MEMORANDUM OF AGREEMENT
BETWEEN
FLORIDA DEPARTMENT OF TRANSPORTATION,
FLORIDA’S TURNPIKE ENTERPRISE
AND
ORANGE COUNTY, FLORIDA

This MEMORANDUM OF AGREEMENT (the “Agreement”) is made and entered into
by and between the FLORIDA DEPARTMENT OF TRANSPORTATION, FLORIDA’S
TURNPIKE ENTERPRISE, an executive agency of the State of Florida (the “Department”), and
ORANGE COUNTY, FLORIDA, a charter county and political subdivision of the State of Florida
(the “County”) (the Department and the County may be referred to individually as a “Party” and
collectively as the “Parties”).

RECITALS

A. The Department is authorized by Section 334.044, Florida Statutes, to coordinate
the planning, development, and operation of the State Highway System and to cooperate with local
governments in the development of a statewide transportation system and individual components
of the system.

B. The Department’s Florida Turnpike Enterprise (“Enterprise”) is authorized by
Section 338.2216, Florida Statutes, to plan, develop, own, acquire, construct, improve, maintain,
operate, and manage the Florida Turnpike System; and to cooperate and contract with other public
entities for such purposes.

C. The County is authorized by Chapters 125 and 336 to own, construct, operate, and
maintain the county road system roads located within the geographical boundaries of Orange
County, Florida, and to enter into agreements with other governmental agencies for performance
of the other agencies’ authorized functions.

D. The Enterprise owns and operates the Florida Turnpike (SR 91), a limited access
highway that is part of the Florida Turnpike System.

E. The County operates Taft Vineland Road located near milepost 253 of SR 91 within
the boundaries of Orange County, Florida.

F. The Department’s adopted work program includes two (2) projects on and
connecting SR 91 and Taft Vineland Road in Orange County, Florida: 1) construction of a new
partial interchange on SR 91 and Taft Vineland Road at milepost 253, and widening of Taft
Vineland Road from Oak Crossing Road to General Drive, as described in the Department’s Five-
Year Adopted Work Program as Financial Project Number (FPN) 444980-1 (“Project-17); and 2)
widening of Taft Vineland Road from just west of Orange Blossom Trail (US 441) to Oak Crossing
Road, as described in the Department’s Five-Year Adopted Work Program as FPN 444980-3, and
as also known by the County as Capital Improvement Plan Number 3037 (“Project-2"). (Project-
1 and Project-2 may be referred to collectively in this Agreement as the “Projects”).
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G. To ensure the most effective utilization of public resources and to facilitate the
construction of the Projects, the Parties agreed to establish this Agreement to coordinate various
aspects of the Projects.

H. It is the intent of the Parties to cooperate and coordinate their efforts and resources
to minimize the costs of construction, maintenance, and other project-related matters as the
Department expands and improves its transportation system and facilities in Orange County.

AGREEMENT

In consideration of the mutual covenants and promises contained in this Agreement, the
Parties agree that the Recitals are true, correct, and incorporated by reference herein, and further
agree as follows:

1. Representations of the County.

a. To the knowledge of the County, the execution of this Agreement does not
constitute a violation of applicable law or regulations or a breach of or default under any other
agreement to which the County is a party or an event that, with the passage of time, would become
a breach of or default under any such agreement.

b. All consents, waivers, approvals and other governmental actions required to be
taken in order for the County to enter into this Agreement have been received by the County.

2. Representations of the Department.

a. To the knowledge of the Department, the execution of this Agreement does not
constitute a violation of applicable law or regulations or a breach of or default under any other
agreement to which the Department is a party or an event that, with the passage of time, would
become a breach of or default under any such agreement.

3. Department Responsibilities. Subject to the timely performance by the County of its
obligations under this Agreement:

a. The Department has prepared construction plans for Project-1 (“Project-1 Plans™)
which are on file with both the County and the Department. Project-1 generally includes, among
other things, widening of Taft Vineland Road from one (1) lane in each direction to two (2) lanes
in each direction from Oak Crossing Road to General Drive, adding a truck parking lot, which is
a parking lot dedicated to the use of trucks on and off SR 91, at the northwest corner of Taft
Vineland Road and SR 91 (the “Truck Parking Lot”), adding three (3) new ramps (a northbound
off-ramp from SR 91 to Taft Vineland Road, a southbound on-ramp from Taft Vineland Road
eastbound to SR 91, and a southbound on-ramp from Taft Vineland Road westbound to SR 91,
collectively the “Ramps”), and adding paint to the existing Taft Vineland Road bridges over SR
91.
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b. The Department will procure construction services for the Projects in accordance
with the procurement processes available to the Department, it being understood by the Parties
that the Department will let Project-1 and Project-2 to a single construction contract.

c. The Department will construct the Projects within the existing Department right-
of-way, the existing County right-of-way, the additional right-of-way being acquired by the
Department for Project-1 under this Agreement, the additional right-of-way being acquired by the
County for Project-2 under this Agreement, and the Local Right-of-Way Contribution Parcel
(defined in Section 4.d, below), in accordance with the terms and conditions of a construction
contract anticipated to be advertised by the Department on July 10, 2026 (“Advertisement Date™).
The Department may adjust the Projects’ schedules as necessary and will provide reasonable notice
to the County. Such adjustments shall not require an amendment to this Agreement.

d. The Department will utilize the County’s Local Share (referred to in Section 4.a.,
below) to pay for the costs of the Projects in accordance with the terms of the Locally Funded
Agreement (defined in Section 4.a., below).

e. The Department will administer the work so that the Projects are constructed in
accordance with the Project-1 Plans and the Project-2 Plans (defined in Section 4.b., below), and
their respective specifications as approved by the Department. The Department will administer the
construction and construction engineering and inspection work for the Projects. The Department
shall not be responsible for any costs associated with aesthetic enhancements to structures,
roadway elements, or landscaping beyond what is in the Project-1 Plans and Project-2 Plans.

f. The Department will obtain, at its own expense, all applicable regulatory permits
required for Project-1.

g. The Department shall be responsible for permit compliance during construction of
the Projects.
h. The Department will notify the County’s construction project manager in writing

and invite the County to attend the semi-final inspection prior to the final acceptance of the Projects
by the Department. The County will be given the opportunity to concur with satisfactory
completion of final punch list items for portions of the Projects that will be owned and/or
maintained by the County. The Department’s construction project manager shall coordinate with
and provide notice to the County’s construction project manager to attend construction meetings
throughout the construction phase of the Projects.

1. Upon the final acceptance of the Projects by the Department, the Department will
furnish the County with final construction as-builts and any shop drawings related to the Projects.

] Upon the final acceptance of the Projects by the Department, the Department will

own, operate and maintain, at its sole cost, all areas of the Projects for which maintenance
responsibility is assigned to the Department as depicted on Exhibit “A” (as such exhibit may later
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be amended), in accordance with the Department’s standard schedules for maintenance. The
Department’s responsibilities will include:

1. All roadway features, fencing and gates, pavement striping, safety
devices, lighting, and ground-mounted signage.

2. All drainage features that fall within the Department’s right-of-way
(ROW) except those specified in Section 4.m., below.

3. All portions of the Enterprise ITS system located within the interchange
at Taft Vineland Road and SR 91, and along Taft Vineland Road.

4. The Ramps.
5. The Truck Parking Lot.

6. All retaining walls and the retaining wall on the south side of Taft
Vineland Road and east of Oak Crossing Road that leads to the new
southbound on-ramp from Taft Vineland Road to SR 91.

7. The painting applied to the existing Taft Vineland Road bridges over SR
91 (754169 & 754170) as shown in the Project-1 Plans.

8. Underdeck lighting and pier protection underneath the existing Taft
Vineland Road bridges over SR 91 (754169 & 754170).

The Department will notify the County at least forty-eight (48) hours prior to performing any
routine or periodic maintenance on any portions of the Projects on County ROW (or which require
entry upon County ROW) for which maintenance responsibility is assigned to the Department
under this Agreement.

k. The Department will acquire all necessary ROW for Project-1 in accordance with
the Department’s procedures.

1. Upon final acceptance of the Projects by the Department, the Department will, in
accordance with Department procedure, convey by Quit Claim Deed to the County, Parcel 108
(depicted on Exhibit “B” to this Agreement), subject to the Department’s limited access ROW,
which thereafter the County will own and operate for County purposes. Nothing in this paragraph
will affect the Parties’ allocation of maintenance responsibilities as otherwise provided in this
Agreement.

m. Upon final acceptance of the Projects by the Department, the County will assist the

Department in securing a modification to any environmental regulatory permits issued for the
Projects.
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n. The Department shall include the following paragraph as part of, and in addition to
the other terms in, Subarticle 7-13.2 of the Standard Specifications for Road and Bridge
Construction, Division 1, General Requirements and Covenants, as amended, applicable to the
Projects:

“The Commercial General Liability Insurance shall name Orange County, Florida as an
additional insured with the same terms, conditions, and language as specified in Subarticle
7-13.2.7

0. The Department shall include the following paragraph as part of, and in addition to
the other terms in, Subarticle 7-12.1 of the Standard Specifications for Road and Bridge
Construction, Division 1, General Requirements and Covenants, as amended, applicable to the
Projects:

“The Contractor shall indemnify and hold harmless Orange County, Florida, its officers
and employees from liabilities, damages, losses and costs, including, but not limited to,
reasonable attorney’s fees, to the extent caused by the negligence, recklessness, or
intentional wrongful misconduct of the Contractor and persons employed or utilized by the
Contractor in the performance of the construction Contract.”

p. Upon final acceptance of the Projects by the Department , the traffic control signal
equipment at the following locations will be owned by the Department:

1. The intersection of Bachman Road and Taft Vineland Road.

2. The intersection of Taft Vineland Road and the new southbound SR 91
entrance ramp.

4. County Responsibilities. As conditions to the Department’s responsibilities under this
Agreement:
a. Pursuant to the terms of a locally funded agreement (the “Locally Funded

Agreement”) to be entered into between the Department and the County contemporaneous with
this Agreement, the County shall contribute the “Local Share” (as that term is defined in the
Locally Funded Agreement), which will constitute the funding to be provided by the County for
the Projects. Timely performance by the County of its obligation to contribute the Local Share to
the Department is a material condition to the Department’s performance under this Agreement. If
the County fails to timely contribute the Local Share to the Department in accordance with the
terms of the Locally Funded Agreement, the Department may terminate this Agreement, which
termination shall only be effective if the County has failed to contribute the Local Share to the
Department in accordance with the terms of the Locally Funded Agreement within thirty (30)
calendar days after the Department’s notice of termination.

b. The County has prepared construction plans for Project-2 (“Project-2 Plans”),

which are on file with both the County and the Department. Project-2 generally includes, among
other things, widening of Taft Vineland Road from one (1) lane in each direction to two (2) lanes
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in each direction with a divided median, pedestrian facilities, and a closed stormwater drainage
system approximately 600 feet west of US 441 to Oak Crossing Road. The County shall provide
Project-2 Plans to the Department a minimum of thirty (30) calendar days prior to the
Advertisement Date to support the construction advertisement of the Projects.

C. The County will provide all necessary documentation required for Plans Processing
as set forth in the most current version of the Florida Department of Transportation Design Manual,
specifically, section 131.1.1(4) and section 131.1.1(6) for Project-2.

d. No later than sixty (60) calendar days following the execution of this Agreement,
the County shall contribute to the Department via County deed in substantially the same form as
shown in Exhibit “C” to this Agreement, for no compensation, the following parcel (the “Local
Right-of-Way Contribution Parcel”), for utilization by the Department, its employees, consultants,
and contractors in designing, constructing, operating, and/or maintaining the Projects:

1. Parcel 100, consisting of 0.583 acres +/-.

The conveyance of the Local Right-of-Way Contribution Parcel shall be accomplished in
accordance with all applicable federal and state laws, but without the use of any federal funds.

e. The County shall not use any federal funds to provide or transfer the Local Right-
of-Way Contribution Parcel to the Department. Receipt or use of federal funds by the County in
acquiring or transferring any portion of the Local Right-of-Way Contribution Parcel or providing
any funding for the Projects shall be deemed to be receipt and use of federal funds by the County.
The receipt of federal funds by the County for use in acquiring or transferring the Local Right-of-
Way Contribution Parcel, or otherwise for use in connection with the Projects, shall constitute a
material alternation of this Agreement and the Department shall have the right at its discretion to
terminate this Agreement.

f. The County acknowledges that its conveyance of the Local Right-of-Way
Contribution Parcel to the Department under this Agreement is done voluntarily, and the County
waives any eminent domain rights including, but not limited to, any claims for compensation or
reimbursement of fees and costs.

g. The County, through this Agreement, grants perpetual permission to the
Department and its consultants and contractors (at no cost to the Department, its consultants, or
contractors) to enter upon, over, through, under, across, and to occupy those areas identified as
800A and 800B, as shown in Exhibit “D” to this Agreement, for purposes of clearing, excavating,
constructing, accessing, maintain, and operating drainage features within 800A and 800B.

h. The County will obtain, at its own expense, all applicable regulatory permits
required for Project-2.

1. The County acknowledges that construction of the Projects will partially occur in
the County’s ROW. The County grants the Department, its consultants, and contractors (at no cost
to the Department, its consultants, or contractors), for the duration of the Projects, the right to enter
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upon, over, through, under, across, and to occupy County ROW for the purpose of constructing
the Projects as more fully described in the Project-1 Plans and Project-2 Plans. The County agrees
that no separate County construction and/or ROW permits need to be obtained for these purposes.

] The County grants the Department, its consultants, and contractors (at no cost to
the Department, its consultants, or contractors) the right to enter upon, over, through, under, across,
and to occupy the County’s ROW for the purposes of operating and maintaining all areas of
Project-1 and Project-2 for which maintenance responsibility is assigned to the Department as
depicted on Exhibit “A” to this Agreement (as such exhibit may later be amended). The County
agrees that no separate County ROW permit is required for these purposes.

k. The County grants the Department and contractors (at no cost to the Department or
contractors) the right to perform detours on County roadways as shown in the Project-1 Plans for
work on Bachman Road and Rocket Boulevard. The County agrees that no separate County
construction and/or ROW permits are needed for these purposes.

1. Upon final acceptance of the Projects by the Department, the County shall operate
and maintain, at its sole cost, all areas of the Projects for which maintenance responsibility is
assigned to the County as depicted on Exhibit “A” (as such exhibit may later be amended). The
County’s responsibilities will include:

1. All roadway features, fencing and gates, pavement striping, safety
devices, sidewalks, lighting, landscaping and ground-mounted signage.

2. Allroadway features for the existing Taft Vineland Road bridges over SR
91 (754169 & 754170).

m. Upon final acceptance of the Projects by the Department, the County shall operate
and maintain the drainage pipes and structures, at its sole cost, for all areas of the Projects for
which maintenance responsibility is assigned to the County as depicted on Exhibit “A” (as such
exhibit may later be amended) and Exhibit “E” (as such exhibit may later be amended).

n. It is understood by the Parties that all traffic and pedestrian signalization control
system equipment and components at the locations listed in Section 3.p., above, shall be operated
and maintained by the County in accordance with the terms and conditions of the then current
traffic signal maintenance compensation agreement (TSMCA) between the Department and the
County.

0. Upon final acceptance of the Projects by the Department, the County shall own,
operate and maintain the traffic and pedestrian signalization control system equipment and
components at the intersection of Satellite Blvd and Taft Vineland Road.

p. The County shall perpetually maintain all portions of the Projects under this
Agreement, for which it has maintenance responsibility in good repair and working order in
accordance with the Project-1 Plans and Project-2 Plans and the standards and requirements of the
Department generally applicable to work on Department ROW (as may be amended), and in a
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manner which will not interfere with the convenient, safe, and continuous use of SR 91 and other
Department facilities thereto. If any portion of the Projects for which the County has maintenance
responsibility is damaged such that it is not structurally stable or presents a safety hazard to the
public, it shall be repaired to a safe condition in a timely manner.

1.

For any routine or periodic maintenance activities on any portion of the
Projects on County ROW if impacting Department ROW, and on any
portion of the Projects on Department ROW for which maintenance
responsibility is assigned to the County under this Agreement, the County
shall submit to the Department a maintenance plan detailing the means
and methods for accomplishing repairs in accordance with all Department
standards, procedures, and specifications. This maintenance plan must be
submitted to Enterprise’s Maintenance Office at least forty-eight (48)
hours in advance of the planned maintenance work and approved by the
Department prior to commencing any maintenance or repair activities
(this requirement shall not be construed to Ilimit the County’s
responsibility for taking immediate action to protect the traveling public
in the event any portion of the Projects maintained by the County is
determined to pose an imminent safety threat). It is hereby agreed by the
Parties that neither the granting of permission to access Department ROW
nor the County’s use or occupancy of Department ROW shall operate to
create or vest any property right to or in the County. For any maintenance
activities that will require a lane closure on SR 91 or impact traffic on SR
91, the County must provide a signed and sealed Maintenance of Traffic
Plan and lane closure analysis to the Department for its review and
approval prior to commencing such maintenance activities.

Maintenance work performed by the County on the Department’s ROW
shall only be performed by qualified and/or experienced contractors or by
County staff while meeting Department standards, the selection of which
is subject to review and approval by the Department, and shall be subject
to the requirements of this Agreement generally applicable to work in
Department ROW, including the requirements for advance notice of work
to be performed, maintenance of traffic, workmanlike performance,
erosion and pollution control, environmental requirements, avoidance of
damage to Department facilities, public safety, hours of operation, and
lane closures. Maintenance work that includes reconstruction of any
portions of the Projects shall be subject to all provisions of this Agreement
applicable to the initial construction of the Projects.

Unless otherwise agreed to by the Department in a separate writing,
improvements constructed as part of the Projects for which the County is
responsible for maintenance shall be maintained to the same dimensions
as originally constructed. The County shall not cause or permit any liens
or encumbrances to attach to any portion of Department ROW.
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4. The County’s performance of its maintenance responsibilities for the

portions of the Projects located on Department ROW are subject to
periodic inspection by the Department, at the Department’s sole
discretion. If the Department reasonably determines that the County’s
performance of its maintenance responsibilities is not completed in
accordance with the provisions of this Agreement, then the Department
may cause the needed maintenance to be performed at the County’s sole
cost and expense as further set forth in this paragraph. If the needed
maintenance is not required to avoid or correct an imminent risk of injury
to persons or property, the Department will provide written notification to
the County of such maintenance at least thirty (30) calendar days in
advance of performing maintenance work for which the County is
responsible. If the County does not perform the required maintenance
within such period, the Department, within its reasonable discretion, may:
(1) provide the County with written authorization granting additional time
to the County to complete such maintenance; or (2) perform such
maintenance in accordance with this Agreement at the County’s sole cost
and expense (in which case, the Department shall provide the County with
an invoice for the actual costs incurred by the Department and the County
shall pay the invoice within sixty (60) calendar days of the date of the
invoice)

The County shall be solely responsible for any damages to Department
real property, any surrounding property, real estate, vehicles, pedestrians,
or other persons or things occurring as a result of its operation or
maintenance activities, at no expense to the Department. In addition, the
County will be solely responsible for clean-up or restoration required to
correct any environmental or health hazards that may result from its
maintenance operations, at no expense to the Department. The County
shall not store any hazardous materials within the Department ROW.

The provisions of this paragraph shall survive the expiration or termination of this

Agreement.

Remainder of page intentionally left blank
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5. General Emergency Maintenance Responsibilities

In addition to each Party’s specific maintenance responsibilities as outlined in Section 3
(Department) and Section 4 (County), the Parties agree to the following general maintenance
responsibilities:

a. During an emergency situation as declared by either Party, both Parties have access
to the drainage pipes and structures shown in Exhibit “E” to perform any necessary repairs needed
to eliminate risks to life, safety, or property. Both Parties agree to coordinate after the repairs are
completed to document the work performed and identify any costs incurred by either Party and
reimbursement of the cost incurred.

b. During an emergency situation as declared by either Party, both Parties have access
to the maintenance limits as defined in this Agreement and in the attached Exhibit “A” to perform
any necessary repairs needed to eliminate risks to life, safety, or property. Both Parties agree to
coordinate after the repairs are completed to document the work performed and identify any costs
incurred by either Party and reimbursement of the cost incurred

6. Miscellaneous

a. Any amendment to or modification of this Agreement or any alteration, extension,
supplement, or change of time or scope of work shall be in writing and signed by both Parties.

b. Any notice or other document which either Party is required to give or deliver to
the other under the terms of this Agreement shall be given in writing and delivered personally or
sent to:

TO DEPARTMENT: TO COUNTY:

Executive Director Orange County Administrator
Florida’s Turnpike Enterprise Orange County

Turnpike Headquarters — Bldg. 5315 P.O. Box 1393

P.O. Box 613069 Orlando, FL 32802-1393

Ocoee, Florida 34761

With a copy to: With a copy to:

Chief Counsel County Attorney
Florida’s Turnpike Enterprise Orange County
Turnpike Headquarters — Bldg. 5315 P.O. Box 1393

P.O. Box 613069 Orlando, FL 32802-1393

Ocoee, Florida 34761
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c. The Department may cancel this Agreement for refusal of the County to allow
public access to all documents, papers, letters, or other materials subject to the provisions of
Chapter 119, Florida Statutes, made or received by the County in conjunction with this Agreement.

d. Nothing in this Agreement shall prevent the Parties from entering into third party
agreements that require third parties to assist the Parties with their obligations under this
Agreement; provided, however, such third-party agreements shall not in any manner relieve the
Parties of their obligations under this Agreement. Neither the Department nor the County shall be
obligated or liable hereunder to any person or entity not a party to this Agreement. This Agreement
confers no rights on any third party and shall not create any other third-party beneficiary under
this Agreement, nor shall this Agreement authorize anyone not a Party to this Agreement to
maintain a suit against the Department or the County pursuant to the terms of this Agreement.

e. Upon request, the County will (at no cost to the Department, its consultants, or
contractors) enter into any additional agreement(s) as may be necessary for the Department to
perform the work required for the Projects to otherwise effectuate the terms of this Agreement.

f. The requirements of Section 339.135(6)(a), Florida Statues, are incorporated into
this Agreement:

“The Department, during any fiscal year, shall not expend money, incur any
liability, or enter into any contract which, by its terms, involves the expenditure of
money in excess of the amounts budgeted as available for expenditure during such
fiscal year. Any contract, verbal or written, made in violation of this subsection is
null and void, and no money may be paid on such contract. The Department shall
require a statement from the comptroller of the Department that funds are available
prior to entering into any such contract or other binding commitment of funds.
Nothing herein contained shall prevent the making of contracts for periods
exceeding one (1) year, but any contract so made shall be executory only for the
value of the services to be rendered or agreed to be paid for in succeeding fiscal
years; and this paragraph shall be incorporated verbatim in all contracts of the
Department which are for an amount in excess of $25,000 and which have a term
for a period of more than 1 year.”

g. This Agreement shall be governed and construed in accordance with the laws of the
State of Florida.
h. No waiver by either Party of any failure by the other Party to timely perform any

of its obligations under this Agreement, shall be construed as a waiver of any succeeding failure
of the defaulting Party to perform or as a waiver of the defaulting Party’s obligations under this
Agreement.

1. Nothing in this Agreement shall constitute a waiver by either Party of its sovereign
immunity for any damages claimed by third parties, nor shall anything included herein be
construed as consent by the County or the Department to be sued by third parties in any matter
arising out of this Agreement.
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j. To the extent permitted by law and as limited by and pursuant to the provisions of
Section 768.28, Florida Statutes, each Party shall indemnify and hold harmless the other Party,
including the Party's officers and employees, from liabilities, damages, losses, and costs, including,
but not limited to, reasonable attorney's fees, to the extent caused by the negligence, recklessness,
or intentional wrongful misconduct of the Party and persons employed or utilized by the each Party
in the performance of this Agreement. This indemnification obligation shall survive the
termination or expiration of this Agreement. Nothing contained in this paragraph is intended to
nor shall it constitute a waiver of the State of Florida's or the County's sovereign immunity.

k. If any part of this Agreement is found to be unenforceable by any court of
competent jurisdiction, that part shall be deemed severed from this Agreement and the balance of
this Agreement shall remain in full force and effect.

1. THE COUNTY AND THE DEPARTMENT HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT AND FOR ANY COUNTERCLAIM
THEREIN.

m. This Agreement shall be binding upon the Parties, their successors and assigns. The
County may not assign any of its rights or obligations under this Agreement.

n. The parties expressly agree that each party shall bear the cost of its own attorney
and legal fees in connection with any dispute solely between the Parties arising out of this
Agreement, or the breach, enforcement, or interpretation of this Agreement, regardless of whether
such dispute results in mediation, arbitration, litigation, all or none of the above, and regardless of
whether such attorney and legal fees are incurred at trial, retrial, on appeal, at hearings or
rehearings, or in administrative, bankruptcy, or reorganization proceedings.

0. This Agreement may be executed in two or more counterparts, each of which shall
be deemed to be an original, and such counterparts together shall constitute one in the same
instrument.

Remainder of page intentionally left blank
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IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the

date last signed by a Party.
ORANGE COUNTY, FLORIDA

a political subdivision of the State
of Florida

By:

Jerry L. Demings
Orange County Mayor

Date:

(SEAL)

ATTEST: Phil Diamond, Orange County
Comptroller as Clerk of the Board of
County Commissioners

By:

Deputy Clerk

As authorized for execution at the Board of
County Commissioners meeting of:

Date:

Legal Review (County)

FLORIDA DEPARTMENT OF
TRANSPORTATION, FLORIDA’S
TURNPIKE ENTERPRISE

Date:

Nicola Liquori
Executive Director and CEO
Florida’s Turnpike Enterprise

Legal Review (Department)
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EXHIBIT “A”



1~ gX3\9r9r88IP\e: Apissenibm\

Wd IE6LT

9202/1/5

LITGTHX A ALITTII SNOd S 4O

SLIWIT ¥ AONVNHALNIVIW -V LIGIHXH

IveE 74 'HOVIE WIVd 1SIM

AVMIYYd VISIA SE0T
‘ON ‘ONI ‘dNOY9 NYWLINVYM
133HS
£ 'ON 133HS 33S - INITHILYW
A 3 5]
Vi “n 3 LIGIHX3 NI 4IAIN0Yd SI STUNLINYLS ALn0 48 azniv.inivk [ M
% ) TIVM ONINIVLIY NI9IE any S3did 39YNIVYd ¥04 11V13A TYNOILIAaY 3SI¥dYIINT FHL A8 INIVINIYW 7 7 A z
W JloN AVM-40-LHOIY SSIIIY GILINIT GISOdOYd — ——ts— @
v ¥ AVM-40-LHOIY ISOdOYd ———==— 2
oy AYM-40-LHOIY SSIDIY AILINIT ONILSIXT ~—+i— ®
\ AINNOD A9 QINIVINIVIW A A-90-LHOIY ONILSIXT —
(0LIvSL S 691vSZ) 16 ¥S YIAO SI9AI¥E aV0y M
ANYTINIA L4YL ONILSIXI NO SIYNLYIH AYMAYoY aNaoTd )
¥ \
\
i
\! JSIYdYIINT FHL A9 AINIVINIVIW (0LIYSL D 691¥SL)
© O\ 16 ¥YS Y3IN0 5390148 AV0Y ANVIINIA LAY L ONILSIXT
a " Y3ANN NOILDFL0¥d ¥IId ANV ONILHOIT X23a¥3IANN
-
M \
5 |3
z ISI1¥dY¥IINT THL AG AN ISI¥dYIINT FHL A8 213
A3INIVINIVIW 38 0L TIYM ONINIV LIY A3INIVINIVIWN 39 0L TIVM ININIV LI i
© 4 = i SYaRoH <—oimifim e
- -
aln
0d ) TIVM ONINIVLIHY ANT
| s
TIVM ONINIVLIH dNT o £
/ ’ =
" < = — — 4\ 3
// = = = ey ~ Q¥ ONVI3NIA LdVL | z
- . — ——— 7 T e ] N o T et ] 1, - - T —— T I I < =
=] 1 ! TEOT TEOT 20T — 000l _ — 9T — 0, o) £z01 = '
. T T T T - e e e — = = =3 = 0z0T »
1) eomm— i - 0501 6001 8r0l—  — LbOl 9p0I—  — Svel  — - = - A m
vvvvvvvvv e v . 7 - 2
e . N\ -. 077 N m
INIWISYT aIS0d0Yd s Y | s
\ N
: e !
< MIE
4 N ,
f AINNOD A9 QINIVINIVIW \\ | =
a3INmo (0L1v5L 3 691v5L) e |
o [6 S YIA0 S$3901¥89 avoy | — K |
ANVTINIA 14YL ONILSIXT // | = f
(= '
[ Y \ f I
AN D\
\ ' |
\) % i
<N N N\ ® 101 d ¥9NY¥L WAANY, !
A N\ \ ,
\ N
W |
N D XS . I
\ S Syl & iE |
N
N |
INIWISYT amwonomn\\. O |
b
N Z r
N
l-d
>
(2]
i z J oy
= =
>
z
A
o
P
N anNod
N
N
N
S
N
S
S
3 N
S %
S 2




UbpOESOrZ” 10 L GXINIPIPEELP\LALII ADISSEINIBANBULY I Wd OLbZ:t 9202/1/5 __ekeduApissey
¢ IIYEE 14 'HOVIE WIVd LSIM
LITGTHX A ALITTII SNOd S 4O ANV VLSIA SE0T
~ I 3 7 B
on SLINIT ¥ GONVNALNIVIV 'V LIGTHX & SN ANOHS NNy M
133HS
ALNNOD A8 @3INIVINIYW [
3ISIYdYIINT FHL A GINIVINIYHW [T 7 A
AVM-40-1HOIY SSIIIY QILINIT GISOdO¥d — ——ti—
AYM=40-1HOIY 0IS0d0Yd ~ ——=-—
AYM-40-1HOIY SSIIV QILINIT ONILSIXT ——oi—
AVM=40-1HOIY ONILSIXT ——--—
[DEEE]]
|
\\
[ \
2 y /
=1 / /
m
E
It /
Il y
] \
=
7 S | /
i | ; \
I \\
r 7 \\\
” 4 g V- EISN
p— B =

@y ANVI3NIA LdVL

L 'ON 133HS 335 - ANITHOLYW

000 = .l

TIVYHL NOSSOTd IONVIO




<<<<<<<<<<<<<<<<<<<
<<<<<<<<<<<<<<<<
ZZZZZZZZZZZZZZZZZ

mmmmmmmmmmmmmmmmmmmmm
mmmmmmmmmmmmmmmmmmmmmmmmmm
mmmmmmmmmmmmmmmmmmmmmmmmmmmmmmmmm
oooooooooooooooooooooooo
mmmmmmmmmmmmmmmmmmmmmmmmmmmmmmmmm




EXHIBIT “B”



493180 4] a2X0IHD 5iva e

ST 40 TT 133HS T0-ZE-1-086vvy 'ON "d'd R
indl ALNNOD 3IONVYHO 16 'ON QVOY 3I1ViS oo v s m« ONIddVIN ANV ONIAIAYNS
RN o o] = dVIN AVM 40 LHOIY
SILON vl an V/N NOLLD3S V/N 'f0¥d "a3d = 1 o csnoua NOILVLIHOdSNVYL 40 LNIWLHVd3IA VAIHOT4
| e

avOd ANVI3INIA L4VL LV INIINIVIN IAIdNYNL NO IONVHIYILNI MIN 16 ‘d'S
AJAYNS V LON SI dVIN SIHL

133 W13 |l 40 | 193HS .48, 1I9IHX3

>PZDOOAPPFZMEPK<&MD
INOd4 ASANOD OL MO WHHHHM

-
- - ‘AN3O3T
€0 '9d 'S ‘8'd_
MY LSIX:

NOLLISOd Q3LvINDTYD 35

NOLLISOd Q3.1¥INDTVO_
3 6¢ 398 € e amL SAAVA M/Y e300 e T
B avod AaNV13NIA LdVL - € 535 WaN0d ¢/ s
?O\H\G, v9'62 Y B L. —_—— \3
@ 7980T ERTR TG () €159 MTb.Lv.685 g 6%5; 30 39018 NOo I nowoas — = Wosiesz 3.ELEV.68N
oo\
“““““““““““““““““““““““““““““““““““ OO\ -4 oo [ W

7

‘TT 335 ¥INHOD ¥/T N

3627394 'S b2 "dML

21 133HS 335 (dAL) ¥3LLND. " € '23S W3INYO:
60T 1354vd H g =2 rat on)
58 1A NOWD
g3 proteatet
25
Q13H 020§ 32 o
(a1 oN) 2SI 3 VN /M M 9601 'S 526 =

NOWD b X ub

201 '95d ‘d ‘'g'd
ANOTOD 43dS0¥d H 300714

——

W,
3NN O3 Q13K 1206 [AY b(u«mmwz_mw dss
9
52
sl
c=
22
,”\
07 !
n8g |
g
B als g
dle g
12| i I oer 2
3.0Z.1ETON | WSTHLE | 5 | - 12l o M
TZFh.2oN | vezvie | &) 2623 ‘19 (0).02°219 &
: 6ZE0+8LES VI
PAEAEN 7 NG | sniavy 7 Suv 7 viiaa 7 3nund =T e -
122 Q31¥D01 LON SINIWIAONAINI HONILNI wmw
~|3 3 Z
3719Vv.L 3IAYND R~ (20 "9d '88LY "8"4'0) =
=127 s
(o)) | | m
O ||| E——anmwu Z
0% T il a
95709 i =5 3
oLt T |
09 I = | (2).90°899
zot I il 58+8LES VIS
i i |k
[N T W
\
3DNVLSIa oNIvas ann R 00-00N
1glg I o)
3719v.L 3INIT 122 +81ES VIS
; 10T '9d ‘d "9'd
] ANOT0D ¥3dSO¥d 9 D008 -
o |2
A g
- q 1|8
05 = T 2Ie35 R
—— e =] i
0sT 00T 05 sz 0 | =
I 7o
) .50'09 '
M.LE 85,885 | stt
! @ETIE (LLT0E TTTBv6EN
| A \SLyv 81 1Oy
€ 1 1 LHOIINDDV. Ta'cza
N o1 i
113 Y120 03 “ON3 qIHYOOW.
¥IHSYM 2 N 7 NOWD, ' |
(ar ony
ve i e ott

1SV3 62 IONVY ‘HLNOS ¥Z dIHSNMOL ‘€ NOILD3IS




EXHIBIT “D”



ST 40 0T L33HS 10-Z€-1-086¥vy "ON "d'd

vo3180 ¥ ava T

ALNNOD 3ONVYHO 16 "ON @VO¥ 31V1S

Sva o] oISz

a0 v

ONIddVIW ANV ONIAIAYNS
NOILVLHOdSNVYL 40 LNIWL¥Vd3Id vardold

V/N NOLLD3S V/N '0¥d Q34

dVIN AVM 40 LHOTIY

354n05 ¥iva

avOd ANVTIINIA L4VL LV INIINIVIN IAIdNYNL NO IONVHDOYILNI MIN 16 '°'S
AJAYNS V LON SI dVIN SIHL

133HS T1v13a —\ mo _\ I—lMM—l—m :D: I—l—m_—l—xm

mmwO&mD&mO<Z<momOmhzm§km<&mo WHHHHM
OL ALNNOD WOYHL NOISSING3d MOd

NONERER

e
=

|
ann my <A)A
ONDI¥VA LTVHASY N
|
€107 ",I1°£9T HLYON JHL 40 3NIT HINOS
6666 — "M.0V,62.685

IYNYD NI STIVS
3_3///

ﬁ(ouﬁiuz
)8y

e

06 09 o€ St 0

=l
kg « [
w%ﬁm%m\\ oon ﬂ@ S oon m = %
i n<=
. LoTE Mg e ww z
| o ommu
| _ s
ONINHYd 3LIHINOD i (s % o wn 3
, >Vo>
L ‘ EREE
(). =
| | , R BAT
- [ ,, | NS
JERD]

g U sass | / R
a2 ,f ava v mzéw . ! ) = M b W
“ o - | R letat=]
g B UL < rges

201 " b
- / VIS 2s ,, , 9395
m 2 ~ _WN¥1D3dS | & -

[ ONIQUNG D140 AW 2 ~Z |5 .0 ]
; » ~ J ° =0
I i \\oﬂ\v s 318 & Somz
g ~ oot 2] Q T S 2.5
3 i ; veze _ 26y = = m 4z olcs
el I - F=mmm e @ e =y i S Bdr =03
g o I A A A R A [25Y ~—1Z4
4 \, ave o/ SHIVIS 0SS ‘ﬁ i lm Ve iy = =3 =
e suvis avd o L =10 HE nEel23
oo It S T c clc =O0OXx
£8 3 - Sic o Nz
2 Hsror @m HG. an'z
mm VL IT0HM M < ~ > =
en 1L @ “““ 5 BN ICm
33 ¢ 7o | E: 7=
50 (4AL) QwvTI08 P = W o
g3 ONDYVA 3LTHINOD - ey i = PE
| = 0z '9d ‘9 "g'd o ﬂ oe 5.
= o
, | ZT NOILDIS SYvd VILSNANT AONIOITY | , <2
D N STV | Son N S | ﬁ
— == ).66'6L6 _3.07.62:68N— — _ T 7 lm
o TT HLNOS FHL 40 3INIT HLHON z
5505 & ,
T s onpHvd 313¥ONOD E |
3 : |
L0 = .1 :3|edS c I
z

1SV3 62 IDNVY ‘HLNOS T dIHSNMOL ‘TT NOILD3S




EXHIBIT “E”



ubp'0ES0rZ_ 1401 gXI\IL9Ir88IP\eARIIW ApISSeINIBMNBULYJOMMAN:D obeuredg 3 319I14X3 _Wd Eb:/bb 920Z/1/S eAesi Apissed

! HOVAAALNT TADOVNIVIA LbEE 14 'HOVIE WIVd LSIM

AVMINYYd VLISIN SE€0C

‘ON HALVMWAIOLS “H LIATHX H ‘ONI ‘dNO¥D NYWINYM

L33HS

AVYM 40 LH9IY SS3D0V 3LIWIT dIS0d0dd  —/—/—/-

(SLNOTIVO IHL ¥3d) ISINAYTIN AVIN 40 LHIIY d350d08d  + ===

JHL 4O ALNNOD FHL ¥3HLIT A9 AIANIVLNIVIN AVM 40 LHOIY SS3J0V Q3ILIWIT ONILSIXI —F—F—F—
39 O1 STAINLONYLS ANV 3dld IOVNIVHA AVM 40 LHOIY ONILSIXd — — — —
aN3o3a1
=]
3ISIddd3AINT FHL A9 AINIVINIVI [
SIYNLONY LS ANV IdId FOVNIVHA (U]
r 4
ALINNOD FHL A9 AINIVINIVIW m
S3IYNLONYLS ANV IdId FOVNIVHA “
©
ALNNOD FHL A9 AANIVINIVIN ALNNOD FHL A9 AINIVINIVW o
SIYNLONYLS ANV Idid FOVNIVHA SIHYNLONH LS ANV FdId FOVNIVHA M
\ \ \ \ ., A o
’ =T —1 \ \J_m \ \ \ o

[

ﬂm— OZ<.—WZ-> ._.n—<._.
Iyo ozol S ——

TEOL_ 000 : e =
— 8101

ol
%

XX
<
XS

ST
R
SIRRRK

%S
9
8999

™ ALNNOD FHL
A9 QINIVINIVIN
S3IYNLONLLS ANV
3dIid FOVNIVHA

NN\ anNod 107 ONIMYVd MONAL

N t
. //
s : W
&)
=
/ \ | 1
\ \
N\ \ W
N AN \

t

ALNNOD FHL
A9 AINIVINIVIN
1 S3IYNLONYLS ANV
< 3did FOVNIVHA

4

POND

001 = .l




LOCALLY FUNDED AGREEMENT

This LOCALLY FUNDED AGREEMENT (“Agreement”) is made and entered into by
and between the STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION, FLORIDA’S
TURNPIKE ENTERPRISE, an executive agency of the State of Florida (the “Department”), and
Orange County, a charter county and political subdivision of the State of Florida (the “County”)
(the Department and the County may be individually referred to as a “Party” and collectively as
the “Parties™).

RECITALS

A. The Department is authorized to enter into agreements with governmental entities
that wish to aid in any Department project or project phase in the Department’s adopted work
program in accordance with Section 339.12, Florida Statutes.

B. The Department’s adopted work program includes two (2) projects on and
connecting SR 91 and Taft Vineland Road in Orange County, Florida: 1) construction of a new
partial interchange on SR 91 and Taft Vineland Road at milepost 253, and widening of Taft
Vineland Road from Oak Crossing Road to General Drive, as described in the Department’s Five-
Year Adopted Work Program as Financial Project Number (FPN) 444980-1 (“Project-17); and 2)
widening of Taft Vineland Road from just west of Orange Blossom Trail (US 441) to Oak Crossing
Road, as described in the Department’s Five-Year Adopted Work Program as FPN 444980-3, and
as also known by the County as Capital Improvement Plan Number 3037 (“Project-2”). (Project-
1 and Project-2 may be referred to collectively in this Agreement as the “Projects”).

C. The Parties have entered into that certain Memorandum of Agreement, of even date
(the “Project Agreement”), pursuant to which, among other things, the County has agreed to
provide funding specified herein for the Projects, the Department has agreed to administer the
construction of the Projects, and to memorialize the ownership, operations, and maintenance for
the improvements to be constructed for the Projects.

AGREEMENT

In consideration of the mutual covenants and promises contained in this Agreement, the
Parties agree that the Recitals are true, correct, and incorporated by reference herein, and further
agree as follows:

SECTION 1
OBLIGATIONS OF THE DEPARTMENT

1.1 In accordance with the terms of the Project Agreement, the Department is
responsible for the preparation of all design, construction plans and specifications, and right-of-
way acquisition for Project-1. Additionally, the Department will provide construction services and
associated CEI services for the Projects in accordance with the procurement processes available to
the Department, it being understood by the Parties that the Department will let Project-1 and
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Project-2 to a single construction contract. The limits of the Projects are shown on Exhibit “A” to
this Agreement.

1.2 The Department will utilize the County’s Local Share (defined in Section 2.3,
below) to pay the costs of the Projects as set forth in Table 1 (Section 2.4, below) and Table 2
(Section 2.8, below).

1.3 The Department is responsible for the lump sum cost for the proposed Left Turn
Bay (proposed left turn lanes on Taft Vineland Road eastbound leading to the new southbound on-
ramp to SR 91) and the proposed Traffic Signal (proposed signal installation, including mast arms,
mast arms hardware, pedestrian signals, cabinets, detection, fiber connection and power service at
the intersection of Satellite Boulevard and Taft Vineland Road) towards Project-2 as shown in
Table 1 (Section 2.4, below) and Exhibit “B”.

SECTION 2
OBLIGATIONS OF THE COUNTY

2.1 In accordance with the terms of the Project Agreement, the County is responsible
for preparation of all design, construction plans and specifications, and right-of-way acquisition
for Project-2, and the contribution of the Local Share as defined in the Project Agreement and this
Agreement.

2.2 The Projects are anticipated to be advertised on July 10, 2026 (“Advertisement
Date”). The Department may adjust the schedule of the Projects as necessary and will provide
reasonable notice to the County. Such adjustments shall not require an amendment to this
Agreement. The County shall not use any federal funds to provide County’s Local Share to the
Department.

2.3 The County agrees that it will, at least twenty-one (21) calendar days prior to
Advertisement Date by the Department for bids on the construction contract for the Projects,
furnish the Department an advance deposit in the amount of Fifteen Million Eight Hundred
Twenty-Six Thousand and Two Hundred Seventeen and 00/100 Dollars ($15,826,217.00) to the
Department, which will constitute the funding to be provided by the County for the Projects as set
forth in this Agreement (the “Local Share”). The Local Share is the sum of Table 1 and Table 2.

2.4 The portion of the Local Share as shown in Table 1 below represents the County’s
contribution for the full payment of the estimated construction cost for Project-2, plus allowances
minus the lump sum construction costs by the Department for the traffic signal and the left turn
bay, (the “Escrow Funding Portion™). The Department will utilize the Escrow Funding Portion for
payment of the construction costs for Project-2.
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Table 1
Escrow Funding Portion

Component Project Description Reslg);)lz;lble Contribution Amount
. 444980-3- | Construction cost
Construction 5901 for Project-2 County $15,532,470.00
Lump sum
construction costs
Lot Tum | 2290503 | within the Department $410,000*
Y geographical limits
of Project-2
Lump sum
construction costs
gafg: 23?09 18 0-3- | ithin the Department -$785,000%*
& geographical limits
of Project-2.
Escrow Funding Portion of County’s Local Share $14,337,470

* Amount reflects the Department’s responsibility to bear the lump sum cost for the associated
component and does not represent a reimbursement or payment obligation by the Department
to the County.

2.5 If the accepted bid amount relating to FPN 444980-3-52-01 (“Project-2 Bid
Amount”) is in excess of the contribution amount by the County for the construction component
of Project-2 noted in Table 1 above (“County Contribution Amount”), the Department shall
coordinate with the County on this item, and then the County will provide an additional deposit
within twenty-one (21) calendar days of notification from the Department or prior to posting of
the accepted bid, whichever is earlier, so that the County Contribution Amount is equal to the
Project-2 Bid Amount. The Department will notify the County as soon as it becomes apparent the
Project-2 Bid Amount is in excess of the County Contribution Amount. However, failure of the
Department to so notify the County shall not relieve the County from its obligation to pay for its
full participation on final accounting as provided herein below. If the County cannot provide the
additional deposit within twenty-one (21) calendar days, a letter must be submitted to and approved
by the Department’s project manager indicating when the additional deposit will be made. The
County understands the request and approval of the additional time could delay the Projects, and
additional costs may be incurred due to a delay of the Projects.

2.6 Ifthe Project-2 Bid Amount is less than the County Contribution Amount, the Department
will refund the amount that the County Contribution Amount exceeds the Project-2 Bid Amount
if such refund is requested by the County in writing.

2.7 Should modifications or changes to bid items occur that increase the County’s share
of the total construction costs for Project-2, the County will be notified by the Department
accordingly. The County agrees to provide, without delay, in advance of the additional work being
performed, adequate funds to ensure that cash on deposit with the Department is sufficient to fully
fund its share of the total construction costs for Project-2. The Department shall notify the County
as soon as it becomes apparent the actual construction costs for Project-2 will overrun the award
amount. However, failure of the Department to so notify the County shall not relieve the County
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from its obligation to pay for its full participation during the Projects and on final accounting as
provided herein below. Funds due from the County during the Projects not paid within forty (40)
calendar days from the date of the invoice are subject to an interest charge at a rate established
pursuant to Section 55.03, Florida Statutes (F.S.).

2.8 The portion of the Local Share as shown in Table 2 below represents the County’s
contribution for payment of other costs related to the Projects (the “Non-Refundable Funding
Portion”). The Department may utilize the Non-Refundable Funding Portion for payment of the
costs of the Projects as noted in Table 2. The Non-Refundable Funding Portion will not be subject
to reductions or increases at any time and will not be refundable.

Table 2
Non-Refundable Funding Portion
Component Project Description Res%):ﬁ;lble Contribution Amount
444980-1- | CEI costs for
CEI 62-01 Project-2 County $1,438,747.00
Construction costs
for sidewalk on
. 444980-1- | Bachman Road
Construction 5201 within the County $50,000.00
geographical limits
of Project-1
Non-Refundable Funding Portion of County’s Local Share $1,488,747.00

2.9 If the actual cost of the components shown in Table 2 are less than associated
contribution amounts provided by the County, the excess will be applied to other phases on the
Projects.

2.10 The County shall designate a construction project manager who shall have the
authority to approve cost increases to Project-2 not to exceed ten percent (10%) of the County
Contribution Amount. Cost increases exceeding ten percent (10%) of the County Contribution
Amount will require approval by the County’s board of county commissioners. Nothing in this
paragraph shall affect the County’s obligations as provided in Section 2.7, above.

2.11 In the event that the Department, in coordination with the County, approves a
proposal by the contractor for Voluntary Acceleration as outlined in Subarticle 4-3.10 of the
Department’s Standard Specifications for Road and Bridge Construction, relating to the Projects,
then the County shall, within thirty (30) calendar days of written notice by the Department,
contribute additional funds equal to twenty percent (20%) of the payment amount agreed to by the
Department and the contractor established in a supplemental agreement for the proposal. Note the
additional funds from the County in this section shall be subject to Section 2.10, above.
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SECTION 3
FINANCIAL PROVISIONS

3.1 The requirements of Section 339.135(6)(a), Florida Statutes, are incorporated into
this Agreement: “The Department, during any fiscal year, shall not expend money, incur any
liability, or enter into any contract which, by its terms, involves the expenditure of money in excess
of the amounts budgeted as available for expenditure during such fiscal year. Any contract, verbal
or written, made in violation of this subsection is null and void, and no money may be paid on
such contract. The Department shall require a statement from the comptroller of the department
that funds are available prior to entering into any such contract or other binding commitment of
funds. Nothing herein contained shall prevent the making of contracts for periods exceeding 1
year, but any contract so made shall be executory only for the value of the services to be rendered
or agreed to be paid for in succeeding fiscal years; and this paragraph shall be incorporated
verbatim in all contracts of the department which are for an amount in excess of $25,000 and which
have a term for a period of more than 1 year.”

3.2 The Department intends to have its final and complete accounting of all costs
incurred in connection with the work performed hereunder within three hundred and sixty days
(360) of final payment to the contractor. The Department considers the Projects complete when
the final payment has been made to the contractor, not when the construction work is complete.
All project cost records and accounts shall be subject to audit by a representative of the County for
a period of three (3) years after final close out of the Projects. The County will be notified of the
final cost. Both Parties agree that in the event the final accounting of total construction costs for
Project-2 pursuant to the terms of this Agreement is less than the total deposits to date for the
County Contribution Amount, a refund of the excess will be made by the Department to the
County. If the final accounting is not performed within three hundred and sixty (360) days, the
County is not relieved from its obligation to pay.

33 In the event the final accounting of total construction costs for Project-2 is greater
than the total deposits to date for the County Contribution Amount, the County will pay the
additional amount within forty (40) calendar days from the date of the invoice from the
Department. The County agrees to pay interest at a rate as established pursuant to Section 55.03,
F. S., on any invoice not paid within forty (40) calendar days until the invoice is paid.

3.4 The payment by the County of the Escrow Funding Portion of the County’s Local
Share will be made directly to the Department for deposit, as provided in attached Three Party
Escrow Agreement between the County, the Department, and the State of Florida, Department of
Financial Services, Division of Treasury, attached hereto as Attachment “1.” Funds can be wired
to the Department using the account codes below:
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For the Escrow Funding Portion:
Wells Fargo Bank, N.A.

Account # 4834783896

ABA # 121000248

Chief Financial Officer of Florida
Re: DOT - K 11-78,

Financial Project: 444980-3-52-01

If the payment of the Escrow Funding Portion of the County’s Local Share is in the form of a
check, the check must be forwarded to:

Florida Department of Transportation
OOC-GAO, LFA Section

605 Suwannee Street, MS 42B
Tallahassee, Florida 32399

3.5 The payment by the County of the Non-Refundable Funding Portion of the
County’s Local Share will be made directly to the Department for deposit. Funds can be wired to
the Department using the account codes below:

For the Non-Refundable Portion:

Wells Fargo Bank, N.A.

Account # 4834783896

ABA # 121000248

Chief Financial Officer of Florida

Re: DOT -K 11-78

Financial Project: 444980-1-52-01 & 444980-1-62-01

If the payment of the Non-Refundable Portion of the County’s Local Share is in the form of a
check, the check must be forwarded to:

Florida Department of Transportation
OOC-GAO, LFA Section

605 Suwannee Street, MS 42B
Tallahassee, Florida 32399

Funds received from the County will be deposited into a master escrow account with the Florida
Department of Financial Services, Division of Treasury, Bureau of Collateral Management.
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SECTION 4
COMMENCEMENT AND TERMINATION OF AGREEMENT

4.1 This Agreement shall be effective as of the date last signed by a Party and shall
terminate upon the earlier of the mutual written consent of the Parties or three hundred sixty (360)
days after final payment has been made to the Department’s consultants and contractors for work
on the Projects. Notwithstanding any termination, terms which by express terms and context are
intended to survive the performance, termination, or expiration of this Agreement shall so survive.

SECTION 5§
MISCELLANEOUS PROVISIONS

5.1 Any amendment to or modification of this Agreement or any alteration, extension,
supplement, or change of time or scope of work shall be in writing and signed by both Parties.

5.2 Any notice or other document which either Party is required to give or deliver to
the other under the terms of this Agreement shall be given in writing and delivered personally or
sent to:

TO DEPARTMENT: TO COUNTY:

Executive Director Orange County Administrator
Florida’s Turnpike Enterprise Orange County

Turnpike Headquarters — Bldg. 5315 P.O. Box 1393

P.O. Box 613069 Orlando, FL 32802-1393

Ocoee, Florida 34761

With a copy to: With a copy to:

Chief Counsel County Attorney
Florida’s Turnpike Enterprise Orange County
Turnpike Headquarters — Bldg. 5315 P.O. Box 1393

P.O. Box 613069 Orlando, FL 32802-1393

Ocoee, Florida 34761

53 This Agreement shall be governed and construed in accordance with the laws of the
State of Florida. Venue for any and all actions arising out of or in any way related to the
interpretation, validity, performance or breach of this Agreement shall lie exclusively in the Circuit
Court in and for Leon County, Florida.

5.4  Nothing herein shall be construed to create any third-party beneficiary rights in any

person not a party to this Agreement or waive the Parties’ respective sovereign immunity
protections against claims by third parties.
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5.5 This Agreement shall be binding upon the Parties, their successors and assigns.

5.6  If any part of this Agreement is found to be unenforceable by any court of
competent jurisdiction, that part shall be deemed severed from this Agreement and the balance of
this Agreement shall remain in full force and effect.

5.7 THE COUNTY AND THE DEPARTMENT HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT AND FOR ANY COUNTERCLAIM
THEREIN.

5.8  This Agreement may be executed in two or more counterparts, any of which shall
be regarded as an original and all of which constitute but one and the same instrument.

5.9 The parties expressly agree that each party shall bear the cost of its own attorney
and legal fees in connection with any dispute arising out of this Agreement, or the breach,
enforcement, or interpretation of this Agreement, regardless of whether such dispute results in
mediation, arbitration, litigation, all or none of the above, and regardless of whether such attorney
and legal fees are incurred at trial, retrial, on appeal, at hearings or rehearings, or in administrative,
bankruptcy, or reorganization proceedings.

The remainder of this page intentionally left blank.
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IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the

date last signed by a Party.
ORANGE COUNTY, FLORIDA

a political subdivision of the State
of Florida

By:

Jerry L. Demings
Orange County Mayor

Date:

(SEAL)

ATTEST: Phil Diamond, Orange County
Comptroller as Clerk of the Board of
County Commissioners

By:

Deputy Clerk

As authorized for execution at the Board of
County Commissioners meeting of:

Date:

Legal Review (County)

FLORIDA DEPARTMENT OF
TRANSPORTATION, FLORIDA’S
TURNPIKE ENTERPRISE

Date:

Nicola Liquori
Executive Director and CEO
Florida’s Turnpike Enterprise

Legal Review (Department)
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THREE PARTY ESCROW
AGREEMENT

THIS AGREEMENT is made and entered into by and between the State of Florida,

Department of Transportation ("FDOT"), Orange County, a political subdivision of the
State of Florida (“Participant”), and the State of Florida, Department of Financial
Services, Division of Treasury (“Escrow Agent”), and shall become effective upon the
Agreement’s execution by Escrow Agent.

WHEREAS, FDOT and Participant are engaged in the following project

(“Project”):

Project Name: WIDEN TAFT VINELAND RD FROM US441 TO OAK
CROSSING RD IN ORANGE COUNTY

Project#:  444980-3-52-01
County: Orange

WHEREAS, FDOT and Participant desire to establish an escrow account for

the Project.

NOW THEREFORE, in consideration of the premises and the covenants

contained herein, the parties agree to the following:

1.

An initial deposit will be made into an interest bearing escrow account
established hereunder for the purposes of the Project. The escrow account
will be opened with the Escrow Agent on behalf of FDOT upon Escrow
Agent’s receipt and execution of this Agreement.

Other deposits to the escrow account may be made during the life of this
agreement.

Deposits will be delivered in accordance with instructions provided by the
Escrow Agent to the FDOT for deposit into the escrow account. A wire
transfer or ACH deposit is the preferred method of payment and should be
used whenever possible.

FDOT's Comptroller or designee shall be the sole signatory on the escrow
account with the Escrow Agent and shall have sole authority to authorize
withdrawals from the account. Withdrawals will only be made to FDOT or
the Participant in accordance with the instructions provided to the Escrow
Agent by FDOT’s Comptroller or designee.



10.

11.

12.

13.

Moneys in the escrow account will be invested in accordance with section
17.61, Florida Statutes. The Escrow Agent will invest the moneys
expeditiously. Income is only earned on the moneys while invested. There is
no guaranteed rate of return. Investments in the escrow account will be
assessed a fee in accordance with Section 17.61(4)(b), Florida Statutes. All
income of the investments shall accrue to the escrow account.

Unless instructed otherwise by FDOT, all interest accumulated in the escrow
account shall remain in the account for the purposes of the Project.

The Escrow Agent agrees to provide written confirmation of receipt of funds to
FDOT. FDOT agrees to provide a copy of such written confirmation to
Participant upon request.

The Escrow Agent further agrees to provide quarterly reports to FDOT
concerning the escrow account. FDOT agrees to provide a copy of such
quarterly reports to Participant upon request.

The Escrow Agent shall not be liable for any error of judgment or for any act
done or omitted by it in good faith, or for anything which it may in good faith
do or refrain from doing in connection herewith.

Escrow Agent shall have no liability for any claim, cost, expense, damage or
loss due to the acts or omissions of FDOT and Participant, nor from any
separate agreements between FDOT and Participant and shall have no
responsibility to monitor or enforce any responsibilities herein or in any
separate agreements associated with this Agreement between FDOT and
Participant.

This Agreement shall be governed by and interpreted in accordance with
the laws of the State of Florida.

This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

This Agreement shall terminate upon disbursement by the Escrow Agent of
all money held by it in the escrow account in accordance with the
instructions given by FDOT’s Comptroller or designee and notification from
FDOT to Escrow Agent that the account is to be closed.



IN WITNESS WHEREOF, the parties have duly executed the Agreement on the

date(s) below.

For FDOT-OOC (signature)

Name and Title

59-3024028

For PARTICIPANT (signature)

Jerry L. Demings, Orange County Mayor

Federal Employer I.D. Number

Name and Title

Date

FDOT Legal Review:

Federal Employer I.D. Number

For Escrow Agent (signature)

Name and Title

Date

Date
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