ORAN E Interofficc Memorandum

UNTY January 19, 2024

GOVERNMENT

FL ORTIDA

TO: Mayor Jerry L. Demings
-AND-
County Commissioners

FROM: [:d Torres, M.S., P.E., LELED AP, Director
Utilities Department

SUBJECT: February 6,2024 — Consent Agenda
Acccss and License Agreement (New Hope Road Wastewater Pump
Station)
Contact Pcrson: Lindy Wolfe, P.E., LEED AP, Manager
Utilities Engincering Division
407-254-9918

Integra Towers at Nona South LL.C (Licensee) is constructing a new wastewater pump
station (Infrastructurc) on County-owned property (License Arca) to support the Licensee’s
planned development within the Licensee’s property. The Access and License Agreement
will grant a non-exclusive license to the Licensee to enter and complete the Infrastructure
within the License Arca in accordance with County ordinances, resolutions, policies,
procedures, and the Licensee’s construction plans, as approved by the County. The license
will commence on the effective date of the agreement (Effective Date) and expire upon the
County’s issuance of the Certificate of Completion or three years after the Lffective Date,
whichever first occurs.

The County Attorney’s Office and Risk Management Division reviewed the agreement and
find it acceptable as to form. Utilitics Department staff recommends approval.

Action Requested: Approval and exccution of Access and License Agreement
(New Hope Road Wastewater Pump Station) by and between
Orange County, Florida and Integra Towers at Nona South
LLC.

District 4.




APPROVED BY ORANGE
COUNTY BOARD OF COUNTY
COMMISSIONERS

BCC Mtg. Date: February 6, 2024









4.2. Termination. This Agreement may be terminated at any time by mutual written
consent of the parties. In the event Licensor finds Licensee to be in breach of any
term of this Agreement, Licensor shall provide Licensee with written notice of such
breach. If Licensee fails to cure such breach within thirty (30) days of Licensee’s
receipt of notice of breach, Licensor may unilaterally terminate this Agreement,
effective fifteen (15) days after providing written notice of termination.

SECTION 5. Property “As Is.” Licensor makes no representations about the condition
of the License Area, or the suitability of the License Area, for Licensee’s intended use. This
Agreement is conditioned upon Licensee’s use of the License Area “AS IS” and “WITH ALL
FAULTS.”

SECTION 6. Ownership of Property. This Agreement is intended and shall be
construed only as a temporary, revocable license to enter and install the Infrastructure within the
License Area and does not grant an easement or create or confirm any ownership or possessory
interest in any portion of the License Area.

SECTION 7. Hazardous Waste and Materials. Licensee, its employees, agents,
Licensees, vendors and suppliers shall not discharge any hazardous or toxic materials or waste on
the License Area. Licensee shall indemnify, defend, and hold harmless the County from and
against any claims including without limitation third party claims for personal injury or property
damage, actions, administrative proceedings (including informal proceedings), judgments,
damages, punitive damages, penalties, fines, costs, taxes, assessments, liabilities, settlement
amounts, interest or losses, including reasonable attorney’s fees and expenses, consultant fees,
expert fees, and all other costs and expenses of any kind or nature that arise directly or indirectly
in connection with the presence, release or threatened release of any hazardous substances by,
through, or at the direction of Licensee, its employees, agents, vendors or suppliers, including but
not limited to known contaminants in or into the air, soil, groundwater, surface water or
improvements at, on, about, under or within the License Area, or any portion thereof, or elsewhere
in connection with the transportation of hazardous substances to or from the License Area by,
through, or at the direction of Licensee, its employees, agents, vendors or suppliers. Provided
however, Licensee shall not be required to indemnify, defend or hold harmless the County from
any claims resulting from the negligent or willful misconduct of the County, or its employees,
Licensees, vendors, or other agents, or resulting from any environmental condition existing on the
License Area or elsewhere which is not caused, disturbed or exacerbated by Licensee or its
employees, agents, vendors or suppliers. The indemnification provisions contained herein shall
survive the termination of this Agreement.

SECTION 8. Indemnification. Licensee will defend, indemnify, and hold harmless
Licensor, its officials, agents, contractors, and employees from and against all claims, suits,
judgments, demands, liability, damages, costs and expenses, of any nature whatsoever, including
reasonable attorney’s fees and costs, arising directly or indirectly out of or caused in whole or in
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With copy to: Orange County Utilities
9150 Curry Ford Road
Orlando, Florida 32825-7600
Attn: Director

Licensee: Integra Towers at Nona South, LLC
1525 International Parkway Suite 2001
Lake Mary, Florida 32746-7642
Attn: Manager & Agent to Owner

SECTION 11.  Assignment. Licensee shall not assign or transfer any interest, rights,
or duties under this Agreement to any other party except upon written approval by the County,
which shall not be unreasonably withheld, conditioned, or delayed.

SECTION 12. Permits and Licenses. Licensee, with reasonable cooperation of
Licensor, but at no expense to Licensor, shall obtain any and all permits, approvals, and licenses
which may be required for the work it conducts pursuant to this Agreement.

SECTION 13. Compliance with Applicable Laws. Licensee shall comply with all
applicable federal, state, and local rules, orders, laws, and regulations pertaining to the use of the
License Area.

SECTION 14. Entire Agreement. This Agreement contains the entire understanding
between the parties. Any change, amendment, or alteration shall be in writing and signed by both
parties. This Agreement supersedes all prior discussions and agreements between the parties with
respect to the subject matter hereof.

SECTION 15. Admission of Facts. Nothing contained in this Agreement shall be
construed as an admission of any fact or liability of any party to this Agreement.

SECTION 16. Waiving or Right to Jury, Attorneys’ Fees, and Venue. Both parties
hereby waive their right to a jury trial for any dispute or legal action resulting from or associated
with this Agreement. All claims, controversies, or disputes arising out of this Agreement shall be
settled as required herein or by law in the Ninth Judicial Circuit, Orange County, Florida. Each
party shall be responsible for all of its attorneys’ fees and costs associated with any legal action
arising out of this Agreement. However, if any legal action is subject to mediation, the parties
shall share the fees and costs of the mediator equally.

SECTION 17.  Severability. The provisions of this Agreement are declared by the
parties to be severable. However, the material provisions of this Agreement are dependent upon
one another, and such interdependence is material inducement for the parties to enter into this
Agreement. Therefore, should any material term, provision, covenant, or condition of this
Agreement be held invalid or unenforceable by a court of competent jurisdiction, the party
protected or benefited by such term, provision, covenant, or condition may demand that the parties
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negotiate such reasonable alternate contract language or provisions as may be necessary either to
restore the protected or benefited party to its previous position or otherwise mitigate the loss of

protection or benefit resulting from the holding. This Agreement shall be governed by the laws of
the State of Florida.

SECTION 18.  Captions. Titles used throughout this Agreement are intended for ease
of reference only and are not intended to be dispositive.

[SIGNATURES ON THE FOLLOWING PAGES]
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IN WITNESS WHEREOF, the parties have executed this Agreement on the dates set
forth below.

LICENSOR:

ORANGE COUNTY, FLORIDA
By: Board of County Commissioners

By: W B/W”{Zﬁ

for Jerry L. Demings
Orange County Mayor

Date: February 6, 2024

ATTEST: Phil Diamond, CPA, County Comptroller
As Clerk of the Board of County Commissioners

By: %"“7('0( ]

Deputy Clerk

[REMAINING SIGNATURES ON THE FOLLOWING PAGE]
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WITNESSES:

OQW ? 0hreth,
Print Name: MQSO& lg”‘o‘h{’

COIk

Print Name: \wsD) L insgoar

STATE OF FZ 081 pA
COUNTY OF S, iyl i

The foregoing instrument was acknowledged before me by means of [)0] physical presence or [ ]
onling notarization, this 28¥%day of \b_&'&m&( 2023 by _bavid &.
of Integra Towers Development LLC, a Florida limited liability
company, as Manager of Integra Towers at Nona South LLC, a Florida limited liability company
on behalf of the company. The individual [\ is personally known to me or [ ] has produced

avagec

LICENSEE:
Integra Towers at Nona South LLC, a
Florida limited liability company

By: Integra Towers Development

LLC, a Florida limited liability
company, its Manager

’ b
By: Jﬁ“éﬁﬁygl;ﬂl » ,Z
Print Name: Oned'd G e e/

Title: Mo wes pes—

Date: 12 -22-2027

as identification.

(SEAL)

Notary Public State of Flonda
on
Barbara Brann 4 104685

My Commussion H
E)y(pues 05/07/2025

/J%m W

Notary Signature’

Buwhaa Bannat

Printed Notary Name

Notary Public in and for the county and state

aforesaid

My Commission Expires: 05 /07 / 2025
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EXHIBIT “B”
Description of Licensee's Property
LOT 1 OF NONA SOUTH, ACCORDING TO THE PLAT THEREOF AS RECORDED IN

PLAT BOOK 112, PAGES 94-95 OF THE PUBLIC RECORDS OF ORANGE COUNTY,
FLORIDA

Exhibit B
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