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Title: Ptiase 11 Ball Field Ag ment : s g

Background’ R ‘

Several years ago, the® “City began dnscussmns with the School Board related to the construction
of a new Palmetto Elementary School: As part of those discussions, a plan.evolved which involved seven
parties to provide a new €lementary school a new Boys & Girls Club, and ultimately new ball fields.

Phase | of the project mvolved the City, School Board, the Boys and Girls Club, and Just for Girls
at property on 10™ Street West. Property purchases by thé School Board occurred in 2009 and this phase
of the project is coming to completion. The new Palmetto Boys and Girls Club has recently opened on
property purchased from.the City. New Palmetto Elementary School is scheduled to open in January. Just
for Girls is located on, property, which they now own to provlde a chlldren orlented complex in the City, also
on property purchased from the City.

Phase II was to provlde for a ball flelds complex with easy access to the residents of Palmetto. A
site on 23" Street near 'a possible extension of 10™ Avenue was selected. ‘This was addressed in the

, Phase b Agreements. Because of the location of the ball fields, 23" Street West wnII need to be relocated
:and reconstructed and this was addressed in the Dedication Agreement. Although early cost estimates
‘| and property needs-were significantly off, the City, the County, the School Board and Manatee Fruit

Company have been workmg together to create agreements which address all parties concerns.

Matters necessary for the-proposed ball field complex to be accomplished have been begun by the
City, County and :School Board. The City has initiated a series of requested comprehensive plan
amendments, an annexation of 8" Avenue, and street vacation preparation. It has also obtained
proposals for the design and construction and development of a relcoated 23 Avenue, which is needed
because of the size and location of the proposed ball field complex.

Manatee Fruit Company hasq‘pre'sehted an executed Phase Il con';ract to the parties and has
indicated that-it is unwilling to changé any terms in that contract. A redline from the last draft prepared
by Kirk Pinkerton Is attached. oo
Discussion: ' Yo

See Attached
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AGREEMFNT REGARDING THET RANSFFR OF LANDS AND CONS TRUCTION AND OPERATION OF PARK
FACILITIFS AMONG MANATEE FRUIT COMPANY, INC., MANATEE COUNTY, THE CITY OF PALMETTO, THE
a7 . l; . *AND SCHOOL BOARD OF MANATEE COUNTY e
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DISCUSSION:

x

This Agrccmcnt documents “*Phase II". “of the overall project described above (and. is referred 10 for convenience as the “Phase 11
’ Agrccment”) Undcr this Agrccmcnt Manatec Frijit Co. lS dcdlcatlng to the City-land for the new ball field complex adjacent to
~ Blackstone Park and.for the proposed IO"‘ Avc W. extension south of new 23rd, the gchool Board is conveymg land to the City
for the IO"‘ Ave. W. exténsion, the School Board is acquiring land north of Palmetto High- School from the County and from
Manatee rrun Co. for,the expansion of the, ngh School and in-exchange the School Board is transfemng to Manatee Fruit Co.
vacant land east ‘of the proposed 10 Ave. W extensxon south of the new 23" St. W nght of, v:/ay These transfers are all by way
of dcdlcatlon or exchanges, with no cash consndcratmn Manatce Fruit Co. will’ be éntitled'to parks and recreation mitigation or
allocation credits for future dcvclopments Part of the consideration consists of thc Clty s agreemcnt to adopt amendments to its
Comprehensive Plan relating to property owned by. Manatee Fruit Co. (as also rcqu1red under'the Dedication Agreement, and as
authorized by. the Clty Commussnon on May 17, 20IO) The consideration also tncludcs easéments for parkmg and stormwater
retention and agrccmcnts addrcssmg thc constructlon of thc 10" Ave. W. exténsion, aII for thé benefit of the parcel at the
. southwest corner of new 23 and the ‘10" Ave. "éxtension, which is proposed for use as a “community center”. As with the
_Dedication Agreement, Manatee Fruit Co ,does not wish to incur any expense m conncctlon wnth this agreement. Issues for your
particular attention are: '

N FR 1
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Section 4(d). Manate¢ Fruit ‘Co. requires that the. City have begun construcuon of the new 23" St. W. right of way
before closing under this Agreement Previous to the most recent drafls of the agreements, Manatee Fruit Co. had
ag,rced to a decd restriction:for the new 23"’ St. W. right of way dedication providing for its ability to demand that the
property be rctumed to it |f construetlon on thc new right of way hadn't" started within 2 years of the transfer. That
restriction is still part “of the Dcdlcatlon Agrcement (Section 6).  That festriction should provide sufficient protection
from the possibility that the road project won't proceed. Tt

Section 5(d). If the' land targc‘ted for use as a community center is réady to be developed and the City hasn't already
eonstructcd the 10" Ave, W cxtens:on Manatee Fruit Co. can build all or part of the extension. The City is agreeable
to provtdmg Manateé Fruit Co. with transportation impact fee credits for this construction to the extent that it is eligible
for them Manatee Fruit Co. wants the City to bind itself to grant thcsc credits, regardless of eligibility (which the City
cannot properly do).

Section 6(c). The dced to the Clty for the ball fields will requ|rc that thc Clty begm construction of the ball fields
within § years WhICh is an understandablc rcqmrcment by Manatcc Fl’Ult Co., although it will be a concern for the City
until fundlng is complctcly assured Manatcc Fruit Co. would requtrc that the 5 years run from the date of the
Agrecment, as oppoved to thc datc of closmg lecn that there may be a consxderablc time lag between the date of the
Agreement and the closmg date the usé of the contract date shoncns the reil tlmc ‘ffame. Manatee Fruit Co. also
wishes to lmpose ‘a requnrcmcnt that at Icast 2 baII fields and assocmted parkmg bé completed within 6 1/2 years from
, ~the date of this. agrcement fanlmg whlch Manatee Fruit Co. can dcmand reconvvcyance of the land.” While the City has
every mtentlon of bunldlng the, ball fields as quickly as possnble conditioned onavailable "funds, a concrete deadline
such as this placcs a stgmﬁcam risk on public funds which may have beén’ spent on the project, if the project has been
begun but has not yet been completed

Section 10(b). It is customary in transactions of this type for the property owner 1o be required to provide to the
proposed transferce coples of any pertinent information about the property i m the owner's possession, such as surveys,
appraisals, corrcspondcncc with governmental agencies about violations, title insurance policies, and the like. Manatee
Fruit Co. is not agreeable to providing this information. Attorneys for Manatee Fruit Co. have indicated that it
possesses no such documents regarding the property; but it is preferable to have that representation made in writing as
part of the Agreement. ‘

Scction 10(c) and (d). As part of customary due diligence, an environmental investigation of the property to be acquired

by. the City is curfently in progress, and the City has agreed to reimburse Manatee Fruit Co. the cost of that study if the
transaction goes forward: It was originally anticipated that the study would be completed, reviewed and approved
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AGREEMENT REGARDING THE TRANSFER OF LANDS AND
CONSTRUCTION AND.OPERATION OF PARK FACILITIES AMONG .
MANATEE FRUIT COMPANY, INC.MANATEE COUNTY, THE CITY -

OF PALMETTO, AND-THE‘SCHOOL BOARD OF MANATEECOUNTY .
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THIS _AGREEMENT, RFGARDING THE - TRANSFER OF“ .LANDS AND
CONSTRUCTION AND OPERATION OF PARK FACILITIES (this “Agreement”) is made
and entered into as of the Effectivé-Date (as:héreinafter defined) by and;among Manatce: Eruit
Company, Inc.,, a Florida corporation’ (“MFC”_or “Manatee Fruit”), Manatee County, a
subdivision ofThe State of Florida (“County™), The City of Palmetto, a municipal corporation of
the State of Florida ("Ctty") and The’ School Board of Manatee County, a public body corporate
("School Board™). et 7 ¥
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5 NTRODUQTIO

I. MFC owns parcels of real ~property on or ncar 23 Street Westun the. City of
Palmetto, Manatee County, l‘Ionda, Wthh are deplcted on Exhibits A-3 A-Sa, ;4 A-6, A-62
attached hereto; and e . ¢

2. School Board owns parccls of real property on or ncar 17" Strect West and thc
proposed extension of 10" Avenue West and . Ao L.

3. County owns parcels of real propeny Iocated near the lands owned by MFC and
School Board referred to in the prcwous paragraphs which is used as parkland, known as
“Blackstone Park;” and St e 3 N

4. As part of the expans:on -of Palmetto Elementary School, School-Board acquired from
the City land on IO Street West in the City of Palmetto; on which were located ball ficlds used
by little league groups (although there were no agrccments with the City as to the-usé of the ball
fields by any organized baseball leagucs), : o . .

5. In'the Agreement of Purchasc and Sale.among City, School Board, County, Boys and
Girls Club of Manatce County, Incand’ Manatee County Girls Club,-Inc. which resulted in
among other things, the expansion’ of “Palmetto Elementary School (the {‘PhaseI.Contract”), the
parties agrecd to pursue related’ transactions, .referred- to in the Phase l:Contract as “Phase TI”
which, among other things, provided for transfers of land among' the parties to this Agrecment to
provide for the following development proy:cls

N
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a. The extension of 10" Avenue Weﬂt from 17" Street West to 23" Street West;
7 X o
b. Reahgnment of 4 portion” of 23" AveﬁueStreet West north of its current location
in a mutually advantageous location; - - € Cow L
w0 . g% Rl o, ‘.
duips 8T o
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shown on Exhibit, ‘A-7 are schematic. relatlve ‘approximations only. No Property is being
transferred to'County pursuant to this Agreement '

iy U

(N “Dedication /\gregmem has lhg meaning set lorth in-Section '2(g) below,
Although County and School Board are not parties to such Agreement, by. execution. of this

Agreement, County and Qchool Board aeknowleds,c receipt of a eonv of *the: Dedication

Agrecment. AU o,
b pnd A

(d3g) "Effcctive Date"‘means the [ater- ol‘ (i) the last date spenon Wthh acopy
ofthis Agreement has been fuI]y exccuted by MH.:Manatee Frui t County Suhgol Board and th
¢ |

5y
' 0 &

City—-and-School-Board_a -
(g) below) has been fully execulcd by all mrues lherctoL nrovulcd howwer no Ialer than
September 15, 2010. i S -

-on

L_)_"Envxronmental Laws" means all apphcable present and ‘future (to the
extent they relate back to the Closing date or prlor) statutes, regulanons, rules, ordmances, codes,
" licenses, permits, orders, approvals plans; authonzanons eoncessnons franchises, agreements
and similar items, of or with any and' all govemmental agencies, departments;- commissions,
boards, bureaus of instrumentalities of the United-States, states and political'subdivisions'thercof
and all applicable judicial and admlnrstrauve and regulatory decrees, judgments and orders
relating to the protection of human health or thie environment, including, without I|m|tat|on. the
Comprehensive Environmental Response. Compensanon and Liability Act of 1980, as amended,
42 U.S.C. §9061 ef seq; the Hazardous Materials Transportation Act, as amended, 49 U.S.C.
§1801, ef seq; and the Resource Conservatlon and Recovery Act, as amended 42 U. S C. §6901
el seq. g

< "
s 4w Y

QH(_L_"szardous Materials" shall mcan any of the following, at- Ievels in excess
of federal, state or local safety gurdelmes whlchever are more stringent: (i) any foxic. substarice
or hazardous waste, substance or related material, or any pollutant or contaminant;:(ii) radon gas;
asbestos in any form which is or could become friable, ureaformaldehydeurea - lorma|dghyd
foam insulation, transformers or other.equipment Wthh contain dielectric fluid contalnlng levels
of polychlorinated blphenyls, (ul) d’ny substance, gas, material or chemical which is 6rmay be
defined as or included in the definition of “hazardous substances”, "toxic “substances",
"hazardous matefials", "hazardous wastes" or words of similar import under'any Environmental
Law and (iv) any other chemical, matenal gas or substance, the exposure to or release of which
is or may be prohibited, limited or regulated by'any governmental or quasi- govemmental entity
or authority that asserts or may asSert jurisdiction over the Property which is the subject of this
Agreement or the operations or- activity at the l’roperty, or any chcmlcal materlal gas or
substance that does or may pose a hazard fo the health and/or safety of the occupants :of the
Property or the owners and/or occupants of property adjacent to or surroundmg the- Property ‘

- (3 ns
forth in Section 10{c) of this Agreement. - .
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(¢)  MFC will transfer to City two parceis of 7.299 +/- acres and 0.521 +/-
acres, respectively, as depicted on Exhibits-A-3 and ‘A-3a, respectively, for the new ball field
complex adjacent to Blackstone Park. " C ;

(d)  MFC will transfer to"School* Board 1.820+/- acres as depicted on Exhibit
A-4, for the expansion of Palmetto High School and related improvements. Before-or-after-the

Clesing—at-Sehool-Board s—request—City—at-its-sele-expense—will-remove-City-owned—fiH
loeated-on-that-Property:

(e) County will transfer. to School Board 2.833+4/- acres,” as deplcted on*
Exhibit A-S, for the expansion of Palmeno ngh School and related improvements. K

H MFC will transfer to Ctty two parcels consrstmg of 1.528 +/-: and 0 841 +/-
acres, respectively as depicted on.Exhibits A26 and A-6a, respectively,-for the extension of 10"
Avenue West from the realigned: 23" Street West to the portion of the 10" Avenue West
extension being transferred by School Board to “City pursuant to Section 2 (ba) herein.

(8) Under a scparate Dedlcatlon Agreement between MFC and Clty, executed
by those partles before or at the'same time as this Agreement (the “Dedication Agrecmcnt")
MFC is agreeing to dedicate land to City for the realignment of 23" Strect West and City is
agreeing to take the steps necessary to vacate -effective on completion of the 23" Street . West
realignment, portions of the cxrslmg 23" Street West and 8" Avenue West rights.of way. After
the vacation of those portions of the existing 23™ Street west and 8™ Avenue West rights of way,
ownership of the vacated propeérty. will vest in MFC .and in the County, as the ,adjoining
landowners. Therefore, following ‘the effective-date of the vacation, on the City's request

County will transfer, without warranty, newly acquired lands resulting from the vacation of 23"
Street West to Clty, and MFC will dedicate its newly acqmrcd lands resulting from' the vacation
of the portion of 23" Street West located westeily-of the 10™ Avenue Extension Area to the City,
for inclusion in the new ball field complex subject to the terms and conditions set forth in this
Agreement, CU .

S

Each of the foregoing transfers shall include all right, title and interest of the transferor in and to
all rights, privileges, easements,t hereditaments and.appurtcnances to the Property, and (except
with respect to the dedication of property for road use or the vacation of road rights of way) the
right, title and interest of the transferor in'and fo the land lying in the bed of any street, road,
avenue or alley, open or proposed; public or private, in front of or adjoining the Property to the
center line thereof. Notwithstanding the foregoing, MFC shall retam all consumptwe use rights

omﬂy—wem-entor the Property transferred by MTC i “right-thet
s-and- all deedst from MFC’ shall contain that

résewaﬁen—ne lp!lqwmg QTQVIS ion:’ e
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th(a) 64— Agreement. City and MFC shall have entered into the Dedication
Agreement, and each shall have -fulfilled all, conditions on.its respective part required to be
performed prior to closing under*that agreement (mcludmg, without limitation, .the adoption of
certain amendments to the Clty s Comprchcnsnvc Plan affecting the Commumty Center Site
(hereinafter defined) and other land_contiguous to the Property described in this Agreement as
more fully set forlh in thc DCdlCﬂllOﬂ Agrcement—and—ehe—e-ep'reh%—ef—aﬂ—weﬂable—eppee%

eompletion-ol-the=Readwa oteet-tas-defined-in-the-Dedication-Ag ReRL-aRG-OPARAE—0
trathio-of-the-reatizned 23" -Streot-West:) and Closing shall have occurred under the Dedication
Agreement,




N

jo Construction of _new 23" Street West. As a _condition_of MFC’s
obligation to close, construction of realigned. 23":StreetWest' shall have commenced-and be

v

ongoing, o 4

LI

) (¢) __ Condition of Property at Closing. ‘The (ransferee.ol Property shall be
“entitled t0 conduct a walk-through-inspectionsof the Property ‘1o be transferred to.it on. the day
before Closing to confirm that the:Property is in the condition required by this Agreement, and
‘that the express warranties and:representations of the.transteror regarding the condition of the

Property are true and correct and:have:not changed since the end of the Inspection Period. If

transferee is not sallshed, |n its rcasonable dmreuon, with the provnsnons of this subparagrapl

default; nrowded however,_transferor shall' have ten (IO) davs after receipt ofisuch written notice

1o cure such default and the Closmg Date shall be uqended 10 allow for such'cure penod

D Termm.mon herennder A termination under this ALret,ant ibv_cither
jise- allowed: herein, terminates*the obligations
hereunder (mcludmg the othlon l(LeloseLu\ecLlhosL obligations that s’pcuheall) survive
{ermination. S : .,

dunng the _inspection Perd or_as otherwx:.e Drovnded in_the DLd ication Agreement, .this

Agrcemcnt shall also automatically terminate. emncndcnt therewith (¢xcept for matters hereunder

that specifically survive termination’ ‘hereunder). |, < B

# ¢ 2t -4 ' .

(1)  Related -Transactions. "+The obligations of any - one« party ,to this

Agreement to transfer its Property under the terms agreed to herein is-conditioned on the

fulfiliment on the part of all other partics to this Agreement of their respective obligations

described and within the time periods. prescrlbed herein and in the Dedication Agreement it

being understood that each transfer under this: Agreement and-the Dedication-Agreement,is part

of an integrated development plan, with all components of the plan contemplated herein being

dependent upon each other. Accordingly, the: lermmauon of this Agreement with respect to any

one transfer shall have the effect’of terminating't lhlS Agreement entirely as to all parties: (except
for matters hereunder that specifically survive fermination).

n

Notwithstanding anything herein td the contrary _in_this Agreement. if any of the
conditions in (a), (b), (), (d) and (e) above’ have not been satistied by the Closing Date,
- Manatee_Fruit shall have no rnl)ligatibn' to* close  and deliver ‘the Deed and othe'r closing

documents to the City and School* Board . .

2

s. Addig’onal Consmeratlon, Construgtion -and _Easements. . [n addnuon to the

Consideration, in consnderatlon of the ~various transférs déscribed hereln,_t.he parties agree -as
follows: PR




termination of the School Board’s temporary use easement, City will give School Board written
notice that City intends to terminate the easement so-that the IO' Avenuc West Extension Area
can ‘be preparcd for constructions,” which shall .inélude" all” costs of design, permitting_and:
engincering. _and the valye of any ‘additional land required for stormwater or drainage facilities
for the road and the construction of such_facilities. The temporary easement shall. include
agreement in customary form by School Board to comply with Environmental Laws during the
term of the casement, hablllty of the School Board for the easement area, and.such ‘other terms
and conditions as are acceptable to School Board:and:City and their respective counsel. If-the
City has not designed and completed-the extension roadway within ninety (90) days after notice
to City from the School Board inforining the City the roadway is necessary for.school purposcs,
then School Board may design and"complete the roadway, with such dcs:gn and construction
plans subject to the reasonable and timely review and. approval of the City., * -

If ; ime ‘ommunity Cente its lands to-the-
or the eust and City hds not th Lonstrut.lgl the IO"‘ Avenug Wc.st bxtnnalon roadway=MIFC

max dLlen and wnslrucj lhv.. toadwav or an C 5, Wi 'uuh dt.bl I

now or will in the future be a\alldblc for road Lonstruotmn torlocal road standards.

-
R + g ¢

(d) Communig‘Center Site Parking and Easements. e

. @) The 2.0. +/- acres=of land located at the southwest corner of the
intersection of 23™ Street West, as it will: be realigned, and. 10" Avenue West_Extension, and
described on Exhibit E attached hereto (the “Community Center Sitc"), is intended for general
commercial use (“GCOM™) designation in a ccnam Future Land Use Map Amendment pending
with the City (Ord. No. 2010-05). Until siich time as the Community Center Sitc is developed
for use, it may be used for overflow parking for.the Blackstone Park and ball field complex and
for access, pursuant to one or more temporary easements and/or use agreements substantially in
form attached hercto as Exhibit E-2. Should the Iand be used for a community.center such as a
Boys & Girls Club, YMCA, YWCA or similar zrecreation facility for the benefit of the

surrounding community (“Community Center”) (subject to the. City’s approval: in accordance

wnh the Cll)' Code of Ordmances) Clty W|ll allow use ofthe parkmg areas on its: adjommg kmd

eenémms.— and§ adj acenl to and as a nart of the BalIfFchd Pr0|ect For the Commumty Center.
via permanent easement in the.form attached‘hereto’as Exhibit E-6. It thé Community Center

is to be developed before-the Ball Field"Project is completed, parking for the Community
Center Site will be made available*under the same form of easement agreement, however, such
agreement may contain a provision for the relocation of such-parking upon development of the
Ball FField Project, subject to reasonable agreement by MFC of location, access and language of
, such provision. I al the time: MFC hasneed for such parking..the City-has not.yet built such

B
P, s S
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property in the arca, such lines shall _be upsized and the parties shall work together with each
other and each party’s englnecrs on 'the -désign,- and the cost will be proratedtaccordingly.
Follownng completion, the stormwater facilities shall be maintained by the City; and 'MEC;shall
share in the cost’of maintenance’on an equitable: or usage basis to bé-set forth-in the. easement
and shared usc agreement. The easement and shared use.agrecment shall-be>substantially in
form attached hereto as Exhibit E-S.
¢k
(e) Grant Funding. The parties agree.to cooperatc with- each other- i iny,
applying for grant funding and supporung each other’s applications for grant_ funding- for any
part of the dcvelopment of the |mprovements planned as described in this Agreement._Such
p Sole -cost: and expense of the party initiating such.

application.

6] elocation_of Fences and other Improvem n oo] Boart
Property. The transferor of any’ Property conveyed to School Board or the Cny shall, within
thiry-30sixty (60) days followmg the closmgxof the'transfer, move. anv-un-pmvementsﬁnus on
thc Propeny to

School Board and/or City, as -the case

may be shall reimburse MFC' up to $-|é()05 000 00_(in the aggregag ¢) for the rcasonable cost to
relocate or replace, at its discretion, any fences on Property to be transferred to the respective
party by MFC, so that, after the closmg of the lransfer. MFC’s and the: lransfcree s lands and

activities shall be separated from each othcr by fencmg 0

T.

+2) Vacation _ of 23"j
Street West and 8" Avenue West. ‘Under the.Dedication Agréement, prior to closmg inder that
“agreement, City has agucd 1o take' all’ actmn necessary on itS part to vacate a’portion of the
existing right of way ot 23" Strect West and’d portion of the existing right of way of 8% Avenuc
West, to be effective upon and contingent. unon the completion of the “Roadway Project” (as

defined in-the Dedlcanon AweementLd onemnz 10 traffic of the realipned 23'¢ Street West.
¢ stm right ot way of 8" Avenue West bung vm.aled may

hmg lands 1o MFC. These aSLu.ments sha]l cpeclrncallv survive the' Closing under -this

Agreement. The transferee of vacated:propérty agreeq to accept title to" thaf* property. subject. to
cxisting easements and easements necessary to accommodate exnstmg utility -installations, except

as_otherwise provided in -the Ded»cauon Apreement relative to MFC (whu.h provision is
incorporated herein by reference). i 2 i, w oo& W R
o T r n - - 50 o %

Annexation and’ V.u:atlon of 8" Avenue West. A condition oftMEC’s

obligation to close ‘under lhg I)edlcapon Agregment is‘that the.City has-annéked a portion of 8’

Avenue West into the City. County ‘agrees.to ¢ooperate in such annexation.* If the City's efTorts

to annex the subject property are not'successful, then County agrees'to take all steps necessary
n B . T B . .
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6) months ot the Effective Date . i ine”). Il Manatee Fruit demands
reconveyance, the closing of such’ reconveyance transaction shall occur within thirty (30) dayvs
following the date of such electioni: ‘At such'closing, City’shall deliver a special warranty deed to
the Property 10 Manatee I’ruit subject only to (hé same encumbrances (Permitted [ixceptions) to
which City received litle from ‘Mandtee Fruit. City shall-pay all closing costs relaied to the

reconveyance, including but not' neceesanlv limited to, documen tary stamps on the deed (il any);
recording tees and all costs necessary (0 satisfy or rcleas, ny encumbrances oni'the Property that
are not permitted hereunder. City shall DrovrdeI ‘documents réasonably requested by M;\ngteg
Fruit (including, without |imitation,” owmr s and conslrucuon’llcn afTidavits) relating’to the title
to the l’rouenv and its msurabrhtv In lhe evml MEC- waives or otherwrs;. d(Ls not demand

Paragraph(c) shall- bc included in the D(.u.! . *‘

w

7. Title. At Closing,. the Property shall be conveyed, subject to- thc followmg

exceptions (all, “Approved Exceptlons") B

a liens for ad valorem taxé§ fot yet due and payable; <
iava p

by all burldmg, 7on|ng, enwronmental and other state, county or federal
laws, codes, and’ regulatlons (whether existing or proposed), affecting the
Property,ﬂncludmg‘fany and all special exceptions, conditions; and other
similar matters, if any, related to the zonmg of the Property and
(c) As to property whrch wrll be acquired by way of‘vacatron of public
" roadways, whether as a result of the vacation or by transfcr, cxisting
casements and . eascments needed . to accommodate eXisting utility
installations i in, and’ along the former fi ight of way.
s 4 % b 1
8. Title Commitment/Title: Policy. Wlthm ‘twenty (20) days aﬂer the' Effective
Date, each transferee of Property:(including, wrthout llmltatron any party’in whom Property may
vest as a result of vacation of a roadway wrth respect to which the ‘party- is ‘an adjoining
landowner) may procure, at its Gwn cost dnd‘expensc (a) a‘title insurance commitment
(“Commitment™), issucd by a title insurance® agent sclected by it (the “Title Company
showing the transferor of the Property rdentrf' ed’ in Section:2 of this Agrccmenl as<the record
title owner of thc Property and the terms by whrch ‘the Title Company agrees to issue an owner’s
policy of title insurance (the “Tltle Pohcy”) lssued on the’standard ALTA Owner s Policy, 1992'
form with Florida modifications, in the. amount of the apprarsed value, insuring fec srmple title to

15




the owner of the Property, this Agreement shall be terminated as to all partics, and no party shall
have any' further nghts or obligations pursuant-1o”this Agreement except for the Inspection
Obllgalrons (described in Section 10(c] of this Agreément) and the obligations created pursuant

1o Section 16 (regarding brokerage):)_and any  other obligations hg[eundu lhg; pgcrhcgllx
survive Clasing, all of which shall conunue unul fully performed : .

9. Survey. Wrthmf'lwenty (20) days aﬁer the Effecllvc Date, - any proposed
transferee may, if it wishes: (a) procure a current ALTA survey (*Survey”) of the Property from
a Florida licensed surveyor, certified to it, the current owner of the Property, their‘counsel and
the proposed transferee’s Title Company in accordance with a surveyor’s certificate reasonably
acceptable 1o the parties to whom the-cettification runs; and (b) provide a copy’ of the Survey to
the owner of the Property and its counsel. [f the Survey shows any matters which would affect
marketability of title to the Property: (except for the Permitted Exceptions),-the proposed
transferee shall notify thc owner-of the' Property‘inswriting of the specific defects (the "Survey:
Defects") pursuant to Section 8. Any Survey Defects shall be treated in-the-same'manner as Title

Objections are treated under. Section 8. MQ%HMWMS@HWMW
W@%WMWFCﬂCH shall not constitute Survey Dcfecls

i

r

10.  Inspection Period. * - - o f,_r
(a)  inspectionPeriodInspections. During the Inspection Period and at any

other time prior to Closing, unless.this Agreement is terminated prior thereto, and subject to the
terms and conditions of this Agreement,:the contractors working on-behalf of. the' proposed
transferee shall be cntitled to emer'upon the-Property. at all reasonable timés during: normal
business hours to inspect, and conduct tests to determine the suitability. and feasibility of the
Property for that transferce's intended use, ‘with cach respective proposed transferee bearing the
cost of its own inspections and tests. ll is understood-that asof the date of execution of this
Agreement, and as further provided-in Section ‘10(d¥) (i) of this Agrccmcm, Property now
owned by MFC that will be transferreéd-hereunder has been evaluated or is in the process afibeing
cvaluated for the presence of Hazardous Materials; se-thatwhich cvaluation will be completed by
the end of the Inspection Period. Thiis! no further environmental study ofithat Property. shall'be

conducted'before Closing. . * . s .




School Board g

o]lowmg Limited Phase 1{-as deqcnbed in the Iettel _greemems atlachcd hereto as Exhibit-F-and

the delivery of the.written enviroAmental audit:report’ will‘occur before the end ofithe lrispection
Period and City, School Board and MFC will_use diligent e(Torts-to facilitate_such timing. |f not
received before the end of the Iris'pe"lion Period, City. School Board or MI'C may elect to extend
~the Inspection Period by a ncnod of lnnc not: lo ucced ten (10) days to accomplish’ same” ..

LI

(i) Wrth réspect to the other Property to be transferred pursuanl 0 this
Agreement, as additional- consideration for the transfer(s) coniemplated herein, each proposed
transferee agrees that it will provide to, the Property owner lmmcdlalely following the receipt of
same by that proposed transferee coplcs of any. and all reports, tests or studies™involving
Hazardous Materials on, under or at.the”Property- which reports, tests or studies shall be
addressed to both the owner and the proposed transferee at no,cost to the owner;. provided,
however, the proposed transferee shall have no-obligation to cause any such tests or studies-to be
performed on the Property. With respect to Property .other than the Property .lo'be transferred by
MFC to School Board and City, if such reports, tests or studies indicate the existence or
reasonable potential existence of any Hazardous Materials on; -under or. at the Propcrty, the
proposed transferee may terminate this Agreement by giving written notice to all partles prior to
the expiration of the Inspection Period; and no parly shall have any further rights or obligations
pursua