Interoffice Memorandum

GOVERNMENT AGENDA ITEM
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February 27, 2017

TO: Maygr Teresa Jacobs

-A

’County Commissioners
FROM: es E. Harrison, Esq., P.E., Chairman
dway Agreement Committee
sgistant County Administrator's Office
40§ .836.5610

arch 21, 2017 — Consent Iltem
First Amendment to Right-of-Way (R.O.W.) Conveyance and Adequate
Public Facilities Agreement Core Academy PD/UNP/LUP

The Roadway Agreement Committee has reviewed a First Amendment to Right-of-Way
(R.O.W.) Conveyance and Adequate Public Facilities Agreement ("First Amendment")
by and between Avalon Real Estate Limited LLC and Orange County. The Right-of-
Way (R.O.W.) Conveyance and Adequate Public Facilities Agreement ("Agreement”)
was approved by the Board of County Commissioners on December 1, 2015 and
recorded at OR Book/Page 11022/6904. The First Amendment adjusts the timeframe
provided for the conveyance of right-of-way to within 120 days of the Execution Date of
the First Amendment.

The Roadway Network Agreement Committee approved the First Amendment to Right-
of-Way (R.O.W.) Conveyance and Adequate Public Facilities Agreement on March 1,
2017. The Specific Project Expenditure Report and Relationship Disclosure Forms are
attached and on file with the Transportation Planning Division.

ACTION REQUESTED: Approval and execution of First Amendment to Right-of-
Way (R.0.W.) Conveyance and Adequate Public Facilities
Agreement Core Academy PD/UNP/LUP R.O.W.
Dedication for CR 545 (Avalon Road) Widening by and
between Avalon Real Estate Limited LLC and Orange
County to extend the timeframe for the conveyance of
right-of-way. District 1
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APPROVED BY ORANGE
COUNTY BOARD OF COUNTY
COMMISSIONERS

BCC Mtg. Date: March 21, 2017

Prepared by and after recording return to:
Juli Simas James, Esquire

Shutts & Bowen LLP

300 S. Orange Avenue, Suite 1000
Orlando, Florida 32801

Parcel 1.D. Number: 32-23-27-0000-00-007

FIRST AMENDMENT TO
RIGHT-OF-WAY (R.0.W.) CONVEYANCE AND
ADEQUATE PUBLIC FACILITIES AGREEMENT

CORE ACADEMY PD/UNP/LUP

R.O.W DEDICATION FOR CR 545 (AVALON ROAD) WIDENING

THIS FIRST AMENDMENT TO RIGHT-OF-WAY (R.O.W.) CONVEYANCE
AND ADEQUATE PUBLIC FACILITIES AGREEMENT (the “First Amendment’),
effective as of the latest date of execution (“Effective Date”), is made and entered into by and
between AVALON REAL ESTATE LIMITED LLC, a Delaware limited liability company,
f/k/a CORE REAL ESTATE LIMITED LLC, a Delaware limited liability company, whose
address is 11661 San Vicente Boulevard, Suite 220, Los Angeles, California 90049 (“Owner”),
and ORANGE COUNTY, a charter county and political subdivision of the state of Florida
(“County”), whose mailing address is c¢/o Orange County Administrator, Post Office Box 1393,
Orlando, Florida 32802-1393.

WITNESSETH:
WHEREAS, Owner is the owner of fee simple title to certain real property, as shown in

the project location map identified as Exhibit “A” and as more particularly described on
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“Exhibit B” (legal description and sketch of description), both of which are attached hereto and
incorporated herein by this reference (the “PD Property”); and

WHEREAS, Owner and County entered into that certain Right-of-Way (R.0.W.)
Conveyance and Adequate Public Facilities Agreement approved by the Orange County Board of
County Commissioners (“BCC”) on December 1, 2015 and recorded in Official Records Book
11022, Page 6904, in the Public Records of Orange County, Florida (the “Agreement”), which
requires conveyance of those certain lands described on Exhibit “C” attached hereto and
incorporate herein by this reference (the “Conveyed Lands”) under the terms and conditions
described therein; and

WHEREAS, County and Owner desire to amend certain terms and provisions of the
Agreement as set forth below; and

WHEREAS, in all other respects, the original terms of the Agreement shall remain
unchanged and in full force and effect.

NOW, THEREFORE, for and in consideration of the above premises, the mutual
covenants and agreements set forth herein, and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, Owner and County (the “Parties”) agree as
follows:

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

Section 2. Procedure for Conveyance of Adequate Public Facilities Conveyances to
County by Owner. Sections 5(a) and 5(b) of the Agreement are hereby amended to require that

conveyance by deed or easement of the Conveyed Lands occur within one hundred twenty (120)
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days from the Effective Date of this First Amendment, allowing for one extension of up to an
additional 120 days to convey, in accordance with the Agreement, which may be granted by the
Manager of the Real Estate Management Division, or a designee.

Section 3. Notice. Any notice delivered with respect to this First Amendment or the
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 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.

Owner: Avalon Real Estate Limited LLC
11661 San Vicente Boulevard, Suite 220
Los Angeles, California 90049
Attn: Roberty Mautner — EIMSI

With copies to: Shutts & Bowen LLP
300 S. Orange Avenue, Suite 1000
Orlando, Florida 32801
Attn: Juli Simas James, Esquire

As to County: Orange County Administrator
P.O. Box 1393
201 S. Rosalind Ave
Orlando, FL 32802-1393

With a copy to: Orange County Community, Environmental,
and Development Services Department
Manager, Transportation Planning Division
Orange County Public Works Complex
4200 S. John Young Parkway
Orlando, Florida 32839-9205
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Section 4. Covenants Running with the Land. This First Amendment shall run with
the Property and shall be binding upon and shall inure to the benefit and burden of the parties
and of the heirs, legal representatives, successors, and assigns of Owner and any person, firm,
corporation, or other entity that may become the successor in interest to the Property.
Notwithstanding the foregoing, however, the authority under Section 3 of the Agreement to
instruct County to make deductions from Owner’s road impact fee account shall remain with
Owner unless expressly assigned in writing to another by Owner.

Section 5. Recordation of First Amendment. An executed original of this First
Amendment shall be recorded, at Owner’s expense, in the Public Records of Orange County,
Florida within thirty (30) days of the Effective Date.

Section 6. Applicable Law. This First Amendment and the provisions contained
herein shall be construed, controlled, and interpreted according to the laws of the State of
Florida.

Section 7. Time is of the Essence. Time is hereby declared of the essence to the
lawful performance of the duties and obligations contained in this First Amendment and in the
Agreement.

Section 8. 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 9. Limitation of Remedies. County and Owner expressly agree that the

consideration, in part, for each of them entering into this First Amendment is the willingness of
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the other to limit the remedies for all actions arising out of or in connection with this First
Amendment.

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

(1) action for specific performance or injunction; or

(i1)  the right to set off, against the amounts of impact fees to be

credited in favor of Owner under the Agreement, (a) any amounts

due to County from Owner under the Agreement but remaining

unpaid and (b) the cost to County of performing any action or

actions required to be done under the Agreement by Owner, but

which Owner 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 First Amendment 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 Owner’s remedies. Upon any failure by County to perform its
obligations under this First Amendment, Owner shall be limited strictly to only the following

remedies:

ORLDOCS 14757995 4 44597.0001



First Amendment to Right-of-Way (R.0.W.) Conveyance and Adequate Public Facilities Agreement
R.O.W. Dedication for CR545 (Avalon Road) Widening

Core Academy PD/UNP/LUP, 2016

Page 6 of 15

@) action for specific performance; or
(i)  action for injunction; or
(iii)  action for declaratory judgment regarding the rights and
obligations of Owner; 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 First Amendment 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
Amendment. Venue for any actions initiated under or in connection with this First Amendment
shall be in the Circuit Court of the Ninth Judicial Circuit in and for Orange County, Florida.
Section 10. Amendments. No amendment, modification, or other change to this First
Amendment or the Agreement shall be binding upon the parties unless in writing and executed
by all parties hereto.
Section 11.  Counterparts. This First Amendment may be executed in up to two (2)
counterparts, each of which shall be deemed an original and all of which shall constitute one and

the same instrument.

[SIGNATURES APPEAR ON FOLLOWING PAGES]
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IN WITNESS WHEREOF, the Parties have caused this Amendment to be duly executed

by their respective duly authorized representatives on the dates set forth below.

ORANGE COUNTY, FLORIDA
By: Board of County Commissioners

By: /;%7 A clewe s py M .

Teresa Jacobs,
Orange County Mayor

Date: 3.2/-17

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

By: /( f(ég T /[/
'/ D puty Clerk
Katie Smith

Printed name:
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AVALON REAL ESTATE LIMITED LLC, a
Delaware limited liability company, f’/k/a CORE
REAL ESTATE LIMITED LLC, a Delaware
limited liability company

By: European Investment Management Services,
Inc., a Delaware corporation, its Manager

L7,

Prlnt Name: Robert S. Mautner

Title: Vice fP resident
Date: &Zupf] /5‘ RO(7

STATE OF ARIZONA §
§ ACKNOWLEDGEMENT
COUNTY OF MARICOPA §

The foregoing instrument was acknowledged before me on this ,_([-_ day of February,
2017, by Robert S. Mautner as Vice President of European Investment Management Services,
Inc., a Delaware corporation, the Manager of AVALON REAL ESTATE LIMITED LLC, a
Delaware limited liability company, f/k/a Core Real Estate Limited LLC, a Delaware limited
liability company, on behalf of the company. He is [ ] personally known to me or [p4] has

producedﬁ:dﬂ wes |y dimg.  as identification.

e — T Notary Public,y State of Arizona
b Commasen f3uists B Print Name:_\/njﬁ%&z_@iﬁﬂz/
1% ..,2‘;,,.“,’;‘;.:.%;..}‘:,‘;’,.,“ : Commission No..__ 325 [ 3
e L My commission expires:__ €[ 2 [ [3© [4
[SEAL]
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Exhibit “B”

Sketch and Legal of PD Property

SKETCH OF DESCRIPTION
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Exhibit “C”

Sketch and Legal of Conveyed Lands

SCHEDULE "A™
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5 ! SCHEDULE ~A”
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SKETCH OF DESCRIPTION

SHEET 1 OF 2

LEGAL DESCRIPTION ( Pond Tract ).

A parcel of lond comprising o portion of Section 32, Township 23 South, Ronge 27 East,
Oronge County, Florida,

Being more parlicularly described as follows:

COMMENCE ot the West 1/4 corner of aforesaid Section 32; thence run South DON0O'39* West
along the West line of the Northwest 1/4 of the Southwest 1/4 of said Section 32 for ¢
distance of 1320.94 feet to the Southwest corner of soid Northwest 1/4 of the Southwest 1/4
of said Section 32; thence run North 89°43'31” £gst along the South line of soid Northwest
1/4 of the Southwest 1/4 of Section 32 for a distance of 746,15 feel; thence departing soid
Seuth line run Morth ODB'29" West for o distonce of 30.00 feet to o point on the Northerly
right~of-way line of ODld YMCA Rcod as recorded in Deed Book 460, Poge 241 of the Public
Records of Qrange Counly, Florida, qlsa being @ point on the Egsterly timited access
right—of-way line of State Road 429 per Officiol Records Book 730D, Poge 1028 as corrected
by Officiol Records Bagk 7311, Page 462, oll of the Public Records of Oronge County, Fiorida;
thence run North 31°29'30% West along sai¢ Easterly limited access right—of—way line for o
distonce of 254.63 feet. thence deporting sold Easterly kmited occess righl—of—way line run
North 89°43°31" Egst for o distonce of 406.20 feet to g point on a line porollel with and 54.00
feet West of tha Westerly right—of—way line of Avoion Road according to Florida Degortment of
Transportation Right—of-Way Map Section 751110 and per Deed Beok 402, Page 351 of
aforesaid Public Records; thence run South D9°09'09* West for o distonce of 220.74 feet to o
point on ofcrescid Northerly right~of-woy line of Oid YMCA Rood; thence run South B3'43°31"
West for o distonce of 238.07 feat to the POINT GF BEGINMNING.

Contains 1,61 ocres more or less.
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SKETCH OF DESCRIPTION
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