entity.
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E. The DEPARTMENT and the LOCAL GOVERNMENT acknowledge and agree
to the following:

i) The LOCAL GOVERNMENT shall utilize the U.S. Department of Homeland

Security's E-Verify System to verify the employment eligibility of all new employees

hired by the LOCAL GOVERNMENT during the term of the contract; and

i) The LOCAL GOVERNMENT shall expressy require any contractors and

subcontractors performing work or providing services pursuant to the state contract to

likewise utilize the U.S. Department of Homeland Security's E-Verify System to verify

the employment eligibility of all new employees hired by the contractor/subcontractor

during the contract term.

F. All notices required pursuant to the terms hereof shall be sent by First Class
United States Mail. Unless prior written notification of an alternate address for notices is sent,
all notices shall be sent to the following addresses:

DEPARTMENT
Holly Lopenski Megan Reinhart Vincent Vacchiano
Program Coordinator Design Project Manager Construction Project Manager
MS4-520 MS2-546 MS 3-506

719 South Woodland Boulevard 719 South Woodland Boulevard 719 South Woodland Boulevard
DelLand, Florida 32720-6834 DelLand, Florida 32720-6834 DelLand, Florida 32720-6834
PH: (386) 943-5520 PH: (386) 943-5252 (386) 943-5406
holly.lopenski @dot.state.fl.us  megan.reinhart@dot.state.fl.us  vincent.vacchiano@dot.state.fl.us

LOCAL GOVERNMENT
City of Winter Park
Nikki Johnson
Project Coordinator, Electric Utility Services
401 South Park Avenue
Winter Park, Florida 32789
PH: (407) 643-1661
njohnson@cityofwinterpark.org
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IN WITNESS WHEREOF, the LOCAL GOVERNMENT has executed this Agreement this

day of

Agreement this day of

, 2015, and the DEPARTMENT has executed this

, 2015.

CITY OF WINTER PARK
By: BOARD OF CITY COMMISSIONERS

By:

Name:

Title:

As approved by the Board on:

Attest:

Legal Review:

City Attorney

STATE OF FLORIDA
DEPARTMENT OF TRANSPORTATION

By:
Name: Frank J. O'Dea, P.E.

Title: Director of Transportation Devel opment

Attest:

Executive Secretary

Legal Review:

Financial Provisions Approval by
the Office of the Comptroller on:

Authorization Received from the Office of
the Comptroller asto Availability of Funds:
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EXHIBIT “A”

SCOPE OF SERVICES
Financial Management Number: 436862-1-58-01

Purpose:

The LOCAL GOVERNMENT’S €dectric utility division shal install Forty Six (46) HPS
decorative street lights on the south side of State Road 426 (Fairbanks Avenue) from State Road
400/Interstate 4 to State Road 15-600/US 17-92 (Orlando Avenue). The newly installed street
lights will improve the illumination levels of the area and by doing so, improve safety of drivers,
bicycle riders, pedestrians and residents. The new street lights will also promote security in
urban areas and the aesthetics in Winter Park. The locations of the light poles that need to be
installed are as follows:

Street Light Locations:

Sta. 104+73 RT Sta. 129+42 RT
Sta. 105+90 RT Sta. 130+45 RT
Sta. 106+69 RT Sta. 131+41 RT
Sta. 107+64 RT Sta. 132+54 RT
Sta. 108+61 RT Sta. 133460 RT
Sta. 109455 RT Sta. 134455 RT
Sta. 110+65 RT Sta. 135+68 RT
Sta. 111+49 RT Sta. 136+64 RT
Sta. 112+41 RT Sta. 137482 RT
Sta. 113+37 RT Sta. 138+47 RT
Sta. 114+29 RT Sta. 139+48 RT
Sta. 115+55 RT Sta. 140+35 RT
Sta. 117+02 RT Sta. 141+20 RT
Sta. 118+20 RT Sta. 142+14 RT
Sta. 119+82 RT Sta. 143+07 RT
Sta. 120+97 RT Sta. 144+23 RT
Sta. 121+82 RT Sta. 145431 RT
Sta. 122+92 RT Sta. 146+42 RT
Sta. 123+87 RT Sta. 147+81 RT
Sta. 124+97 RT Sta. 149+49 RT
Sta. 126+54 RT Sta. 150+84 RT
Sta. 127+74 RT Sta. 152+39 RT

Sta. 128+63 RT Sta. 153+24 RT
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Maintenance of Illumination Equipment and Facilities:

The following conditions shall apply to the equipment and facilities used to provide the
illumination services after illumination services have been installed and begun:

1. The equipment and facilities shall at all times remain the property of and be properly protected
and maintained by the LOCAL GOVERNMENT in accordance with the Utility
Accommodation Manual and current utility permit for the equipment and facilities.

2. The equipment and facilities shall be maintained by the LOCAL GOVERNMENT. If the
LOCAL GOVERNMENT fails to maintain the lighting, the LOCAL GOVERNMENT may
terminate the illumination services, provided however, that the LOCAL GOVERNMENT shall
first notify the DEPARTMENT in writing and provide the DEPARTMENT with a reasonable
opportunity to cure the non-compliance prior to terminating the illumination services.

3. The LOCAL GOVERNMENT, shal not engage in any act or omission which in any way
interferes with the provision of illumination services including, without limitation, granting
rights to third parties with respect to the equipment and facilities which interferes with the
continued provision of illumination services.
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EXHIBIT “B”

ESTIMATED SCHEDULE OF FUNDING

Financial Management Number: 436862-1-58-02

For satisfactory completion of all services related to the Instalation of Forty Six (46)
HPS Decorative Street Lights on the South Side of State Road 426 (Fairbanks Avenue) between
State Road 400/Interstate 4 and State Road 15-600/US 17-92 (Orlando Avenue) detailed in
Exhibit “A” (Scope of Work) of this Agreement, the DEPARTMENT will reimburse the
LOCAL GOVERNMENT an amount not to exceed $288,685.00 (Two Hundred Eighty Eight
Thousand Six Hundred Eighty Five Dollars and No/100) for actual costs incurred.

The final balance due under this Agreement will be reimbursed upon the completion of
all Project services, receipt of final construction cost documentation and proper submission of a
detailed invoice and when the Project has been inspected, approved and accepted to the
satisfaction of the DEPARTMENT in writing.
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EXHIBIT “C”

NOTICE OF COMPLETION

JOINT PARTICIPATION AGREEMENT
Between

THE STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION
and the CITY OF WINTER PARK

PROJECT DESCRIPTION: Instalation of Forty Six (46) HPS Decorative Street Lights on the
South Side of State Road 426 (Fairbanks Avenue) between State Road 400/Interstate 4 and State
Road 15-600/US 17-92 (Orlando Avenue)

FINANCIAL MANAGEMENT ID# 436862-1-58-01

In accordance with the Terms and Conditions of the JOINT PARTICIPATION AGREEMENT,
the undersigned hereby provides notification that the work authorized by this Agreement is

complete as of ., 20 and al terms and conditions of Utility permit

associated with closing out the permit have been met.

By:
Name:
Title:
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EXHIBIT “D”

Resolution






Public Hearing June 8, 2015

Terry Hotard =
Electric Utility

[
| |
|
[
Subject: Installation of additional road-way decorative lighting on Aloma

Avenue between Pennsylvania Avenue and Lakemont Avenue

motion | recommendation

Approve the Resolution to approve the Joint Participation Agreement (JPA) with
Florida Department of Transportation (FDOT) to have additional decorative lighting
installed on Aloma Avenue between Pennsylvania Avenue and Lakemont Avenue

Background

In 2010 the Florida Department of Transportation (FDOT) provided to the City of
Winter Park a Fairbanks-Aloma Pedestrian Enhancement Grant. The purpose of the
grant was to provide improvements to the existing sidewalks and street lights. A
portion of that grant was to be used to install decorative lighting along
Aloma/Brewer/Osceola/Fairbanks from Lakemont Avenue to New York Avenue (1.75
miles). Due to lack of funds at that time, a decision was made not to install the
decorative poles/fixtures between Cortland Avenue and Shepherd Avenue, leaving
the existing wood poles and cobra light fixtures.

City of Winter Park Electric Utility Department and Florida Department of
Transportation (FDOT) have negotiated an agreement for the FDOT to provide
additional funding ($111,315) to provide decorative poles/fixture funding for the area
between Cortland Avenue and Shepherd Avenue which was not included within the
2010 agreement.



alternatives | other considerations

Do not install additional decorative lighting and live with the exiting wood pole cobra
head lighting between Cortland Avenue and Shepherd Avenue.

fiscal impact

The total cost of additional Aloma decorative lighting between Cortland Avenue and
Lakemont Avenue is $118,739. $111,315 will be reimbursed by FDOT under the JPA.
Winter Park Electric Utility’s share will be $7,424 which will be included in the 2015-
2016 budget request.



RESOLUTION NO.

A RESOLUTION OF THE COMMISSION OF THE CITY OF
WINTER PARK, FLORIDA, FOR THE APPROVAL OF THE
JOINT PARTICIPATION AGREEMENT BETWEEN THE
STATE OF FLORIDA DEPARTMENT OF
TRANSPORTATION AND THE CITY OF WINTER PARK -
FM# 436862-1-58-02; PROVIDING FOR CONFLICTS,
SEVERABILITY AND EFFECTIVE DATE.

WHEREAS, the City of Winter Park (“City”) and the Florida Department of
Transportation (“FDOT”) is granted legislative authority to enter into this Joint
Participation Agreement (“Agreement”) under Section 339.12, Florida Statutes; and

WHEREAS, FDOT is willing, under its Five Year Work Program, to provide
funding for the project described as the “Installation of Sixteen (16) HPS Decorative
Street Lights on the North Side and South Side of State Road 426 (Aloma Avenue)
between Pennsylvania Avenue and Lakemont Avenue,” otherwise known as FM
#436862-1-58-02 (“Project”); and

WHEREAS, this Project is on the State Highway System, is not intended for
revenue producing purposes and follows FDOT’s Five Year Work Program; and

WHEREAS, implementing the Project is in the best interest of both FDOT and
City; and

WHEREAS, it would be most practical, expeditious, and economical for City to
perform the installation of the decorative lighting as the location of such installation is
within City’s borders; and

WHEREAS, the Agreement establishes the terms and conditions required by
FDOT to provide City with funding for the installation of such decorative lighting; and

WHEREAS, the City Commission has determined that it is in the public interest
to approve and adopt this Agreement; and

WHEREAS, the City Commission has determined that the terms and conditions
as stated in the Agreement is fair and reasonable to City.

NOW THEREFORE BE IT RESOLVED BY THE CITY COMMISSION OF THE
CITY OF WINTER PARK, FLORIDA, AS FOLLOWS:

SECTION 1. Approval of the Agreement. The Joint Participation Agreement
between the State of Florida Department of Transportation and the City of Winter Park —
FM# 436862-1-58-02, will be approved and adopted.




SECTION 2. Severability. If any Section or portion of a Section of this
Resolution proves to be invalid, unlawful, or unconstitutional, it will not invalidate or
impair the validity, force, or effect of any other Section or part of this Resolution.

SECTION 3. Conflicts. All Resolutions or parts of Resolutions in conflict with
any of this Resolution are repealed.

SECTION 4. Effective Date. This Resolution will be effective immediately upon
its passage and adoption.

ADOPTED at a regular meeting of the City Commission of the City of Winter
Park, Florida, held in City Hall, Winter Park, on this day of :
2015.

Steve Leary, Mayor
Attest:

Cynthia S. Bonham, City Clerk

G:\docs\Cities\Winter Park\Agreements & Contracts\Winter Park Electric Utility Lighting Services Contract\Resolution JPA
Aloma.docx
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Agency: City of Winter Park Contract Amount: $111,315.00 Org. Code: 55054010508

Contract No: Vendor No.: F596000454017

JOINT PARTICIPATION AGREEMENT
BETWEEN
THE STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION
AND
THE CITY OF WINTER PARK

This Agreement, made and entered intothis _ day of , 2015, by
and between the STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION
(hereinafter referred to asthe DEPARTMENT) and the CITY OF WINTER PARK, a Florida
Municipa Corporation (hereinafter referred to as the LOCAL GOVERNMENT),

WITNESSETH:
WHEREAS, the Parties have been granted specific legislative authority to enter into this

Agreement pursuant to Section 339.12, Florida Statutes; and

WHEREAS, the DEPARTMENT s prepared, in accordance with its Five Year Work
Program, to undertake the Project described as the “Installation of Sixteen (16) HPS Decorative
Street Lights on the North Side and South Side of State Road 426 (Aloma Avenue) between
Pennsylvania Avenue and Lakemont Avenue’, in Fiscal Year 2014/2015, said Project being
known as FM #436862-1-58-02, hereinafter referred to as the “ Project”; and

WHEREAS, the Project is on the State Highway System, is not revenue producing and is

contained in the adopted Five Y ear Work Program; and

WHEREAS, the implementation of the Project is in the interest of both the
DEPARTMENT and the LOCAL GOVERNMENT and it would be most practical, expeditious,
and economica for the LOCAL GOVERNMENT to perform, or cause to be performed, the
services to complete the Project.

WHEREAS, the intent of this Agreement is to establish the terms and conditions of the
funding and the production of this Project; and

NOW, THEREFORE, in consideration of the mutual benefits to be derived from the joint

participation of this Agreement, the parties agree as follows:
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1 TERM

A. The term of this Agreement shall begin upon the date of signature of the last party
to sign. The LOCAL GOVERNMENT agrees to complete the Project within twenty four (24)
months from the date of the execution of this Agreement. If the LOCAL GOVERNMENT does
not complete the Project within the time period allotted, this Agreement will expire on the last
day of the scheduled completion as provided in this paragraph unless an extension of the time
period is requested by the LOCAL GOVERNMENT and granted in writing by the
DEPARTMENT prior to the expiration of the Agreement. Expiration of this Agreement will be
considered termination of the Project.

2. SERVICES AND PERFORMANCES

A. The Project consists of the: excavation of post location, form, place
reinforcement, conduit installation, and construction of concrete mat foundation for each pole,
set base, set street light and make electrical connection to distribution lines. The LOCAL
GOVERNMENT shall perform or cause to be performed all necessary work to complete the
Project, as specified in Exhibit “A”, Scope of Services attached hereto and by this reference
made a pat hereof.  Nothing herein shall be construed as requiring the LOCAL
GOVERNMENT to perform any activity which is outside of the scope of services of the Project.

B. Construction of the Project shall be in accordance with the terms and conditions
of a Utility permit that the LOCAL GOVERNMENT will secure from the DEPARTMENT to
alow the LOCAL GOVERNMENT to enter onto the DEPARTMENT’ Sright of way to perform
the work required by the Project.

C. The LOCAL GOVERNMENT shall utilize its own forces to perform the
construction work for the Project.

D. The LOCAL GOVERNMENT shal be responsible for obtaining
clearances/permits required for the construction of the Project from the appropriate permitting
authorities.

E. The LOCAL GOVERNMENT shall be responsible to ensure that the construction
work under this Agreement is performed in accordance with the terms and conditions of the
Utility permit issued by the DEPARTMENT.

F. Upon reasonable request, the LOCAL GOVERNMENT agrees to provide
progress reports to the DEPARTMENT in the standard format used by the LOCAL
GOVERNMENT and at reasonable intervals established by the DEPARTMENT. The
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DEPARTMENT will be reasonably entitled to be advised, at its request, as to the status of work
being done by the LOCAL GOVERNMENT and of details thereof. Either party to the
Agreement may request and shall, within a reasonable time thereafter, be granted a conference
with the other party. Coordination shall be maintained by the LOCAL GOVERNMENT with
representatives of the DEPARTMENT.

G. Upon completion of the work authorized by this Agreement, the LOCAL
GOVERNMENT shall notify the DEPARTMENT in writing of the completion, the form of
which is attached hereto as Exhibit “C,” and the LOCAL GOVERNMENT shall comply with al
terms and conditions of the Utility permit associated with closing out the permit.

H. Upon completion of the Project, the LOCAL GOVERNMENT shal be
responsible for the maintenance of the Highway Lighting constructed under this agreement in
accordance with the terms of the “State Highway Lighting Maintenance and Compensation
Agreement” previously signed by the parties hereto.

3. COMPENSATION AND REIMBURSEMENT

A. Project Cost: The total estimated cost of the Project is $111,315.00 (One
Hundred Eleven Thousand Three Hundred Fifteen Dollars and No/100).

B. DEPARTMENT Participation: The DEPARTMENT agrees to reimburse the
LOCAL GOVERNMENT in an amount not to exceed $111,315.00 (One Hundred Eleven
Thousand Three Hundred Fifteen Dollars and No/100) for actual costsincurred. The funding
for this Project is contingent upon annual appropriation by the Florida Legislature. Travel costs
will not be reimbursed.

)] Invoices shall be submitted by the LOCAL GOVERNMENT in detail sufficient
for a proper pre-audit and post-audit thereof, based on the quantifiable, measurable, and
verifiable deliverables as established in Exhibit “A”, Scope of Services. Deliverables must be
received and accepted in writing by the DEPARTMENT’ S Project Manager or designee prior to
payment.

i) Supporting documentation must establish that the deliverables were received and
accepted in writing by the LOCAL GOVERNMENT and must also establish that the required
minimum level of service to be performed as specified in Paragraph 2. E. was met, and that the
criteriafor evaluating successful completion as specified in Paragraph 2. G. was met.

iii)  The DEPARTMENT will reimburse the LOCAL GOVERNMENT for

deliverables upon the completion of all Project services, receipt of fina construction cost
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documentation and proper submission of a detailed invoice and when the Project has been
inspected, approved, and accepted to the satisfaction of the DEPARTMENT in writing.

iv) All costs charged to the Project by the LOCAL GOVERNMENT shall be
supported by detailed invoices, proof of payments, contracts, or vouchers evidencing in proper
detail the nature and propriety of the charges.

D. The DEPARTMENT shall have the right to retain all or a portion of any payment
due the LOCAL GOVERNMENT under this Agreement an amount sufficient to satisfy any
amount due and owing to the DEPARTMENT by the LOCAL GOVERNMENT on any other
Agreement between the LOCAL GOVERNMENT and the DEPARTMENT.

E. The LOCAL GOVERNMENT which is providing goods and services to the
DEPARTMENT should be aware of the following time frames. Upon receipt of an invoice, the
DEPARTMENT has twenty (20) working days to inspect and approve the goods and services.
The DEPARTMENT has twenty (20) days to deliver a request for payment (voucher) to the
Department of Financial Services. The twenty (20) days are measured from the latter of the date
the invoice is received or the goods or services are received, inspected, and approved. If a
payment is not available within forty (40) days, a separate interest penalty at arate as established
pursuant to Section 55.03(1), Florida Statutes, will be due and payable, in addition to the invoice
amount. Interest penalties of less than one dollar ($1.00) will not be enforced unless the LOCAL
GOVERNMENT requests payment. Invoices which have to be returned to the LOCAL
GOVERNMENT because of LOCAL GOVERNMENT preparation errors will result in a delay
in the payment. The invoice payment requirements do not start until a properly completed
invoice is provided to the DEPARTMENT. A Vendor Ombudsman has been established within
the Department of Financial Services. The duties of thisindividual include acting as an advocate
for contractors/vendors who may be experiencing problems in obtaining timely payment(s) from
a state agency. The Vendor Ombudsman may be contacted at (850) 413-5516 or by calling the
Division of Consumer Services at (877) 693-5236.

F. Records of costs incurred under terms of this Agreement shall be maintained and
made available upon request to the DEPARTMENT at all times during the period of this
Agreement and for five (5) years after final payment is made. Copies of these documents and
records shall be furnished to the DEPARTMENT upon request. Records of costs incurred
include the LOCAL GOVERNMENT'S general accounting records and the Project records,

together with supporting documents and records, of the Contractor and all subcontractors
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performing work on the Project, and al other records of the Contractor and subcontractors
considered necessary by the DEPARTMENT for a proper audit of costs. Any discrepancies
revealed by any such audit shall be resolved by a corrected fina billing from the LOCAL
GOVERNMENT to the DEPARTMENT.

G. In the event this Agreement is in excess of $25,000.00 (TWENTY FIVE
THOUSAND DOLLARS AND NO/100) and aterm for a period of more than one (1) year, the
provisions of Section 339.135(6)(a), Florida Statutes, are hereby incorporated as follows:

“The DEPARTMENT, during any fiscal year, shall not expend money, incur

any liability, or enter into any contract which, by its terms, involves the expenditure

of money in excess of the amounts budgeted as available for expenditure during

such fiscal year. Any contract, verbal or written, made in violation of this

subsection is null and void, and no money may be paid on such contract. The

DEPARTMENT shall require a statement from the Comptroller of the Department

that funds are available prior to entering into any such contract or other binding

commitment of funds. Nothing herein contained shal prevent the making of

contracts for periods exceeding one (1) year, but any contract so made shall be
executory only for the value of the services to be rendered or agreed to be paid for

in succeeding fiscal years; and this paragraph shall be incorporated verbatim in all

contracts of the DEPARTMENT which are for an amount in excess of $25,000.00

and which have aterm for a period of more than one (1) year.”

H. The DEPARTMENT’S performance and obligation to pay under this contract is
contingent upon an annual appropriation by the Florida Legislature. The parties agree that in the
event funds are not appropriated to the DEPARTMENT for the Project, this Agreement may be
terminated, which shall be effective upon the DEPARTMENT giving notice to the LOCAL
GOVERNMENT to that effect.

4, COMPLIANCE WITH LAWS

A. The LOCAL GOVERNMENT shall allow public access to all documents, papers,
letters, or other materia subject to the provisions of Chapter 119, Florida Statutes, and made or
received by the LOCAL GOVERNMENT in conjunction with this Agreement. Failure by the
LOCAL GOVERNMENT to grant such public access shall be grounds for immediate unilateral
cancellation of this Agreement by the DEPARTMENT.
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B. The LOCAL GOVERNMENT shall comply with all federal, state, and local laws
and ordinances applicable to the work or payment for work thereof. The LOCAL
GOVERNMENT shall not discriminate on the grounds of race, color, religion, sex, or national

origin in the performance of work under this Agreement.

C. No funds received pursuant to this Agreement may be expended for lobbying the
Legidature, the judicial branch, or a state agency.

D. The LOCAL GOVERNMENT and the DEPARTMENT agree that the LOCAL
GOVERNMENT, its employees, and subcontractors are not agents of the DEPARTMENT as a
result of this Contract.

5. TERMINATION AND DEFAULT

A. This Agreement may be cancelled by the DEPARTMENT in whole, or in part, at
any time the interest of the DEPARTMENT requires such termination. The DEPARTMENT
also reserves the right to seek termination or cancellation of this Agreement in the event the
LOCAL GOVERNMENT shall be placed in either voluntary or involuntary bankruptcy. The
DEPARTMENT further reserves the right to terminate or cancel this Agreement in the event an
assignment is made for the benefit of creditors.

B. If the DEPARTMENT determines that the performance of the LOCAL
GOVERNMENT is not satisfactory, the DEPARTMENT shall have the option of (a)
immediately terminating the Agreement, (b) notifying the LOCAL GOVERNMENT of the
deficiency with a requirement that the deficiency be corrected within a specified time, otherwise
the Agreement will be terminated at the end of such time, or (c) taking whatever action is
deemed appropriate by the DEPARTMENT.

C. If the DEPARTMENT requires termination of the Agreement for reasons other
than unsatisfactory performance of the LOCAL GOVERNMENT, the DEPARTMENT shall
notify the LOCAL GOVERNMENT of such termination, with instructions to the effective date
of termination or specify the stage of work at which the Agreement is to be terminated.

D. If the Agreement is terminated before performance is completed, the LOCAL
GOVERNMENT shall be paid only for that work satisfactorily performed for which costs can be
substantiated. Such payment, however, may not exceed an amount which is the same percentage
of the contract price as the amount of work satisfactorily completed is a percentage of the total
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work called for by this Agreement. All work in progress will become the property of the
DEPARTMENT and will be turned over promptly by the LOCAL GOVERNMENT.

6. MISCELLANEQOUS

A. In no event shal the making by the DEPARTMENT of any payment to the
LOCAL GOVERNMENT constitute or be construed as a waiver by the DEPARTMENT of any
breach of covenant or any default which may then exist, on the part of the LOCAL
GOVERNMENT, and the making of such payment by the DEPARTMENT while any such
breach or default shall exist shall in no way impair or prejudice any right or remedy available to
the DEPARTMENT with respect to such breach or default.

B. This Agreement shall be governed by and interpreted in accordance with the laws
of the State of Florida. Any provision herein determined by a court of competent jurisdiction, or
any other legally constituted body having jurisdiction, to be invalid or unenforceable shall be
severable and the remainder of this Agreement shall remain in full force and effect, provided that
the invalidated or unenforceable provision is not material to the intended operation of this
Aqgreement.

C. This Agreement shall be effective upon execution by both parties and shall
continue in effect and be binding on the parties until the Project is completed, any subsequent
litigation is complete and terminated, final costs are known, and legidatively appropriated
reimbursements, if approved, are made by the DEPARTMENT.

D. PUBLIC ENTITY CRIME INFORMATION AND ANTI-DISCRIMINATION
STATEMENT: A person or affiliate who has been placed on the convicted vendor list following
aconviction for a public entity crime may not submit a bid on a contract to provide any goods or
services to a public entity, may not submit a bid on a contract with a public entity for the
construction or repair of a public building or public work, may not submit bids on leases of real
property to a public entity, may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a contract with any public entity, and may not transact
business with any public entity in excess of the threshold amount provided in Section 287.017,
for CATEGORY TWO for aperiod of 36 months from the date of being placed on the convicted
vendor list. An entity or affiliate who has been placed on the discriminatory vendor list may not
submit a bid on a contract to provide any goods or services to a public entity, may not submit a
bid on a contract with a public entity for the construction or repair of a public building or public

work, may not submit bids on leases of real property to a public entity, may not be awarded or
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perform work as a contractor, supplier, subcontractor, or consultant under a contract with any
public entity, and may not transact business with any public entity.
E. The DEPARTMENT and the LOCAL GOVERNMENT acknowledge and agree
to the following:
)] The LOCAL GOVERNMENT shall utilize the U.S. Department of Homeland
Security's E-Verify System to verify the employment eligibility of all new employees
hired by the LOCAL GOVERNMENT during the term of the contract; and
i) The LOCAL GOVERNMENT shall expressly require any contractors and
subcontractors performing work or providing services pursuant to the state contract to
likewise utilize the U.S. Department of Homeland Security's E-Verify System to verify
the employment eligibility of all new employees hired by the contractor/subcontractor
during the contract term.
F. All notices required pursuant to the terms hereof shall be sent by First Class
United States Mail. Unless prior written notification of an alternate address for notices is sent,

all notices shall be sent to the following addresses:

DEPARTMENT
Holly Lopenski Megan Reinhart Vincent Vacchiano
Program Coordinator Design Project Manager Construction Project Manager
MS4-520 MS2-546 MS 3-506

719 South Woodland Boulevard 719 South Woodland Boulevard 719 South Woodland Boulevard
DelLand, Florida 32720-6834 DelLand, Florida 32720-6834 Deland, Florida 32720-6834
PH: (386) 943-5520 PH: (386) 943-5252 (386) 943-5406
holly.lopenski @dot.state.fl.us  megan.reinhart@dot.state.fl.us  vincent.vacchiano@dot.state.fl.us

LOCAL GOVERNMENT
City of Winter Park
Nikki Johnson
Project Coordinator, Electric Utility Services
401 South Park Avenue
Winter Park, Florida 32789
PH: (407) 643-1661
njohnson@cityofwinterpark.org
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IN WITNESS WHEREOF, the LOCAL GOVERNMENT has executed this Agreement this
day of , 2015, and the DEPARTMENT has executed this Agreement

this day of

CITY OF WINTER PARK
By: BOARD OF CITY COMMISSIONERS

By:

Name:

Title:

As approved by the Board on:

Attest:

Legal Review:

City Attorney

, 2015.

STATE OF FLORIDA
DEPARTMENT OF TRANSPORTATION

By:
Name: Frank J. O'Dea, P.E.

Title: Director of Transportation Devel opment

Attest:

Executive Secretary

Legal Review:

Financial Provisions Approval by
the Office of the Comptroller on:

Authorization Received from the Office of
the Comptroller asto Availability of Funds:
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EXHIBIT “A”

SCOPE OF SERVICES
Financial Management Number: 436862-1-58-02

Purpose:

The LOCAL GOVERNMENT’S electric utility division shal install sixteen (16) HPS decorative
street lights on the north side and south side of State Road 426 (Aloma Avenue) between
Pennsylvania Avenue and Lakemont Avenue. The newly installed street lights will improve the
illumination levels of the area and by doing so, improve safety of drivers, bicycle riders,
pedestrians and residents. The new street lights will also promote security in urban areas and the
aesthetics in Winter Park. The locations of the light poles that need to be installed are as
follows:

Street Light Locations:

Sta. 87+03 RT
Sta. 88+03 LT
Sta. 88+93 RT
Sta. 89+93 LT
Sta. 90+88 RT
Sta. 91+84 LT
Sta. 92+74 RT
Sta. 93+84 LT
Sta. 94+84 RT
Sta. 95+79 LT
Sta. 96+84 RT
Sta. 97+84 LT
Sta. 98+64 RT
Sta. 99+74 LT
Sta. 100+81 RT
Sta. 101+84 LT

M aintenance of |llumination Equipment and Facilities:

The following conditions shall apply to the equipment and facilities used to provide the
illumination services after illumination services have been installed and begun:

1. The equipment and facilities shall at al times remain the property of and be properly protected
and maintained by the LOCAL GOVERNMENT in accordance with the Utility
Accommodation Manual and current utility permit for the equipment and facilities.

2. The equipment and facilities shall be maintained by the LOCAL GOVERNMENT. If the
LOCAL GOVERNMENT fails to maintain the lighting, the LOCAL GOVERNMENT may
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terminate the illumination services, provided however, that the LOCAL GOVERNMENT shall
first notify the DEPARTMENT in writing and provide the DEPARTMENT with a reasonable
opportunity to cure the non-compliance prior to terminating the illumination services.

3. The LOCAL GOVERNMENT shall not engage in any act or omission which in any way
interferes with the provision of illumination services including, without limitation, granting

rights to third parties with respect to the equipment and facilities which interferes with the
continued provision of illumination services.
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EXHIBIT “B”

ESTIMATED SCHEDULE OF FUNDING

Financial Management Number: 436862-1-58-02

For satisfactory completion of all services related to the Installation of Sixteen (16) HPS
Decorative Street Lights on the North Side and South Side of State Road 426 (Aloma Avenue)
between Pennsylvania Avenue and Lakemont Avenue detailed in Exhibit “A” (Scope of Work)
of this Agreement, the DEPARTMENT will reimburse the LOCAL GOVERNMENT an amount
not to exceed $111,315.00 (One Hundred Eleven Thousand Three Hundred Fifteen Dollars
and No/100) for actual costsincurred.

The final balance due under this Agreement will be reimbursed upon the completion of
all Project services, receipt of final construction cost documentation and proper submission of a
detailed invoice and when the Project has been inspected, approved and accepted to the
satisfaction of the DEPARTMENT in writing.
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EXHIBIT “C”

NOTICE OF COMPLETION

JOINT PARTICIPATION AGREEMENT
Between

THE STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION
and the CITY OF WINTER PARK

PROJECT DESCRIPTION: Installation of Sixteen (16) HPS Decorative Street Lights on the
North Side and South Side of State Road 426 (Aloma Avenue) between Pennsylvania Avenue
and Lakemont Avenue

FINANCIAL MANAGEMENT |ID# 436862-1-58-02

In accordance with the Terms and Conditions of the JOINT PARTICIPATION AGREEMENT,
the undersigned hereby provides notification that the work authorized by this Agreement is

complete as of ., 20 and al terms and conditions of Utility permit

associated with closing out the permit have been met.

By:
Name:
Title:
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EXHIBIT “D”

Resolution

Financial Management Number: 436862-1-58-02






Public Hearing June 8, 2015

Jerry Warren u
Electric Utility u
= 7-0
[ [
[
Subject: Fairbanks Undergrounding

motion | recommendation

1) Authorize the Mayor to execute the Agreement Regarding Construction of
Underground Electric Distribution Lines with Duke Energy Florida

2) Approve the Resolution approving the Joint Participation Agreement (JPA) with
Florida Department of Transportation (FDOT) to reimburse the City for
undergrounding Duke Energy’s distribution facilities along Fairbanks between
Orlando Avenue and 1-4 (Project ID: 433788-1-56-02)

3) Authorize the Mayor to execute the three party agreement with Duke Energy,
the Florida Department of Transportation.

Background:

In 2012, through the efforts of Speaker of the House Dean Cannon and various local
leaders, the FDOT agreed to provide funds to underground Duke Energy’s
transmission and distribution wires along west Fairbanks from Harper Street to 1-4.
The City of Winter Park believes that removal of the unsightly power lines along
Fairbanks is an essential ingredient to improving the aesthetics and the long-term
economic development of this important gateway road to the City. Since that time,
Staff has had ongoing discussions/negotiations with Duke Energy and FDOT to bring
that project to fruition.

As a first step, the FDOT agreed to fund the engineering associated with the
undergrounding of the high voltage (69,000 volts) transmission line. In 2013 Duke
retained an independent engineering firm (Power Engineers) to prepare the design
and estimate the cost to underground the transmission line. While the engineering
for the transmission element of the project was under way, City staff continued to
discuss the distribution component with Duke. It was during these discussions that
staff learned that Duke was unwilling to handle the customer service wires and



connections to the future underground distribution system. It became apparent that
Duke’s position would become a significant obstacle to moving the project forward.
As a result, Winter Park staff negotiated an arrangement with Duke Energy whereby
the City would design and construct the distribution portion of the project on behalf
of Duke (attached Agreement Regarding Construction of Underground Electric
Distribution Lines. Under that agreement, the City will essentially serve as a
contractor to Duke and will design and construct the underground distribution
facilities along Fairbanks in consistent with Duke’s materials and construction
standards and in accordance with a design approved by Duke. Under the agreement,
Duke has no financial obligations as relates to the construction of the project.

Under the Joint Participation Agreement between the City and FDOT (Project ID:
433788-1-56-02), the FDOT agrees to reimburse the City up to $3,076,602.29 for
the costs that it incurs in carrying out its responsibilities under the Agreement with
Duke (i.e. undergrounding Duke’s distribution facilities along Fairbanks). Although
staff can make no guarantees with regard to the actual cost to carry out its
obligations under the Duke agreement, staff believes based on its own estimates that
the cost will be less than or equal to the maximum reimbursement amount contained
in the JPA with FDOT. It should be noted that if the actual cost of the distribution
component exceeds the reimbursement amount, FDOT can transfer excess monies, if
any from the transmission portion of the project to cover increased costs. If excess
monies from the transmission project are not available or are insufficient to
cover actual costs above the reimbursable amount, then the City will be
responsible for such costs.

Under the three party agreement (City of Winter Park, Duke, and FDOT), FDOT
agrees to reimburse Duke for its costs of placing the high voltage transmission lines
underground up to a maximum amount of $8,450,172.00. Duke presented Power
Engineers’ estimate for the transmission last summer at a meeting including
representatives of Duke, the City of Winter Park, and FDOT. Although staff can make
no guarantees, it is staff's opinion that the project can be constructed at a cost that
is equal or less than the amount reimbursable by FDOT. It should be noted that if
the actual cost of the transmission component exceeds the reimbursement amount,
FDOT can transfer excess monies, if any from the distribution portion of the project
to cover increased costs. If excess monies from the distribution project are
not available or are insufficient to cover actual costs above the reimbursable
amount, then the City will be responsible for such costs.

Although staff would prefer to offer agreements that have no risk to the city that is
not possible in this situation. When considering the positions of the three parties:
The FDOT has a maximum amount of approximately $11.5 million available to fund
this project; Duke has no reason to bury its transmission and distribution lines along
Fairbanks and therefore is unwilling to undertake any financial responsibility. That
leaves the risk of cost overruns on the back of the City. Staff believes this project is
essential to the economic development of west Fairbanks and concluded that if
estimates for the project had exceeded the FDOT reimbursable amount of
approximately $11.5 million, it would still be in the city’s best interest to take the
funding amounts offered by FDOT and to add its own money, as required to complete
the project.



alternatives | other considerations
To not accept the FDOT funding for the project and the concomitant risks associated
with the project’s construction.

fiscal impact

To the degree that the project in total (transmission + distribution) is completed at
an amount equal to or less than the maximum reimbursable amount, there will be no
fiscal impact on the city. If there are cost overruns, and additional funding is
required staff recommends that such overruns be funded by the electric department’s
undergrounding program and the undergrounding program be deferred as required
sufficient to fund the deficiency.



AGREEMENT REGARDING CONSTRUCTION OF UNDERGROUND
ELECTRIC DISTRIBUTION LINES

The City of Winter Park, Florida (“City”) enters this Agreement with Duke Energy
Florida, Inc. d/b/a Duke Energy (“Duke”), to provide for the undergrounding, including
engineering and construction, of Duke’s overhead electric distribution lines along Fairbanks
Avenue in the City of Winter Park from Interstate 4 (“I-4”) to U.S. 17-92 (North Orlando
Avenue) (collectively referred to herein as the “Project”). Separate from and not covered by this
Agreement, Duke, will underground its overhead 69 kV transmission line (“Transmission
Project”), which is co-located on the same poles as the overhead electric distribution facilities,
which distribution facilities are to be placed underground, in accordance with this Agreement.

For the consideration specified herein, the adequacy of which is deemed to be sufficient
by the parties, including the mutual exchange of promises made herein, the parties do agree as
follows:

1. Scope of the Agreement and Responsibilities of the City. The City shall provide

the following services (collectively referred to herein as the “Services”):

a. Develop the design, hereinafter “The Design” for the Project for Duke’s
review and approval. Duke’s review and approval will be prompt, and
approval shall not be unreasonably withheld by Duke. Upon approval by
Duke of The Design, the City shall provide completed detailed
engineering design plans adhering to Duke specifications with a complete
list of compatible units for all materials required.

b. Based upon The Design, the City shall, utilizing its own procurement

processes, prepare the site for construction including any remediation if
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necessary and construct the Project by installing the new underground
distribution system along Fairbanks, from U.S. 17-92 to the east to I-4 to
the west and legally remove and dispose of existing facilities as described
in The Design. Construction will be in accordance with The Design
subject to the procedures and requirements of this Agreement.

Promptly after the execution of this Agreement, the City shall prepare and
submit for Duke’s review and comment, a schedule for the entire Project.
The City shall periodically update the schedule, for Duke’s review and
comment, providing status of the Services and the Project.

The parties shall cooperate, and representatives of Duke shall have the
right at all times to observe and comment upon ongoing Services.

The City shall be required to secure and pay for all necessary permits,
licenses, easements, rights-of-way or other appropriate real property
interests required to complete the Services and the Project, all of which
will be secured in Duke’s name and with the forms acceptable and
provided by Duke.

The City is responsible for making all necessary arrangements with all
affected Duke customers to prepare their premises and service entrances in
a timely manner for underground service, at no cost to Duke and to
perform the Services so as to minimize interruptions to such customers’
service.

The City is responsible for making all arrangements necessary with all

other utilities or joint users of Duke’s above ground facilities (including
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telephone and cable) to remove their equipment and facilities at no cost to
Duke.

The City is responsible for ensuring that Duke’s distribution facilities are
not damaged, destroyed, interfered with, interrupted or otherwise
adversely impacted during the performance of the City’s Services
hereunder. This obligation extends not only to the City’s employees, but
also to any contractors, subcontractors, consultants or agents of the City.
The City is responsible for the full cost of repairing, replacing and
correcting any such damage, destruction or disturbance.

The City acknowledges and agrees that it has been provided and is aware
of Duke’s construction specifications, including without limitation those
related to safety criteria, and agrees that it will perform the construction
portion of the Services hereunder in accordance with such criteria. When
the City believes the Project is substantially complete, Duke and the City
will conduct an inspection of the Services. If Duke and the City are in
agreement that the Services are substantially completed, the City shall
prepare for Duke’s review and approval a list of items that must be
completed and/or corrected prior to the Project being fully completed.
Once that list is mutually agreed upon by the City and Duke, the City will
promptly ensure that such items are completed and corrected in a timely
manner.

If the City wishes to perform any construction portion of the Services

outside of normal business hours, the City must provide a written request
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to Duke. The City will endeavor to provide said requests at least five (5)
business days prior to the date the City wishes to do so. Duke may
approve or disapprove such request for any reason, in its sole discretion.
Further, City acknowledges and agrees that any construction portion of the
Services, including the timing thereof, is subject to approval by Duke’s
Distribution Control Center.

k. In cooperation with Duke, upon substantial completion of the Project in
accordance with The Design, the parties shall energize the new
underground distribution system.

1. Subject to all conditions of this Agreement being satisfactorily performed
by the parties, upon completion of the Project, title to the underground
distribution system will be conveyed by the City to Duke as provided
further in Section 8 below.

Other Obligations of the City.

a. The City assumes all responsibility and obligations, as they relate to the
Services, with respect to any changed or concealed conditions or any other
differing site conditions, including without limitation the existence of and
any necessary remediation of any hazardous materials, it being agreed that
Duke shall not have any responsibility, financial or otherwise, or
obligations with respect to the same whatsoever.

b. Subject to the limitations set forth in section 768.28, Florida Statutes, the
City shall indemnify, defend and hold harmless Duke (including its parent,

subsidiary and affiliate companies) from and against all claims, damages,
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losses and expenses, including but not limited to attorneys’ fees, arising
out of or resulting from performance of the Services, provided that such
claim, damage, loss or expense is attributable to bodily injury, sickness,
disease or death, or to injury to or destruction of tangible property, but
only to the extent caused by the acts or omissions of the City, the City’s
employees, agents, contractor, or consultants, or anyone for whom any of
them may be liable. Nothing in the Agreement shall be deemed to affect
the rights, privileges and immunities of either party as set forth in Section
768.28, Florida Statutes. Only the parties to this Agreement shall have
any rights arising out of or standing to enforce any provision hereof, and
there are no third party beneficiaries intended or otherwise created or
established by this Agreement."

The City shall select qualified contractors and consultants to perform the
Services on behalf of the City. The City shall ensure the following
requirements are included in all agreements with any such contractor and
consultant: (1) Duke will be an additional indemnified party to the same
extent the City is indemnified thereunder; (2) Duke will be an additional
insured on all insurance policies required to be provided by the contractor
or consultant, except for any workers’ compensation or professional
liability insurance policies; and (3) Duke will be identified as an intended
third-party beneficiary thereunder, including all warranties. Additionally,

the City shall ensure that all such contractors and consultants maintain
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insurance in accordance with the minimum requirements set forth in
Exhibit A, attached hereto and made a part hereof by this reference.

The City warrants to Duke that materials and equipment furnished
hereunder will be of good quality and new unless otherwise required or
permitted by The Design and that the Project will be free from defects and
will conform to the requirements of The Design.

The City represents and warrants to Duke that Duke will not be required to
make payment of any costs or expenses of any nature with respect to the
Services or the Project, it being agreed that all such costs and expenses
will be paid by FDOT or the City. If any cost or expense is incurred by
Duke, other than those relating to Duke’s normal day-to-day activities, as
a result of the Services or the Project, including without limitation any
costs or expenses incurred by Duke as a result of Project site management,
inspections of the Services, and review of the design, the City
acknowledges and agrees that it will reimburse Duke for such costs and
expenses promptly upon demand.

The City shall be liable for any claims, damages, losses or expenses
alleged against or incurred by Duke arising out of or resulting from
performance of the Services and due to the acts or omissions of City, the
City’s employees, agents, contractors, or consultants, or anyone for whom
any of them may be liable.

The City represents and warrants to Duke that the City and any of its

contractors have the requisite skill and expertise necessary to perform the
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Services including those related to the design, construction and conversion
of overhead distribution lines to underground distribution lines.

3. Conditions Precedent to Construction. None of the construction portion of the

Services shall commence until the following conditions precedent have been satisfied, all of

which conditions must be satisfied within 60 days after the Effective Date or this Agreement

shall be deemed null and void unless the time period for satisfying all conditions is extended in
writing by the mutual agreement of the parties:

a. The City enters a Joint Participation Agreement with the Florida

Department of Transportation (“FDOT”) satisfactory to the parties, which

Joint Participation Agreement will provide for, permit and fund the

Services and the Project. The Joint Participation Agreement will provide,

to the satisfaction of the City, for a timely and prompt process by which

the City will be reimbursed for all costs of undergrounding, designing and

constructing the Project.

b. All permits, licenses, easements, rights-of-way or other appropriate real
property interests required by this Agreement have been obtained by or on
behalf of the City in the name of Duke and Duke has received an easement
from City allowing Duke to access the underground distribution lines in
accordance with this Agreement prior to the installation of any electrical
facilities.

c. Duke agrees to engineering and construction standards that are fully

compensated and reimbursed as a result of a grant from or through FDOT.
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It is currently anticipated that there will be sufficient funding from FDOT
to cover the entire cost of the conversion of both transmission lines and
distribution lines (the “Estimated Funding”). If the actual amount of
available and committed FDOT grant funding for completing the
conversion of both the transmission lines and distribution lines is less than
the Estimated Funding, then the parties will work cooperatively to
consider alternatives whereby the City may elect to fund the shortfall and
the parties may engage in a value engineering process if such can be
reasonably and lawfully accomplished to complete the Project within the
actual amount of FDOT grant funding plus funds from the City, if any. If
conversion of both the transmission lines and distribution lines cannot be
completed within actual amount of available FDOT grant funds along with
funds from the City, if any, and taking into consideration any agreed-upon
value engineering, then either party may terminate this Agreement by
providing written notice thereof to the other party and in such event
neither party shall have any further obligations hereunder.

This Agreement is subject to the condition that the City Manager and City
Attorney for the City certify in writing that the joint participation
agreement and grant funding made available by or through FDOT is a
legally binding obligation of the City, the State of Florida or FDOT. City
warrants that it is aware of no illegality or bar to the complete enforcement
of the joint participation agreement and/or FDOT Grant subject to

applicable law and the provisions of such Agreement and Grant.
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4.

Obligations of Duke.

Duke will cooperate with both FDOT and the City to assist the City to the
extent reasonably possible, in achieving a design and cost of construction
that is within the Estimated Budget. However, Duke makes no warranty,
express or implied, to the City that the design and cost of construction of
the Project can be accomplished within the Estimated Budget or the actual
amount of available FDOT grant funding, if less than the Estimated
Budget.

The parties shall cooperate, and representatives of Duke shall have the
right at all times to observe and comment upon ongoing Services.

Duke shall endeavor to respond within fourteen (14) calendar days to each
submittal or request for approval made by the City during the course of
design and construction.

The City acknowledges and agrees that, prior to performing any
construction portion of the Services required hereunder, the City and its
contractors will be required to attend a vendor orientation to be held at
Duke’s training facilities. From time to time, upon Duke’s request, Duke
will coordinate with the City and its contractor for purposes of inspecting
the construction portion of the Services. Duke will provide a job site
inspector to be onsite from time to time as required during the course of
construction of the Project. The City will reimburse Duke for the expense
associated with such inspector. Duke shall have the responsibility to

report to the City and its contractor (by reporting in writing to the
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designees of the City Manager and its contractor) all deficiencies or
nonconformance in the construction portion of the Services actually
observed. Duke, however, has no obligation to detect nonconformance or
insufficiency in such Services and the City shall be responsible for the
Services and will hold its design professionals and contractor fully
responsible therefor. If at any time Duke reasonably believes the City or
any of its contractors are performing any portion of the Services in a
manner that is unsafe or otherwise not in accordance with the
requirements of this Agreement, Duke may issue a written order to the
City to stop performance of the Services, or any portion thereof, until the
cause for such order has been eliminated; however, the right of Duke to
stop performance of the Services shall not give rise to a duty on the part of
Duke to exercise this right for the benefit of the City or any other person

or entity.

Agreed Provisions of Law for the Work and Administration. The parties agree

that Chapter 119 (Florida’s Public Records Act) shall apply to documents made, received and

maintained in connection with the City’s design and construction of the Project, as well as other

matters associated with the City’s undergrounding of the electric distribution lines and

subsequent conveyance to Duke. The City acknowledges and agrees that it may not utilize any

portion of the design for this Project on any other project without the express prior written

consent of Duke.

In addition to the applicability of Chapter 119, the parties also agree that the City shall, to

the fullest extent allowed by law, have the authority in its construction contracting to utilize the
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direct purchase program as a lawful means for avoiding the cost of sales tax with respect to
materials purchased for the Project and agrees to reimburse Duke for any cost, damage, loss and
expense, including but not limited to interest, penalties and attorneys’ fees, which Duke may
incur that arise out of or relate to such direct purchase program.

6. Venue. Venue and exclusive jurisdiction of any dispute arising out of the
performance of this Agreement or the work performed as a result of this Agreement shall be
exclusively and mandatorily in the state circuit court of appropriate jurisdiction in Orange
County, Florida.

7. Sovereign Immunity. Except for liability otherwise expressly assumed in this

Agreement, the City retains and reserves all of its rights and benefits of sovereign immunity
under federal law, Florida common law, and under Section 768.28, Florida Statutes, as it may be
amended from time to time.

8. Conveyance of Improvements. Upon City’s determination that the Project is

substantially completed, it will notify Duke and provide to Duke a punchlist of Services that are
either incomplete or defective. Duke will endeavor to inspect the Project within fourteen (14)
days of its receipt of such notice and punchlist, adding any additional items to the punchlist that
must be completed by the City before it will accept the conveyance of the underground
distribution system. The City shall thereafter have a reasonable amount of time, working with its
contractor and any required replacement contractor to correct and complete the Services noted on
the punchlist. This process will be repeated until all Services are fully completed in accordance

with The Design and this Agreement and accepted by Duke.
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After completion of the punchlist, the City shall convey the underground distribution
system to Duke, at no cost to Duke and by bill of sale, the form of which is attached hereto and
made a part of this Agreement as Exhibit B.

After conveyance, subject to the City’s (and its contractors’ and consultants’) warranty of
the Services, Duke and its successors shall have the responsibility to repair, maintain, upgrade
and service the underground distribution lines. Duke shall have the right by easement secured by
the City on behalf of Duke to access the property for purposes of making such improvements,
maintenance and repair as needed.

9. Miscellaneous Legal Provisions.

a. Each party shall bear its own legal fees with respect to any litigation that
may arise out of this Agreement or litigation involving disputes
concerning the construction or quality of construction of the Services,
including the underground electric distribution lines installed by the City
pursuant to this Agreement.

b. The Agreement constitutes the entire understanding between Duke and the
City relating to the subject matter hereof, superseding any prior or
contemporaneous agreements or understanding between the parties. The
parties shall not be bound by or be liable for any statement, prior
negotiation, correspondence, representation, promise, draft agreements,
inducement or understanding of any kind or nature not set forth or
provided for herein. No prior course of dealing, usage of trade or course
of performance shall be used to supplement or explain any term,

condition, or instruction used in this Agreement.
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No statements or agreements, oral or written, made prior to the date
hereof, shall vary or modify the written terms set forth herein and neither
party shall claim any amendment, modification or release from any
provision hereof by reason of a course of action or mutual agreement
unless such agreement is in writing, signed by both parties and specifically
states it is an amendment to this Agreement.

There shall be no waiver by either party of any right, remedy, term,
condition, or provision of this Agreement unless such waiver is expressed
in writing and signed by the party against which such waiver is sought to
be enforced. Nor shall any usage of trade, course of dealing, practice of
performance, or failure to strictly enforce any term, right, obligation or
provision of this Agreement by either party be construed as a waiver of
any provision herein unless such waiver is expressed in writing and signed
by the party against which such waiver is sought to be enforced.

In the event any provision, or any part or portion of any provision of this
Agreement shall be deemed or defined by any law or order of any court or
any governmental agency, or regulatory body having jurisdiction over
either party, or held or declared by a court of competent jurisdiction to be
unlawful, invalid, void or otherwise unenforceable, the rights and
obligations of the parties shall be reduced or abated only to the extent
required to remove or cure such illegal or unenforceable portion, so long

as the Agreement is not affected in a manner or to the extent which would
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render it economically, technically, materially, or commercially infeasible
to either party.

f. Neither termination nor cancellation of this Agreement shall be deemed to
relieve the parties of any obligations hereunder that by their nature survive
termination or cancellation including, but not limited to, all warranty and
indemnification obligations.

g. The headings used throughout this Agreement are inserted for reference
purposes only and are in no way to be construed as a limitation of the

scope of the particular sections to which they refer.

10.  Effective Date. This Agreement is effective as of ,2014.
CITY OF WINTER PARK
ATTEST: By:

Steve Leary, Mayor

Cynthia Bonham, City Clerk

DUKE ENERGY FLORIDA, INC.

ATTEST: By:
Printed Name:
Title:
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EXHIBIT A
INSURANCE REQUIREMENTS

Commencing with the performance of the Services hereunder, and continuing during any
performance of Services under the Agreement including during the performance of any warranty
services, City (and any of its contractors working on the project) shall maintain or cause to be
maintained occurrence form insurance policies as follows:

(a) Workers’ Compensation in accordance with the statutory requirements of the state in which
the Services are performed and Employer’s Liability Insurance of not less than $1,000,000 each
accident/employee/disease;

(b) Commercial General Liability Insurance having a limit of at least $2,000,000 per
occurrence/$2,000,000 in the aggregate for contractual liability, personal injury, bodily injury to
or death of persons, and/or loss of use or damage to property, including but not limited to
products and completed operations liability (which shall continue for at least three (3) years after
completion), premises and operations liability coverage;

(c) Commercial/Business Automobile Liability Insurance (including owned, non-owned or hired
autos) having a limit of at least $1,000,000 each accident for bodily injury, death, property
damage, with any fellow employee exclusion removed, and contractual liability;

(d) Umbrella/Excess Liability insurance with limits of at least $1,000,000 per occurrence and
follow form of the underlying Commercial General Liability and Automobile Liability insurance,
and provide at least the same scope of coverages thereunder;

(e) if engineering, consulting, design, or other professional services are to be performed under
the Agreement, Professional Liability/Errors & Omissions (E&QO) Insurance (claims-made form
acceptable with reporting requirements of at least three (3) years after completion) with no
resulting bodily injury or property damage exclusion in the amount of at least $1,000,000 each
claim;

(f) if Services under this Agreement include handling environmentally regulated or hazardous
materials, Pollution Legal Liability, including coverage for sudden/accidental occurrences for
bodily injury, property damage, environmental damage, cleanup costs and defense with a
minimum of $1,000,000 per occurrence (claims-made form acceptable with reporting
requirements of at least three (3) years after completion) ; and

(g) if the City and or its Contractor have access to personally identifiable information, including
but not limited to Duke's employees’ or customers’ social security numbers or personal financial
information ("Personally Identifiable Information"), Cyber Risk/Privacy Data protection liability
insurance covering claims arising from breaches of security; violation or infringement of any
right privacy, breach of federal, state, or foreign security and/or privacy laws or regulations; data

Page 16 of 19



theft, damage, destruction, or corruption, including without limitation, unauthorized access,
unauthorized use, identity theft, theft of Personally Identifiable Information, transmission of a
computer virus or other type of malicious code information security or data breaches, or
misappropriation of data; with a minimum limit of $1,000,000 each occurrence and in the
aggregate.

All insurance policies provided and maintained by City and each contractor shall:
(1) be underwritten by insurers which are rated A.M. Best “A- VII” or higher;

(1) specifically include Duke and its directors, officers, employees, affiliates, subcontractors, and
joint owners of any facilities as additional insureds utilizing ISO Additional Insured endorsement
form CG 20 10 11 85 or if not available, endorsement forms 20 10 10 01 and 20 37 10 01 or if
not available, their equivalent acceptable to Duke, including for completed operations, with
respect to Contractor’s acts, omissions, services, products or operations, whether in whole or in
part, excluding, however, for Worker’s Compensation/Employer’s Liability and E&O insurance;

(ii1) be endorsed to provide, where permitted by law, waiver of any rights of subrogation against
Duke and its directors, officers, employees, affiliates and subcontractors, and joint owners of any
facilities;

(iv) provide that such policies, and additional insured provisions, are primary with respect to the
acts, omissions, services, products or operations of City or Duke, whether in whole or in part,
and without right of contribution from any other insurance, self-insurance or coverage available
to Duke and its affiliates;

(v) contain standard separation of insured and severability of interest provisions except with
respect to the limits of the insurer’s liability;

(vi) not contain any provision that limits will not stack, pyramid or be in addition to any other
limits provided by the insurer; and

(vil) not have any cross liability exclusion, or any similar exclusion that excludes coverage for
claims brought by additional insureds under the policy against another insured under the policy.
Any deductibles or retentions shall be the sole responsibility of City and its contractors.

Evidence of such coverage shall be provided via City’s certificate of insurance (including all
endorsements) furnished to Duke prior to the start of Services, upon any policy replacement or
renewal and upon Duke’s request. All insurance policies shall provide that the insurer will
provide at least thirty (30) days’ written notice to City, who in turn shall provide at least thirty
(30) days’ written notice to Duke prior to cancellation of any policy (or ten (10) days’ notice in
the case of non-payment of premium). City’s compliance with these provisions and the limits of
insurance specified herein shall not constitute a limitation of City’s liability or otherwise affect
City’s indemnification obligations pursuant to this Agreement. Any failure to comply with all of
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these provisions shall permit Duke to suspend all Services and payment thereof until compliance
is achieved. The failure by City to provide any or accurate certificates of insurance and
endorsements, or Duke to insist upon any or accurate certificates of insurance or endorsements,
shall not be deemed a waiver of any rights of Duke under this Agreement or with respect to any
insurance coverage required hereunder. Duke at its sole discretion may request City or its
contractors to provide a copy of any or all of its required insurance policies, including
endorsements in which Duke is named as an additional insured.
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EXHIBIT B
BILL OF SALE

This Bill of Sale, dated as of , 201, is executed and delivered by The City of
Winter  Park (“City”) having its principal place of  business at
to Duke Energy Florida, Inc. (“Duke”), a Florida

Corporation.

WHEREAS, City performed certain underground construction work at its expense for the
Project as that term is defined in the Agreement between City and Duke dated
[ ] (the “Agreement”) and as more particularly described in the exhibit
attached hereto; and

WHEREAS, the City and Duke (the “Parties”) have agreed that City will transfer all
rights, ownership and title in and to the Project to Duke; and

NOW THERERORE, in consideration of the mutual promises set forth herein and other good
and valuable consideration, the receipt of which is hereby acknowledged, City and Duke hereby
agree as follows:

1) City hereby sells, transfers, conveys, assigns and delivers to the Duke, its successors and
assigns, to have and hold forever the asset described in the exhibit (the “Project”)
attached hereto.

2) City represents and warrants to Duke that it has the right, power and authority to enter
into and to execute this Bill of Sale and that, if necessary, it will take other actions
reasonably requested by Duke to effectuate the transfer and sale of the Project.

3) City represents and warrants to Duke that there are no liens or encumbrances on the
Project, and hereby represents and warrants to Duke that City has good title to the Project
and is transferring all right, title and interest in the Project and that such title is
unencumbered and that the Project has been constructed in accordance with applicable
law and regulations and the Agreement requirements.

IN WITNESS WHEREOF, City has caused this instrument to be duly executed as of the date
first written above.

CITY

By:

Title:
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RESOLUTION NO.

A RESOLUTION OF THE COMMISSION OF THE CITY OF
WINTER PARK, FLORIDA, FOR THE APPROVAL OF THE
JOINT PARTICIPATION AGREEMENT BETWEEN THE
STATE OF FLORIDA DEPARTMENT OF
TRANSPORTATION AND THE CITY OF WINTER PARK -
FM# 433788-1-56-02; PROVIDING FOR CONFLICTS,
SEVERABILITY AND EFFECTIVE DATE.

WHEREAS, the City of Winter Park (“City”) and the Florida Department of
Transportation (“FDOT”) is granted legislative authority to enter into this Joint
Participation Agreement (“Agreement”) under Section 339.12, Florida Statutes; and

WHEREAS, the City desires to install certain utility facilities on behalf of Duke
Energy, (owner of the facilities) which are located on the public road or publicly owned
rail corridor identified below, hereinafter referred to as the “Facilities” (said term shall be
deemed to include utility facilities as the same may be relocated, adjusted, or placed out
of service); and

WHEREAS, FDOT is currently engaging in a project which involves constructing,
reconstructing or otherwise changing a public road and other improvements located on
a public road or publicly owned rail corridor identified as Fairbanks Ave. State Road No.
426, otherwise known as FM # 433788-1-56-02 (“Project”); and

WHEREAS, the Project requires the location (vertically and/or horizontally),
protection, relocation, installation, adjustment, or removal of the Facilities, or some
combination thereof; and

WHEREAS, the City, in accordance with and subject to the limitations of the
terms and condition of the Agreement, is entitled to be reimbursed for some portion or
all fot he Utility Work; and

WHEREAS, implementing the Project is in the best interest of both FDOT and
City; and

WHEREAS, the Agreement establishes the terms and conditions required by
FDOT to provide City with funding for the installation of such decorative lighting; and

WHEREAS, the City Commission has determined that it is in the public interest
to approve and adopt this Agreement; and

WHEREAS, the City Commission has determined that the terms and conditions
as stated in the Agreement is fair and reasonable to City.

1
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NOW THEREFORE BE IT RESOLVED BY THE CITY COMMISSION OF THE
CITY OF WINTER PARK, FLORIDA, AS FOLLOWS:

SECTION 1. Approval of the Agreement. The Joint Participation Agreement
between the State of Florida Department of Transportation and the City of Winter Park —
FM# 433788-1-56-02, will be approved and adopted.

SECTION 2. Severability. If any Section or portion of a Section of this
Resolution proves to be invalid, unlawful, or unconstitutional, it will not invalidate or
impair the validity, force, or effect of any other Section or part of this Resolution.

SECTION 3. Conflicts. All Resolutions or parts of Resolutions in conflict with
any of this Resolution are repealed.

SECTION 4. Effective Date. This Resolution will be effective immediately upon
its passage and adoption.

ADOPTED at a regular meeting of the City Commission of the City of Winter
Park, Florida, held in City Hall, Winter Park, on this _8" day of _June , 2015.

Steve Leary, Mayor
Attest:

Cynthia S. Bonham, City Clerk
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Form No. 710-010-54
Utilities
10/04
STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION

UTILITY WORK AGREEMENT
(FDOT PARTICIPATING IN EXPENSE)

Financial Project ID: 433788-1-56-02 Federal Project ID: N/A

County: Orange State Road No.: 426

District Document No: 1

Utility Agency/Owner (UAO): City of Winter Park Electric Doing Work In Behalf Of Duke Energy Trans.

THIS AGREEMENT, entered into this day of , year of , by and between the
STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION, hereinafter referred to as the "FDOT,” and City of
Winter Park Electric Doing Work In Behalf Of Duke Energy Trans., hereinafter referred to as the "UAQO";

WITNESSETH:

WHEREAS, the UAO owns or desires to install certain utility facilities which are located on the public road
or publicly owned rail corridor identified below, hereinafter referred to as the "Facilities,” (said term shall be deemed
to include utility facilities as the same may be relocated, adjusted, or placed out of service); and

WHEREAS, the FDOT, is currently engaging in a project which involves constructing, reconstructing, or
otherwise changing a public road and other improvements located on a public road or publicly owned rail corridor
identified as Fairbanks Ave., State Road No0.426, hereinafter referred to as the "Project"; and

WHEREAS, the Project requires the location (vertically and/or horizontally), protection, relocation,
installation, adjustment, or removal of the Facilities, or some combination thereof, hereinafter referred to as "Utility
Work"; and

WHEREAS, the UAO, in accordance with and subject to the limitations of the terms and conditions of this
Agreement, is entitled to be reimbursed for some portion or all of the Utility Work; and

WHEREAS, the FDOT and the UAO desire to enter into an agreement which establishes the terms and
conditions applicable to the Utility Work;

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, the
FDOT and the UAO hereby agree as follows:

1. Performance of Utility Work

a. The UAO shall perform the Utility Work in accordance with the utility relocation schedule attached
hereto as Exhibit A and by this reference made a part hereof (the “Schedule”), the plans and
specifications for the Utility Work which have been previously approved by the FDOT (the “plans”),
said Plans being incorporated herein and made a part hereof by this reference, and the detailed cost
breakdown for the Utility Work (the “estimate”) previously prepared. If the Schedule, the Plans, and
the Estimate have not been prepared as of the date of the execution of this Agreement, then the
Utility Work shall be performed in accordance with the Plans, the Schedule, and the Estimate that
are hereafter prepared in compliance with the notice previously sent to the UAO which established
the terms and conditions under which those documents are to be prepared. The FDOT’s approval
of the Plans shall not be deemed to be an adoption of the Plans by the FDOT nor a substitution for
the proper exercise of engineering judgment and the UAO shall at all times remain responsible for
any errors or omissions in the Plans. The Utility Work shall include all Facilities located on the Project
and neither the failure of the UAO to include all of the Facilities in the Schedule nor the Plans nor the
failure of the FDOT to identify this omission during its review of the Plans shall relieve the UAO of
the obligation to make those Facilities part of the Utility Work. Time shall be of the essence in
complying with the total time shown by the Schedule for the Utility Work as well as any and all interim
time frames specified therein. The Utility Work shall be performed in a manner and using such
methods so as to not cause a delay to the FDOT or its contractors in the prosecution of the Project.
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Form No. 710-010-54
Utilities
10/04
STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION

UTILITY WORK AGREEMENT
(FDOT PARTICIPATING IN EXPENSE)

The UAO shall be responsible for all costs incurred as a result of any delay to the FDOT or its
contractors caused by errors or omissions in the Plans, Schedule, or Estimate (including location of
the Facilities and the proper inclusion of all Facilities as part of the Utility Work as stated above);
failure to perform the Utility Work in accordance with the Plans and Schedule; or failure of the UAO
to comply with any other obligation under this Agreement or under the law.

b. All Utility Work shall be performed by the UAO’s own forces or its contractor. The UAO shall be
responsible for obtaining any and all permits that may be necessary to perform the Utility Work. The
FDOT's Engineer (as that term is defined by the FDOT's Standard Specifications for Road and
Bridge Construction) has full authority over the Project and the UAO shall be responsible for
coordinating and cooperating with the FDOT’s Engineer. In so doing, the UAO shall make such
adjustments and changes in the Plans and Schedule as the FDOT's engineer shall determine are
necessary for the prosecution of the Project and shall stop work or modify work upon order of the
FDOT's engineer as determined by the FDOT's engineer to be necessary for public health, safety or
welfare. The UAO shall not be responsible for the cost of delays caused by such adjustments or
changes unless they are attributable to the UAO pursuant to Subparagraph 1 a.

C. After the FDOT has received a proper Schedule, Estimate and Plans, the FDOT will issue a notice
to the UAO which authorizes the Utility Work to proceed. The UAO shall notify the appropriate FDOT
office in writing prior to beginning the Utility Work and when the UAO stops, resumes, or completes
the Utility Work. The Utility Work shall be performed under the conditions of, and upon completion
of the Utility Work, the Facilities shall be deemed to be located on the public road or publicly owned
rail corridor under and pursuant to, the Utility Permit (TBD) (Note: Intent of this line is to allow either
attachment of or separate reference to the permit).

Claims Against UAO

a. In the event the FDOT's contractor provides a notice of intent to make a claim against the FDOT
relating to the Utility Work, the FDOT wiill, in accordance with the FDOT’s procedure, notify the UAO
of the notice of intent and the UAO will thereafter keep and maintain daily field reports and all other
records relating to the intended claim.

b. In the event the FDOT’s contractor makes any claim against the FDOT relating to the Utility Work,
the FDOT will notify the UAO of the claim and the UAO will cooperate with the FDOT in analyzing
and resolving the claim within a reasonable time. Any resolution of any portion of the claim directly
between the UAO and the FDOT's contractor shall be in writing, shall be subject to written FDOT
concurrence and shall specify the extent to which it resolves the claim against the FDOT.

C. The FDOT may withhold reimbursement to the UAO until final resolution (including any actual
payment required) of all claims relating to the Utility Work. The right to withhold shall be limited to
actual claim payments made by FDOT to FDOT’s contractor.

Reimbursement for Utility Work

a. The FDOT agrees to reimburse the UAO for a portion of the cost of the Utility Work, hereinafter
referred to as the “FDOT Participating Amount.” The FDOT Participating Amount is established by
the FDOT's Utility Estimate Summary form or similar form submitted to and accepted by the FDOT
and the forms supporting documentation. The FDOT Participating Amount is estimated to be
$3,076,602.29. Any costs not included in the approved Plans and Estimate and any location work
(vertically or horizontally) or other engineering work performed to determine the compensability of
the Utility Work shall not be reimbursed by the FDOT. The UAO shall obtain written approval from
the FDOT prior to performing Utility Work which exceeds the Estimate or which is not in the Plans.

b. The method to be used in calculating the cost of the Utility Work shall be one of the following (check
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UTILITY WORK AGREEMENT
(FDOT PARTICIPATING IN EXPENSE)

which option applies):

= Actual and related indirect costs accumulated in accordance with a work order accounting
procedure prescribed by the applicable Federal or State regulatory body.

] Actual and related indirect costs accumulated in accordance with an established
accounting procedure developed by the UAO and approved by the FDOT’s. (If this option
is selected, the UAO shall provide written evidence of such approval).

] An agreed lump sum as supported by a detailed analysis of estimated costs prepared prior
to the execution of this Agreement.

In determining the amount of the cost of the Utility Work to be reimbursed, a credit will be required
for any increase in the value of the new Facility and for any salvage derived from the old Facility.
These credits shall be determined as follows:

1) Increase in value credit.

(a) Expired Service Life. If an entirely new Facility is constructed and the old Facility
retired, credit for the normally-expected service life of the old Facility applies, and
will be determined as of the time of the issuance of the work order. This credit
shall be deducted proportionally from each invoice for the Utility Work.

(b) Upgrading. A percentage of the total cost of the Utility Work, based on the extent
of the betterment obtained from the new Facilities, to be determined as of the time
of the issuance of the work order, will be applied equally to each billing for the
Utility Work.

(2) Salvage Value. The FDOT shall receive salvage value credit for any salvage which shall
accrue to the UAO as a result of the above Utility Work. It is the UAQ’s responsibility to
ensure recovery of salvageable materials and to report the salvage value of same to the
FDOT. This Salvage Value credit shall be applied as provided in Paragraph 4 c.

Invoice Procedures for FDOT Participating Amount

The following terms and conditions apply to all invoices submitted pursuant to this Agreement for
reimbursement of the FDOT Participating Amount:

a.

The UAO may, unless reimbursement is on a lump sum basis pursuant to Subparagraph 3. b. hereof,
at monthly intervals, submit progress invoices for all costs incurred for the period covered by the
invoice. In addition to deductions for applicable credits, which deductions shall be shown on the
invoice, the FDOT will retain ten (10%) percent of such progress invoices. Retainage will be paid
with the final invoice. If reimbursement is on a lump sum basis pursuant to Subparagraph 3.b. hereof,
the lump sum invoice shall be submitted as a final invoice pursuant to Subparagraph 4.b. below.

The UAO shall submit a final invoice to the FDOT for payment of all Utility Work within one hundred
and eighty (180) days after written notification from the FDOT of final acceptance of the Utility Work.
The UAO waives all right of reimbursement for invoices submitted more than one hundred eighty
(180) days after written natification of final acceptance of the Utility Work. The FDOT does not waive
its right to reject future untimely invoices by acceptance and payment of any invoices not submitted
within one hundred eighty (180) days after written notification of final acceptance of the Utility Work.
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All invoices shall be arranged in the order of items contained in the Estimate referred to in Paragraph
1. The totals for labor, overhead, travel expenses, transportation, equipment, materials and supplies,
handling costs and all other services shall be shown in such a manner as will allow ready comparison
with the approved Plan and Estimate. Materials shall be itemized where they represent major
components. Salvage credits from recovered and replaced permanent and recovered temporary
materials shall be reported in relative position with the charge for the replacement or the original
charge for temporary use.

All invoices shall be submitted in triplicate and shall show the description and site of the project and
the location where the records and accounts invoiced can be audited. Adequate reference shall be
made in the invoicing to the UAQO’s records, accounts, and other relevant documents.

All cost records and accounts shall be maintained in the auditable condition for a period of eight
hundred twenty (820) days after final payment is received by the UAO and shall be subject to audit
by a representative of the FDOT at any reasonable time during this eight hundred twenty (820) day
period.

Invoices for fees or other compensation for services or expenses shall be submitted in detail sufficient
for a proper pre-audit and post-audit thereof. Such detail shall include, but not be limited to, a
separation of costs for work performed by UAO’s employees and work performed by UAQO’s
contractor.

Invoices for any travel expenses shall be submitted in accordance with Section 112.061, Florida
Statutes. A state agency may establish rates lower than the maximum provided in Section 112.061,
Florida Statutes.

Upon receipt of an invoice, the FDOT has thirty (30) days to inspect and approve the goods and
services. The FDOT has twenty (20) days from the latter of the date the invoice is received or the
goods or services are received, inspected and approved to deliver a request for payment (voucher)
to the Department of Financial Services or to return the invoice to the UAO.

If a warrant in payment of an invoice is not issued within forty (40) days from the latter of the date the
invoice is received or the goods or services are received, inspected and approved, a separate interest
penalty, as established pursuant to Section 215.422, Florida Statutes, will be due and payable in
addition to the invoice amount, to the UAO. Interest penalties of less than one (1) dollar will not be
enforced unless the UAO requests payment. Invoices which have to be returned to the UAO because
of UAQ’s preparation errors, will result in a delay in the payment. The invoice payment requirements
do not start until a properly completed invoice is provided to the FDOT. In the event of a bona fide
dispute, the FDOT’s voucher shall contain a statement of the dispute and authorize payment only of
the undisputed amount.

In accordance with Section 287.0582, Florida Statutes, the State of Florida's performance and
obligation to pay under this contract is contingent upon an annual appropriation by the legislature.

A Vendor Ombudsman has been established within the Department of Financial Services. The duties
of this individual include acting as an advocate for vendors who may be experiencing problems in
obtaining timely payment(s) from a state agency. The Vendor Ombudsman may be contacted at
(850) 410-9724 or by calling the Chief Financial Officer's Hotline, 1-800-848-3792.

In accordance with the Florida Statutes, the FDOT, during any fiscal year, shall not expend money,
incur any liability, or enter into any contract which, by its terms, involves the expenditure of money in
excess of the amounts budgeted as available for expenditure during such fiscal year. Any contract,
verbal or written, made in violation of this subsection is null and void, and no money may be paid on
such contract. The FDOT shall require a statement from the comptroller of the FDOT that funds are
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available prior to entering into any such contract or other binding commitment of funds. Nothing
herein contained shall prevent the making of contracts for periods exceeding one (1) year, but any
contract so made shall be executory only for the value of the services to be rendered or agreed to be
paid for in succeeding fiscal years; and this Paragraph shall be incorporated verbatim in all contracts
of the FDOT which are for an amount in excess of $25,000.00 and which have a term for a period of
more than one (1) year. For this purpose, the individual work orders shall be considered to be the
binding commitment of funds.

m.  PUBLIC ENTITY CRIME INFORMATION STATEMENT: A person or affiliate who has been placed
on the convicted vendor list following a conviction for a public entity crime may not submit a bid on a
contract to provide any goods or services to a public entity, may not submit a bid on a contract with
a public entity for the construction or repair of a public building or public work, may not submit bids
on leases of real property to a public entity, may not be awarded or perform work as a contractor,
supplier, subcontractor, or consultant under a contract with any public entity, and may not transact
business with any public entity in excess of the threshold amount provided in Section 287.017, for
CATEGORY TWO for a period of 36 months from the date of being placed on the convicted vendor
list.

n. An entity or affiliate who has been placed on the discriminatory vendor list may not submit a bid on
a contract to provide any goods or services to a public entity, may not submit a bid on a contract with
a public entity for the construction or repair of a public building or public work, may not submit bids
on leases of real property to a public entity, may not be awarded or perform work as a contractor,
supplier, subcontractor, or consultant under a contract with any public entity, and may not transact

business with any public entity.
Out of Service Facilities

No Facilities shall be left in place on FDOT's Right of Way after the Facilities are no longer active
(hereinafter “Placed out of service/Deactivated”) unless specifically identified as such in the Plans. The
following terms and conditions shall apply to Facilities Placed out of service/Deactivated, but only to said
Facilities Placed out of service/Deactivated:

a. The UAO acknowledges its present and continuing ownership of and responsibility for Facilities
Placed out of service/Deactivated.

b. The FDOT agrees to allow the UAO to leave the Facilities within the right of way subject to the
continuing satisfactory performance of the conditions of this Agreement by UAO. In the event of a
breach of this Agreement by UAO, the Facilities shall be removed upon demand from the FDOT in
accordance with the provisions of Subparagraph 5. e. below.

C. The UAO shall take such steps to secure the Facilities and otherwise make the Facilities safe in
accordance with any and all applicable local, state or federal laws and regulations and in accordance
with the legal duty of the UAO to use due care in its dealings with others. The UAO shall be solely
responsible for gathering all information necessary to meet these obligations.

d. The UAO shall keep and preserve all records relating to the Facilities, including, but not limited to,
records of the location, nature of, and steps taken to safely secure the Facilities and shall promptly
respond to information requests concerning the Facilities that are Placed out of service/Deactivated
of the FDOT or other permittees using or seeking use of the right of way.

e. The UAO shall remove the Facilities upon 30 days prior written request of the FDOT in the event that

the FDOT determines that removal is necessary for FDOT use of the right of way or in the event that
the FDOT determines that use of the right of way is needed for other active utilities that cannot be
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otherwise accommodated in the right of way. In the event that the Facilities that are Placed out of
Service/Deactivated would not have qualified for reimbursement under this Agreement, removal shall
be at the sole cost and expense of the UAO and without any right of the UAO to object or make any
claim of any nature whatsoever with regard thereto. In the event that the Facilities that are Placed
out of service/Deactivated would have qualified for reimbursement only under Section 337.403 (1)(a),
Florida Statutes, removal shall be at the sole cost and expense of the UAO and without any right of
the UAO to object or make any claim of any nature whatsoever with regard thereto because such a
removal would be considered to be a separate future relocation not necessitated by the construction
of the project pursuant to which they were Placed out of service/Deactivated, and would therefore
not be eligible and approved for reimbursement by the Federal Government. In the event that the
Facilities that are Placed out of service/Deactivated would have qualified for reimbursement for other
reasons, removal of the out of service Facilities shall be reimbursed by the FDOT as though the
Facilities had not been Placed out of service/Deactivated. Removal shall be completed within the
time specified in the FDOT’s notice to remove. In the event that the UAO fails to perform the removal
properly within the specified time, the FDOT may proceed to perform the removal at the UAQO’s
expense pursuant to the provisions of Sections 337.403 and 337.404, Florida Statutes.

Except as otherwise provided in Subparagraph e. above, the UAO agrees that the Facilities shall
forever remain the legal and financial responsibility of the UAO. The UAO shall reimburse the FDOT
for any and all costs of any nature whatsoever resulting from the presence of the Facilities within the
right of way. Said costs shall include, but shall not be limited to, charges or expenses which may
result from the future need to remove the Facilities or from the presence of any hazardous substance
or material in the Facilities or the discharge of hazardous substances or materials from the Facilities.
Nothing in this Paragraph shall be interpreted to require the UAO to indemnify the FDOT for the
FDOT’s own negligence; however, it is the intent that all other costs and expenses of any nature be
the responsibility of the UAO.

6. Default

a.

In the event that the UAO breaches any provision of this Agreement, then in addition to any other
remedies which are otherwise provided for in this Agreement, the FDOT may exercise one or more
of the following options, provided that at no time shall the FDOT be entitled to receive double recovery
of damages:

Q) Terminate this Agreement if the breach is material and has not been cured within 60 days
from written notice thereof from FDOT.

(2) Pursue a claim for damages suffered by the FDOT.

3) If the Utility Work is reimbursable under this Agreement, withhold reimbursement payments
until the breach is cured. The right to withhold shall be limited to actual claim payments
made by FDOT to third parties.

(4) If the Utility Work is reimbursable under this Agreement, offset any damages suffered by
the FDOT or the public against payments due under this Agreement for the same Project.
The right to offset shall be limited to actual claim payments made by FDOT to third parties.

(5) Suspend the issuance of further permits to the UAO for the placement of Facilities on
FDOT property if the breach is material and has not been cured within 60 days from written
notice thereof from the FDOT until such time as the breach is cured.

(6) Pursue any other remedies legally available.

@) Perform any work with its own forces or through contractors and seek repayment for the
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cost thereof under Section 337.403(3), Florida Statutes.
b. In the event that the FDOT breaches any provision of this Agreement, then in addition to any other
remedies which are otherwise provided for in the Agreement, the UAO may exercise one or more of

the following options:

1) Terminate this Agreement if the breach is material and has not been cured within 60 days
from written notice thereof from the UAO.

(2) If the breach is a failure to pay an invoice for Utility Work which is reimbursable under this
Agreement, pursue any statutory remedies that the UAO may have for failure to pay
invoices.

3) Pursue any other remedies legally available.

C. Termination of this Agreement shall not relieve either party from any obligations it has pursuant to
other agreements between the parties and from any statutory obligations that either party may have
with regard to the subject matter hereof.

Indemnification
FOR GOVERNMENT-OWNED UTILITIES:

To the extent provided by law, the UAO shall indemnify, defend, and hold harmless the FDOT and all of its
officers, agents, and employees from any claim, loss, damage, cost, charge, or expense arising out of any
acts, action, error, neglect, or omission by the UAQ, its agents, employees, or contractors during the
performance of the Agreement, whether direct or indirect, and whether to any person or property to which
FDOT or said parties may be subject, except that neither the UAQ, its agents, employees, or contractors
will be liable under this section for damages arising out of the injury or damage to persons or property
directly caused by or resulting from the negligence of the FDOT or any of its officers, agents, or employees
during the performance of this Agreement.

When the FDOT receives a notice of claim for damages that may have been caused by the UAO in the
performance of services required under this Agreement, the FDOT will immediately forward the claim to
the UAO. The UAO and the FDOT will evaluate the claim and report their findings to each other within
fourteen (14) working days and will jointly discuss options in defending the claim. After reviewing the claim,
the FDOT will determine whether to require the participation of the UAO in the defense of the claim or to
require the UAO to defend the FDOT in such claim as described in this section. The FDOT'’s failure to
notify the UAO of a claim shall not release the UAO from any of the requirements of this section. The
FDOT and the UAO will pay their own costs for the evaluation, settlement negotiations, and trial, if any.
However, if only one party participates in the defense of the claim at trial, that party is responsible for all
costs.

FOR NON-GOVERNMENT-OWNED UTILITIES:

The UAO shall indemnify, defend, and hold harmless the FDOT and all of its officers, agents, and
employees from any claim, loss, damage, cost, charge, or expense arising out of any acts, action, error,
neglect, or omission by the UAOQ, its agents, employees, or contractors during the performance of the
Agreement, whether direct or indirect, and whether to any person or property to which FDOT or said parties
may be subject, except that neither the UAQ, its agents, employees, or contractors will be liable under this
section for damages arising out of the injury or damage to persons or property directly caused by or
resulting from the negligence of the FDOT or any of its officers, agents, or employees during the
performance of this Agreement.
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The UAQ's obligation to indemnify, defend, and pay for the defense or at the FDOT’s option, to participate
and associate with the FDOT in the defense and trial of any damage claim or suit and any related settlement
negotiations, shall arise within fourteen (14) days of receipt by the UAO of the FDOT's notice of claim for
indemnification to the UAO. The notice of claim for indemnification shall be served by certified mail. The
UAOQO'’s obligation to defend and indemnify within fourteen (14) days of such notice shall not be excused
because of the UAO'’s inability to evaluate liability or because the UAO evaluates liability and determines
the UAO is not liable or determines the FDOT is solely negligent. Only a final adjudication or judgment
finding the FDOT solely negligent shall excuse performance of this provision by the UAO. The UAO shall
pay all costs and fees related to this obligation and its enforcement by the FDOT. The FDOT’s delay in
notifying the UAO of a claim shall not release UAO of the above duty to defend.

Force Majeure

Neither the UAO nor the FDOT shall be liable to the other for any failure to perform under this Agreement
to the extent such performance is prevented by an act of God, war, riots, natural catastrophe, or other event
beyond the control of the non-performing party and which could not have been avoided or overcome by the
exercise of due diligence; provided that the party claiming the excuse from performance has (a) promptly
notified the other party of the occurrence and its estimated duration, (b) promptly remedied or mitigated the
effect of the occurrence to the extent possible, and (c) resumed performance as soon as possible.

Miscellaneous

a. If the Utility Work is reimbursable under this Agreement, the UAO shall fully comply with the
provisions of Title VI of the Civil Rights Act of 1964 and any subsequent revisions thereto in
connection with the Utility Work covered by this agreement, and such compliance will be governed
by the method marked below:

] The UAO will perform all or part of such Utility Work by a contractor paid under a contract
let by the UAO, and the Appendix "A" of Assurances transmitted with the issued work order
will be included in said contract let by the UAO.

= The UAO will perform all of its Utility Work entirely with UAQO’ s forces, and Appendix "A"
of Assurances is not required.

] The Utility Work involved is agreed to by way of just compensation for the taking of the
UAOQO'’s facilities on right-of-way in which the UAO holds a compensable interest, and
Appendix "A" of Assurances is not required.

] The UAO will perform all such Utility Work entirely by continuing contract, which contract
to perform all future Utility Work was executed with the UAQO’s contractor prior to August
3, 1965, and Appendix "A" of Assurances is not required.

b. The Facilities shall at all times remain the property of and be properly protected and maintained by
the UAO in accordance with the then current Utility Accommodation Manual and the current utility
permit for the Facilities.

C. Pursuant to Section 287.058, Florida Statutes, the FDOT may unilaterally cancel this Agreement for
refusal by the UAO to allow public access to all documents, papers, letters, or other material subject
to the provisions of Chapter 119, Florida Statutes, and made or received by the UAO in conjunction
with this Agreement.

d. This Agreement constitutes the complete and final expression of the parties with respect to the
subject matter hereof and supersedes all prior agreements, understandings, or negotiations with
respect thereto, except that the parties understand and agree that the FDOT has manuals and written
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policies and procedures which shall be applicable at the time of the Project and the relocation of the
Facilities and except that the UAO and the FDOT may have entered into joint agreements for Utility
Work to be performed by FDOT’s highway contractor. To the extent that such a joint agreement
exists, this Agreement shall not apply to Facilities covered by the joint agreement. Copies of FDOT
manuals, policies, and procedures will be provided to the UAO upon request.

e. This Agreement shall be governed by the laws of the State of Florida. Any provision hereof found to
be unlawful or unenforceable shall be severable and shall not affect the validity of the remaining
provisions hereof.

f. Time is of the essence in the performance of all obligations under this Agreement.

g. All notices required pursuant to the terms hereof may be sent by first class United States Mail,
facsimile transmission, hand delivery, or express mail and shall be deemed to have been received
by the end of five business days from the proper sending thereof unless proof of prior actual receipt
is provided. The UAO shall have a continuing obligation to notify each District of the FDOT of the
appropriate persons for notices to be sent pursuant to this Agreement. Unless otherwise notified in
writing, notices shall be sent to the following addresses:

If to the UAO:
Director Electric Utility Department

If to the FDOT:
Ty Garner

Certification

This document is a printout of an FDOT form maintained in an electronic format and all revisions thereto
by the UAO in the form of additions, deletions, or substitutions are reflected only in an Appendix entitled
“Changes To Form Document” and no change is made in the text of the document itself. Hand notations
on affected portions of this document may refer to changes reflected in the above-named Appendix but are
for reference purposes only and do not change the terms of the document. By signing this document, the
UAO hereby represents that no change has been made to the text of this document except through the
terms of the appendix entitled “Changes To Form Document."

You MUST signify by selecting or checking which of the following applies:

[ ] No changes have been made to this Form Document and no Appendix entitled “Changes to Form
Document” is attached.

X No changes have been made to this Form Document, but changes are included on the attached
Appendix entitled “Changes to Form Document.”

IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the day and year first written.

UTILITY: City of Winter Park Electric Doing Work In Behalf Of Duke Energy
Trans.
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BY: (Signature) DATE:
(Typed Name: Steve Leary)
(Typed Title: Mayor)

Recommend Approval by the District Utility Office

BY: (Signature) DATE:

FDOT Legal review

BY: (Signature) DATE:

District Counsel

STATE OF FLORIDA

DEPARTMENT OF TRANSPORTATION

BY: (Signature) DATE:
(Typed Name: ____ )
(Typed Title: )

FEDERAL HIGHWAY ADMINISTRATION (if applicable)

BY: DATE:

(Typed Name: )
(Typed Title: )
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APPENDIX: "CHANGES TO FORM DOCUMENT"

The following changes are hereby made to the Utility Work Agreement (FDOT Participating
in Expense) between the State of Florida Department of Transportation (FDOT) and_City of
Winter Park Doing Work In Behalf Of Duke Energy Transmission (the UAO) dated the ____ day of
, 2014, for the project identified as Fairbanks Utility Undergrounding:

1. Section 3.c. is hereby deleted and the following will replace Section 3 a.:

The FDOT agrees to reimburse the City of Winter Park up to, but not to exceed, the estimated
amount ($3,076,602.29). In the event the City of Winter Park needs to exceed the estimated
amount, the FDOT can adjust the reimbursement amount to include herein any surplus funds
available from 433788-1-56-01(contract with Duke Energy Transmission). Any such additional
reimbursement must be approved in writing prior to the work beginning that will be covered by the
additional reimbursement. Should the City of Winter Park need to exceed the estimated amount
and there are no surplus funds available from 433788-1-56-01, the City of Winter Park will be
responsible for completing the work at its own expense. In addition, if Duke Energy Transmission
needs to exceed their estimate for reimbursement for FM# 43788-1-56-01, the City of Winter Park
hereby agrees to pay all costs for that work in excess of the estimate except that if there are surplus
funds from 433788-1-56-02 (contract with City of Winter Park), those surplus funds may be applied
to FM# 43788-1-56-01 to offset the obligation of the City of Winter Park to pay for costs in excess of
the estimate.

2. Section 7 “Indemnification” is hereby deleted.

3. Only the parties to this Agreement have rights under it and stand to enforce it, there are no
third party beneficiaries to this Agreement, intended, incidental, or otherwise.



UTILITY WORK AGREEMENT

This Utility Work Agreement (“Agreement’) is entered into this 14th day of May,
20195, between State of Florida, Department of Transportation (“FDOT”"), Duke Energy
Florida, Inc. d/b/a Duke Energy ("Duke Energy"), and the City of Winter Park (“City").

FDOT AGREEMENT TO REIMBURSE DUKE ENERGY

1. Duke Energy will perform engineering and construction services in coordination
with FDOT concerning FDOT’s Road Project known as Fairbanks Avenue, State Road
426 in Orange County, Florida (“Project”) and Duke Energy's transmission facilities
affected or potentially affected by FDOT’s Project as follows:

Duke will provide certain quantifiable, measurable and verifiable units of deliverables as
follows:

a. Preparation of any and all specifications, plans, work schedule, estimate, and
any associated incidental documents necessary to place existing Duke Energy
facilities located between [-4 and just east of 17/92 on Fairbanks Avenue, State
Road 428, underground. Duke shall submit all such documents to FDOT for
review within a reasonable time after they are prepared. FDOT shall have a
reasonable time within which to review the documents after they are received
and submit comments back to Duke Energy. Duke Energy shall make such
changes as FDOT reasonably requests and provide FDOT with copies of the
final corrected documents within a reasonable time.

b. Perform such work with its own forces or contractors hired by Duke Energy in
order to properly complete the undergrounding of the facilities in accordance with
the specifications, plans, work schedule, estimate and any associated incidental
documents prepared pursuant to paragraph a. above. Duke Energy shall be
responsible for obtaining and complying with any and all permits as are required
to perform the work.

Duke will provide written guidance to FDOT and City regarding expected timeframes
and durations for outages that may be requested during construction, however, these
outages cannot be guaranteed.

Duke will attend meetings as requested by FDOT or City and produce information as
requested by FDOT or City.

Duke will perform the Utility Work in a manner and using such methods so as to not
cause a delay to FDOT or City.

2. Subject to the terms and conditions of this Agreement, FDOT agrees to
reimburse Duke Energy for the actual costs of the Utility Work not to exceed the amount
of $8.450.172.00. In the event Duke Energy Transmission needs to exceed the



estimated amount, the FDOT can adjust the reimbursement amount to include herein
any surplus funds available from 433788-1-56-02(contract with City of Winter Park).
Any such additional reimbursement must be approved in writing prior to the work
beginning that will be covered by the additional reimbursement. Should Duke Energy
Transmission need to exceed the estimated amount and there are no surplus funds
available from 433788-1-56-02, the City of Winter Park will be responsible to pay all
costs for that work in excess of the estimate except that if there are surplus funds from
433788-1-56-02(contract with the City of Winter Park), those surplus funds may be
applied to FM# 43788-1-56-01 to offset the obligation of the City of Winter Park to pay
for costs in excess of the estimate. Duke shall obtain written approval from FDOT prior
to performing Utility Work which exceeds the agreement amount.

In determining the amount of the cost of the Utility Work to be reimbursed, a credit will
be required for any increase in the value of the new facility and for any salvage derived
from the old facility. These credits shall be determined as follows:

a. Increase in value credit

Expired Service Life. If an entirely new Facility is constructed and the old facility
retired, credit for the normally-expected service life of the old facility applies, and
will be determined as of the time of the issuance of the work order. This credit
shall be deducted proportionally from each invoice for the utility work.

Upgrading. A percentage of the total cost of the utility work, based on the extent
of the betterment obtained from the new facilities, to be determined as of the time
of the issuance of the work order, will be equally applied to each billing for the
utility work.

b. Salvage value. The FDOT shall receive salvage value credit for any
salvage which shall accrue to Duke as a result of the above utility work. It is
Duke’s responsibility to ensure recovery of salvageable materials and to report
the salvage value of same to the FDOT.

The method to be used in calculating the cost of the work which is reimbursable shall be
one of the following (check which applies):

() Actual and related indirect costs accumulated in accordance with a work
order accounting procedure established by the FDOT.

(X) Actual and related indirect costs accumulated in accordance with an
established accounting procedure developed by Duke Energy and approved by the
FDOT. (If this option is selected, Duke Energy shall provide written evidence of such
approval.)

() An agreed lump sum as supported by a detailed analysis of estimated
costs prepared during the process established by paragraph 1a.

2



Invoice Procedures

3. The following terms and conditions apply to all invoices submitted pursuant to
this Agreement for reimbursement by Duke Energy:

a.

Duke Energy may at monthly intervals submit progress invoices for all
costs incurred for the period covered by the invoice.

Duke Energy shall submit a final invoice to FDOT for payment of all
Preliminary Engineering within one hundred and eighty (180) days after
written notification from FDOT of final acceptance of the Preliminary
Engineering.

All invoices shall be submitted in triplicate. Invoices shall be submitted in
detail sufficient for a proper preaudit and post audit thereof. All cost
records and accounts shall be maintained in the auditable
condition for a period of five (5) years after final payment is
received by Duke Energy and shall be subject to audit by a representative
of FDOT at any reasonable time during this five year period. Deliverables
must be received and accepted in writing by the FDOT'’s Project Manager
prior to payments. Supporting documentation must establish that the
deliverables were received and accepted in writing and that the required
minimum level of service to be performed based on the criteria for
evaluating successful completion has been met.

Upon receipt of an invoice, FDOT has twenty (20) days to inspect and
approve the goods and services. The Department has 20 days to deliver
a request for payment (voucher) to the Department of Financial Services
or to return the invoice to Duke Energy. The 20 days are measured from
the latter of the date the invoice is received or the goods or services are
received, inspected and approved.

If a payment is not available within 40 days, a separate interest penalty at
a rate as established pursuant to Section 55.03(1), F.S., will be due and
payable in addition to the invoice amount, to Duke. Interest penalties of
less than one (1) dollar will not be enforced unless Duke requests
payment. Invoices that have to be returned because of preparation errors
will resuit in a delay in the payment. The invoice payment requirements
do not start until a properly completed invoice is provided to the FDOT.

A Vendor Ombudsman has been established within the Department of
Financial Services. The duties of this individual include acting as an
advocate for Participants who may be experiencing problems in obtaining
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timely payment(s) from a state agency. The Vendor Ombudsman may be
contacted at (850) 413-5516 or by calling the Division of Consumer
Services at 1-877-693-5236.

If a warrant in payment of an invoice is not issued within forty (40) days
from the date the invoice is received, a separate interest penalty, as
established pursuant to Section 215.422, Florida Statutes, will be due and
payable in addition to the invoice amount, to Duke Energy. Interest
penalties of less than one (1) dollar will not be enforced unless Duke
Energy requests payment. Invoices which have to be returned to Duke
Energy because of Duke Energy’s preparation errors will result in a delay
in the payment. The invoice payment requirements do not start until a
properly completed invoice is provided to FDOT. In the event of a bona
fide dispute, FDOT’s voucher shall contain a statement of the dispute and
authorize payment only of the undisputed amount.

In accordance with Section 339.135(6)(a), Florida Statutes, FDOT, during
any fiscal year, shall not expend money, incur any liability, or enter into
any contract which, by its terms, involves the expenditure of money in
excess of the amounts budgeted as available for expenditure during such
fiscal year. Any contract, verbal or written, made in violation of this
subsection is null and void, and no money may be paid on such contract.
FDOT shall require a statement from the comptroller of FDOT that funds
are available prior to entering into any such contract or other binding
commitment of funds. Nothing herein contained shall prevent the making
of contracts for periods exceeding one (1) year, but any contract so made
shall be executory only for the value of the services to be rendered or
agreed to be paid for in succeeding fiscal years; and this paragraph shall
be incorporated verbatim in all contracts of FDOT which are for an
amount in excess of $25,000.00 and which have a term for a period of
more than one (1) year. Additionally, the FDOT's obligation to pay is
contingent upon an annual appropriation by the Florida Legislature.

For this purpose, the individual work orders shall be considered to be the
binding commitment of funds.

Vendors/Contractors:

1. Shall utilize the U.S. Department of Homeland Security’s E-Verify
system to verify the employment eligibility of all new employees hired
by the Vendor/Contractor during the term of the contract; and

2. Shall expressly require any subcontractors performing work or
providing services pursuant to the state contract to likewise utilize the
u.s. Department of Homeland Security's E-
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Verify system to verify the employment eligibility of all new employees
hired by the subcontractor during the contract term.

Miscellaneous Provisions

4. This Agreement constitutes the complete and final expression of the parties with
respect to the subject matter hereof and supersedes all prior agreements,
understandings, or negotiations with respect thereto.

5. This Agreement shall be governed by the laws of the State of Florida. The
exclusive venue of any legal or equitable action that arises out of or relates to this
Agreement shall be the appropriate state court in Orange County, Florida.

6. Any provision hereof found to be unlawful or unenforceable shall be severable
and shall not affect the validity of the remaining provisions hereof to the extent provided
by Florida severability law.

7. Notices required to be given to another party under the provisions of this
Agreement may be given to such party by any one or more of the following methods:
prepaid U.S. certified mail, return receipt requested, overnight next day courier service,
facsimile, email transmission or by delivery in person.

Florida Department of Transportation:

Name of contact; Ty
Garner

Telephone No.: 386-
943-5254

Fax No.:

Email address:
ty.garner@dot.state.fl.us

Duke Energy Florida, Inc. d/b/a Duke Energy:

Name of contact: Joel
Chatham

Telephone No.: 407-942-
9640

Fax No.:

Email address:

joel.chatham@duke-

energy.com

Either party to this Agreement may, from time to time, change the contact information
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set forth above by giving notice of such change by any one or more of the methods
specified.

8. Either FDOT or Duke Energy may terminate this Agreement at any time without
penaity by giving the other party written notice at least thirty (30) days prior to the
effective date of said termination; provided, however, that the termination shall not
relieve FDOT of the responsibility to reimburse Duke Energy for costs incurred or
services satisfactorily performed before the effective date of the termination.

9. Pursuant to Section 287.058 of the Florida Statutes, the FDOT may unilaterally
cancel this Agreement for refusal by Duke Energy to allow public access to all
documents, papers, letters, or other material subject to the provisions of Chapter 119,
Florida Statutes, and made or received by Duke Energy in conjunction with this
Agreement.

DUKE ENERGY FLORIDA, INC.
d/b/a DUKE ENERGY

me: Joel Chatham
Title: Project Manager, Transmission
FLORIDA DEPARTMENT OF TRANSPORTATION

By

Name:

Title:

Legal Review:

CITY OF WINTER PARK

By

Name:

Title:
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