ORAN E Interoffice Memorandum
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ChuntY e | -
October 26, 2020 o e
T0: Mayor Jerry L. Demings

—AND- .
Board of County Commissidnirs

FROM: Jon V. Weiss, P.E., Chairma
Roadway Agreement Committge |

SUBJECT: November 10, 2020 — Consent tem
Right-of-Way and Proportionate Share Agreement for Waterford Lakes
Apartments (Associated with CDR- 20-07-202)

The Roadway Agreement Committee has reviewed a Right-of-Way and Proportionate
Share Agreement for the Waterford Lakes Apartments Right-of-Way for Woodbury Road
and Proportionate Share Contribution for Alafaya, Trail, Colonial Drive, and Woodbury Road
("Agreement”) by and between Morgan Group Development, LLC (“Owner”) and Orange
County for the dedication of right of way on Woodbury Road and a proportionate share .
payment in the amount of $640,941. Additionally, the Owner shall convey 8,033 square feet
. of right-of-way in fee simple for $120,500 in transportation impact fee credits based on the -
approved . appraisal value of $15 per square foot. Pursuant to Section 163.3180(5)(h),
Florida Statutes, an applicant may mitigate capacity deficiencies by entenng into a -
Proportionate Share Agreement. :

The Agreement follows the recommendation of the Roadway Agreement Committee
providing for the mitigation of road impacts for six deficient trips on the road segment on
Alafaya Trail from Science Drive to Colonial Drive in the amount of $29,694 per trip, three
-deficient trips on the road segment on Colonial Drive from Woodbury Road to Lake Pickett "
Road in the amount of $7,383 per trip, six deficient trips on the road segment on Woodbury
_'Road from Lake Underhill Road to Waterford Lakes Parkway in-the amount of $13,670 per
trip, and 31 deficient trips on the road segment of Woodbury Road from Waterford Lakes
Parkway to Colonial Drive. in the amount of $11,568 per trip. The Proportionate Share
Payment is due prior to plat recordation. ‘

The Roadway Agreement Committee recommended approval of the Agreement on August
5, 2020. The Specific Project Expenditure Report and Relatlonshlp Dlsclosure Forms are on
file with the Transportation Planning Division. -

If you have any questions, please feel free to contact me at 407-836-5393.

- ACTION REQUESTED: Approval and execution of Right-of-Way and Proportionate
' ‘ Share Agreement for Waterford Lakes Apartments Right-of-
Way for Woodbury Road and Proportionate Share
Contribution for Alafaya Trail, Colonial Drive, and Woodbury
Road by and between Morgan Group Development, LLC and
Orange County for the dedication of 8,033 square feet of
right of way for $120,500 in transportation impact fee credits
and a proportionate share. payment in the amount of

_ $640,941. District 4 o
- JVW/HEGB/fb
~ Attachment



Right-Of-Way And Proportionate Share Agreement, Waterford Lakes Apartments
MORGAN GROUP DEVELOPMENT, LLC for Alafaya Trail, Colonial Drive, and Woodbury Road, 2020

This instrument prepared by
and after recording return to:

Thomas R. Sullivan
GrayRobinson, P.A

301 E. Pine Street, Suite 1400
Orlando, Florida 32801

Parcel ID Number(s): 23-22-31-0000-00-012 and 23-22-31-0000-00-013

[SPACE ABOVE THIS LINE FOR RECORDING DATA]

RIGHT-OF-WAY AND PROPORTIONATE SHARE AGREEMENT FOR
Waterford Lakes Apartments

Right-of-Way for Woodbury Road and
Proportionate Share Contribution for Alafaya Trail, Colonial Drive, and Woodbury Road

This Right-of~Way And Proportionate Share Agreement (the “Agreement”), effective as of the
latest date of execution (the “Effective Date”), is made and entered into by and between Morgan
Group Development, LLC, a Texas limited liability company (“Applicant”), whose mailing address is
3000 Richmond Avenue, Houston, Texas 77098, and ORANGE COUNTY, a charter county and
political subdivision of the State of Florida (“County”), with a mailing address at c/o Orange County
Administrator, Post Office Box 1393, Orlando, Florida 32802-1393, and consented to by Woodbury
Road Partners, LLC, a Florida limited liability company (“Owner”), with a mailing address at 9 Chuck
Hollow Court, Huntington, NY 11743-1350. Applicant and County may sometimes be referred to
individually as “Party” and collectively as “Parties.”.

WHEREAS, Owner is the owner of fee simple title to certain real property, as generally
depicted on Exhibit “A” and more particularly described on Exhibit “B,” both of which exhibits are
attached hereto and incorporated herein by this reference (the “Property”); and

WHEREAS, Applicant and Owner have entered into a contract pursuant to which Applicant
intends to purchase, and Owner intends to convey to Applicant, the Property. After such acquisition,
Applicant intends to develop the Property as a 255 unit multifamily apartment complex (the
“Project”); and

WHEREAS, Applicant is willing to convey certain portions of the Property to County (the
“ROW Conveyance”) in return for credits against transportation impact fees to be paid in the future in
connection with the Project; and

WHEREAS, the Orange County Engineer has declared Woodbury Road to be impact fee
eligible; and
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Right-Of-Way And Proportionate Share Agreement, Waterford Lakes Apartments
MORGAN GROUP DEVELOPMENT, LLC for Alafaya Trail, Colonial Drive, and Woodbury Road, 2020

WHEREAS, Applicant received a letter from County dated June 1, 2020, stating that
Applicant’s Capacity Encumbrance Letter (“CEL”) application #CEL-20-03-021 for the Project was
denied; and

WHEREAS, the Project will generate 6 deficient PM Peak Hour trip(s) (the “Excess Trip(s)
1”) for the deficient roadway segment on Alafaya Trail from Science Drive to Colonial Drive (the
“Deficient Segment 1), and 0 PM Peak Hour trips were available on Deficient Segment 1 on the date
the CEL was denied as further described in Exhibit “C” attached hereto and incorporated herein; and

WHEREAS, the Project will generate 3 deficient PM Peak Hour trip(s) (the “Excess Trip(s)
2”) for the deficient roadway segment on Colonial Drive from Woodbury Road to Lake Pickett Road
(the “Deficient Segment 2”), and 0 PM Peak Hour trips were available on Deficient Segment 2 on the
date the CEL was denied as further described in Exhibit “C” attached hereto and mcorporated herein;
and

WHEREAS, the Project will generate 6 deficient PM Peak Hour trip(s) (the “Excess Trip(s)
3”) for the deficient roadway segment on Woodbury Road from Lake Underhill Road to Waterford
Lakes Parkway (the “Deficient Segment 3”), and 0 PM Peak Hour trips were available on Deficient
Segment 3 on the date the CEL was demed as further described in Exhibit “C” attached hereto and
incorporated herein; and

WHEREAS, the Project will generate 31 deficient PM Peak Hour trip(s) (the “Excess Trip(s)
4”) for the deficient roadway segment on Woodbury Road from Waterford Lakes Parkway to Colonial
Drive (the “Deficient Segment 4”), and 0 PM Peak Hour trips were available on Deficient Segment 4
on the date the CEL was denied as further described in Exhibit “C” attached hereto and incorporated
herein; and .

WHEREAS the Excess Trip(s) 1, Excess Trip(s) 2, Excess Trip(s) 3, and Excess Trip(s) 4 shall
be referred to herein collectively as the “Excess Trips”; and

WHEREAS, the Deficient Segment 1, Deficient Segment 2, Deficient Segment 3, and Deficient
Segment 4 shall be referred to herein collectively as the Deficient Segments; and

WHEREAS, the Excess Trips will cause the Deficient Segments to operate below adopted
Level of Service standards; therefore, pursuant to Section 163.3180(5)(h), Florida Statutes, as
amended, the Applicant shall provide the County with proportionate share mitigation for the Excess
Trips; and |

WHEREAS, Applicant and County have agreed that the proportionate share payment necessary
to mitigate the impact of the Excess Trips on the Deficient Segments through the current anticipated
Project buildout is Six Hundred Forty Thousand Nine Hundred Forty One and 00/100 Dollars
($640,941.00) (the “PS Payment”); and

WHEREAS, the Property is located in County Commission District 4 and the proceeds of the
PS Payment will be allocated to Woodbury Road; and

WHEREAS, County and Applicant desire to set forth certain terms, conditions, and agreements
between them as to the development of the Property into the Project.
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Right-Of-Way And Proportionate Share Agreement, Waterford Lakes Apartments
MORGAN GROUP DEVELOPMENT, LLC for Alafaya Trail, Colonial Drive, and Woodbury Road, 2020

NOW, THEREFORE, in consideration of the premises contained herein and other good and
valuable consideration exchanged by and between Applicant and County, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto stipulate and agree as follows:

Section 1. Recitals. The above recitals are true and correct and are incorporated herein by
this reference.

Section 2. Conveyance of Land to County by Applicant.

(a) Conveyed Lands. Prior to or concurrently with the recordation of the first plat for the
Project, Applicant shall convey to County marketable fee title to those lands described in the legal
description and sketch of description attached hereto and incorporated herein as Exhibit “D” (the
“Conveyed Lands™”). In the event conveyance does not occur within the aforesaid timeframe, the
Manager of the Real Estate Management Division, or a designee, may grant an extension of up to 120
days for the conveyance to take place.

(b)  Procedure. The conveyance of the Conveyed Lands shall be in fee simple by plat
dedication or special warranty deed, free and clear of all liens and encumbrances, except for easements
of record acceptable to County, if any. Notwithstanding the foregoing, Applicant has disclosed to
County the existence of those certain encumbrances attached hereto and incorporated herein by this
reference on Exhibit “E” (the “Permitted Encumbrances”); County acknowledges that County has
reviewed the Permitted Encumbrances and subject to such Permitted Encumbrances being
subordinated to County’s interest in the Conveyed Lands by instrument in form and substance
reasonably acceptable to County, County has deemed such Permitted Encumbrances acceptable, and
agrees to take title to the Conveyed Lands subject to such Permitted Encumbrances. If by plat
dedication, the rest of this paragraph and the following paragraphs (c), (e), and (f) will not apply.
Applicant shall pay all costs associated with the conveyance of the Conveyed Lands, including all
recording fees and documentary stamps related to such conveyance. Ad valorem taxes in connection
with the conveyance of the Conveyed Lands shall be prorated as of the date of transfer of title and said
prorated amount shall be paid by Applicant to the Orange County Tax Collector, in escrow, pursuant to
Section 196.295, Florida Statutes, unless the conveyance occurs between November 1 and December
31 of the year of conveyance, in which case ad valorem taxes shall be paid in full by Applicant for the
year of conveyance.

(c) Title Policy. No less than ninety (90) days prior to conveyance of the Conveyed Lands,
Applicant shall deliver to County, at Applicant’s sole cost and expense, a commitment to issue an
owner’s policy of Title Insurance naming County as the insured (the “Title Commitment™). The
original owner’s policy of Title Insurance (the “Title Policy”) shall be delivered to County within
thirty (30) days of the conveyance of the Conveyed Lands.

(d) Value of Conveyed Lands. The Parties hereby agree that the value of the Conveyed
Lands, which has been determined in accordance with Section 23-95, Orange County Code, as may be
amended from time to time, and for which Applicant shall be entitled to credits against transportation
impact fees to be paid in the future in connection with the Project, is $120,500.00 (the “Right-of-Way
Credits”). This total results from an agreed-upon fair market value of $15 per square foot and an
approximate total number of 8,033 square feet.
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Right-Of-Way And Proportionate Share Agreement, Waterford Lakes Apartments
MORGAN GROUP DEVELOPMENT, LLC for Alafaya Trail, Colonial Drive, and Woodbury Road, 2020

(e) Environmental Audit. Prior to the Effective Date, Applicant has submitted to the County
that certain Phase I environmental audit by Bio-Tech Consulting, Inc. dated September 21, 2020. No
less than sixty (60) days prior to conveyance of fee simple title to the Conveyed Lands by special
warranty deed or plat, Applicant shall submit to County an update to such report (within 6 months of
conveyance to County). The Phase I environmental audit shall be conducted in accordance with the
requirements of the All Appropriate Inquiries Final Rule (AAIFR), or with the standards set forth in
the most current version of the American Society for Testing and Materjals (ASTM) E-1527. In the
event that the update to the original report presents a material matter of concern, as reasonably
determined by County, then prior to the conveyance, Applicant shall submit to County a Phase II
environmental audit. The Phase II environmental audit shall be conducted in accordance with the
requirements of the AAIFR or with the standards set forth in the most current version of the ASTM E-
1903. If the Phase II environmental audit is performed and reveals the need for remediation to the
Conveyed Lands, one of the following events shall occur: (i) Applicant shall remediate the Conveyed
Lands to County’s satisfaction prior to the conveyance; (ii) Applicant and County shall negotiate and
enter into a separate agreement whereby Applicant shall pay the full cost of remediation; (iii) County
may terminate this Agreement at its option or (iv) Applicant may terminate this Agreement at its
option. In the event that the Conveyed Lands are not conveyed to County within one year from the
date of the above-referenced Phase 1 report, a new such report shall be required before the conveyance
can occur.

¢ Compliance with Section 286.23, Florida Statutes. Regardless whether the conveyance
is by deed or by plat, Applicant shall execute and deliver to County the "Disclosure of Beneficial
Interests" required pursuant to section 286.23, Florida Statutes.

Section 3. PS Payment; CEL.

(a) Calculation of PS Payment: The amount of the PS Payment for the Deficient Segments,
as described in Exhibit “C,” totals Six Hundred Forty Thousand Nine Hundred Forty One and 00/100
Dollars ($640,941.00). This PS Payment was calculated in accordance with the methodology outlined
in Section 163.3180, Florida Statutes. Applicant and County agree that the Excess Trips will constitute
the Project’s impact on the aforementioned Deficient Segments based upon (i) Applicant’s Traffic
Study titled “Woodbury Multifamily — Revised-Transportation Impact Analysis & Concurrency
Evaluation” prepared by Kimley-Horn and Associates, Inc. and dated November, 2019 (the “Traffic
Study™), and incorporated herein by this reference, and (ii) upon the calculations described in Exhibit
“C.” The Traffic Study was accepted by the Orange County Transportation Planning Division on May
29, 2020, and is on file and available for inspection with that Division (CMS #2020021). Applicant
and County further acknowledge and agree that the PS Payment as set forth above shall be the final
and binding calculation of the amount the Applicant is required to pay through the buildout of the
Project as proportionate share mitigation for impacts of the Project upon roadways impacted by the
Project within Orange County’s jurisdiction, notwithstanding any subsequent variance in the actual
cost of improvement to the Deficient Segment or actual traffic impacts created by the Project;
provided, however, that if Applicant subsequently increases the number of units and/or square footage,
as applicable, the Project may then be subject to an additional concurrency evaluation and
proportionate share agreement as set forth in Subsection 3(d). Applicant and County further
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Right-Of-Way And Proportionate Share Agreement, Waterford Lakes Apartments
MORGAN GROUP DEVELOPMENT, LLC for Alafaya Trail, Colonial Drive, and Woodbury Road, 2020

acknowledge and agree that the calculation of, and agreement regarding, the amount of the PS
Payment constitute material inducements for the parties to enter into this Agreement.

() Timing of PS Payment, Issuance of CEL. Prior to or concurrently with the recordation of
the plat for the for the Project, and subject to Sections 3(a) and 4(b) of this Agreement, Applicant shall
deliver a check to County in the amount of Six Hundred Forty Thousand Nine Hundred Forty One and
00/100 Dollars ($640,941.00) as the PS Payment. The check shall be made payable to “Orange County
Board of County Commissioners” and shall be delivered to the Fiscal and Operational Support
Division of the Community, Environmental, and Development Services Department. Within twenty-
one (21) days following its receipt of the PS Payment, if the Property’s future land use designation and
zoning are consistent with the Project’s proposed development, County shall issue a CEL sufficient to
encumber traffic capacity for the Project, irrespective of any actual traffic deficiency on the Deficient
Segment. Within the time frame provided in the CEL, the Applicant must reserve the encumbered trips
by obtaining a Capacity Reservation Certificate as provided in Section 30-591 of the Orange County
Code, as may be amended. An amount equal to the PS Payment shall be applied as a credit toward the
amount of the initial capacity reservation payment (and any subsequent reservation payment(s), if the
initial reservation payment does not exceed the amount of the PS Payment) as further set forth in
Section 4(b) below. In the event Applicant has not paid the PS Payment by June 30, 2021, this
Agreement shall become null and void.

(c) Project Development. Recordation of a subdivision plat for the Project shall not be
permitted prior to the issuance of a Capacity Reservation Certificate as contemplated in subsection
3(b). Increase in Project Trips. Any change to the Project which increases the unit count and/or
square footage, as applicable, may result in an increase in trips on the Deficient Segment or other
segments within the transportation impact area, as defined by County. Applicant understands and
agrees that any such additional trips are neither vested nor otherwise permitted under this Agreement,
and that Applicant is precluded from asserting any such vesting. In addition, Applicant understands
and agrees that any such changes resulting in an increase in trips may cause this Agreement to become
null and void, and/or may require application for and execution of an additional Proportionate Share
Agreement, along with any other required documentation, for the number of increased trips.

d) Satisfaction of Transportation Improvement Requirements. County hereby
acknowledges and agrees that upon Applicant's payment of the PS Payment as required herein, and
absent any change in the Project increasing the number of trips as set forth in subsection 3(d),
Applicant shall be deemed to have satisfied all requirements for the mitigation of the traffic impacts of
the Project on all roads affected by the Project within County’s jurisdiction through buildout of the
Project. Applicant shall be entitled to fully and completely develop the Project, without regard to
whether the improvements to the Deficient Segment are actually constructed. Provided, however,
Applicant shall be required to obtain a Capacity Reservation Certificate prior to the expiration of
Applicant's Capacity Encumbrance Letter and shall be required to maintain the validity of the Capacity
Reservation Certificate in accordance with its terms. Nothing herein shall be construed to exempt
Applicant from meeting the requirements of all other applicable laws, regulations, and/or Orange
County Code provisions or from making the required payment of transportation impact fees apphcable
to the Project, subject to credits as set forth in Section 4.

Section 4. Transportation Impact Fee Credits.
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Right-Of-Way And Proportionate Share Agreement, Waterford Lakes Apartments
MORGAN GROUP DEVELOPMENT, LLC for Alafaya Trail, Colonial Drive, and Woodbury Road, 2020

(a) Impact Fee Credits for Right of Way. Promptly upon the County's approval of any
environmental assessments and title commitments required under Section 2, and upon approval and
acceptance of the conveyance of the Conveyed Lands, either by plat or by special warranty deed as
provided above, County shall credit on its books to the account of Applicant, for purposes of Article IV
of Chapter 23 of the Orange County Code and any successor code provisions (the “Impact Fee
Ordinance”), the aforementioned amount of transportation impact fee credits to which Applicant is .
entitled under the Impact Fee Ordinance. Such impact fee credits may only be used in transportation
impact fee zone 2. Thereafter, as impact fees become payable from time to time in connection with the
Project, and if so instructed by Applicant, County shall deduct such amounts payable from Applicant's
account.

For purposes of the foregoing, County shall make deductions from Applicant's account from
time to time only upon receipt of written direction from Applicant (or from such person or entity to
whom Applicant expressly may assign this authority, in writing, in the future) to effect the particular
deduction.

Nothing herein shall prevent Applicant from assigning all or part of its Right-of-Way Credits as
provided for in Section 23-95(e) of the Orange County Code, as may be amended from time to time.

(b) Impact Fee Credits for PS Payment. Except as otherwise provided herein, County and
Applicant agree that Applicant shall be entitled to receive transportation impact fee credits on a dollar
for dollar basis in an amount up to but not exceeding the PS Payment less the amount of the Right-of-
Way Credits, which totals $520,441.00, in accordance with Section 163.3180, Florida Statutes, and as
more particularly described in Exhibit “C” (the "PS Credits"). County further agrees that such PS
Credits may be applied on a dollar for dollar basis against capacity reservation fees at such time as
capacity reservation fees may be required to be paid by Applicant in connection with the issuance of a
Capacity Reservation Certificate as contemplated in Section 3. In no event shall Applicant receive PS
Credits in excess of the PS Payment and in the event the PS Payment exceeds either the applicable
transportation impact fees or capacity reservation fees, as the case may be, Applicant shall not be
entitled to a refund for the amount of the PS Payment in excess of such transportation impact fees or
capacity reservation fees. ‘

(c) Refund. Except as otherwise provided in this Agreement, the PS Payment (including
any capacity reservation fees paid with the PS Payment) is non-refundable. Notwithstanding anything
to the contrary in this Agreement, County acknowledges and agrees to process a refund request by
Applicant for the portion of the PS Payment that is equivalent to the amount of the Right-of-Way
Credits.

Section 5. Utilities. This Agreement does not address utility requirements. Applicant shall
coordinate with the Orange County Utilities Director, or a designee, with respect to any utility
easements necessary to accommodate appropriately sized wastewater sewer mains or lines, potable
water mains or lines, and/or reclaimed water mains or lines.

Section 6. Notice. Any notice delivered with respect to this Agreement shall be in writing
and shall be deemed to be delivered (whether or not actually received) (i) when hand delivered to the
person(s) hereinafter designated, or (ii) upon deposit of such notice in the United States mail, postage
prepaid, certified mail, return receipt requested, addressed to the person at the address set forth
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Right-Of-Way And Proportionate Share Agreement, Waterford Lakes Apartments
MORGAN GROUP DEVELOPMENT, LLC for Alafaya Trail, Colonial Drive, and Woodbury Road, 2020

opposite the Party’s name below, or to such other address or to such other person as the Party shall
have specified by written notice to the other Party delivered in accordance herewith:

As to Kamil Salame

Applicant: Morgan Group Development, LLC
2750 NW 3rd Avenue, Suite 2
Miami, Florida 33127

With  copies

to: Rosalind McLeroy
The Morgan Group, Inc.
3000 Richmond Avenue
Houston, Texas 77098

Thomas R. Sullivan
GrayRobinson, P.A

301 E. Pine Street, Suite 1400
Orlando, Florida 32801

Asto Owner: Ronald Raganella, Sr.
Woodbury Road Partners, LLC
9 Chuck Hollow Court
Huntington, NY 11743

With copy to: D. Paul Dietrich, II, Esq.
Swann Hadley Stump Dietrich & Spears, P.A.
200 E. New England Avenue, Suite 300
Winter Park, FL 32789

Asto County: Orange County Administrator
P. O. Box 1393
Orlando, Florida 32802-1393
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Right-Of-Way And Proportionate Share Agreement, Waterford Lakes Apartments
MORGAN GROUP DEVELOPMENT, LLC for Alafaya Trail, Colonial Drive, and Woodbury Road, 2020

With copy to:  Orange County
Planning, Environmental, and Development Services Department
Manager, Fiscal and Operational Support Division
201 South Rosalind Avenue, 2™ Floor
Orlando, Florida 32801

Orange County

Planning, Environmental, and Development Services Department
Manager, Transportation Planning Division

4200 South John Young Parkway, 2nd Floor

Orlando, Florida 32839

Orange County

Planning, Environmental, and Development Services Department
Manager, Planning Division

201 South Rosalind Avenue, 2nd Floor

Orlando, Florida 32801

Section 7. Covenants Running with the Property. This Agreement shall run with the
Property and shall be binding upon and shall inure to the benefit and burden of the heirs, legal
representatives, successors, and assigns of the parties and to any person, firm, corporation, or other
entity that may become a successor in interest to the Property. Notwithstanding the foregoing,
however, the authority under Section 4 to instruct County to make deductions from Applicant's
transportation impact fee credit account shall remain with Applicant unless expressly assigned in
writing to another by Applicant.

Section 8. Recordation of Agreement. Applicant shall record this Agreement, at
Applicant's expense, in the Public Records of Orange County, Florida, no later than thirty (30) days
after the Effective Date.

Section 9. Applicable Law. This Agreement and the provisions contained herein shall be
construed, controlled, and interpreted according to the laws of the State of Florida and in accordance
with the Orange County Code.

Section 10.  Time is of the Essence. Time is hereby declared of the essence to the lawful
performance of the duties and obligations contained in this Agreement.

Section 11.  Further Documentation. The Parties agree that at any time following a request
therefor by the other Party, each shall execute and deliver to the other Party such further documents
and instruments reasonably necessary to confirm and/or effectuate the obligations of either Party
hereunder and the consummation of the transactions contemplated hereby.

Section 12.  Limitation of Remedies. County and Applicant expressly agree that the
consideration, in part, for each of them entering into this Agreement is the willingness of the other to
limit the remedies for all actions arising out of or in connection with this Agreement.
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Right-Of-Way And Proportionate Share Agreement, Waterford Lakes Apartments
MORGAN GROUP DEVELOPMENT, LLC for Alafaya Trail, Colonial Drive, and Woodbury Road, 2020

(a)  Limitations on County’s remedies. Upon any failure by Applicant to perform its
obligations under this Agreement, County shall be limited strictly to only the following remedies:

(1) action for specific performance or injunction; or

(i)  the right to set off, against the amounts of impact fees to be
credited in favor of Applicant under this Agreement, (A) any amounts due to
County from Applicant under this Agreement but remaining unpaid and (B) the
cost to County of performing any action or actions required to be done under
this Agreement by Applicant, but which Applicant has failed or refused to do
when required; or

(iii)  the withholding of development permits and other approvals or
permits in connection with the Project and/or the Property; or

(iv)  any combination of the foregoing.

In addition to the foregoing, nothing in this Agreement prohibits or estops County from
exercising its power of eminent domain with respect to the Conveyed Lands or any other
portion of the Property as County may lawfully elect.

(b)  Limitations on Applicant's remedies. Upon any failure by County to perform its
obligations under this Agreement, Applicant shall be limited strictly to only the following remedies:

(1) action for specific performance; or
(i)  action for injunction; or

(iii) action for declaratory judgment regarding the rights and
obligations of Applicant; or

(iv) any combination of the foregoing.

Both parties expressly waive their respective rights to sue for damages of any type for breach
of, or default under, this Agreement by the other. Both parties expressly agree that each Party shall
bear the cost of its own attorney fees for any action arising out of or in connection with this
Agreement. Venue for any actions initiated under or in connection with this Agreement shall be in the
Circuit Court of the Ninth Judicial Circuit in and for Orange County, Florida.

Section 13. Amendment. This Agreement may be amended only in writing, formally
executed in the same manner as this Agreement.

Section 14.  Construction of Agreement; Severability. Captions of the Sections and
Subsections of this Agreement are for convenience and reference only; any words contained therein
shall in no way be held to explain, modify, amplify, or aid in the interpretation, construction, or
meaning of the provisions of this Agreement. If any provision of this Agreement, the deletion of which
would not adversely affect the receipt of any material benefits by any Party hereunder or substantially
increase the burden of any Party hereunder, shall be held to be invalid or unenforceable to any extent
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Right-Of-Way And Proportionate Share Agreement, Waterford Lakes Apartments ’
MORGAN GROUP DEVELOPMENT, LLC for Alafaya Trail, Colonial Drive, and Woodbury Road, 2020

by a court of competent jurisdiction, the same shall not affect in any respect whatsoever the validity or
enforceability of the remainder of this Agreement.

Section 15.  Counterparts. This Agreement and any amendment(s) may be executed in up to
three (3) counterparts, each of which shall be deemed an original and all of which shall constitute one
and the same instrument.

Section 16.  Further Documentation. The Parties agree that at any time following a request
therefor by the other Party, each shall execute and deliver to the other Party such further documents
and instruments reasonably necessary to confirm and/or effectuate the obligations of either Party
hereunder and the consummation of the transactions contemplated hereby.

Section 17.  Termination; Effect of Annexation. This Agreement shall remain in effect so
long as the Property remains in unincorporated Orange County, Florida, unless the Parties terminate it
in writing or unless the Agreement terminates earlier as provided in Section 3(b). If any portion of the
Property is proposed to be annexed into a neighboring municipality, and out of the unincorporated
areas, County may, in its sole discretion, terminate this Agreement upon notice to the Applicant. In the
event this Agreement is terminated or is no longer in any force or effect then upon reasonable request -
by Applicant or its successors, County agrees to execute in recordable form any reasonable
documentation reflecting such termination. County further agrees, upon reasonable request of
Applicant or its successors, to execute a notice of satisfaction or partial notice of satisfaction, if and as
applicable, in a form reasonably acceptable to County, should the Agreement then be in effect when
such request is received by County. The Board of County Commissioners hereby authorizes the chair
of the Roadway Agreement Committee to execute such documentation as appropriate.

[Signatures appear on following pages]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed by their
respective duly authorized representatives on the dates set forth below.

“COUNTY”

ORANGE COUNTY, FLORIDA
By: Board of County Commissioners

By:

Jerry L. Demings
Orange County Mayor

Date:

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

By:
Deputy Clerk

Print Name:

Page 11 of 25
#41531116 v13



Right-Of-Way And Proportionate Share Agreement, Waterford Lakes Apartments
MORGAN GROUP DEVELOPMENT, LLC for Alafaya Trail, Colonial Drive, and Woodbury Road, 2020

WIleESSES: “APPLICANT”

//Z{%’ﬂ %f}ﬁwf -
[ J/

Print Nan;Kzi@)mYankowski
Wﬂ [22/2z0

=

Print Name: Harvey Gonzalez

2,253, 200>

Morgan Group Development, LLC, a Texas
limited liability company

By: M&L—_

Print Name: Kamil Salame

Title: Vice President

Date: October 28, 2020

STATE OF: Florida
COUNTY OF: Miami-Dade

The foregoing instrument was acknowledged X in person before me or __ by online
notarization by Kamil Salame, as Vice President of Morgan Group Development, LLC, a Texas
limited liability company, who is known by me to be the person described herein and who executed the
foregoing, this 28™ day of October, 2020. Sthe)is personally known to me or has produced driver
license as identification. '

WITNESS my hand and official seal in the Countyf and
October 2020.

ate last aforesaid this 28" day of

#41531116 v13

/

Notary PAblic

"'o__ ENRIQUE L. BRIME . ¥
L MY COMMISSION ¥ GG 1835£r
*  EXPIRES: February 7, 2022
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P

Heml

onded Thru Notary P ”b"°”“d9'WmM Commissi{m Expires:__f) 2 03 A 1.



Right-Of-Way And Proportionate Share Agreement, Waterford Lakes Apartments .
MORGAN GROUP DEVELOPMENT, LLC for Alafaya Trail, Colonial Drive, and Woodbury Road, 2020

Joinder and Consent to Right-Of-Way and Proportionate Share Agreement for
Waterford Lakes Apartments by and between Orange County, Florida (“Orange County”) and

Morgan Group Development, LLC. a Texas limited liability company (the “Agreement”)

As the property owner and contract seller of the Property, as that term is defined in the
Agreement, Woodbury Road Partners, LLC , a Florida limited liability company (“Current Owner”),
* by executing this Joinder and Consent where indicated below, joins in and consents to the Agreement
and the terms and conditions thereof, and the recording of same against the Property. Furthermore, in
the event Morgan Group Development, LLC does not acquire the Property, Current Owner shall be
deemed the Applicant under the Agreement and shall assume any and all obligations and shall acquire
all rights of Morgan Group Development, LLC under said Agreement and Current Owner shall
indemnify and hold harmless Morgan Group Development, LLC for any claims or liabilities that arise
pursuant to said Agreement. '

WITNESSES: “OWNER”

/%ém% ?/LAMM/&(

Print Name: £V DA LAz sMM=L LA
Muchssl ol

2
Print Name: /l d%‘é/ %QL,}/}M’ [ /ﬂ»

Print Name: Ronald Raganella, Sr.

Title: Manager

Date: /i 0//3 8’/ / L0 D

STATE OF: NEW YORK
COUNTY OF: SUFFOLK

The foregoing instrument was acknowledged ~ in person before me or __ by online
notarization by Ronald Raganella, Sr., as Manager of Woodbury Road Partners, LLC, a Florida
limited liability company, who_is known by me to be the person described herein and who executed the
foregoing, this &% day of 0 CTD (0152020. S/RY is personally known to me or has produced

- MY D 44z, as identification.

WITNESS my hand and official seal in the County and State-last aforesaid this 0? J day of

Dervbey— 2020 %’A %/{ Q L\\

Notary 'Public
" PATRICIA M OSULLIVAN . . i @ 'Ce \
: , . ‘ ' sy
NOTARY PUBLIC STATE OF NEW YORK Print Name: AT Man- ! Vih—
SUFFOLK COUNTY o '
LIC. # 01056258705 My Commission Expires: L/,_ 2 ~202Y
COMM. EXP. —L ~L0N

Pace 13 nfI8



Right-Of-Way And Proportionate Share Agreement, Waterford Lakes Apartments
- MORGAN GROUP DEVELOPMENT, LLC for Alafaya Trail, Colonial Drive, and Woodbury Road 2020

Exhibit “A”
Project Location Map

Page 14 of 25
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Exhibit “B”

Legal Descrii)tion and Sketch of Description for Property

.JLOCATED IN SEC‘T(DN 23, 'EI'OWNSHIP 22 SOUTH, RANGE 31 EAST

- COMMENCE AT THE SOUTHWEST CORNER OF THE NW. 1/4 OF SAID SECT(ON 23 THENCE WITH THE WEST

SKETCH OF DESCRIPTION
LANDS OF WOODBURY ROAD
PARTNERS, LL.C

COUNTY, FLORIDA

LEGAL DESCRIPTION

A PARCEL OF LAND LOCATED IN THE NW 1/4 OF SECTION 23, TOWNSHIP 22 SOUTH, RANGE 31 EAST,
ORANGE COUNTY, FLORIDA. BEING MORE PARTICULARLY, DESCRIBED AS FOLLOWS:

LINE OF W 1/4, NOO'19'41°W, A DISTANCE CF 58.92 FEET THENCE LEAVING SAID WEST LINE,

NBE'40'19°E, A OISTANCE OF B5S.00 FEET TO THE EAST RIGHT—-OF—WAY. LINE OF WOODBURY RDAD

(105~FOOT PUBLIC RIGHT OF WAY PER OFFICIAL RECORDS EOOK 1380, PAGE BB, OFFICIAL RECORDS

BOOK 4165, PAGE 3680, OFFICIAL RECORDS BOOK -9903, PAGE 3363 AND PLAT BOCK 26, PAGE 18,
ALL OF THE PUBLIC RECORDS OF ORANGE.COUNTY, FLORIDA) AND THE POINT OF BEGINNING;

THENCE WITH SAID EAST RIGHT—OF—WAY LNE, NOD'19°41'W, A DISTANCE OF 118497 FEET TO
SOUTH LIM ITED—ACCESS RIGHT—-OF—~WAY LINE COF STATE RCAD 50 (ZOO—FOOT PUBLIC RIGHT OF WAY F'ER
RIGHT—OF—WAY SECTION 750680); THENCE WITH -SAID SOUTH —-ACCESS RIGHT-OF-WAY LINE
THE FOLLOWING 'IWO 5‘2) COL) RSES. 1) SOUTHEASTERLY WITH THE ARC OF A NON~TANGENT CURVE TQ

SAID RAD A CENTRAL ANGLE QF 2°10°48' AND A
CHORD BEA ING AND DISTANCE OF SB8E'23'14°E, 433.62 FEET) FOR AN ARC DISTANCE OF 438.65 FEET:
2) S62'40'39°E, A DISTANCE . OF 97 868 FEET; THENCE LEAVING SAID SOUTH LIMITED-~ACCESS
RIGHT~OF-WAY UNE, AND WITH THE E 1
SAID SECTION 23, SO0'17'28°E, A DISTANCE OF 320.93 FEI

THI ORTH_ LINI F

RTH_RIG! INAMED ET MABLE. F \

PER OFFICIAL RECORDS BOOK 5450, PAGE 4182, PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA);

%%C%FW%INSQ'&G NORTH RIGHT—OF~WAY LINE, N89°11°43W, A DISTANCE OF 260.05 FEET TO THE
ING. .

CONTAINING 10.088 ACRES OF LAND, MORE OR LESS.

SURVEYOR'S NOTES

1., THE PURPOSE OF THIS SKETCH OF DESCRIPTION IS TO DEFINE THE OVERALL LIMTS OF THE LANDS
OF WOODBURY ROAD PARTMERS, LLC.

2. THIS IS NOT A’ SURVEY.

3. 2. THE BASIS OF BEARINGS FOR THIS SURVEY IS GRID NORTH, STATE PLANE COORD!NATE SYSTEM,
FLORIDA- EAST, 3. NGS ADJUSTMENT OF 2011. THE WEST LINE OF THE NW 1/4 OF SECTION 23,
TOWNSHIP 22 SOUTH, E 31 EAST BEARS NOO 19'41°W.

;.CTHE PROPERTY CEPICTED ON THIS SKETCH IS SUBJECT TO ALL EASEMENTS AND RES[RICﬁONS OF
ECORD.

THIS LEGAL DESCRIFTION IS INCOMPLETE UNLESS ACCOMPANIED Br A SKETCH OF THE PROPERTY
DESCR!EED HEREW

REVISION 1; 16 SEP 2020
CHANGED RADIUS INFO AND
GORRECTED LEGAL OESCRIFTIO

T VALID  WITH
OF A FLORIOA LICENSED S

REVISION 2: ZB SEP 2020
OUT THE SJGNATURE AND THE SSGINN. RAISED CORREGTED 'GAL DESCRIFTION

" SEETGHOF DESCRIFTION

'| EADING EDGE
1DD, FERYICES |,

8802 DoHANCE DRIVE
ORLANDO, FLORDA 32800
PHONE: (407) F-er
wm—--m: lingedgota.com

gy

FLORDA UCENSED BUSMESS NUMEIR LB 6340
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SKETCH OF DESCRIPTION
LANDS OF WOODBURY ROAD

PARTNERS, LLC
LOCATED IN SECTION 23, TOWNSHIP 22 SOUTH, RANGE 31 EAST
ORANGE COUNTY, "FLORID .
SeEr 3 [ y A osHE s 0 120 240
o MTEREEE LTI e e—
i GRAPHIC SCALE 1" = 120'
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S " .
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B 1 - dlf|v  §
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wisdeli 3l oz v ON8P  PsM PROFESSIONAL
gosl{ § ) g 5 g Bl SURVEYOR & MAPPER
g ‘;%‘g ; a E :c_\‘ % Eg'e'-{ 8 LICENSED BUSINESS .
] 865’,' ; 2 N T §§ R/W  RIGHT—OF—WAY
8 n:,_n.d y E ally "2 T TOWNSHIP
Bl ga |3 1= 2 R RANGE
B o2y E 12400 E'pE.SéSN'AL DRIVE |é E D.B.  DEED BOOK
- L N.T. —
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S
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) L2 = e | NoRM Raw une PROPERTY DEPIGTED WEREON
- _J_
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. Rl 3
W'I"’N . Tazs, ‘PER O.R. 5450, PG. GHT 2F way

OT VALID WITHOUT THE SIGNATURE AND THE ORIGINAL RAISED
SEAL OF A FLORIDA LICENSED SURVEYOR AND MAPPER. (SEE SHEET 1 OF 3)
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~ SKETCH OF DESCRIPTION
LANDS OF WOODBURY ROAD
PARTNERS, LLC

LOCATED IN SEC‘TION 23 TOWNSHIP 22 SOUTH, RANGE 31 EAST
GE COUNTY, FLORIDA

umnuwr: sw1 4 - - = v e———
14:5 RI1E i
RIGHT OF
RIGHT_OF WAY. STATE, ROMD 50 — SRR RoAD 80 STATE :

/J_ FREL]  ROAD 408
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LEGAL DESCRIPTION OF THE
NOT VALD WITHOUT THE SIGNATURE AND THE ORIGINAL RAISED .
SEAL OF A FLORIDA LICENSED SURVEYOR AND MAPPER. (SEE SHEET 1 OF 3) PROPERTY DEPICTED HEREON|.
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MENT, LLC for Alafaya Trail, Colonial Drive, and Woodbury Road, 2020

Exhibit “D”

Legal Description and Sketch of Description
for Conveyed Lands ‘

. SKETCH OF DESCRIPTION
LANDS OF WOODBURY ROAD
PARTNERS, LLC
RIG‘HT OF-WAY DEDICATION

LO‘CATED N SECT\ON 23, TOWNSHIP 22 SOUTH, RANGE 31 EAST
RANGE COUNTY, FLORIDA

LEGAL DESCRIPTION

A PARCEL OF LAND LOCATED IN THE N\N 4 OF SECTION 23, TOWNSHIP 22 SOUTH. RANGE 31 EAST,
ORANGE COUNTY, FLORIDA, BEING MORE P CULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE SQUTHWEST CORNER OF THE NW 1 4 OF SAID SEGTION 23' THENCE WITH THE WEST

1/4, NOO'19°41°W, A DISTANCE O FEET: LEAVING SAID WEST LI
NBQ‘MWQ'E. A D)STANCE OF 55.00 FEET TO THE EA?I’ lGHT—OF—WAY LINE OF WOODBURY AD
(105=FOOT PUBLIC RIGHT OF WAY PER OFFICIAL RECORDS BOOK 1390, PAGE 88, OFFICIAL RECORDS
BOOK 4165, PAGE 3680, QFFICIAL RECORDS BOOK 9903, PAGE 3365 AND PLAT EDDK 26, PAGE 18,
ALL OF THE PUBLIC RECORDS OF ORANGE COUNTY FLORIDA) THENCE WITH SAID EAST RIGHT—OF-~WAY
LINE, NOC"18" 41'W. A DISTANCE OF 514.13 FEET TO THE POINT OF BEGINNING;

THENCE CONTlNUE WITH SAID EAST . RIGHT—DF—WAY LINE NOD'18'41°W, A DISTANCE OF 650.84 FEET TO
THE SOUTH LIMITED—ACCESS RIGHT-QF—WAY LINE OF. STATE ROAD SO (ZOO-FDOT PUBLIC RIGHT OF WAY
PER RIGHT—OF—WAY MAP_SECTION 75060); THENCE LEAVING SA(D EAST RIGHT—OF=—-WAY LINE, WITH SAID
SOUTH LIMITED—~ACCESS RIGHT—OF—~WAY LNE. SOUTHEASTERLY WITH THE ARC OF A NON-—-TANGENT CURVE
E LEFT (SAID CURVE RAVING A RADIUS OF -11559.20 FEET, A CENTRAL ANGLE OF 00°03'53" AND
A CHORD BEARING AND DISTANCE OF S85'19'48"E, 13.05 FEET) FOR AN ARC DISTANCE OF 13.05 FEET
TO A POINT OF NON—TANGENCY; THENCE LEAVI NG SAID SOUTH UMITED~ACCESS RIGHT—OF—WAY LINE,
gog‘_}_ 2[__5 SEG‘I\NNE:INS'MNCE OF 587.24 FEET: THENCE S11°23'20'W, A DISTANCE OF 83.80 FEET TO THE
o G.

CONTAINING 0.184 ACRES (8033 SQOARE FEET) OF LAND, MORE OR LESS.

SURVEYOR'S NOTES

1. 'THE PURPOSE OF THIS SKETCH OF DESCRIPTION IS TO DEFINE THE UMITS FOR A RIGHT—OF-WAY
DEDICATION PARCEL.

2. THIS IS NOT A SURVEY. -

3 2.  THE BASIS OF BEARINGS FOR THIS SURVEY IS GRID NORTH, STATE PLANE COORDINATE . m
ORIDA EAST, NAD 83, NGS ADJUSTMENT OF 2011. THE WEST LINE OF THE NW 1/4 OF SEGTION 23,

TOWNSHIP 22 SOUTH, RANGE 31 EAST BEARS NDO"19°41-W.

;ECD‘I-EE PROPERTY DEPICTED ON THIS SKETCH S SUBJECT TO ALL EASEMENTS AND RESTRICTIONS OF

THIS LEGAL DESCRIFTION IS INCOMPLETE UNLESS ACCOMPANIED BY A SKETCH OF THE PROFPERTY
DECFHEED HEREIN.

NOT VAUD WITHOUT THE SIGNATURE AND THE ORIGINAL RAISED " N
SEAL OF A FLORIDA LICENSED SURVEYOR AND NAP’P@,,,,'_ REVISION: 26 SEP 2020° CORRECTED CURVE DATUM

P /\skm@‘gvpsscmmml DATE_OF DRAWING: 7 AUG 2020
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SKETCH OF DESCRIPTION
LANDS OF WOODBURY ROAD
PARTNERS, LLC
RIGHT-OF-WAY DEDICATION

T, LLC for Alafaya Trail, Colonial Drive, and Woodbury Road, 2020

LOCATED IN SECTlObcI,FZS, gOWNSH)P 22 SOUTH, RANGE 31 EAST

NOT V/ WITHOUT THE SIGNATURE AND THE ORIGINAL RAISED
SEAL OF A FLORIDA LICENSED SURVEYOR AND MAPPER. (SEE SHEEI' 1 OF 3)
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ment, Waterford Lakes Apartments

LLC for Alafaya Trail, Colonial Drive, and Woodbury Road, 2020

LANDS

,\

' SKETCH OF DESCRIPTION

OF WOODBURY ROAD

PARTNERS, L1.C
RIGHT-OF-WAY DEDICATION

LOCATED IN SEC’HON 23. TOWNSHIP 22 SOUTH, RANGE 31 EAST

RANGE COUNTY, FLORIDA
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Exhibit “E”

Permitted Encumbrances

1. Easement granted to Florida Power Corporation recorded in Deed Book 977 Page 525; as affected
by Subordination of Utility Interests recorded in Official Records Book 9846, Pave 4526, of the Public'

Records of Orange County. Florida.

2. Aerial Easements granted to Florida Power Corporation DBA Progress Energy Florida. Inc.
recorded in Official Records Book 10193, Page 4995 and Official Records Book 10193, Page 5002 of

the Public Records of Orange County, Florida.
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