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Several years goittie7CltY tlegan discussions withtheSchool Board related to the constructiorl
of anew Palmetto Elementary 5chOer As part or tl16se discussions a plan evolved which involved seYEm
parties to provide a new elementaryschool anew Boys Girls Club anqultimatelynewballfields

Phase lor the projed irfvolv the City School Board the Boys aridGi ls Club and Just for Girls

at property on 10th StreetYe t propE I ty purchlsesby the School Board occurred in 2009 and this phase
of the project is comirlg to completion The newPalmettoB9ysand Girls Club has recently openedgn
property purchased from tne City Newpalmetto Elementary School is scheduled to open in January Just

forGirlsislocatedon propertyiwtlich theY now own to provide a childrencn ieilted complex in the CItY al5o

on property purchasedfrom the City

PI1 as e n was to Pfovldeforaball Jleldscomplex with easy access to tneresidentsof Palmetto A

site on 23 d Street n ear a possible extension oflOth Avenue was selected This was addressed in the
Phase nAgreemEmts Becauseofthelocationof the ball fields 23 d StrEet West wl l ne d to berelcated
and reconstructed and this was addressed in the Dedication Agreement Althugh early cost estimates

andP cjpertyneeds wej Signlflcantly off the City the County the SchooLBoard ahdManatee Fruit

Company have been working togetherto create agreements which address all pa rties concerns

Matters necessary for the proposed ball field complextobe accomplishedhave been begun by the

City County and Schq61 Bciard TheCity has Initiated a series of requested comprehensive plan
amendments an annexation of 8t1lAvenue and street vacation preparation It has also obtained

proposals forthedeslgn and construction and development of a relcoated 23rdAvenue which is needed

because of the siz arid locatibn of the proposed ball field complex

Manate Fruit Company has presented arl executed JlhaseIl contract to the parties ahd has

indicatedthat tisunwill ingtochangeanYJerms in that contract A redline from the last draft prepared

by KlrkPihkerton Is attached

Discussion

See Attached
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AGREE MENT REGARDING THETMNSFER OF LANDS AND CONSTRUCTION AND OPERATION OF PARK
Ft CIEinrs AM0NGMANATEE FR1JJTCOMPANY INC MANATEE GOBNTY THE GEfY OF PALMETTO TIlE

tI d iANpSCHOOIBOARD OF MANATEEgOIJNTY
of

J

t
11

1
I l

t

DISCUSSION

This Agreeent docuITlents fhaselI othe overall project described above andisfeferred to forcol1venienee as the Phase 11

Agreem nn U der this Agreem nt K4anatee FrUit C6 isd dicatingio the city land for the oJballfield complex adjacent to

Black tone Parandforthe pr p d iolh Ave w ext nsion south of new 23rd the S chooFB oar isconveying land to th City
for the lO h Ave W exteilsion the School Board is acquiring land north of Palmetto High School from the County and from

e

ManateeF uitCo foqhe expansion Wt1 HighSc ol and in exchange the School oardistransferringtoManatee Fruit Co

vacant landeasfofthe pro osed 10Av l extehsion sou h of the new 23 dS W ightofw y rhesc transfers arc aU by way

ofd dicatinor exchimg s with nocasn nsI enition Manatee Fruit Co willbe ntiiled l parks and recreation mitigation or

allocation credits for futuredevcldp OlentstPart ofth consideration consists of uie CitY sagr emeht to adopt amendments to its

Comprehensive Plan relating to property own iby Manatee Fruit Co as also required under the Dedication Agreement and as

uthori ed bYe the City omlission m May 17 2 10 The consideration also includ seasements for parking andstormwater

retehtion and aireemenis addressi gthc coristrti ti of the IO h Ave W exten ion aJ forihebe efit of the parcel at the

southwest comerof new23 daricfith 1 O Ji A e cextension which is proposed for use as a community center As with the

Dedication Agreement Manatee Fruit Co does not wish to incur any expense in connection with this agreement Issues for your

particutarattention are
I J I

1 ll

Section 4 d Manatecfrtif Co req uir sthat the City have begun constluc lon ofthe new 23 d St W right of way
before closing under this Agreement Previous to the most recent drills of the agreements Manatee Fruit Co had

agreed to a deed restrictiontfor the new 23 d St W right of way dedication prov ding for its ability to demand that the

prop rty be returned toirit oi1siction Onthenew right of way hitdn fstartect withih2 years of the transfer That

restriction i stillpartJ of the b dicationAgre ment Section 6 Tlial restriction should provide sufficient protection
from the possibilityth tthdoadprojed oll t proceed 1

SeciionS dflf the larid argct 9for use as a community center is ready lobe developed and the City hasn t already
conslructca ihe lO hAve WYextenslon Manatee Fruit Co can buildall or part of the extension The City is agreeable
t hjvldillg Mahittee FruitC with iransportation iinpactfec credits forthisfonstructionto the extentthat it is eligible
for them Manatee FniitCo wants the City to bind itself to grant these credits regaldless of eligibility which the City
cann t properly do

Section6 c Thedeed to lleCity fof thebaI1 fields will require thati e CitY egin construction lfthe ball fields
n

I I r c C L j to C

I
C

t

within 5 years which isanunderstandablerequirement by Manltee Fruit Co althotighit will be a concern for the City
until rJnding is om ieteiy u e E M atc6Fruit Co wouidrequire th t the 5 years run from the date of the

Agreement as oppo dto ihe d te ofblosiftg Given thattheremaYDea tonsiderablc lime lag between the date ofthe

Agreem nt arla th c1 siriidaU theuse of th c itract date shorten s the rdllltilne fiame Manatee Fruit Co also

wishds t imp seta quircmhnt thatat lcast2 6all fields and associated parkirig be Completed within 61 2 years from

t edate oftliis agrc meni faiii g wh ich Manat eFruit Co cande an 9 conveyimceofthe landWhile the City has

e crj je tiO
J

f ildingt balFfie dsas 9uickly aspo sible condit i ned on a aila le funds aconcretedcadline

suctlaS this places a silWi1cantri konpublk funds hi9h may have beeri sp nton the project if the project has been

beguribut has not yet been completed

i

1 0

Section 10 b It iScllstol11ary intlansactionsof this type for the prop rtY owner to be required to provide to the

proposed transferee copies ofany pertinent information about the property n the owner s possession such as surveys

appraisals correspondence withgovernl11ental agencies about violations title insurance policies and the like Manatee

Fruit Co is not agreeabletoproviding thisinfonnation 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 a

part of the Agreement

Section O c and d As part ofcustol11arydue diligence an environme tal investigation of the property to be acquired
by the City iscurfently in progress and the City haS agreed to reimburse Manatee Fruit Co the cost of that study ifthe

transaction goesJorward It was originally anticipated that the stu y would bc completed reviewed and approved

U

l
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AGREEMENT REGARDING THETRANSFER OF LANDS AND

CONSTRUCTIONAND OPERATlONOF PARKFACILITIES AMONG
MANATEE FRUIT COMPANY INC MANATEECOUNTY THE CITY

OF PALMETTO AND THE SCHOOL BOARD OFMANATEE COUNTY
7Ji If

e l

THIS AGRfEMFNJ REGARD1IJG TJIE TRANSFER oE JjAND51 AND

CONSTRUCTION AND OPERATION OF PARK FACILITIES this Agreement is made
and entered into as orthe Effedive Date as heteimlfter defined by an amongManiitce Fruit

Company Inc a Florida corporation MfC or Manatee Fruit ManllteeCountY a

subdivision ofine State of Florida Ciunty The City of Palmetto a municipal corPoration of

the State of Florida City andTlie s hejol Board ofManatee County a publicbbiit9orporate
School Board JI

I
J f l 1

INTRODUC FION

I MFC owns Parcels ofr I property on or near 23 d Street Wel iri the City of

Palmetto Manatee County I lorida wtlich are depicted on Exhibits A 3 A3a 4 A6 A 6a

attached hereto and
u

o jq

2 School Board owns pllfcelsofrealproperty on or near 17th Street West and the

proposed extension ofl01h AvenueWe st and c

if

3 County owns pan els o real property located near the lands owned by MFC and

School Board referred to inthtprevious paragraphs which is used as parkland known as

Blackstone Park and I l

4 As part of the expansioriofPalmeU EIementarySchool Sehoomoa dacquiredfrom
the City lllnd on 10111 Street West in the City ofPalmetto on which werelocated balli fields used

by IittleleaguegrQups althoughther fereno agreements with the City astothc use oftryeball
fieldsby any organized baseballlcagues J L

1

i J I

S III the AgreemcntofPurchase and Sale among City School Board CountY Boysand
Girls Club of Manatee County Iilc and Malllltee County Girls Club Inc whichresultedin

among other things theekpansiri fPalmetto Ehimenfurj School the Phase I contract the

parties agreed to pursue related transactions refernidtoin the Phase 10 Contract as P hSe l

which among other things provided Jortransfersof land among the parties to this Agrcement to

provide for the fotlowing developOlentproJeis
1 1

a

ii I

The extension ofl Olh venueWestfrom 17th Street West to 23 dStreet West
1

t

b Realignmentofa portiOlfbf 23 d S reet West north of its currenflo ation

in a mutually advantageousJocation c 1 0

Il
v

t

0 tcl1Ji

J
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shown on Exhibit A 7 areschem ticrelative approximations only No Property is bcing

transferred to Courity pursuantto this Agr e enL
tl r

r

Dedication AgrecmcriC h lSlherneaninl set I rth in SectiOlf 2 llbelow

Althoulh County andSchoollloardllrenotoarties to such Agrcement bv execuli6n fthis

Agreement Countvunu School Board acKnowledge receipt of a COPy c iPthc Dedication

Agreement
c JC

I

J

d7iJLEffcctiveQ f j eanstheJatenifcIY the lastdateltjlft n hich

this Agreement has been fully execu ed bYMJfManatee Fruit County Sihool Boaru and the

City IlRt 8ehllolHoltft aridlij the last date on which ihe Dcidicalion Agreernerit uelined ii 2

g below ha been fullv executed bvall parties thereto provided however no later than

SeptemlJer 15 2010 e

1 1

iliL EnvironmerliaFka s rlltians allappl icable presentand f ture to the

extent they relate back to the Closing date ort5rioi statutes regulations rules ordinances codes

licenses permits orders approv alstj lans author zatiolls concessions frillichisesagreements
and similar items of or with anY and aU governmental agencies departments commissions
boards bureaus of instrumentalities of theiJnite dStllteS states andpoliticaJ subdivisiohs thereof
and all applicable judicial and administrativeandreguhltory decrees judgm tmtsa d orders

relating to the protection ofhuma healthor t1kenvi onme nt inCluding without limitation the

CompreheJlsiveEnYironmentaIRes ons CJm hsatiiland liabilitY ct6 1980 a Wnended
42 U S C 9906Ief seq the Hll7ardousMaterials Trimsportation Act as amended 49u S C

9180 ef seq and the ResourceCon eryationand Recovery Act as amended 42 US C 96901

ef seq
1 r

tBfL Hazatd6us tvtiiteriri s sllall nlcariany of the folloving at levcelsin excess

offederal state or 19caI safety idelines whicpcyer we mgrestringent i anyf ic suostarice

or hazardous wasie substance or relatedlmaterLal or ailypollutant rcontaminant iirradonga
asbestos in any form which is or could become fri b le ureafArffi81clellydtlurea formaldehvde
foam insulation transformers or otheljeqiiipment which contain dielectric fiuidcontaininglevels
of polychlorinated biphenyls iiipany substanc gai material or chemiCal whichis or may be

defined as or included in thedefinhion of hazardous substances toxic subshinces
hazardousmaterials hazardouswast s or ord5of similar import undcr anyErlvironmental

Law and iv any other chemical material gas orsubstancethe exposure to or release of which

is or maybe prohibited limited or regulatedbyrtany govemmehtal 6rquasi govenimental entity
or authority that asserts or may assert jurisdiction over the property which is the subject of this

Agreel11cntor the operations or activitat thef roperty or any chemical mat ria gas or

substance that does or may pose ahazrd to the health andor safety of the occup hts6fthe

Priperty or the ownersandor occtipantlc fprgperty adjaclmfto or surrounding thefProperty

LiL g
forth in Section IO c of Ihis Agr eme l

Inspection Oblilations has the mcanim set

i
9

I
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c MFt will transfer to City two parceis of 7 299 acres and 0521
acres respectively as depictedonExhibi A 3 and 3a respectively forthenew ball field

complex adjacent to BlackstonePark

d MFC will transfer to School B6ard L820 acresosdepictcd onExhibit
A4 for the expansion ofPalmetto High School and related improvements Befar 0I an r the

Clasiflg at SekoaIBaarsrequest Ci lSSeI ptmsewHI remee CilaWfled till

located on tRat Proflerty

e County wi II transfer to chool Board2 833 acres l depicted on

ExhibitA S for the expansion oCPalmetto I gh SC9901 and related improvements

f MFCv iIltransfertoCitytwoparcelsconsisting ofL528 l jlU a O 841 1

acres respectively as depictedon Exhibits A 6 and A6a respectivelY forthe extensionofl Oth
Avenue West from the realigned 23rd Street West to the portion of the lOth Avenu e West

extension being trahsferred by School Hoardio GitvDursuantto Section 2 lID herein
10

f

g Under a separateDcdi ationAgreement between MFC and City executed

by those parties before or at the saJne time as this Agreement the Dedication Agreement
MFC is agreeing to dedicate land to City for the realignmentof 23rd Street West and City is

agreeing to take the steps necessary to vacate effective on completion of the 23r StreetWest

realignment p rtions of the existing 23 d Street West and 8th Avenue West rights ofway A fter

the vacation of those portions of tH existing23 Street West and 8th A venue West rightso way

ownership of the vacated property willvestin MFC and in the County astne adjoining
landowners Therefore following the ffectivedate of the vacation on the City srequest
County will transfer without a rtanty hewly acquired lands resulting from the vacation of 23rd
Street West to City and MrC will dedicate its newly acquired lands resultin from thevacation

of the portion of23rd Street West catcd westci lv fthelO h AvcnucExtcnsiiJn Areato the City
for inclusion in the new ball field olllplex su ject to the terms and conditions set forth in this

Agreement

Each of the foregoing transfers shall indu ean right titleahd interest of the transferor in and to

aII rights privileges easements theredilllment imd appurtenances to the Property and except
with respect to the dedicationofpropeftyJorroad useor the vacation ofroad rights of way the

right title and interest of the transferor in andiothe land lying in the bed of any street road

avenue or alley open orproposed pubHcor private in front of or adjoining the property to the

center line thereof Notwithstanding the Joregoing MFCshall retain all consumptive userights
iA aAywells onlor thePropertytfansfened b MEG ifleIOOing y ithotJtli m itatifln aflY r

Alae d5t te trafl5fer these eeA5m ti e tJ5e rigRt1iand alldeeds from MFC shaIl contain tIltu

r erltltitlfl the following provision E

t J I

5
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tlBilLfit Alreement City and MFCshalIhave entered iiltothe Dedication

Agreement and eachshalI have fulfiIled alt conditionson itsrespcctivepartrequired tobe

pcrformed prior to c10sing under thatagreement inCluding withouilimitation the adoption of

certain amendments to the dty sComprehensiyc p lanaffccting the Cmmunity Center

herefnafter dcfined and other land contiguousto the Property described in this Agreement as

more fully set forth in the Dedicfition Agrcement H piraHoneCIlII availal3je apfleal
flerietlsal1eeting tllOse tllRe 1dmeAts solhat 9tR City and MIX or IIR flAditioA llteeligaled Ie

elese lhe IrMsaelioAS eontemJ3lated by lher atien I greemenl UAdtI the DedieatiOll

Agreemenl prior tt el lsing uRdefll181agreernenl ciW has agreed to t l e allaetiElR Aee e sary aR

itspaTt te itleale a p6i1ioA or theei istiRgrigkfef w e f23rJ Street II e ltaRlin paTti OR of tlle

el iSlingrighl ef vttyof 8 AveRlle yest IO beeHiltitive llpon tmtleontiAgen tllflO A lhe

iOA Elf lhe Readw8 Prejeet a5E1eIiAeetiR lheDedieatifJR l greerneRt 8AutJpeAiAg ta

trtlflie fJftlle realigAea 23f1lSlreetle UandClosingshall have occurred underlheDedication

Agreement
l

r u

I

iil Te theellleRt Ihilt llfl ptlflieR Bftke fltJTtiBfl 1 tJfthet i ltiRg
right sf w of 23M8lrEJEJt WeslseiRlftlEJalelimay est in CallAt as lhe tlEljeiniRg hllulo lnel

as IlleSllh at the YlielltieR tke COllAt eRFe lle5t af the City Ilgrees Ie qllitellliRlitiAtereSI in

11lll e ltll1dslo chy far tlst in lhe bull tielseemplelcTeihetmteRLlhat IlApertitJRAflhe lmistiRg
rightef w tJf 8 VeRlle West Being ElElteEi IRa eslinCB Rt ferlll15 rmSA tlleCsllAty

8R retltle t ef MFC agr es tll qiliteltlimlt iRlere ltiR tlll lelallfJte MFC The Je tigreeRleilt illlnll

sllrvkelhe CI8singllAtlJrthbl greellleAtTAtJtrIlRS Fee of Vtl6tlteli preperty agrees ttJ lleeeJlt
liHe te II1atflHlfltrty mbjeet te e i liAg ell l rflenIS lfitlel letflertL Re6essHIyle tleeORlmOallle

elli ltinglJtility in tulltltioR

iiiJ l tlrtiflAs8flll exi ltiRg righraf way of Rift WAtle Vest are

Rot R9 witlliAtkeCitY 1 hOtl Rtlaries ll1ASeltl RtiSlfe tlepietetitJRE Illil lit Ba aehea hereta To

tlleilitate IIleeAmpletieR ofthe ReaaW9rejeet itagrees to take nil tepJreqllirell fur the

lIRReKfltioR eftha elflAtls to tRee Ci HRd tR ereeRer take all lletieAlleee sareR itsflort lO Eleute

the flertian af these IURtlsde eriBedoREl hihitB he ete to beeffeeth e 1IJ3eR8l lEl
eARtiRgeRt lIflaR tile efJmfljetioAN Ili R ad 8 pmje f f1 iffl Aing to llIffieef the eHligRell
ird Etreet Wesl MfCand CCltiR yHI e rilteJatAfl etlst ICl MpCjfllheflr ee aiRgr afIE1
will ign aRll deliveistleR fIPfllieationsu de RieAI a fflay be reqllires ill8fller tl tJvitleReet eir

eeRseRt la Ihe aRflexation and iaeatioR t is llElerstooatRflt the eflmflletieR or tile 8RAe BtiflR

aRd l aeatiClR isllilly subject to the rights eftllepublieiA fttiltlie hearing sfl htl tAe liRal o uleOfRe

eBARel be gitaraRteeti by tAe Cit rf the Ci seffAFtS Ie BRRe 1 the slJbjeetproJler t are Rei

slleee stltl thenTetlRtyagreeste alie BlL stefls Reedsary te vaeale IAelSe flertioRsaf l fWeRtte
West deseribed iR EnRibit R 1 ReretA t atare tlotRewpart eflhe Cily to Be efteelivellpoA aRd

oRliRgeRtlJflflA the Elflltlflletion ortte ead y rojeet l3 afaresl id lJfl6 MITand fity VliIl

e09flerate at RO eest tfMFC iil tfleseproeeediRgs ithtiiAgJlIrtRenmElerstood tRaUREl fltlteOfRe

or IherraeeetliilgeElARfll be glltlla ie s bfllle C OUAty
1

n
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dl Consh uction of new 23rdStreet West As a condition of MFC s

obli gatiol1 to close constrllctionl freali gnea 23 J

treetVest shall have commenced and he
0

li

ongomg
j

c Condition of ProriertvatIosiril The transferee ol Prorlerty shall be

entitled to cllnduct a walk through inspection oftheProDcrty to hetransfen cd tadt oricthc day
bCfol e Closing to confirm IhalthcWfopertyis inlnc conditionieatiiredbvthis Agrecment and

thutthe express warranticsand rcDresentationsofthetrai1steror regarding the cOl1dilionofthc

Property are trueandcoin ct and have notchangcd sincdhcendof the l1spcctionj eriod If

transferee is not satislied in its reasonable discretion with theDrovisiJnsoflhissubDara rlDh

I then transfcrecmllydelivcl a rloticc tolra 1sfcror on orbcforcthc ClosingE atc detailillgtheq
default provided hO vevertransfcror shall ha ctcn 10 davsatler receipt ofsuch wfittcnnotice

to cure such defaultllndtheClosinfIJatc s anbeextend d 10 allow fill such cure D riod
I l

o

0 Terminationllereunder A tcmlination under this Agrecment ibveither

party durinli Ihe Insoccticm Pcriod oras oth2rvisc alowcd herein tcrmioutes the obliliutions
hercunder Cincludimr ihe obligatioJ to c1osc except those bli alions that spcdfical1 survive

h nnination
F J

I Termimltion under th Dedication Alireement In the cvcntlhe

Dedication Agreemclltistermiriatcdh y anYDai1y thcrclO priol to Closinl hereuridcr whether

duringthelngpcction Period or as other viscu providcdiil lhe Dedication Agreenlent this

Agrcement snail also automaticiillytcrnl inute coincidcntthcrcwith exccnt lor matters hercUllder

thatspecificallvsurvivctenninationihcreunderf i

t
t 4

ill Related TransactlorisTheobligations of any one party to this

Agreement to transferits fropertyung rthe tCl111s agreed to hereinis conditioned on the

fulfillment on the part of aB other particsto this Agreement of their respective obligations
described and within the time pcridsJprescribed hcrein and ihthe Dedica ion greement it

being understc od that each transfer under this Agreement and theDedication Agreemenfls part
of an integrated development plan withal components of the plan contemplated herein being
dependent upon each other Accordin lY theitel11iriationofthis Agreement wit rcspccttoany

onetransfcrshall have thecffecFofterminatingl his grcement entirely as to all parties except

tilr milt1ers hereunder tliatspeciticallv survive termination

tr

31

Notwithstanding unvthing herein to th contrary in this Agreement if any of the

conditions in al bl c d 31lJ el abovehave not beensatistiedhy theClosinll Date

o Manatee Fruit shllllhaveno obligation lon losc uand deliverJtheE eed and other closimi

documcl1tsto the Citv rindScho i1Board
Q f

j

5 Additional Consideration C6nstruclion and Easements J n ag4ition to the

Consideration iri considerationoLthe vario transfersdescribcd herein the parties agree as

follows
l

9
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termination of the School Board stemporalJ use easement City will give School Board written

noticethatCity intends to terminateJneeasenJ entso thaHhe 191h Avelluc West Extellsion Area

can be prepared forconstnJction whichshalLinclude all costs of design permittineand
eneineering and the value of anv additiomil land requircJfor stomlvaterordrainage facilities

for the road and the construdionoLsuchfaciIi lies The temporary ellS m n shallinclude

agreement in customary form by School Board to cOlllplywith Environmental Lawsduring the

term of the easement liability ofthe S hooIBoard forthe easement area and such other terms

and conditions as are acceptabletoiSchooIBlrd andlCityandtheir respective counseI J ihe

City has not designed and compIetedhtllciextensionroadwaywi thin ninety 90 days after notice

to City from the School Board inforining the City the roadway is necessaryfor schoolpurposes
then School Board may design ancfcomplete the roadway withsuchdesignand cOllstiuclion
plans subject to the reasonable and timely review and approval of the City i

J

j r

d ComlriunitvCerlterSlt Parkinl and EasementS
I

1

t
e

ij

i The2 I acres of land located at the southwest comer of the

intersection of23 d StreetWest a it wil1 berealigned and Olh Avenue West Extension and

described on Exhibit E attached hereto the Community Center Site isintend d for general
commercial use GCOM designation in a certain Future Land Use Map Amendment pending
with the City Ord No 201005 Until such tilne astheiommunity CenterSitc is developed
for use itmay bc used for overflolparkingfor the BlaCKstone Park and bal lfieldcomplex and

for access pursuanttoneormo reJemporary easements andor use agreements substantially in

form attached hereto as Exhibit E 2 Should the land be used for acommunity center such as a

Boys Girls Club yMCA YWCA Or similar recreation facility for the benefit of the

surrounding community CommunitYCenter subject to the City s approval I in accordance
withthe City Code of Ordinances CitywiIlallowuseofthe parking areasonits adjoiningffifltl
RortA at the ball tielastl5 arldAg area fer tlu COffilfluRitCeRler sIiAj eLfe reasaRllole

edAElitioRS lands adiacenlto andasa Palt oflhe Hn1l Ficld Proiect fortheCommuhity Center

viti permanenteasemeridn the torri fattachedi nerelo lls Exh ibit Ei It theCOnlrTlllnitVC enter

is to be develooed bdole theBall Ficl fProicctiscomoletcd nnlkindortneComlTlunitv
Center Site will be made availablelundcr ihesanlelhrmofeaseri entagreemenLhowever such

agreclTlcnt may contain a orovision forthereloclltionofsuch oarking upon develoori erit of rhe

HaIl FieldProiect subicct to reasonable aereementby MFCoflocation access nnddanguageof
such provision lEal the timc ISnasi1eed for such oarking the City hasnot vet built such

I

1Ii
y ili

11
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property in the area such lines shalL beupsiicd and thc partics shall work together with each

other al1deach P arty s engineers on the dcsign imdthc cost willbeprorated4acc rdingly
Fqllowing completion the stonnwate r faciIitiesshallbemaintail1cdlw thcCity and MFG1SI1 1I

share in thecosof maintcnance on anequitabhlwrusage basis to beiset forth inthe cilsement
and shared use agreement The eaementa1dshllrcd use agreementshall be substantially in

form attached heretollS ExhibitE 5
ill

e Grant Fllndinl fhe partics agree t cQopefate with each other in

applyiTlgfor grant funding and suppol1ing each othe sllpplications for grantfunsling Jor any

part of the development of the improvements planned llS described in this Agreement Such

application howcVr shallbc ai the solC cost aildcpCIlSeof the party initiating such

application

I Relotlttion or Fences and other Imnrovements on School Board

Pronertv The transferol fanY Property conveyed lo School Board orthe City shall within

thirty 3llsixtv 60 days followiryg tile closing of the transfer move tlflii rtive fenccson

the Property to n lIll theiR 61lRfeFffi if a tllie81lItiht I s liflti ereiRIiAees ille1Ntlillg witheNl

liffiitlllitlR el iel retjNift A eRt l scpriratc ldjacchtuSCS school Board and or City llS the case

may be shall reimburse MFC up fo 5WOO OO i irithc aggrc atc for the reasonable cost to

relocate or replace at its discretiori lln fel cesoil Property to be trarisferred to the respective
party by MFC so that aftetthecIosing oftheJransfer MFC sand the transferee slandsand
activities shall bcseparatedJromeiicfi ot rbyfel1cing t

o
1

SlIfYi lal The tlgi e leJit tdbligation 1 set furth iR thE 8eetiefi hull
o

o f
ni

l

g

3tlrvi e the C18 iRg

G CI8SiR C8H rV8Hee08rHIH Ht g Vacation of 23 d

StreetWest and 81h AvenueWest VJriocrtllecDcdication Agrcemcrit prior to dbsingiihdc that

agrcclncnt Git hlls agreed to takc1iill aciion nccessan on its part to vitcatc a portion of the

existing rightof waY of23rd StrccfWcstlmcJap f1illnofthccxistihg right of wavol 8 1 Avenue

West to be effective uporland cOTltingent upoiltlte c lnoletion of the Roadwayrroiect as

delined in lheDedicatiohAgreement aochooemingto traffic of the realigned2Jr Strec West

To lhccxtenrthat allv portion 6fthccxisiing ii ntofwayilf81 Averlllc Wcst bcingvacatcdmav
vest in Countv for anv reason the ounty n rtiquest ofMFC agreesto quitclaim iti11tcrcstinv

those lands to MFC These agrecments shill Ispecilicallv survive the Closing under this

Agreement The transferee ofvacated orooerty agieesito accenttitle to thai propertvi subject to

existingeosements and eaements necessarY toaccommodate existi nguti Iitv install ati ons except

as otherwise provided in the DedicaiionArireementrdativcto MFClwhich provision is

incomoratedherein bv referenceJ iN

lttl It h 1

h Annexation and Yacation ofi8 hAvenue West A condititln ofrMFC s

obligation to c1ose upderthenediclltioI1Al reemellfis thatthe City hrisannexed llDortill1of 8th
AvenlleWest into the City Coullly agrees to cooperate in sllcllannexation tfthe City s elTorts

to annex thesllbiectprop 11varenot s ccessfuL thcn olll1tDgrees lolakeallsteps necessary
f

II
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6 months of the Effective Date ClnnoJetion Deadline If Manatee Fruit demands

reconveYance theclosing ofsuch rcconvevance thlnsaCtionshall occur witl1irithirfvC3OJ days

following the date ofsuch electirin At silch cl ing CitY shalldcliver a soecial warran iydeed to

thClroperty to MamllccFruitsubiectorilyaflhe slllneencumbral1ccs Pcl11 itted Exceptions lo

vhIch CityreceileJ litlctroni JManateeFruit cityshalHoay all closIrigcostsrclaied 10 the

reconveyance incllldingbul not necessarilvlimiiidt6 d 2urrtel1tarv stamps oniheoeedC iFany t
recording lees andallcostsnccessav lsatislv orreleQ l Jv cl1clmlbrancesonthePiopct1vthat
arenotoennitted hereunder CilY shall orovidlbaII doctitnel1tsreasol1ably reqllcstcdbv Manatec

Fruit including withoutlim itulioll Vnersand consiruciion Hicnaffidavits relaiini t6ihetiile

tothcPr6pet1v and its insurability In the evcnt MF6 vaivesoi otherwisc Jocs 1oot denlllOd

reconveyance ifconstnlction iSn lICOmmcnccJH y ihcComrncnccmcl11 l cud1inc ruch waivcr

shallno affect MFCs right tbden1and rcconveval1ccif at leasll v 2 ball fields andassociated

parkine hbvenolbeen comolctedo othe C bIllDleli6ri Detidlil1e Fut1her ifa portiol1ioC thi

Prooct1ydcscribed inExbibits A ji and kJltllas ceo dcvcloDcd for fc wi than two 2 r ball

Ilclds anU assochltcd ourking tvlPCwilrbe entitled tOlccunvcvuncc llfonlv hc por ion of the

Prooerty not so dcvcloocd n itv scolniJ1ltiol1 ofthc Hall jFidjProi cl withiilthcrcQuircd

iimcocriods MFC villcxcciJtcand dclivcra tcnninaiionof its rcconvcvunccrightSin II form

suilablcforncordingin thcl ublicRccords AIl ofthc rCCjnvcYlIrlccccmditions sd forth in this

Paragraph c shulbcinc1udCdin tllc DCClL
t

11

7 Title At 910sing the roperty sh lI conveyed subject to thc foHowing
exceptions all Approved Exceptions I

J

a liens for d aloremiaxesr tyetdueand pl1yable
I

1 I

b all building zOlling environmental arid other statc counly or federal

laVs codes nd reg latiQ s Yhether existing orpropose8W ffccting the

Propertyincllidinglfany arid all special exceptions conditionsand other

similarmapers i ariY reIated to tile zoning of the Property arid
i

T

r

I

of

t

11

J

c As to propeitwhich will be acq ireaby way oflvacationoCpublic
r9adways yheih rasjl result Of ihcvacationor by transfer existing
easements jind eaSements needed to accommodate eXisting utility
installations il1 affd alory the fOm1 r fi h of way

n 1 V 4 I
I t

8 TitleCoinmitJneritrTitl Policv Within twenty 20 daysaft rthe Effective

Date each transferee of Pr perty@cI 4ihg withoutl imitation any party inwhm ropertymay
vest as a result of vacation ofa roadway with respe ct to which the pat1f is an adjoining
landowner may plocure at itsoWri cos andf experise a a titleinSurdnce cbin iTlitment

Commitment issucdby u title rns rance agent selected by it the Title Company1
showing the transferor of theP opcriy idel1t fi eilinSection 20fthis Agreemeni as thei ecord

title owner of the Property and the tenns by wllich thc TitleGompany agrees to issue an owner s

poIicyof title insurance the TitlePolicy issuedon the tandard ALTAOwner s Policy 9921
fonn with Florida mOditications iin thc amoUlltOfthe appraised value insuH gJee simpteititleto

I

r r j f l I b
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thegwncrofthc Property tl1i tgreement shalIbetertninated as to allparties and no panyshalI
h ve any further rights orobligations pursuanHo iliis Agreement except for the lnspection

1
Obligations dcscribediri S ction 10 cl of this Agreement and the obligations created purSuant
to Section 16 regarding broker gefland any other obliationsllercundel thnt specilicalIv
survive Closing all ofwhich shalIcontinueuntiIfully perfonned

J

I 7

r

D

1 r I

9 Stlrvev Within twentY 20 days after the EfTectiye Date anyproP9 ed
lransfereemay if it wishes a procure a currentA TAsurvey Survey of the Property from

a Florida licensed surv yor certified to It the current owner oCthe Property their counseland

the proposed transferee s TitleCofnpany inactordance with a surveyor s certificate reasonably

acceptable to the parties to whom the ccl1i ficilti6n runs aOd b provide a copy oCthe Surveyto
the owner6f the Property and its couhsel lfihe Survenhowsany matters whichwould affect

markctabiIityoftitIe to thc Property except fo theJcnnitted E ceptions the proposeq
transferee shall notifY thcowncr ofthi Propcry in writingof thespecificdefects th Suryey
Defects pursuant to Section 8 inYSurve Defets shalIbe treated in the sal11e manncras Title
Objections aretreatedunderlSedion8 8ubjeet la t e traR ferriRg partY 3e lig tiel1lllfe J lIle

tlll IR 8stalit etill eetieR 5fapAisf gri tlment Fcnces shall notconstitute Survey Defects
J j

u

t 1
j

10 Inspection Period

a IRsueetianPniiuITIlsllectiofls During the Inspection Period and at any
other time prior to Closing unless this Agreemtmtisterinihatedprior thereto andsllbJectto the

terms and conoitions of thisAgreemerit the contractors working on behal fiot the proposed
tran ferce shall be entitled to nte 1uponth Pfoperty at all reasonabletimesduring nonnal

businesshourstoinspeccand conduct tests to detennine the suitability and Jeasibility of the

Property for that transferee s in tendeduse itheach n spectiv proposed transfereebcaringthc
cost of its owninspectionsand tests It is tinderstood thatas ofthe date of execution oCthis

Agreement and as furtherprovicled in Sectionl O d l1i of this Agreement PrQpert 7 ow
owned by MFCthatwill betnlnsfcrrcd hcrclmdcr haSbeen evaluatea orisin thc J ocesslt bcing

evaluated for the presence of Hazardous Materials which eVllluationwiIlhc cornplCtedbv
the end ofthelnsnection Period Thus no Juithcr elvironmentill study oLthat Property shall be

conducted beforcCIosing
I

1l DHrin2thelnsoeetionPeriotl Witiinten I 0 d8y atledhe Effeetive

g8te the Iw FltJr ef the PrfJpertyshall to the exterit irposscsses er has reas lAahle 8ecess t88A0t

IAe fellewiRg preiae the r8paleatfaAsferee witA eneh 8ftlieJoiJOiRg true QRseofieeteopies
o aIIHeeR les permits 8ntl Bflf3Favals with re lpeetlo tAe eWAersAipaRseftefllHl fl f t e

Pmperty ansurveys engiAeeringplaRs arawiAgs flr SflE eitieatiaRs which the o Aer f fthe

PrElpertyor its agents has relatiAg reflhe POP8rtY RfJ tieesofassessmeRts speeial flrCltl1 lWise

Rflliees ar eerrtispondeReeIrom gflveralfl8Atal eAtities maiRr8RClRce pmpert BAsaRyotherl
rceerts relating leUle nifleny iEl R b i IdiRgO 8efiattlhetogfa hs gaveffllfleAtalllflfreials fOF

zaRing plaiting utilitys r ieesarolh fm tleFS flie aflll1ytitle iRs raAeqelieies Brya t1eh

additiARBI iaformatioR eOReeriliAgtheProfierty ii lhe preflflsecl tfailS mQ piasoAably
1

I J
i

Ii
j
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School Board Bach of CitY aAd SehnolBoardaeleRI lIledges that it has revieyiea cmd a tlmed

aR eA ireRllleAlall l ldii at the PI AfleFtj b ingtraAsterreito itaMFC prier t eAteriRgiRte this

greellleAt Such reimbursenientshaHoccul vithin ihreel biisinessdavs of the later ofli l the
Enective Date and WYthe daten cOpy lCthe rillen erwilOl1menla audit reporlcer liliedt6ihe
City amongothersisdelivered io CitvofCi vJsat rnev II is the inlentltiailheinectin
following Limiled Phase J his describedinlhelettei agrecments attnched hereto as Exhibifand

jcl1 delivcryof thc vfittenenlironmenfal audit1rcoort williocclir before Iheend ol lllelnspb tiol1
Period andCil School Hoard and MPCwiII LlsediHgeni cfforts loracilitatc uch iiming 1fnot
received be lore lheelld of the Il1soeclionPeriod CilV School Hoard orM FCrnavdcclloexlend

Ahe lnsocctionPeriod bv a period oflitTlC l1oltoeXceea ten IOldavs IO acconiplisn same
m

0 1 i i
1

ii Withrespecfto the other Property to be transferred pursuintto this

Agreement as addilional consideration forthetransfer s contemplated herein each proposed
transferclagr eesthat it will provideto the Property owner immediately following the receipt of

same by thaI proposedtransferee copies of any ana illlreports tests or studies involving
Hazardous Materiills on underora the Prpero whicli reports tests or studies shall be

addressed to both the owner and theproP9sed tmn feref at no costtothe owner provided
however the proJosed transferee shaH have no oblig tiontocause any such tests orsllJdiesio be

perfonnedon the Property With respect to Property other than the Property to be tra sferred by
MfC to School Board andCity if such reportS teslS or studies indicate the existence or

easonablepotentjalexistence ofanHilzardousMa riaIs on unaeOf atthe Propcrty the
proposed transferee maytenninate this Agreement by giving written notice to all parties prior to

the expiration ofthelnspection P riod and oparty shallhave any further rights or bfigations
pursUant to this Agreement except for tfielnspection obligations and the obligations created

pursuant 10 Section 16 amLanvother oblieations hcrculidcr that snccifically survivc Closing all
of which shl1l1continue until fully perfomled J

l iil t

e ApDraisaCExcclltforMFl vhichshalI havc noobligatioM loobtaill an

appraisal the proposed transferee ofProperiyshalfob in any appraisal fthe Property which it

desires or re8uiresduring the Inspection Period II itk Fes l et ta t e nflJlfUisalsfl ri6rtiAgtke
Cil s graAt of i 1lflaet fee en its to MFC uRaer Seotio1 3 a tA8 ereaill gh eA Alill Ae oft etJ r

l cl es iAgiRMFClltla reslllt of aeatiflA ef fOlltlvas s FTfwieletl iR SeeticlA2 g ana 4 a ii
lftAi AgreeAleAt IifId in tA DelieatioA Agre I IlRt r viaBtl howewr thllt

1 l

oj

i l t lr

I i

1

f
1 1i

t

1
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o

secure the approVaL nthee ientthc approval is not received bvthe end orthe Inspection
Period the School Board mID electtoterlTlinate t isr grcement asprovided h ereiM

or
r

j

J

0 asemerits liid ExhilJits To the extentthe easelnent agreements and

sketches kgaldescriotioilsreferenced in thisiAgreenlcntand in the listo Exhibifsattachcdl
hereto arc not attached othis AZreementatith etin1c forexecution Cityvill orovidedrrills o fr
sameto the other parties hereto 1 laterthanfive S Ijusiness daxs afiefthe Effective Date vith

ihe oaLofreachil1Zugreement on samely theel1d of tile Insoection Period Such Exh i bitsshall

be in form iUld content acceotabl toi the partiesaffectedilbvsllch agreements in tl1ei isole

discraiol1 ln the eventland to thc exterlsuch documents sketches aildlegaldescripiionsare
nottil11elv provided and a rec during the Inspeetion Period utld if tl1isuftrecmcnt is not

terminated durinbt thelnsoection Period agrcementbyJihc ilffectedoarties ontlie form and

content of all such do umenls andallsuch sketcnesanJ It fal descrioiionsis a continuing
obligation and survives Closing

j Rilht tol rminllte Fhbfprooosed transfcrce OranY Proocrtvshall bc

entitled totetminatcthis Agrccnlcnt bvgiviilfnotic of tcnnimition iothcotherourtics nl lilter

thuilthc last dayoLthe Insocctiol1 Period if such proposed tmnsferce determines in its sole

discictionthat fOr any reason whatsoever the Pitlocl1Y that ilWiII receive is liot satisfadl rv

Ijoonsueh terminatiiln thcPllities shaU thercupOllbc reIcased orfurther 6bligations unucr this

Agreementcxcennhoscthalspc Ifj I lvSlirVivc ienniriatiOriofihis Mrecmcnt

lI Closinl Co ts amrDo um ent3rvStimpTax
I

a For cachPror rt5 il proposed transferee shall pay the cost of any Title

Policy which thi transferee may electto obtain tojnsijre its ownership interest
13

b n each transfer the transferor shall pay the cost of record l1g any
cOrJective title instruments I

i I

J

c Costs ofrec6rding tve deed for eachtransfer shliH be paid by School

B6ara for transfers between tv1FC iml ihe School Hoare by School Board for the transfer from

COllntyto School Board aridonenaIfeach W City and bySchooJBoaJd for ihe tiansfers from

School Board to City

d Costs ofpteparing andrecordlngea ernentsandagrecments pio ided for

herein snail be paid aSfo lows
k f

k
I

j 1
Ii

i Cit5 and School Boara sh Ushareequallythe coslof reco@ng the

School Board s temporaryeaSemen ovcr tlle future IOAvenue Weslextcnsion described in

Section S c of this Agreement ffl1eeded anoSchooIBoard shall pay the cost ofprep ration of
that eaSement d

II 71 11

I
I

r iI
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transferor Aily pending liens andcertifiedltens for which the work has notbeen substantially
completed shall be assumed ty tfll1sferee i f the Pr6perty The provisions of thisSettion shalL
surVive the Closing i F

j 1 1 i ie L g or

13 Representationsi W rranties and Covenanis ofTransreroband Transferee
IP f

i l d

a Representations and WllrrantiesofTransferors AS an inducement to

each transferee of Propertyto enterinttll sA reement and to consummate th e transactions

contemplatedherein each ownerof Property represents and warrants to and covenantswith each

transferee with respcc tot e ProBcn tobe transfelTCd bythe respective owner tothertlspective
transferee that to the b st of i1S kflowledge thefoIlowing are true arid correct as of the date

hereof and shall be true andcoriect as oCtile Closing
r j

i Tha Jekcept withrespecrto Propertyllow owned by MEC which
is subject to a icuhural lease s which wilhbe terminated or released atClosillg there is no

party inpossession ofor that hasaiightto possess any portion of the Property aslessee tem nt

aisufTenmce licensee or otherwise j

ii Thatith nofreceived a written notice from a governmental
agency that the Property is invioIaiion ofaily applicable laws statutes ordinances regulations
codes covenants conditions orrestiictiollsof anykind orllature afTecting the Property or any

part of it
iii That thasmade aIl payments required to be made by it to

COiltractors subcontractors mechanics fuaterililmen aild a1 other persons in connection with

work done or services performed at its direction ith respect to the Property an there is no

basis for thefiling ofallyliehagainsttheProperty
I

1 1 I

iv Th t it has received no written noticc of public or private
assessments against t e Property llliremain unpaid including without limitation those for

the construction ofutiJitylinesandappamtus str ets sidcwalks and curbs
l

0

v Thatithlis ri6actuilhknowledge ofany subsurface condition which

wouldill1pair the usability ordcv lopa iHtY onhe Property for the transferee s intended use as

stated herein which has notalreaoybeendisclosedto the transferee
t j f

j

vi That except as discIosed to atransteree there are no outstanding
obligations or assessments for sewer water drainage roadway or other inlprovemcntswhich
presently impact UPothcPropei1y bY re1So of any existing imJlrovemefl son the r9Perty
Further a transfereewlio imposed ill vsuch obli ation orassessnlent shall not heentitlcd to rcll

onthis renresentation 1 J

f

f J

L l tl
i 1

m

vii Jhiitit has receiv cd no written notice from any governmental
agcncy ofanypending orthreiltcnedIitigationorproceedingsoefore anYigovernmeritllFagencyin
which any person or entity alleges thatthePropertyois in violation or threatened violationof any

11 T

t

Jo

j
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1 t d
U

1

limitation i the yalue
codltion l11erchantability marketability profitabIlity suitability or

fitness for a particular useorjlUtpose ofthe Property andii the manner quality stateOf repair
Or lack6f repair of lhePr pertY aehprpposed ran sfereeagrthatyith resp ct to the

Property which it agrees to acquireuhder theitermsof thisAgreement ithas nofrelied lIpon and
will not rely upon either direetlyOr1indirectIyfllny statement representation or Yarrln y fthe

transferor oiher than as expressly contained herein Each proposed transfereercpresents HatIt

isa knowledgeable buyer of real estate andthat itisrelyirig solely on its own expertise and that

of itscontractors and thatitCwill conduclsuch inspc9ttonsiand i vestigationsofthepr perty

including but notiimiteo to thc pHysical conditions t1iejeof and shall rely upon sam and upon

closing shalF assume the risk thatadvcrSe imaiicrs iricluding but notlimited to adyerse physical
conditions l1ay not haVe been rexealed by itsinspettionsand inv stightions Eacijproposed
transferee acknqwledgesand agreestharupon c1osing the ownerof the Property being conveyed
to the transferee shall convey and itshall accepttheProperty as is whereis with all faults

and further acknowledges anlagrees Ulatthere are no oral agreements warranties or

representations collaieralto or affecting the Propcrty by the owner anyagcnt of the owner or

any third party The terms and conditions of thisiparagraph shall expressly survive the closing
and not merge therein j i

b Covenants of Owner Each owner of Property covenants with each

transferec with respect tothe Propertyfo be transferred y the respective owner totHe esJle tive

transferee thatfromand aftertheEfTectiveDate through imd including the Closing Date
c

Y i

i j xceptpursuimt to the obligations set forth hchurllJcr ltnd under

the Dedication AgreeOlent it shall noi pplyforany change whatsoever ofthe grrent zoning of
any Property or otherwise seeklci cllllni inai1x malner whatsoever the nature ofthe use of the

Property orseek any varianc of such zimilgofthe PropertYcexc pt inconjunctionwiththe other

parties to this Agreement and as otncrwiseexpressly provided herein
c

u i rJ
J1

l

ii It Shall not ifansfer iCl ey or encumberJunless itshall remoyc

such encumbrance 9nor beforetheClosingDate in any mlIDner whatsoever any portion ofthe

Prperty or any rights therein oticnter into any casemerit licenseoragreement or amend any

existing easement licenseor agre ment grilliting o 3rlY person or entity any right with respect
to iheProperty oranyprtionthereof

J

Wi It shall n otdirectanypersonto rriake nor shaILitconscrtt JOJ anYi

other person making any material changes to th Property orany poi1ioirthereof with ut th
prior writlenconsent ofih proposed trallsferee

l i
J I Ire

vi It shalrprovidetJeproposcdftran fe ee with P ompt noticeifa1Y

of the representations or warranties yithrespecuithe Propeity set foAh in the imm iat ly

preceding paragraph a orthi Sectionbecoines lUltrue in any material respecb c c

v ItshalIndtplace orr6lease orallow tobe placed orreleased n the

Property any Haiardous Materials jnvioillionof any EhvironmentahLaws
J j i

25
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n IO
n

anyc6ndemnationayards orpr6ceeds received after such date relating to the Property and the
owner shall conveytheportionofth Pop rty ifany which remainsafter the taking In the
event the transferee fails to timely deHyerwritten notice of termination pursuant to this Section

it shall be deemed tohaveiwaive4itsright ofterm inationpursuantto thi Section
cco

d
J

Whilt this Agreerhent isineffccl nOfovcrnmcntal entity that is a party Ii this
shall institute condemnation pnlceedings against any of lhcPnlpeH dcsdl ibed

1 y
J

ff

Agreement
herein

Jc TerminationPursusl1i toParslraohs sl or b Upon the JimeIy
delivertofa termination notiCeo purslIani to either Paragraph a or b abo 7cthc proposfd
transferees shall deliver the Inspection Documents to lheowners of the respcctive Proper1y and
thereafter no party shall have any fu rtherrightsor obligations pursuant to this Agteement except
forthe Inspection Obligations and the obligations created pursuant to Sectionl andariYolhcr
oblidalionshercundcr thalspecificalh survivc CJlsihl all of which shall coniinue until fully
performed

I

15 Assien meni Noparty may aSsi ilanyorall of its rights and obligatioiis purs ant

to this Agreement whetherby direct or indirecttransferor assignment withouMhe ot erpartics
priorwritten onscnt proviUcd Iiuwevcl this piovisiun shllllnut prilhibil Ml fnln1

transferring or groun d lcasinlo the Community Center Site to another entitvas lone as such

transferec orhssecagrcesin ritiligotakcsubiecttothis Agrccmerll
j

I
1

16 Brokei slIlIdel1l1lificatirin The parties represent and Warrant to each other that

they have hot deat wiihanYrealtor broker sal spersorl or agent in conne lion iththis

AgreementIntheeVent of any breach oCthe foregoing rcpresentations the breachingparty shall

indemnify and hold the others harmless from any cost expense or liability incluoing reasonable

attorneys fees foranycompensation commissions orcharges claimed by any realtor broker or

agent in connection with this Agreemehtor by reason of any act of such breaching party T e

representations warranties and ihdemnities coniained in this Section shall ccitkally survive

the resdssion canc ell tion tern1ination orconsumrnation ofthis Agreem
I

17 Notices Any notice orcommunicationshallbe in riting and shall be sClltby
either a personaF delivery service with charges billed to shipper b overnightorexpedited
delivery service withchargesbilIed to shipper c facsimile tral1smission provided a

confirmation copy is prov ded or d Unite d tatesmail postage prepaid registered or eefti fed

mail return receipt requested Anynoti e 6rcomm nication sentasabove proviqed shall be

deemed given or delivered ai uponreceipl if personally delivered provided that suchde ivery
is confirmed by the courier deliverY servic I@ ifsel t by United States Mail on the date

appearing nthe return receipt oriftheretisno date on such return receipt the receipt date sh 1I

be presumed to be the postinark appearing onsuch return receipt or eillJon heAateof actual v

delivery by a y overnightorexpedileddelivery service or facsimi le tran mission p roviCied

receipt is confirmed as provided above Allnotices requests or demands which nyparty is
y

i

27



f

Q

rl
v i J

j

With a copy to TeddWiIliams C ountyAttJmey and William E Clague
Office of the County Attorney
Manatee C lmty
11 12 ManateecAvcnue West 9lhEI60r
Bradenton Fioricla 3 205
Fax 941 745 3089

i j IJ ft I 1 J

or to such other address as any partyinaydesi gnatc bY Vrinerinotice to the otherpaity
I

18 No ThirdParlv Berieficiaries Remedies The agreements madc in this

Agreement and the development plan described herein have been detennincdby the parties
which arc govemmentalentitiesto bein furtherance of the public interest1 lowever nOimember

of the public or anypersonor cntity not apartto this ngreement shall have anyrighitofel1f rce

it or any remedy for breach of it Further the rights and remedies are only for the benefit of

parties inprivity with each other withrespeclto a transferof Property iand noparty has a right to

enforce this agreement against a partyunlessthe llllegedlydefaultingpaity hasan agreemenror

the transfer ofProperty to or from thep rty eeking l1rorcement FurtHer It is nalnilll la tlRa

tlgreetl tA ttAere b RO privity OfellAtralit liRatlr thLIJ gre eRltlRtor some other obligation exists

betweenMrCtlRaCt111Rl so tAtltReitAer los iAy right IlltlRftlree thef11 isillR of tAis
o Ieelnellrllglliflstth othel pm1ics Subject to that limitation if any party fails to timely
comply withlny materialconditiOcovenant or obligation it has hereunder the other parties
shall have the right to

lr fl

a Terminate this Agrecmentbyi giving written notice thereof tothe other
partieswhereupon no party shall haVe ayfui1her rights or obligationshereundert exceplthose

that specifically survive tennination orovidcd however i termination hereunder is only
available as ilrcl11edv prior to the CIsing and ii cxccpl for nlonetarv obligations and thc

obligationt close hcreunder the dcfaultingpartv shall have len II Oldavs uftllrrcceiot ofwrincn

n ticelocurc sllch default unless differenltimefrdlncsurcothelwisc spcciticallvprovidcd jn

thisA recmentl or
1 r

O

b

this Agreement
Enforcespecificperfol1J1i1rice of the dCfaultJngparty sobligations under

19 Miscellaneous
c

f k 1

a Entire Airwllent4hislgl eemcll cellstitwte tAe entire agreement
hem eell the Brties Na re resentatioA pm mise or il1 BeefficAt Aftt set fflf

hiAoing uraA aRY f1 irl uExhibits fne Exhibitsinttilchedhereto or to beatt lcljed ercto as

provided herein are hereby inc6rporatedherdnoy rcferehce ul1d the his of Ex hi hits and socciaI

provisions thercinlirimv are alsoil1cllPorated hercin bYl crerence c J
1 1 f

j r

0 1 J ti
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Noth jngcontained herein or in the Intr9duction iOJhisAgreement shall be construed as a waiver

of any party s rights in the eventofa cOl1demnation proceeding
n

I Construction of Alreement The parties acknowledge and agree that

they have been represented by counsel and that ch of the parties ha participated lnthe drafting
of this AgreeT ent Accordingly itis the intention andag eemenfofthe partieinhai the language
terms and conditions of this Agreem ritare nOlobeconstriledin any way againslor in favor of

any party hereto by reas n of the responsibilities in connection with the preparation of this

Agreement

m Public DiSclosure Affidavir The parties confirm that before entering
into this Agreernent they have complied with S ection286 23 2 Florida Statllfesto tile extent
applicable to llfIytransaction described inthis I greement

nj Attornevs Fees and Costs In the event of any litigation arising out of

1Ilis Agreement and subject to the limitations set corthin Section 18 of thisigreernent the

prevailingpartysha1I beentitIed to recover its costs and reasonable altorney fees inCluding
appeal and recovery ofjudgment costs and feesfromthe non prevailing party

EfrectorTerlllination ofAlreement Unless the parties agree otherwise

the termination of this Agreement with respect to one party shall terminate this Agreement

entirelyastoaIlparties and no party shall have ay furtherright or obligations pursuant to this

f f d te t bfi ii P
n

I iii iit rl ll f o

i l thi hu ljOc it
until fully performccf

r

I Deleeatidu of Authoritv Afierexecution of this Agreemerii by the

parties the dilties and responsibilities undethis Agreement of the School Board may be

performedbytheSupeiintendent of Schools or th Sup rintendent sdesignee the duties and

responsibilities of the City may be pcrformedibythe Mayor or her designee and the duties and

responsibilities of the County may be performed by the County Administrator orhis designee

q SurVival As required by the context any provision s hereof shall

spcciticallv survive the Closing

1 Execution In tlieeventlhis OAlreement is nol exccutedhv all oarties

onor before Sentembel 15 2016 irshal he m 11 andvoidandofno forceundet1ect

IN WITNESS WHEREOF the parties Iiereto set th irrespectivehands and affixed their seals on

the day andycarindi2tited bel6w

Signatures on following pages

31
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Signed sealed aDd delivered
in the presellceof

ArrEST

1

f

Tim Mconegal Superintendent

Approved to Form and Legal
SuffiCiency
By

Miltll

B

IiRl FleelllltR Cit Clerk

f

1

t

SCHOOL BOARD OF MANATEE

COlJNrv FLORlbA a public body
corporate

By
Jane PfCilsticker
Chairman

DllteExecuted 2010

city Of PA rl4IHFQanltlnicif at

eorrllf8tiol1 Af lhe Stale of Florida

IN

P ifltNaine ShirleyI3fyllH Its

Dale X0l1llll ld 20Hl
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Siened sealedslJd delivered
in the IlreseJice of

MilNA rEE CouNTY a pol itical
subdivision 6ftheState of Florida

Attest

r

By
DonllaHayes Chairman of the Board of

Courlty Commissioners
R B Shore Clerkof the Circuit Court

By
Deputy Clerk

Date Executed 2010

35

J



f
I

List ofExbibitS

Legal Descriptions ofProperty tobeJransfefted under this AgreemenU Section 2

Exhibit A I from School Boarpw CitY 2 7S4 I acrcs lfclr IOlh Avenue Wes Extcnsinn

Exhibit A 2 from School BoardtoMFC 2 05S facres
Exhibit A 3 from MFCtodty 7 229 Patres
Exhibit A 3aJromMFC to CiW O S2IIacres

Exhibit A4 from MFCI6Sc ool Board J R20 I acres

Exhibit A S from County to School Board 2 833 acres

Exhibit A 6 from MFC taCity I S28 acresforlOlhA venue West I Xlcnsionl

Exhibit A 6a from MFC to City 0 841 acres for loth Avenue West Extensiun

Exhibit A 7 Land Exchange Exhibit erialphotograph

Exhibit B PertioA ofll AwAlleWtJ Ulbea ne ed o CiI ofllihRell6 Ilntcntionallvdlletcd 1

Exhjbit B 1 Pertioflof8lhveAue Wlsto lle vtlcated b iCit efPalffielte lntentionallv
deleted

Exhibit C Temporary ConstrutionEasement froin County to City

ExhibitD TemJlorary UseEasemen t over I Ol Avenue West Extension Area from City to

SchoolB6ard

ExhibitE Communil Center jJarlidSltc ScctinnSI u IIi

Exhibit E 2 Temporary EasementfroMF9toCounty City of Community Center fflfttISite for

Access andParking SectionS d im
Exhibit E 3 sketcn ofaccess and drainageeaselTlents affecting CommunityCenter Site

ISectionS u ii
Exhibit E 4 TemporaryConnectorEascnient crossCommunity Center Site Section S d iFJ
Exhibit E S St6rmwater RetentionEasemenf and Shared Use Agreement Section S d iiilli
Exhibit E 6 Parkin EascmcnifmmCitv anuCountvtll MFC Section 5 d i

Exhibit F Letter Aglccrnents 1 EI1 iromllcntal Stirov from City and School Board to MFC

Section O d j

Special provisions

To thecxtcnt any of the ahovc I etcrcnced Fxhihitsarenot altachedto this Agreemcnt at the time

ot execlItion CitvwillllrnviJe ora ts ofsam doculllehts and sketches Ielal Iesclintions to

the other llartics hereunJcr no later thailtive SYbusiilessdllvs allt rthe Effcctivef atc with the

goal oFieachingagreclllent on samc bvthe end ofthe Inspection Period SuchExhibilsslallbe

in foml and content accertribletothe the parties cacli in its sok and abSl llIte discreiion

fJx1et fr l t llW1 lmtlJ lUl Il eil r I llr rrieil Sd lldphBse 1l i tr hnJ3 f B tr llt llrf iunclPhase II
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Giwof pa I mettcv
Agenda Item

Meeting Date

9 131l0 r
1f1ayol Byant MlchCieLHankhi

DepartiTleltt IPresenter spei liIIlcounselto e City
Title eCfication A reementfCr23

d Street

Bac ground

several years ago the City btgan discussions with the School Board related to the construction

of a new palmettoElementary School As part of those discussions a plan evolved which involved seven

parties to provide anew elementary school a new Boys Girls Club and ultimate ly new ball fields

Rhase IOfthe project involyed the City School Board the 80YSand Girls Club and Just for Girls

atpfopertY on t01h Streetwest Property purchases by the School Board occurred in 2009 and this phase

of theproje lsc11ingto completion T e new Palmetto Boys and Girls Club has recently opened on

property purchC afroll1 the City New Pahnetto Elementary School is scheduled to open in JanuarY Just

I for Girls islocatecLonpropertywhichthey now own to provide a chlldrelorlented complexin the City also

on Property puf7haSe ftornthe qity

PhaseU wastoprovicie for aball fields complex with easy access to the residents of Palmetto A

site on 23rGStreet near a possibleetension of 10th Avenue was selected This was addressed in the

PhaseUAgreements Because Of t E I catlon of the ball fields 23Street West will need to be relocated

and reconstructed andithis was aadressed in the Dedication Agreement Although early cost estimates

and property needs wereslgnificantIY off the City the County the School Board and Manatee Fruit

compan have beenworkingtogether to create agreements whkhaddr ssallpartiesconcerns
t f o

jd jji 4 ti lj

Matters necessaryiforothe proposed ball field complex tobe accomplished tlave been begun by the

City COLJntYand School Board The City hils initiated a SEriesof requested comprehensive plan
amendments an annexation of8Ih Avenue and street vacationpreparati6n It has also obtained

proPosals forthedesign alld co st uction anddeveloPinentofa relcoated 23rd Avenue whichiis needed
becilUseof the sizeand loc tion o t eproposedball field complex t

t
t i j l

I
r f l

ManateeFruit Cornpany hapfesented an executed contractand has indicated that it is unwilling

to change nyterms iQthatcortraCt 01 i

V

Discussion
l

t
t t

to

See Attachea

I J

3

r

u

4
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DEQICATIQNfGREEMENT J3ETWEEN MANATEE FRUIT COMPANY INC ANI CITY OF PALMETTO
j

I I

o j it 10
i j

0

OISCUSSIOlbl J

ff
i t 1

Under the edication gre m nt tvtanat Fruit Co wilL dedicate land for then y 23rdSt W right of way to the City in

exchange for the City sagreelllentswith respectwdevelopment of the surrounding ar a including the City s agreement to

pursue amendments 10 the Comprehensive Plan Future Land Use map to redesignate Manatee Frllit Co s lands south oCthe new

23rd rightofwayas GC0M No n WimpMUee creOits are to be granted to Mariateefruit Co otlJerlhan the credjts to which it

was already entitledilSalesultofits deoitation of rightof way for23lin 998 Porti ons cifthe existing 23 d St W and8th Ave

l rights ofwaywillbe vacat das Jlart ofthisJlr jecti Manatee FruitCo does not wish o inc r any expense in connection with

thededication lssuesforyourplrtieular attcntiOnare
J I

j

l

Section4 c Mamilec fniitCo requiresthattheCitybeready tobc inconsti ctionofJhe new 23rd St W right of

yay before closing including re eiptor binding commitme ts for all necessllryfund g and execution of construction

ag eefuent s Thisis prblcfl atic froM a t min standpointasthe S ity wiJ npt have the necessary c ntrol of the

pr pertyneeded when l9 nstfyctiinbegins Further th is requiremen imn delay prgresson he project as the City

may beready to constructins agcs andthis woul eliminate thatpossibility Early onManatee Fruit Co had agreed to

a deedrestricIon prq i jng fo r itsoabili togernang that the propeity berctumed to it if construction hadn t started

within 2years fthe tran fer aldthat restriction s stiIlpar of the agreement Sec tion 6 That restriction should

provide sufficientpr tectionil oMaJIte Fruit COrnpany from the possib litYitha lhe road project n t proceed and

would better address funding issues

Sections 4 e ia d 13As a resjl t ofthevapil ion ofp rti n nhe eXislingi 3 St V apd 8th AV e W rights of way

vacated land illli everttotylanateeJ ruit This land maybe subjec to c sto yutility casements and installations

As acondition to closing yliinateeFruitrequires the City to obtain vacatio s gr releases of the casements or

replacemenieasem ts ithrelocltiqnpm isions acceptableto Manat e Fruit COIllPilny This could be a ptoblemif
the utility providers do not agree and puts the entire project within the control ora third party utility which is not a

party to any orthe agreem nts
0 1

Sections6 aryd 8 d The CitY isr quire tobegin construction of the on w adwayfo 23rd St W within 2 years of

closingll1 once eguA c nsthJction c l1notcease fOflmore than 2 wceks unless nc c essitatedbyreason beyond the

City s control Asnotethis Section is inconsistent with Section 4 d Under language proposed by Manatee Fruit

Co thcise rlasonslcanl1otin ludel kof undilJg Constitllti nally the Citycan ot agree tp this proyision
It

r IL

Sections 7 9@ imf I @ v MlInatee Fruit c ds kingthat thllCity makesertainwUTanties oftitIe and provide and

pay fopitle jnsuianc to the vacated portions of 23rd and 8th which will becolle the propcrty of Manatee fruit Co by

operation ofIaw orqliitclaiin following their vacationi23rdwasdedicated to the CitY by MartateeFruit Co 8 h
was

acquired by theCou ty tinder C hap er i5 Florida Statutes and there is uncertainty as to whether all of the statutory

required procedures were fully followed as theGity wasnotinyolvedjn this historical process by the County Thus

the property and inparticular81hmay simply not be titlcinsurableand ata minimum will requircdeeds from

Manatee FiUitCOIlpany to the City 0

1

Sectjon8 g Manatee FruitCo reqUires that theCity llgree tonal11cthe hew 23 dright of way Terra Ceia Bay
Boulevard The Cillcannot ag ee to affiea road bycontract andtheri me isoutside the scope of the e isting
Ordinance This langlagds suOstantially d ifferentfrom th 1998 Agreelent cthe Qity could accept the 1998 Contract

lariguage Sf
J

Section 8 h and i Manatee FruitCo llnd theCity tiaveagrced togranteachothereaSementsalong 23rd forsignage
Customarily such an easement IilI include ail agreement by the easement holder to indemnify thc landowner from

damage or liability resulting from the exercise of easement rights The agreement as proposed by Manatee Fruit Co

anticipates that the tWo easements will be identicalin form This is not possible beclluse the City is by statute limited

in the range of indemnification which it can provide

n

3

Sectio12 a ahd d lspartofcustom ryduediligence an environmental investigation of theprJperty to be acquired
by the City is currently in pr r ss andtheCityhas agreed toreimbufseManatc Fruit Co the cost ofth t studyif the

1
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DEOIcATIONAGREEMENT
BETWEEN THE ClfVOFPAEMETTO ANO MANATEEFRUITCOMPANY

c
i

J 1
j

I

I Ji j
J

1111 S DEDICATION AGREEMENT th is Agrecinenn is made all dentered into akrif tne
EffecliveDate a hereinafter definea by and between Manatee Fruit Company a Florida

corporationC Manatee FruitB or MFC and the City ofPalmetto a municipal corporation ofthe
State on lorida City

1

iINTIiOoUCTION
I 1

Manatee Fruif owns thepareelsolcertain real property depicted on Exhibit A

attachcd hereto Ineatea iAlhe ge lt Or I lild lone Illrl Ihe Properly and IBlm nh lliR
SekoBliA P 1uAutetlCmmlv LI0ritlu Aetw eA ti S R lilJI AV All W st BRIR W iI IlAttJ It
Avenue WertoA theeast uAffin ll CeillRay RIl1lIe lif 123r4 Slreet West 011 IRe AOI th lAd 17
Street Wost lAthe nlllh lind

r

B The City desires to enhaOle the recreational and educational opporttmitieswitiiinthe
Cityof Palmetto and in cootdirlUtion with Manatee Coullty by expanding Blackstone Park and
rclatedrecreational faciliiies and

C As a part ofthalexp si6nproject the City needs to realign the 23
d StreclWes t right

of vaytoiinprovetraffic circuhitiori mo j

D rherealignment will b ncfit the City and County by creating lands available and
suitabletobuild and maintain ballfiel9sforuseby little league groups as part ofBlackstone Park a

Couritypark and 1 I

E In ordcrto rcalign23 dStrect Wcst the City needs to acquire certairiIimds as
hereinafter specifically dcfinedasth ProricltYnfrom MllOatec Fruit whiCh Manatee Fruilis
agreeable to dedicating tothe City underthe te sand prolisions set forth herein whichtenns and
provisions hereof are intended constitui an irrevocable offer of dedication and

E Certain land fO useinthe existing23rd trecCWest right of waywasorigiilally
e dedicated to City byManatee FruitpursuanttoRoadwayAgreemenl betweentnem dated Apri 120

1998 the 1998 Agreement underwhiJh amllngotherthings Manatee Fruit donated 358 000 00
toward costs of construction oL23J StreeHWcst in its preserit lo ation and which agreement
contains ccrtain termsandprovisionswhichistill haveapplication to thededicatiollWltkkthatis the

subject Mthis Agrcemerit and
r I

1
i in

J

G City has conderrinatic mpover andhas dclermined thatit wouldcondeinn by
eminent domain thePropertyj if it weren ti ansferredpulSuan ito thisAgreement nd suchtransfer
i therefore in lieu ofcondemnation and



1

r

tfilgL HazardousMateriajs means i ny toxic substance or hazardous waste

substance orrelated material orllny po utantorcontaminant ii radon gas asbestos in any form
which is or sould become friable urea orm ldehyde fOllm insulation transformersor oth r

equipment which contain dielectricfluid containing levels of polychlorinated biphenyls in excess oC
feaeral state or local safetygui elines whichever ar more stringent iii any substancc gas
matcrial or chcmical which is or may be defined as or included in the definition of hazardous
substances toxicsubstance hazardous ma erillls hazardous wastes or words 01 simi lar

import under any Environmentallaw a d iy any othc cliernical material gll5 orsub ance ih
exposure to orreleaseofwhichi ormay beprohibitedilimitcdorr gulatedbyanygoyemmental or

quasi governmental entity or autlioritythat a sertsor maYassertj urisd iction over the realproperty
which isthesubjectofthis Agr ement or theop rationsoractivityatthereal proper1Y orany
chcmical material ga orsubstancc thatdoes ormay pose a hazard to the health andorsafety ofthe
occ pants ofthc real propertyoithcmynernand otOccuplmts ofproperty adjacent to suif6unding
the real property

Agreement

lnspectiori Documcnts hasthc n canir g sct forth in Section 12 b lofthis
j

J fl r f

i
j

h lnspection PeriodK means the period 0ftimeendingat 5 OOip mE Ton the
date which is thirtY 30 daysaftcr theEfcctiveDate or suchextendedperiodorliinasspeCi ficall
provided herein

L

Jl l t

j Phase IIClmtract ill ansthatagreemtntorelenenective date hel cwitl1
between City ManatceFruitManatcc County d Cowltv mid SChliol Buard orManatec County

U School Boahljfc1rtransfersalld dcdicitilirlof lands and casements tll fuCilitafe ilexpul1sion of

Palmetto HiuhSchool and rCtatedcdllcationalfaci I ities i i Ithedelelopinent and oncratil1n of ball
lieldsnear Blackstone Park iiifiheluturcextensillnoLI il hStlcet West and iv relatc d matters

l J i

k Pi oocr meimsthcland dcscribedonExhibit A hereto whichManatee
l nlit has usrccdtodonatctotheCitvforthcrcalignmcnl of23 d

Stn et Wcst Sllhictto th tcrms

lndconditions inthisAgrecmcnt
1

I

1

0

li8LLLuRoadwat means the road right ofway of real igned 23
d StreettWest

following completion of the R ad ay rojeft 4

7 J
7 i

j l l1lRoadwaY Projcct IT1tan the construction of the reali nmentof23 d Street
West incluingconstructionofthetoad be d ndroadway surface and installation any drainage
and othcr utilities along theroacl rightof way 1

n Vacated fr pcr ha thc l eaning set forth in Se d 9 b or this

Alreement
J

2 Dedication Existhl ImoacfFecCredits

3
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1

o

3 Conditions Precedent to Oblieations orCitv to Close Theobligatiol1 o Cityto
accept dedication oftHe Property unlessothe rwisewaived in writingbyCity lisubject to the
satisfaction oCthe followingcondillorispreccdent the ClosingColditions 0

oi
j

y

a Terminationhel cunoer A fcrtriiriation under this Affcenlcnt bv cithJr
Pllrtv during the nspcciioi Pcririd Cityshallb Jlltisfj d illils saleaberctiell aereretAeelld olor

asuthcrwise ulluwcdhercin terminatcsthe llbligaliuhshcreunJcr rincllldin g the obligation to dose
exceotthoscot ligations thatSo cificallvsurVive ternlination h

r n
i r

l

b T rminationundcr t1uirllllStHI Aircclllcnt In tliecvcnt Me Phase II

Agreement is tcrminatedbv lmv part therctuoriOr tll C1osiilghercunucr vl1ctherduring the

JrispectionPeriod witAth resah oofits alicailigem c Cllllthldcd III the Pr pCrt liS oras otherwise

provided tlAderSeutiaA 12 lifthi I greClllllllt lfCitYiHltSlltffllied ithIAllf ll ult Ill it dHl

clilig mce0 provideti iA JieelioA J 2 City ffiayih the Ph ase Mglecment this Agreement shall also

automatically tCnllinate this AgrclliHeAI il1it doletlioo i1E to tAceRO riftAtdijspeetiol1
oinCidcnt therewith cxciot lo niattefs hercundcr thalspcci ticallv sllrVh c ttrmi nation

j

JI

Il Phose HCentFfui polater hM A CItJ liAbtlaleIIAdel lhi1 grcerfl Arc i y
MSl1stee Frllit MaA8Iee ulllysl1ttSeA 0ll1 B ard lfMaliatee aullly hSflAflflIBesfl I sAilllefHer
i itfl al1e ermerllillaiAg agreerAel1l el1Ileelively Ae PAaseIICOlltnwC ellIeim salisfaetorto

CUe lar thellilllheir rea3llRtll lleaiser tim fe iIhe ueqll sitiflll by Seh lliI Bflllrrlfroill tvluAlllce
CeuA sAiI i OIll MaAatee Fltiii oflalld l lr the expaAsillfl tlfPullRetto HigA Seho lalld reJated

CdUlStioAlil rseilities OJ Iltreelflelll tby City Mal1i11eeCIJUlily and ttlltllt e rutHegaretf1g
ael1aisilienolalld b the CityR lirBllieksleAe IlIrK fenAe devellJflmffiHI

fjlllds iii IlgreeRh l1t 1lll1 e RSehfliJIBoaltl II1tltl City regllFtliAg tile trlll1steroflaRd hy S6Aool

BoaraJolA e Cily lor the mtllh e l te siaReflOtfl8 rllel v lt ti J IAe eaAIshtill ugree IOlf 1er te

IIAa t11l1inluiA laeA BaJllidds iflllSilHilll1 A1UI1I el taeOllll lIflBlc flleililies iR11tiAtI
Mflool B nrdshallligree to tFdll ferlaAdt lheens orille futllre Ig Wesie en i9ftttl

Manotee rlllil olld Vi apoR reeeh iRg flwlltrshifJ t t shBII gree ci al e aflyte ioAAe
it JlSrlre tllevaeatillR oflA8 segments ElflAe existillg rigl t o ay ifgtfllhelllle Wesldcf iele UR

llAihilB 2 effcetiw UpOA arid eOAtiAgeAillp6nlhe dllt afeomllctil A oftARlllldway ProjeefilJ

OfHlAiRg to trallie ofIAerealigllea23 8treerWest The PIJa eILCoRtraol shall hlwesuoholller
Icrm ltll1d llandi illI1J a the pa i s sh lI iA pltld rUilh l1egOLillri It is IInlieiputedlAtll Ihe

AegtltiutieA fllrthtl YAII1ell COAtJlIel illflJllcced iimllhlAellll dy i ith Iltenll otiuliflA till this

AgJeemeAI alld thcpart esagre toimrsue the PhaSe ICernraot AegotistioA ingeod it
i

t
j I

e Cenerill ppravals 011 01 tlllthri IAeClesil1gdale Ci SOAolll F eaxdaAd
MSIalee Cal lIlly shall ha Je reeei Jed ilpprovSrer lheir re pe ti ve govel11iAg lloti ds Or l e

Il tlASlllltif llls all alrieea iA the Pell le IrCoRtJ tleqel3cflerformedl3tth reJp e i e cllt1t tiHd City
hall AliVe ree ied aflfl oval er ilsgoVerlli g hl araO terffl Sati llile orrt0 Citj ii ole

t1i eretielllhal City shall tle flemiitl6a ta aeferl lR e ddieatiOll or tAe Properlaevelop iRl5
ifllefldea aAa flerfbl ffl its obligaliofls IIR er thiit gn cfttellt

I
n t cl

LJ
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l
C

raft lOhe Pha II COl1traeLt e CaliRihll IlMe 9tllik nil step ll ee alJ Y to llcnte tAo e

portitlRSOf 8 iVlFHil Wesl th rtlreA6 AO riarlorlh Cil tu lle elketi etlflOAand enti l glnt

1I1lSR the etlR llle isROfifle R11t1wllYPrlljeettlSlIf res itl lIRdMrC nAtlCityy ill oor fu J i tllost

IlreellelliAgs it Jeing ftlrther uAtlersteot IAut ihe outeome afthe flreeeelliAg ClifIl Aihtglla
iAt euby

the COllAty 1

u
t 4 I it li

fa VacationalldAnru x ti ri ofExistlril 23d Street West ild 8th Avenue

West Rieht ofWay Munatee Fru ii fohligatiri toclose iscontillllcrituponihc City s anncxationb f
8th Avenue West and the vacationofthe applicahlc portions of existing23 lStreetWesNirict gth
Avcnue Wcst aUas inorepartie larlvJcShibidin SeCtin 9 b

b AdoDtion ofAmendrrienttoCitv sComDrehensive Plan TheCit jlall
MunateeFruit s obliliution to closcis contingent1llponthe Qitv s hllviMadop d ertain

amendmentStothe City sCoinprehensivl flari ffcctir1gland hkh adjjill Jhe Property de ri bed 1

in thi l greeA1 At asdescrib dln Ofdrriance o 20 10 05authorized by the City Commissiorion

May L7 201 0 for transinittal totheStateb fFloridaEwid Plwu1ing Agency andllsrnorclllU1icularlv

describcd il Section9 nl below ihe telm adolltid asused in this paragraph shali mcanfinal
adoption by thc Cit Coinmission bllt shall notbe deemed to require l10natlPealahlc aIJprOVlllby
Closing The City s sundv iflfi obI igalions regardi rig nonapnealableapproval are add ress d in

Seetion9 al

r theCle jiRgCoA itif A lik ri8 tI R thi SeeliuAJ tie Rot beeR llilfilled theA
MaRlIlee l ruirRlt teffitiR8 ethbAgnleRl nl ygiviAg a TerAliAlItioR NBlieete Cit0R0r befor
the Clo ing Date tIlleR thetimelydeliveryoftlclalRotiee11eitRer City Ref Mallateefrllit sAallliaVl

any ftlrtherrigkts or ohligatioR fllf3titlRr ethisgreemeAl el eetl1 fer IhehisfletltioADb ligatioris
ItRtlthe et1ligatisAs 6FeateElflllrStlant tll SeetiaR Q tilleI hitihsl lIll eeRtiAlltllllllil fllIIYterfollfled

IfMaRfltee fnlit tili Istotlel i tlt JTelmiA ii j1 J liiee Aor lft rethe CI iRg bute it shall I1CJhlive

aRtfuI tller ri ghtteterilliRale this gre Rt PUrslltlR to this SeetinA
j

n

If
r

r

l

l l

e CitvReadvto corilmenceCohstructionof Roadwav Proiect TheGii
shallhavcobtaineda granto otticrbindingtUndihfi eommitmcni sllbiectonlv to theiacouisiiibn of
the new 231

1 Street righrof Way frorriManateeFnlit and have olClvidedil COIJ ofsame tci Mrillatcc
Fruit lor reviewatleaslten I 0 I usiness lavs pfior to C1osing Jiurther the Cit shalLhave entered
into a binding contfllctwith agcncrii contractortc lnstrucNhc Road ayinaccordancc itll

conSll1Jction clans anproved bv MaTlatee r ruilplll su3n loSectirin 8 below and havebrovid d a COO
ofsuch COl1tlllcllo Manatee Fi1Ji or rcVi w allca rtcn tOr Ltusincss DllVS llrior loClosint

j
l

j

d Easements hl the evcnl ano to the lcnllthc tasclncntdoclJmcTlts
sketches and legal dcscriptionsrctcrcnced onthc LisrofExhibitsattachedherctound discussedill

Section l2I EasemcntsandExliibilsi arcnottimclypruvided and agreedduring Ihc l1soccticlll
PeriOlL und ifManllh e Fiuit docsnot te m inaleauhng ll c lnspeclioniPcriod agreement by Manatce

lr c

J J
J

If I

l
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shall be delivered to the CityandManatecfruifo orbeforc tcn Ill BlJsinessysprior to

the Closing Date At the Cloing theF ropertwillliein asgood conditiori w dTcpair as attlic clatc
of signing ofthis greement I h particsagrcc thaI thcDccd wilkOl1tainthc following provision
re Manatee Pruit s reservationilfc lIlsumptivc userilhts

n d
c

Excluded from thistransfer ureconsumptivcusc rightsfor th Property ahuGi lin or

hereby retainss lmctogethcr withanv rilrht that may exist IOtnll1sfcr those
consumntiveuserightsto oth cr Droncrties i

I

Un mo

6 Use Restrictions The City agrees that the Property shall only be used maIntained

and operated as apublic roadway and associatedstOnnwater draiiuige andtetcntion underground
utilities Iandscaping andsidewalks consistenf with the roadway use and or no otnerpurPoses
The Deed shall contain this restriction and shall provide that Manatee FruItshallhavetherightto
demand reconveyanceofthePropertytol 1iU1atee Fruit if the Roadway Pmjccthas notbcen
commenced within twenty fuf 24months following the Closing fNid dlhatwilAlhe

r eIlRVe afleelAeelosi RgGn t en1 reeflA ey aAle lli 11 ee fluitl BY City QntiP1aAa ee rliitlhull

reimhlir Cilytbr MY considefatjORJluidlll MaAatee Iruit lilleIuJiAg wiIAeUI lilnillitioR lhe
rtltlFfl er lIItA6t lhltitlAOfrlfl illirllellh t lIretlitrin i et l 1 eflRe I rtltlil l IfManatee Fruit

demands reconvevance the closiilgofsllchrccorivevancctrallsat tion shall occurwitllin thirtv JO

days followingihidate 8Isucheleciioll 1sticlhll sing tity shall deliveni special valTahty
deed to IhePmpcrty to Manutccl ruii subicct olllvtoihi sall1ccncumbraiic s PcnTIilted

Exceptions to lhich itvrccciverltitlefrorn Manatee Fruit Citvshall pay all clilsingcosts

related to tile reconvevallce includingh11rnot necessaHlvlirriitc Lto documentary stllnlPS on the

decdC if allYl rccordingfeesandal fcostsiicc ssalylo salisfy lrrclcuscanyencunlbrariccsim the

cfmJiertv th ltarc notpcrln inedhercllnllcr City shallp oiiile itlldocumcnts reas nablyrcquested
Iw Manatee Fruit icludinl vithout lilTlitatin owner s and construction lien llt1idavitshelating
to tl e title to theProoertvand its insurability 01 theCity s commencemenlof the Roadway
Project within the required period ManatwEruit wi II execute and deliver a termination of its

reconveyance rights i afonn suitab leufor recording in the ubl ic records Once commenced the

City 1jJ dilige1tlyprocecdwiththeRo away Pr jeclllnd will not cease construction for a period
longer than two weeks unlessllecessitated by reasons beyond the CitY s reasonabje ontro I

which reasons shall norinCludelackof 1i1I1ding All oftheplOvisions set torth iitthis firsi

paragraoh of thisSectiooKshalfbc incluOCdintheDccd
f 4

c

t

1
I i

Land comprisingpart of thecliiTeilt rightofway for 23m Street WCstwillbe vacated

by the CityandconveyedlO M latee C6uniforu eas ball fields and rilatedjmprox m nt th

Land to be Released The Land to bc Releaseo was originally dedicated lo Cityby Manatee
Fruit pursuanttothe I 9 8Agree entJor use as right Of way for 23 d Street Westandisc jently
restricted by ihe terms ofthe Roadway gn emcllt and the aeed delivered pursuant to it to se as
road right of way tJpon rcquest ofgity atithe Closirigor ther after as part ojthe vacation of the

right ofway Manatee Fruit wi II release the Land to oe Released from those userestrictions such

release to be effeciive Ioincid ritltie errectivedatc orth vatalii h It is understood that

completion of any road vacatioi1 as ctescribed Irithis greemeni issubjecnothe rlghtso the
t

c
j ll J1
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jet tf HlllieeOAHll11Rt
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City will eiesponsible for thedesign perinitting and construction of the

Roadway ProjectThe plans for desiinofthc roapway including provisionsfor stormvater retention
and drainage and landscaping willbe subjectto Manatee Fruit sreaSonableand timely revievund

I commel1t F0 Ilowi ngMul1atee Fruit s approval of the plans any Juhllanlitllmalerial cnllnges to them
shall likewise be subject to reasonilole and tirriely review and commenl by tv1anatee Fruit The

design of the Roadway Project vilLbe in accordance with applicaole laws and regulations City
standards and regu lations and generally accepted engineering practices The design shall includelhe

I interscctin f realigned 23 d St et West V th 8th venue West which lllsowill be subicctto
ManateeFrlllts reasonable and t1melvrevlew and comment

n

ell The construcHOnoflheroadwayXshallbeinaccordance with applicable laws
and regulations Cit istundards gcncrilly ac eptedengineering and construction ractic s and the

approvedplaTls TheCity shalJrequire ancontracioreiltering onto the property of ManateeFruit in

thecourseoft eRoadway proJect llccess Manatee Fruit sproperty onlym18Ad viII IIlie eAJ1 fJr ovcr

easement areaandoiJrsllilntto the telmsofthe easementgranted to the City at1ipursuant to

Section8W bclowand requirc anvoritrador to carrY omprehensj cgenerall iabi lityinsurancc i n

commcrciallyrcasonableamounts which Ii licYliesPshall mime Manatee Fruit as an additional

insuredlliel eunder

ll Folltwi ijl tiBAaA tl1eefteeti 1 tlllteofth ineatioA 8tallllfthc

VaeatedProperty may ve rjA it iri 1a atoe CClliAtiall alor in fanateefruit asdjoining
11IAElewACI TAl 81flOlm1 of lr8n9 ertllti 1I iRlpnetlee eredits 811eeatetlto MIlIJlltC rluil t1flder

6tinR 2 b nfthir gflelfleAt yilll realleetllt the allle efthclorrieA 1 oftAa VlHJtlllclProflelty
aequiredh Manatee Pmit in tl1is AlaAAer lTl1e v ahie oftheVacated Property shallhc dctemlincdby
ilieaPl misaIs ol1tained under ScatieR 2 11 fJrlhis gl eeA16AI Toll e extent Alll CSS8rj Or

8flJ3l llflriuhl K1llov iAg 68R1flletieAIlRdthl el1eeih ediiill eftl1 811atien afgtftJ ieRlItffest and or

Bfl8tfeeIWest ea9l HOtft7 YeAlk Ves ll1e City wi Ilquitel aim 8A YI ciltedProfl6Jty tl1at

IAe City to MllRa el l ruit
1i I

tef At Closing Man i e Fruit h all grant toeity a l mporary c9nstruclion
easement allowing for access ingress an ieg ess by ity ii1cluding without Iim itation construction
vehicles transport ahdstorage iCmatetialst crossandalongthelands oftv1anateeFruit adjoining
the proposed real igned right ofway for23r StreetWest as depicted onExhibit Cganached hereto

the Temporary EasemenJ Land incompliancewitl1all I aws regu lations andp rmits until such
time as the Roadway Project has been completed The transportation anrl storage ofHazardous
Materials across the emporary Easement Lilndsh n be prohibited On compl tion ofthe Roadway
Project City will restore theTemporary rasement Land to the condition that existed prior toits use

by the City unde the easement Theeaseflcnt sh 1I be substantially in form attached hereto as

ExhibitC
r 1

j
1

tt Su ietfufu d I Oily shall design and complete thefealignment
Q

i
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I hereto The sketches and Icgaldescrintion 111rthclocation If such easement isattac ednereta

Exhibit E 2 The City design of the sign shaIl esubjec toManatee FruiCsreasonable andtimely
review

ry JI 1

i

1 if

la AeeelSP9iRts MediAnC I

i lIpon rcqjje MrolTlMamilccFruitalld 10 thc extcnl allowed under the City of

Palmetto code City shall grnntto Manatcc Fruit npernetliul exclusive easement tllmaintain a

rllOnUment sign tor itsH ITllCeiaDroiedinalgical agreed upon locationwitl1in therigh ol wav or

thcncw23 tStrectWesl The formofcascmellt1shllllbe substantiallV inthclormofExhibitE lt J

the Manatee frllit signage casemnl toCitv

ill
1

I
If 4

k II pro isionsof thts Seetinl sRall lllrvive the ClosiAt
J

r 1 1

1 r

Jetentinl J ele16fnneftH Gther I ARds8rMARlltee FI1 i rf

j J

IC

9 lJ

Theplans fo the RoadyayProject ViIljnclude the gencrallocatjon of

reasonable access points roadway sonneciions from @ realigned 23 d Street V t to adjoining
property owncd by Manatee Eruit City agreestoatJowmedian cutsopenings lltanyoftho e access

points roadwaycol1nectiot lfdeplcted n thefinlllplans for thc Roadway Projcct City agrees to

support Manatee Vruit s cfforts to obtain afcess connections or median openings fromthose

roadways and to install utility subouts liftstationsiJO Cemllinsor other utilities in tlieroadrightof
way provided however lh talIengineering and construction work associated with those

connectioris openiilgs and uti Iity i ntalla ti9ns l1al L me by Manatee Fruit
c

survive the Closing
ltlt k All provisions of this Section 8 shalL SJjcciticallv

Jf 1

9 City Oblii8tiolls

J

It
r

I

If

a ComDrehensivecPlan Amendments The City jf eClAsideratioRef tRe

dediclltieR llf the PretJcrty shalljniliatehasinitiaicd aIld willdiligentlY processano pursue

nonuppealabIe approvlllo amcndmenfs to t egitY J fllm tto comprehensi e PtYJ ure Land

1JseMap to redesignate thelfuids owned gy Manatee fruitdepictcdohExhibitFc attachedhc ctoas

GCOM and to pay all filing fees arid dxel1isingcosts associated therewith fJr vi e he cv r

SlIch designation fMinatceFniit s landsbelweenexisting23 StreetWe5t and relocated 3rd
Street West is a 10l icalchange as aresultofthe 23rdStreet Weslrelocation It is understoodthafthe
process is subject to public hea ingand lITllrle9t an d the City cannotguarantcc thfitthe

I amendmentssought by MnnateeFruitVUIbea proveaoraehiev d i49A lteeFruit 5hlll fl o jde the

City with a tliagrnAl Aelegal des rifJtio 8rtlJe 18A s heserutureltlAe use is lobe8 eAdetl cfty
agrecs that use of tlielano dcpic ed onxhibitFfor iiitcriT agdculturalp rpo es is permitted

llethithstaHdiAgnotwithslandil1g a y arinexation orJqompjcliensive Plan rutpreLaflc tJsc Map
amendments alTectingthatlllnd Forc1arificatii n certain of the nropcrticsdcserihcd Oil Exhibit F

hereto as Parcel 4 and Parcel 5 are parcels ihii were to have pl eviouslv heendesignatedGCOMand

13

1

1

j



Followinlconinlctiol1 and tile effective date of the vacation somc or alLofthc

Vacated Property may vest in Citvt in r fanatcc COllnty anll ordn Mahatee FruiL as adio ning
landowni r 10 thccxtcn ncccssarv orapororiatc or othcr visctJixjnn q ucstbv Manatec Fruil
1011 lwin g corniJletitlnandilic ctlccti YC dutt ofthc vuc aiiori6jc R h Avcnuc West Ilhdltlr 23 r Strcd

West castof I O hAvcnue WesdheCih jJlquItclaim an VacatedProoerty thatvtst5in the Citv to

ManatccFruit
n

t

The provisiollsofthis Section9 b shall spcCificallv Sllrv veClusil1
1 f l

10 Title Commitmentftitle Policv
I

al Prollertvto ethnisferred toCitv Within ten lOdays after the EfTective

Date City shill I procure atitowil cost andiexpense a a title insurance commitment
Commitment issued by Closing AgeritoT a titieihsuranceagentselected by the City the Title

Company showing Manatee F it al h e tecord title owne ofthePropertY Dnd thc tennsby which

the Title Company agrees to issue to theCityanowner s policy oftitle insurance the Title Po licy
issued on the standard JiTAowner s lo icy 1992 fonniwith J loridamodifieations insuring City s

fee simple tiilc otheProp rtysubject to the terms of ritlePplicy aJdthetitle exceptionsiherein
described and b a photocopy of illI documents the Title Documents constituting all the title

exceptions shown orlthe Conimi ment Citvsl iil1 ihlhicdiatclvprovidcManatee Fru itwitha conv6f

the Commitn eht and Title Documentsllrid sh lIl advisdvllll1aiec Fruilofthc dateofCitv s reeeint of

samc for purposes of calculatin delldlincs inthis hanjglaph Asusedl1erein the term Title

Objectio1 Period shal I rneanaperiod commencing orlthe first day following the City s receipt of

the latestversiori oftheCommitment the TitleDocuments oriheSurVey but inno eventlater than

twenl20 days following the Effective Date arid ending ten 1 0 days thereafter rne term

PennittedExeeptions means the matters oHitleIistedinsubpalagrllphs ak b crand d of

Section 7 or this Agr ement The City hereby sign jfies itsapproval of thePerm itted Exception ln

the event i theCommitmentortheSurVeyretlects aridlor ii atanYtime after the receipt of the

I Commitment or the urvey and prior to ClOsing Caelni lost CalfllllitmeAt Matter Cityreceives
notice of orotherwisedi covers that ti tletotheProBenythat it is purehasing hereunder is subject to

any matter other thanthePcnnitted ExceptionsIhalcoLild riot hllvCbccn rcfleetedin thc initial Titlc

C lmmitmcnt or Survey each a Post CorhiniiincntMattcr the City may objectto said matter

TitleObjectiori by dl liver ng written noticet Titl Objection N tice on 01 before the

expiration of the Jitle ObjectionPeriod e1ceptin the event ofa post Commitment Matter then

within five 5 daysofthe date City receives notice ofsuch P st CommitllentMatter J fM natee

Fruit isable and willing tocurethe objectioris MariateeFnJit shall notify CitY in writing o suchfatt
saidnotice hercinafter ca I d Manatee Fruit s Title Notice on or b forc tcn l O daysafter

the de Iivery of the Title Objection Jotice saidperipd alled Manatee Fruit sINoticeperiod and

in which case thecliminatioh or curing by Manatee Fruit of the Title Objections shallbecompleted
onor before the date of CIOsing 1 nthe eveniMariaieeFrUitdoes notael iverMariatee Fruit s Title

Notice to City within Mal1atee Fftlit s JoticeP riod Cityis deemed to be riotificdthat Mllnatee
Fruit does not intend to cure th mtIeQbjectionson orbeforetnedateofClosirig j In that event or

irithe event that Manatee fruitnQti fies Ci y tli t ManateeFniit would bCunable or unwilIingio cure
1

t
JI

I 1 I I
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obiectto said Inatter title Objection by deliveri ng vriitefl noticeTitle Ob iccti on N jtice on

orbelbrethe cxpiration oflhe Titlc bicction Ieriodlcxceprin the event ora Post Commitment
Matter lhen within live 5 days fthe dateManatecFruit recciv notice ofsuch Post onunitment
MatterflfCitv is ahlcaridwillini to cure theobicctiolls C ity mlllloiitYManatcc Fnlitil1 vlitin g

ofsuch fact saidrioticehereinafUrcalled City sTitleNolice rOn 1r betoreten II OYdavs afterthe

deliver ofthc J ilIc e bieclibnNoliee silidpeliodcallcd City sNotice Period and in whicncase

lheeliinil1alionorcuringbyCityoflhe1iile Obiections shall be cOfl1lJletcJ 011 01 before lhedllte of
Closing 111 theevcnt City does not del iverCi ty sTitJcNCllicetoMariatceFruit vith in GitvlsNotice
Period Manatee Fruilis cteemed to be notified that CilY1does l1olintll1d to cure thclille Obieclions
on orlJefOrcthe dateoClosing lnthatcvcnt or iri the event thatCitv noti fies MlInlltceFniit that
Citv vouldbeuriableor unwilling to curc any TilleOliiection ManatceFnlitshal1 bedeelnedto
have vaivedthe appl icab IcTiLlcObi cli onsllnless ithin fi ve davs following t he expiration of

Citv sjlotice Period the Manatee Fruit dClivcrst City undthe CIsil1 Agent written notice

term i Illltinlthis A greeriierit Nritwithstandi nganything hel c in to the conll1lrY inthccventthat
Manatee Fruit sright ti1terminale this i gree11e nl pursLlanllOanYDrOvisionorthis SCCtiondocs not

cxnirenriorthcreto ihihallcXpircuponcxpirationofihc nsDeclion Period exceptin the event ora
Post Commitment Malil AsusedillthisAilreemel1lhc tcml Pernlitted Exceptions shallmcan

a the Penn itted l xlepliclllsandilb allmatlersother than Ihelenni tted Exceptit1ns listed in lhl
TitleComnJitJnent to which IhcManatcc Frui tUoes no iJciivcraTitle Obiectionwithin IhTitic
Obiection I crind or withinthel1Pplicabl tivef5 diwsfilraPost COlTlmitmenl Malter IJr huving
ohiected Manatee FruitWaives ol is deeinedtdhave i aivcdinaccordllllce with the provisions of

this Section lJpon thetimelyaeIiyofatem1inationnoijc nurslantto this SectioOGity shall
deliver theJnspeetionDocuments h reinaftcr defined to Manatec Fruit neitherMa afeeFruit nor

City shall have any furtherrightsor obligation pursuaht tgJ ist gr ementcxcept f9r tp ity s

Inspection Obligllli mstlfttl the ob igationscreatedpursuallt to Sectioll 20 and any Olherobligations
hereunder that s pecificallv survive6 losin all ofwhjch hall conlinueuhtHullyperfnned

l
h l

I Survev Within twelltv 20 days after the Effective Date City shall a

procureacu rrentALTA sLirveys urveY ofthePro imytbe tflinsf lTed herculldcr and

thcVacatcdPropcrtv frm a FloridaiHcensed su eyor c rtified to City Manatee Fruit their

respective counsel Closing A geritandthe fitleCompany designated bythcCity and b provide a

copy of the Survey to each party to whom the surv y iscertified the Survey will incJiJdeand
identifY all ofthcPrjRcrtyor Vacated PropCrt asapplicablc yilLinclude a legaldescription of the

Propcrtyor VaclitedJlropeitv us applicable Ifthe Survey showsany rriattershiChwouIdaffect the

marketability of tiiletot1e RealProperty except forlhe Permitted Exceptions GWeacllDarty shall

noti fy MuftUlee ruittllcothcroartv as app licable in writing of the peci fie dcfects the SuY Y
Defects as int were a Title ObjectionundelcSec thmJO eJnySurveyDefectsshall e treatedin

the same manner asTitleObjcctioi1sarctreat d under thlstgreemcnt 1t is understoodthatsofl1eof
the Property iSimprovedwith fcnces Such fencesshaILnotbe Survey Dcfccts Further City will

relocate the fences follcwingClosing at Citys eJlpcnSe andinconsultation withManatee Fiuit as

to placement and timingofrelocati0l1 ofthe ferice s
J r

2 Inspe ctioll Period j fl
1

1

J
u
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r

L
r

c

time as City detennines thaht shall notliquirc the Property or iiSuchtime a this Agreement
shalFhave terminated for any reason J J

J
t

fr
3 J

1 1

c nSDeCtiot Obli ations CiiysContractofs rshall Ii not unr asonably
interfere with theoperatioriaridmaLritenance of thc Propc rty b Ilotdllmage i ypart or tl1ei
Property c notinjureor otl1erWise cause bogi Iy hlrm to Manatee Fruit its agerits corllractorsand

employees or any tena t o the Property d noiperm it anyJiensfoattacll to the Prop rtYbyreason
of the exercise of tsrights h ereundeand e restore the surface of tile Prop triy to bsllhlially the
condition in which the same asf l1JidDefore anypci11ittedinspections or tcsls weretindertaken
The obligations ofCity created pursuantitothis Section are called Gity s Inspection Obligations

Iand shall specifically sUrVivethe9Io i granytem1inationOfthis Agreement
I r r f oj

d Envi onmentaIStudv With rtspeciio theMroperty thlit Manatcclruit wi II
transfer to Cit Dursuunttothis Agreerill ntand as aClditional consiClerationfor the transaction
contem plllled herein City agre esthat itliin ihree j usiness days ofthe Iatcrof il

the Effective Date and iithedaie a copyoftlie wriitcnenvironmentaJ audit report certified tathe
Citv illnong others lisdclivcredto City ofCity slltlal11ty it wi IIreim burse Manatee Fiuit theactual
cost not to exceed inthe aggrcgllte togetne6with thecost r lativeto pr9pertY Vhichth City
proposes to acquire from Manatee Frilh uiider the Phase Agreerilent 2 500 OO ototManatee
Fruit s procurement fan environin niala dit repOitof tne Broperty certi tiCd to Cityand Manate

Fruitperformed by anenvironnlental c9nsulunt sati factorylo City it ltJIiA 1 JeleitR8t it Ii

reviewetand finproved meAi 1eRl I oudit eftlle PrAjffiyprior tn Aieri AtiAla tl1 is greeRleAt
Itisthcintcnt thauhcmccting foll win lcimitcdPhaseU a dcscribed in the letter agl ccmcnt from

City 10 Manatee Fluital1achedhereto as ExllitiltG andihe deliveloFtncwrilten cnvii onmental
uLldi treooltwi 11 occurbeforetlleendofi Ile nsp Clirl PeriOd ana Oilyand Mmatee rruii wi II use

diligcntcfforts tofaeilitatcsuch timing I fhot l eeeivedbfllre the end ofthl lrisocctionPcriocLGitv
or Manatee Fruitniavelcdto cxtclldthcTnspeCtionpcri ld hy a pcriod oftimcnottllcxcecdtcn CI

days louceomolisllsllme
r

j

e e Ge r i AV ln Jvills c itv School Board and ManatecChmty shall

havc untilthc clld of the Inspcctior Pcriodto rcGcivc approval oftIlcirrcspcctivc govcming boards
of the trunsacti J1s scribedirlthcljhascHH ontrd tt6beocrfol111cdbvthe rcsiJeCtivc cntity und

Citv shall have received approvul oFitsq oven1ingboard 0I1termssaisfactory to City in its sole
discret ion that Cityshall bc Dcnnitted to acceDt lhcdedication lir tl1c propfuU devel p ieas

intended and oerform ilsobligatiolls undcrtllisAgr ecn1Crit The solc rclJ1cdv fortililiriii tc cjotain
such approvals is to term inate this Agreemeritbdofe the end orthe I nspectionPeriod if

ill Dischiimer CityacknOvledgesthatany documellts regardillg theProperty
provided by Manatee Fruit are providedtorinro ationalpurposes only andthat ManateeJruit
makes norepresentationo walTantYtcxpr ss or mplied as 10 theaccuracyor completeriess of

lfleanv such Documents except for the r preseritatiql1sand wilmlnties expressly setforthherein and

the City further agrees tnat Manaiee Fruit illhavenoliabilitY to City rcsulting fromtheuseofany
oflfleanv such documents Th eity agrees that it shall independently inspect and investigate the
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13 Existilll UtilitY Easements llndFaciliticsJri OI lIdincl lIf to Vacated Property

I he onlvUti Iitv Easement in orau ia cnti o l1e Vacalcu Propi ltv that Munalcc Ff ui tUlfccstoacccpt
is thut certain lJtility Euscnlen bctwecn Munatce Fruit Coinpanv ahd the ountvof Manatce

recordediilO RiBookI041 PageQ9rR ubli RecordsManutceCountV Florida
n C

t

Ei ther bv v itttlc ofiheC iin m iiln iltto bcissLicdf vi anatelFrllie l bY Virt e of t he

Survcvto he provided torv1l1n utec FI1Jii or otherwise witl1ii1theO duv timeocrid lor t lie

nrocurcl11cnlo rtlle Survey Citv i I IDdvlsefV1aiuitee J ruit hCIheranVaddi iionaJiiti Iit casements

or utility instal Jations cxistint inihc VllcatcdPro6ertv r t1diuceht t rthe Vaeated l p crtY For

purnosesofthisSection referencesio uti Iitv easelnentsand litililyinstllllations includc hutalc no

nllcessarilvlinlill d to utility 01 dfainagccascmentsoflacilitiesowneJbvlhe ityJcounh other
govel11mcntal ntitFlj L caliGcompariics asc ointi illicslirtl1c likc c iI

r I J

In the evenlany lIch easeilidrisor faciliiiescxisl und dl riot conluinrelodition I

orovisions uccepl blc IManatcc l ruil in ilssolc Uisfction prior tolosin eil v wi I riah iihcl

vacateanysucheascmciltsor llitaiilrclcuscsofsiil11c and b if installations or faciliiicsexiStin

such areaslbtain aleolaeel11cl1ieaseillcnlfroin the hlMer rsueherl emenluconlaininthe

Collowiliibro isionsin fOl mandcnient acccbtablc tOMu atccFruit I

j The ulilitpr8 idcr s agreerilent tGIe1odlti thefaCilili s ioanliJluallvagrced

localion in order to llccorrilnodal thcdc cltlpmcriiOfiherlw1d b Manatccl ruitv ithinarcaSonuble
timcatlcr lloticct ronlMunuteeFruitiano

if

H Sil hrclocaiion snallbcut Manatee Fruit s n oriablc cxpilisc and
t I f

00

j

u

Hi UPOIl such relcation Manatee Fruitshall grant a replilcementeasement lor

the new location and theutil itInro ider villrdcasc Ihccxis ng easenientillcxchunlc tnercJol

l4 Closiol Costs and DocumentarvStilmolaxlndemnitv
i

i
I

r ft

a ClosinCostS As thelsubj ecttransfer iiivolves a dedicatin the partics
anticipate thilt there will be nodocumentary stamptax dueonthe recording of the Deed However

should any1documentary stamp tax be due in connection with the transfer ilshallbepaid by the

City The Citysl1aILpay the Cstoftne Title Polidcs andMan ateeFrujt shalLpaftheostof

record ing any corrective titleinstruments MItRItIeii 1 1li t flAil C ity snaiJ sRttreettttttHtWii thc e9sts of

record ing the deedandthecostsof recording any easemel1ts orallfeements descri bed herein Gtty
v illll directly Elr reilllolirse MIlRllh el liitlh reit3tllillhle Illt6fflCj S l e iRCUflee b 9r oRnehalr

eH ltmateefruit iR RegetilltiAtiild e0ffilll ting ihis gretilllellttRtlJh Ct lmllllffiliiioRpf ttle

trllli lIetitJA ctJAtemplatedheleh P

It J 2 i1r
i

i
h

b Titleand DueDmenceCost The City shallpllyl orthc costof iffi

SUNeythe Sucvs City shall p aJlccostsofall appraisals exceoias othenvise nlOvidedin
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v Manatee Fruirhasno actualknowlcdgeofa y subsurface condition
which would impair the usability ordcvclopahility ofthePro pertyforCity sintcndeduse which has

notrilrcady been disclosed to City
c I

vi Exccprasdisclosedto Citv or to which City is a OUltv therc are no

outstanding obligations orassessments for sewer wateridrainagc roadwayorother imprOYCrrll nl

wkjeflLhaL presently impact upon LheProperty bpeason of any existing improvements on the

Property
ii

vii anateeFrUithasrcceived nO noticefrom anygoyernmenial agency
of any pending orthreatenedlitigationorprceedirigsbefore anygovemrnentalagericy in which any
person orcnti ty al legesthat the Property is in violatiollor threatened vio lation of any Enlironntental

Laws or the presence release threat 0 fre lease or placcncnton orat the Property ofany Hazardous
Materiais norhas it i rcceived ariynoticethatanygoverrimental or quasi govemmentlil aULhority
01 any employee or agentthcr of hasdeLermiried threatened to determineor rcluil ed an

investigation Lo detennine thatther hasbeen aviolatioriofanyEnvironmental LawsaL onor in

connection with the Property orthat thereexists iipresence ri lease threatofreleaseor placemenrof
any Hazardous Materialsonor at th jropmy onhe use handling mapUfitcturillg generation
production storage treatment processing transportation or disposalofany Haiardousrvtaterials at

or on thCProperty ii receivectaily notice underthe dtizensuitprovision o any fnyiron ental

La v in conneCtionwiththeProperty or any facilities operations or activities conducted thereon or
i

any busilless conducted in connection therewith ol iii received any written requestflomimy
govcrnmcntulor quasi govcrnmental authority forinspection request tor in ormation notice

demand admInistrative inquiry oHiny fonnalor infotnial complliintor claim with respectto orin

connection with thevioiation orthreateriea violation Of any EnvironmentaHawsior existence of
Hazardous Matcrialstelating io the Prperti orany facilities operation oractivitiesconaucted
thereon or any business conauctca in ccmQectin therewith

vi ii Theexccuii6n and d 1 ivcrjbyManatee Fruitof and Manatee Fruit s

pcrfonnan e under this Agreement are within Mariatce Fruit s powers and havebcen duly
authorized by all requisite parties andthatthe ersori executing this Agrecmenronbehlllf of

Manatee Fruit has the authorityt do so

l

ix Ill is Agreementconstituiesthelegal valia and bindirig obligation of

Manatee Fruit enforceable in accordance with itStcnns

x rerfonnanceofthis Agreement will not result in ariybreach 0 01

constitute any defaultunder any agreement or other instrument to which Manatec F ruitis aparty or

by which Manatee Fruit might be bound Y c

r

c i IrJ l

xi Radon Florida tatutes requiresthefollowi gnotice be given
MOON GAS Raaon sa naturaIlyoccurringraaioactive gas that when it has accumulated in a

puildinginsufficienlq antitics may pre enthealth risk topers9nswho areexposed to itovertime
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b Hihli g in FI ridli AlitlitiOlml inlllFlfllitioA r gtiriliRg rode IiRa rm U1l testing flUbe Jhtain d

ffflffiyour CauRtPlibliellealllllJnit I r
1 i j

C I

9 Propertl eeHveved lls is xii lropertV conveved as

is Manatee ruit acknowledgesandag ecsthatCityis notniakingahdspecifically disClaims any
warranties orrepresentations ofany kind orch ractcr express or im plied otherthanas cxpres ly
contained herein withre pectto ttie Vasatcd Prciperty inciuding but notlimited to rrailties or
represcntations as to matters

u

ftitle other tllan City s warranty of title setforthinthe4ccd to be

delivered at closing zoning taxconsequenccs physicalor environmental conditions availability of

acccss ingrcss or egress valuation goVemm entalappro als govemmentaIregulations orany othcr

matter orthing rdating to or affecting the Vaca cd PrOpertycincluding withourlimitatiori ithe

value condition merchantabi lilmarketabi I ityprofitabil i tY suitabi lity orfllncss for a particular
usc or purposeofthe V acated Pr6perty anl ii thcmaniler qual i ty stateof repair orlack ofrepai r
of the Vacat dProperty Manatee Fruitagrees that with respect to the VacatedPrpt rty which it

agre sto acquire undertheterll1s ofihisAgreement it hasnoHelied upon and wiil not rely upon
eithcr directly Orindirectly any statement representation or warranty of City other than as

expressly contained herein ManatceFniitreprese tsthatitis aknowledgeabl buyer of real estate
and that it isrelying solely on itsownexpcrtise and that o fits contractors and thatit will conduct

such inspections and ilwestigationsofthe Ya atedProperty including but notlimitcd to the

physical conditions thereof and shall rely Upon same and uponclosing shallassullle the risk that

adverse matters iricluding bUlnot limited to adverse physical conditions may not have been

revealed by its inspections and inyestlgations Manatee Fruit acknowledges andagrees that upon

closing City shaHcnvcy and Manatee Fruitshallaccept the Vacaied PropertY as is wliere is

ithaILfauIts and further acknowledges and agrees that there are no oral agreements warranties or

representations collateral to or affectingtheNacated Property by City anyagercitheo Vnero
any third party The terms anej condiiionsofthislparagraph shallexpressly surviv theslosing and

notmerge therein

hI COv el1ai1tslfM8n tee Fruit Manatee Fruit covcnunlslOGitv as follows

O

i fromand aftc IheEffectiveDate through and including the Closing

Dutc ManatccFruit shall notapplvfor llllvchal1l t vhats cvcrofthlcurrc ltZOnil1l oranv Prcl crtv

or othenviseseektodial1gcillUnv manncrwl1atsocVcfthcllutt reofthclise oftheProPcrtv orseck

any variance of suchzonin oflhePropertVexce6t intoniunctionwith the other parties to this

Agreemenl and asothenvisccXpn sslv plOvidedfor hcrcin

Iii Froliralld attertheEftcctiveDate through the Closing Date Manatee

Fruil shlillnotlransfer eonvev orenCl1l11 berl unlessManateeliruilshallremove such ehdlnl brilI1ce

on orbcforelheClcising atcinunvnlanllcr whlllsocvcriln portionofthciPropcrti orullv rights

lhertiin or entcrintollnfdiscment license or llrreement oranlend any existing easemenLlicenseor

alreemeiii graniinl IO any pcrson or entitvan rightwith resnecllo IhePropertorany Dortion

IhcrcoC
c i I

il t

27
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I

r

J

statutes ordinunces rcgulations codcs covcnants conJitions und restrictions Orany kind ornaturc
alccting IheVacaled Propel1yoriilllY piirtof i i

Of

if

3 Ali nayinel1ts re luircd to bc mudC O r llntnirtors

suhcontractors mechal1ics matel iahnen and all other nersons inconnectiohwitl1 Ilrkdone or

scrvices pcrlormcd vith rcspecHo the1a atcdU Propcrlyl1uvc bccn Inudd und lollic bes ofits
knowledgc thercis no basis for the tilingofarvliGn a gltinsnhe Vacated Pro

pcrty

4 xcepiai disclosCd l1 lplIblicor privateassessmenls have

been made against IheVacaledPrlJPcrfywhichrcmainsui maid ihdmJing vithoullimitatibnthose
for the c nstruction or lItilitinesand ap arittusstrceti sidewalk a dclirbs

T

5
i

Ex c ht as Jiscllscd thcrc arc no luistanding bli iutiolls or

assessments for sewer water dniii1agc roud layor othefimprovtmcnts whichprc entlYimpact
up JIllhc VacaledlJropertv by reas

u

ota exislin g improvements nit
t

6 TothehestdfCitv sknowledge iaftcrCity obiained title to

the Vadtect Prooerty the activitics operatiCllls itndbusinesscondudcJ utorontltc Vacated fJropertv

havcbeen at ulltimesirlcompliuncdvith till EnvirtlnmcntaILaws unJ iinolicn t1asbcln imposed
OIl tlie Vucai dPropel1vbvani deral statcor lilcal ovcrnl11 cntalofQuusi govcrnmcnlul ent it in

connection Jjll1anYenvironnleiital ondition the violatiorl ornhreutened viclhlti lnofany
iEnvir ilmcntaILaws orthc presence of nfllazurdo ls atcrials orlthe V aatcd Properly

lj
l Jr i 1

7 ily is n6t
o

reofcai1Ypendinl2 oYthr uten dHii ation o

nrocecdintsbefore anv riJministrativeagency in whichallvocrsonor cntit y allegestllcviolulion or

thi catcnedvlolution ofany Envifonmchtal Lavs w thc nrcsencc release ttil ut o release or

placerhent on 01 atthe Property 0 anvHaziu dollsMaterials ororany facts vhich wou Id give rise to

anvsuchaction norhasCitv i received anv i1otiCe thaianygovernmental orallusi gi1Vemmental

autltoritvor any cmployecoragent thereoChasdeferniincd thicUlcncd 10 determine in rcquired an

investil2ution to dete mine thattherehasheena violation ot anYI nvironmentall aws at on or in

connection vitll the r ocrtv ol thaI there exists a presence release threalot release oqJlacemcnt
ofcan Huzardous Matcrialsono atthc Vucatcd Propertv iorthe usc handling mamifactul ing
gcneration production storagettreatment processing transportation or disposal ofunyHa7urdolls

Materiuls at 01 on the Vacated Ii opertv ii lreceiveJ anynolke under thecilizen sUilOrO ision of

any Environr11cntal Hw in conncction vith thclueated PrllDertv Ol anv faei Ii ics opcrations or

activities conducted thercon or unybtisinesSCinlductcd incoimcction thcrcwith or iii rcceivcd any

wriuen request trolll anv l ovemmentaforquasi goven Tcntal autholiIv for insp ction7r quest for

information nbticc demand admi11istrati vc irjquirvllr unv ormalilr informal complain l 01 cl aim

with rcsnectto orin cO hllection with th viJluti6ilofthreatcnedviolatio o any Envir lnI11cn tal

Ltiwsor cxistellceol tlazarJousMaler ials relating tuthe vacated Property oran faci Iit i s

operatiol1s or acti vi tics c duClcdt hereon oranv businc scondu te HnCOnnl ctionrtI1Fcwith
if

I JJ
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be deemed 8 Naiver of City s rightto tenninate in Nhich eventall insuranceproceeds shallbe paid
orassigned toCityatClosing J f

b Condemnation Manatee Fruit agreesto give Cily writtcn notice of any
action orproceeding forcondem ati n of a y parto fth Pr perty whichmayresullin tl1lltakilgof
all orpart ofa Property Upon suchnotilication Citxshall have theriiW to be exercised within ten

IO days after receipt ot such notice to ierminale ttiis Agrcement 1 fCity docsnot electto
tenninate this Agreement thenthis Agreemcnt shall remain inJull forcc andteffecl and the

l descriptionofthePropcrtYlifltl iRe tfll 1 flElrMi0n inlflRtltfee ertt1it I IUe lil1leletl e Pnlpeny shallhe
revised accordingly toremvetheportiontaken by cond mnalion In lheeventCityfailstotil11ely
deliver written notice oftenninaiion pursUilntto thisScction City shall be deemed to have waived

itsrighf oftcrmi iiti9n pursuantI6this Section

wHile this Agreenienl isin errect Cilvshall not inslilute condemnalillO proceedings
aliairislanvorlhcPropcrty dcscribcdhcrcill

y
l

J

c Termination Pursuant to Paral raphs a or b Upon thelimely delivery
of a termination nolicepursuanl io ilherRaragr ph ll pr Iahovc i C ity sl1 Ul iv rtlte
nspecti on Documents to Manatee Fiuii and i i following ik no party shall have ariy tlirtherrights

or obligations pursuanl to this Agreemcnlexce t for the CitY s lnsp ctionOblig tionstffid the

obligations created pursuant to Section 2 andanv other6bligations hercuriderthat specificallv
survive Closi ng all of vhichshall cont nueuntilfully performed t

r

lli l ri J f

18 ClosiDl Documents AtClosing inaddi lon to any otherdocumentsrequiredtobe
delivered hereunder thefollowingdocumentsshallb e executed and delivered to the Closing Agent
toh AehliA esbfe fleAdiAgeA tflleiiet1at1d nIAdit

I

h J

a AuthoriN 6fManatc Fruit Manatee Fruit shall de liverto City satisfactory
evidence ofits due and properauthoritY iilidpowerlO perfonnits obligationsheretinderand to

executeanddeliverallaocumcn 1r quifCq hereliy l I

r
r ii Jj

T

J

b Autlloritv orCitvi Cityshllll deliver loManatee Fruit satisfactor5 evidence

of its due and proper authorItyahdpower t6 peiforih itsobllgati6ris hereunder and to execute and

deliver alldocumel1tsrequ regherebY j r

i f j
cr

Deed ManateeF ji tlaflcecute anddeliver to City the Dlcdcgllveyingthe
F

f
l C

it
o

if

d FIRPTkAffidivit Mllllatee Fruit shall execute and delive to City a

certificatecerti ying thaiManatee fruiiis not aiforeign person corporation or partnerShip orstate

within the meaning of Section 1445 ofthelOternal RevenueCodeof 1986 asamended
f I

c

Property to City

i
j i

1

9
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i

the receipt datcshallbepresurned wbethep st1ark appearing on such relurn receipt or tlili on

the date of actual delivery by any ovemi ghtor e peaitedclelive iy sery ice oractualreceipt if sent by
facsimile lransm ission provided rccejpt is conti lTIled llsprovided above Allnotices r quests Or

demands which anypartyisreqIJired or may Qesire to giye to anyother party und r any pryision of

this Agreement may be givcnby theparty s atorney AILnoticesrnustbedeliveredtothe other

parties anhe Tollowingaddress
n

c
J

tJ LV

City City ofPalmetto

5168lhAvc West r

Palmetto Florida 34221
n

Attn Shirl Y Bfyalt Mriyor
Fax 941 2 855T

for

With copy to MarkR Barncb yand SueA Jacobson
Kirk pInkerton IA
130 16h Avenue Vlest SuiteJ 02
Bradenton floridaJ4205
Fax 941 744 969I nd 941 364 2490

I Andcopy to David Pe onand 1ic had Hankin

Hankin Persso1 Pavis tVtcClenathen Darnell

1820 RinglingHouleVard c

Sarasota Florida 34236

Fax 941 957 55L
1

Manatee Fruit WhitingH Preston U President
ManateeFfUitcornpany
132033 dStreel West
Palmetto Florida 34221

Fax 941 721 0805 0

1 r

Cale Grirnesand eslie H Gladf lter

Grimes Goebel Grimes Hawkins GladfelterGalvanoP L

1023 Manatee Ave ueW st

Bradenton Jorida 34205
Fax 94l 748 015

f

With copy to

or to such other address as any paity may disignatcby written notice 10ithe other party

22 Indemnificatio To the extent permitted under Florida Statutes 768 28 and

without in any way limiting the immunity provided by that siatute and anY Cltherproyisionof la

City agrees loindemnifyand holMv1anatec Fruit harmless from and against any and all costs

damages claims actions orcausesofaction arising ou ofany damage loss or injury topersons or

33
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o 1c t

e Delivervof possession possession of the Property shllllbegrantedto City
upon completion of Closing

1

t i
J

I
JjJ

OJ Calculationof Time rthe time perid by which anyiight option or

electionprovided under thistgreementrriust becxercised orby which any act required mustbe

performed or bywhich the Closin must be held expire ionaSaturday Sundator legal holiday
then such time period shall be autoinatically cxterided through the close 0business ontlie next

BusinessDay Unless otherwiseexpresslystat d tilrie periods shall be calculatedincalendar days
J

g Counterparts fllis Agreement may be executed in an umberof

counterparts each ofwhich shall be deemed an original and lIlof hich shall consti tute one and the

sameAgreement i

f

h Cap tioD Captions contained in thisAgreement are inserted only asa matter

ofconvenience and for reference and in noway define limit extend or describe the scope of this

Agreement nor the intentof any provision hereof
r

i Governint Law ihlsAgr emerit halI be governed byaild construed under

the laws of the State of Florida

0 No Recordation JJflyal1shllllAU lethe righttnrecerd thi greelfl ljt This

AgreemcnLanvnarthereof 01 anvmenlorundlinl hcreolshallnotbe recorded in the publicrccords

ofarivcoimlvin the StatcofFlorida pr lvidcdAlowcver that thc Joregoinl shalInolpfohioilthe
tiling of this A recmcntinum courtoriJceeding in whichtliis Agreement isrelevunt

k NoWaiver Nofailureo CanypartYlocxercise any power given stich party
hereunder orto insistupon strict complilnceby anY othcrparty with its obliglltionshcreunder and

no customorpracticeothepartiesatvariancewith the ternlshereofshall constitute awaiverof any

party srighttodemandexaclcornpliance withthetermshereot Nothing contained herein or in the

Introductionto this AgreementshaJl beconstrucd as a waiver ofany party s rights in the event of a

condemnation proceeding

I Construction ofAl reeoient he paMiesacknowledge an4agree thaUhey
have oeen represented by counsehlOdthat each of the parties rasparticipated in the drafting of this

AgreementAccordingly it is the intention and agreemcllt ofthe parties thaUhe language terms and

conditions of this Agreementare not to be construed in any way against or inJavorofany party
hereto by reason of the responsi IIitiesinconnection with the preparation of this Agreement

m NoThird Partv Beneficiaries l h agreementsmadeinthisAgreemelt and

the development plan described herein have b n determinedbytheCitytobein furtherance of the

public interest However no member of the public or any person or entity nota party to this

Agreementshall have any right to enforce itor any remedy for breach of it
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Listof Exhibits

A SketchandlcgaIdescriptign OrPrr9pertyto be conveyed by ManateeF uit toeity
lntroduction and Section2 a

B Property to be tinnexe 8th Avenue vvest Section8fe2Q

B 2 Property to be vacaied both2jrdSt W ana 8th Ave W SeetiAn 3Section9

8sJ

I

CLTehporaryConstl1Jctioil Easement iAOILldiAg Section S c

C SkeichofManatee fruitland subject to temporary construction easement Section

D I Stolmwater an ftlltilitv Easine Scctitn 81e

I Utility aSeme lsect l tleg 1description of landto hcsubkc o Stonnwater and

E LSign Easement SectioI18th

E 2 Sketch and Ie faIdcscriDtillillo hc subJect to Sign Easement Section S h

F Sketch of larl d RieR MI1I18tee flllitsed 3 to fitwebc redesignated as GCOM
throughwnendment to the Citv ffalmctto COll1prehcn ivePlan I SeetieA9lh Parccls 1 2 J 4
lmdS showrion aerial togetherwithstiecitic sketches and ega sof Parcels 4 and SISection

2U

j

C Letter Agreement re EnVironll1entaIStudy from City to MFC Section o

SD cilll nrovisions

1 0 thextcnt llny ofthabo e rctcicnccdExitibit are notattllched to this Agrccmcl1lat the time of
execution City willnrovide draftso sarne documehtsand sketc hcslegal descriptiol1s to
Mllnatee Fruit no laterthari livc 15 husinessdllvsaller Ihel rfcctiveDate vithlhegoalofreaching

agrcITlentonsamdj the eno of the II1SDcct iof Period Such xhioits shall bcirifOlTIl aniJ ontcl1t

acceptahletoManate Fruit iii its sole llI1d abso litediscretion

E rr IPB He oll I Bod P 1 b Re IE I lelMllI1atee FruitbIm l1 DecfieationAlLManatee Fruit

Dedication Agreement llQU lIOElliAl doc
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