
PINELLAS PLANNING COUNCIL
AGENDA MEMORANDUM

SUBJECT: Amendment of the Counfinvide Future Land Use Plan Map
FROM: Recreation/Open Space (R/OS). Water (W). Water Drainage/Feature

(WDF Overlay)" with Activity Center (AC) Overlay
TO: Planned Redevelopment-Mixed Use (PR-MU). Water (W).

W"t*
Center (AC) Overlay

AREA: 247.2 Acres m.o.l
CASE #: CW 10-08

JURISDICTION: City of St. Petersburg
LOCATION: Generally located on the east side of Interstate 275 between

Rooseveit Boulevard and 102"d Avenue North

RECOMMENDATION: Council Recommend To The Countywide Planning Authority
That The Proposed Map Amendment To Planned Redevelopment-Mixed Use With Water.
Water/Drainage Feature Overla)'. And Activitv Center Overlay Be Approved. Subject To:
1) The Restrictions Contained In The Accompanyine Development Agreement: and 2)
Approval Of A Special Area Plan For The Subiect Area. In Accordance With Section 4.2.7.5
Of The Countywide Rules.

I BACKGROUND

This proposed amendment has been submitted by the City of St. Petersburg and seeks to
reclassiff a former landfill from the Recreation/Open Space, Activity Center Overlay
Countywide Plan Map categories to Planned Redevelopment-Mixed Use, with Activity
Center Overlay (note that the Water and Water/Drainage Feature Overlay are included in the
application to recognize the existing water body at the northeast portion of the site and the
drainage way on the southern property line. Should this area be altered during site
development it can be adjusted to reflect such new configuration through the Countywide
Plan Map adjustment process outlined in the Countywide Rules).

PINELL,/IS PL/INNING COANCIL ACTION:

C O U NTYT|/I D E P L,/INNI NG AA TH O RI TY AC TI O N :

AGENDA ITEM: III B-4.

l0\04

MEETING DATE: April 21,2010



SaBJECT.' Case CW 10-08 - Citv of St. Petersburg

The subject area is referred to as the Toytown landfill that was operated by Pinellas County
and is now closed to active landfill operations. The landfill has been capped and is in a
condition of ongoing monitoring under a "Long-Term Care Permit" entered into between
Pinellas County and the Florida Department of Environmental Protection.

The site is owned by Pinellas Countyr, which has a contract for sale with Florida Gateway
Development I, LLC. The sale is contingent upon a number of items, including the
finalization of the attached development agreement and Land Use Restrictions Agreement
(LURA). The attached development agreement (see Support Document 4) has been
submitted along with the application for amendment and includes a significant reduction in
the amount of potential development that would otherwise be allowed under the requested
Countywide Plan Map categories.

Pinellas County issued a Request for Negotiations to select a business enterprise to "develop
the property in a manner consistent with the economic goals of the CounQ...." The
development proposal involves redevelopment of the site to include a mixed use project,
with significant amounts of ofhce and commercial square footage, as well as a significant
number of residential units, a "civic" and recreation component, and area to be used for a
future intermodal transit stop. Also, the area is within the Gateway Areawide Development
of Regional Impact (DRI), which corresponds with the Activity Center Overlay'.

N. FINDINGS

Staff submits the following findings in support of the recommendation for approval:

A. The proposed reuse of this closed landfill site in accordance with the economic
development goals and priorities of Pinellas County and St. Petersburg is a legitimate
and worthwhile endeavor. Also, the proposed development is in an appropriate location
and is consistent with the "strategies" in Pinellas by Design: An Economic
Development and Redevelopment Plan for the Pinellas Community;

B. St. Petersburg's Vision 2020 Special Area Plan is proposed for amendment to include
the subject area as Planned Redevelopment-Mixed Use, with Activity Center Overlay;
Water, and WaterlDrainage Feature Overlay;

C. The development agreement has been approved by the City and will be executed by the
property owner prior to the Council's public hearing, and is thus eligible for
consideration under the amendment process;

' Pinellas County holds title to the property, and is the party responsible for compliance with the provisions of the Long-
Term Care Permit related to the landfill. The Purchase and Sale Agreement for the property includes a provision that
will allow for transference of the property to the Pinellas County Industrial Development Authority, then the property
will be sold to Florida Gateway Development I, LLC. Florida Gateway will then be responsible for compliance with the
Long-Term Care Permit.
' The development permitted within the Gateway Areawide DRI preceded the Special Area Plan requirements of the
Countywide Rules and also exceeded any of the standard categories available within the Countywide Rules at that time.
Therefore, the DRI area was deemed to be a Special Area Plan and given the Activity Center Overlay designation, with
its 2.5 multiplier on density and intensity, in order to recognize the development expected within the DRL
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SaBJECft Case CW 10-08 - Citv of St. Petersburg

D. Neither the current Vision 2020 Special Area Plan or the accompanying development
agreement and concept plan sufficiently address or satisfy the requirements for a
Special Area Plan as applied to the subject property; and

E. Further specific plan details and analysis, utilizing the Special Area Plan requirements,
is necessary to address the unique characteristics of the development proposal, its
application to the subject area, and the inherent development impacts.

In consideration of and based upon a balsnced legislative determination of the Relevant
Countvwide Considerations, as thev relate to the overall purpose and integritv of the
Countvwide Plan. it is recommended that the proposed Plsnned Redevelopment - Mixed
(Jse, I(ater, Water/Drainage Feature Overlav, and Activitv Center Overlsv Countvwide
Plan Map categories be approved, subiect to the conditions as outlined on page one.

Please see accompanying attachments and documents in explanation and support of the
findings.

III. PL/INNERS ADVISORY COMMITTEE (PAC)

The PAC members discussed this case at their April 12, 2010 meeting and recommended
approval of the staff recommendation (vote l0-0).

U. LIST OF MAPS & ATTACHMENTS

Map 1 Location
Map 2 Current Countywide Plan & Jurisdiction Map - Black & White
Map 3 Aerial
Map 4 Current Countywide Plan Map - Color
Map 5 Proposed Countywide Plan Map - Color

Attachment 1 PAC Summary Actions Sheet

V. SaPPORT DOCUMENTS * available only at www.pinellasplunninscouncil.ors
(see April Agendo and then click on corresponding case number).

Support Document I Council Staff Analysis
Support Document 2 Disclosure of Interest Form
Support Document 3 Local Government Application
Support Document 4 Development Agreement
Support Document 5 Purchase and Sale Agreement including Land Use

Restriction Asreement
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trD^ir. Recreation/Open Space, Water, and Water/Drainage Feature Overlay,
r r\vrrrr with Activity Genter Overlay

Tn. Pfanned Redevetopment - Mixed Use, Water, Water/Drainage Feature, 1 " = 26,000 '

with Activity Center Overlay
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AREA: 247.2Acres

CASE #: GW10-08 .IURISDICTION: St. Petersburg





Map 3 - Aerial

FAAr.- Recreation/Open Space, Water, and Water/Drainage Feature Overlay,
r|av|u: with Activity Center Overlay

Tn. Planned Redevelopment - Mixed Use, Water, Water/Drainage Feature Overlay, 1 " = 900 '' vr 
with Activity Center Overlay
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NORTH

AREA: 247.2

CASE #: CW10-08 JURISDICTION: St. Petersburg I&lstri







Attachment 1

4. CW 10-08: City of St. Petersburg
(former Toytown Landfill)

Discussed multi-year review process
noting traffic impacts and mitigation
will be addressed further at site plan
review stage. Mike Crawford
reiterated need for a separate SAP
on the site.

Approved Staff Recommendation
subject to restrictions in the
accompanving development
asreement and approval of a SAP for

10-0subject area
Motion: Mark Ely
Second: Renea Vincent

5. CW 10-09: City of St. Petersburg
(Catholic Diocese Property)

Approved St?ff Recommendation
subject tg restrictions in the
accompanying development
agreement
Motion: Mark Ely
Second: Renea Vincent

t0-0

6. CW l0-10: City of Clearwater
(Calvary Baptist Property)

Apnroved Staff Recommendation
inclusive of supplemental
recommendation
Motion: Gordon Beardslee
Second: Rick MacAulav l0-0

7. CW 10-11: City of Clear-wa1er
(SW corner of Gulf to Bay ahd Belcher)

Approved Staff Recommendation
subject to the accompanying
development agreement
Motion: Mark Ely
Second: Matthew Campbell

t0-0

C. Annexation Report - March 2010 No Action Taken

D. Mid-Year Annexation Report No Action Taken

E. Composite Annexation Report - FY 2000101-2008/09Recommended Acceptance
Motion: Mark Ely
Second: Renea Vincent 9-0

F. CPA Actions - March and April 2010 No Action Taken

III. OLD BUSINESS None



Support Document 1

Council Staff Analysis
Case CW 10-08: St. Petersburg

April 21,2010 PPC Meeting

Relevsnt Countvwide Considerstions :

l) Consistencv with the Countywide Plan and Rules - The subject site is
primarily vacant, with a small recreational facility on the north containing the
facilities to fly remote-controlled airplanes. The surrounding area is
characterized by large office and industrial complexes (the latter containing a
mix of research and development uses, office uses, and warehouse uses), and a
fire station on the corner of 16ft Street North and Roosevelt Boulevard. More
specifically, to the west of the site, west of I-275, is the Pinellas County Waste
to Energy Plant. South of the plant is Val-Pak (within the La Entrada mixed-
use development), to the north across Roosevelt Boulevard is additional
industrial and office space, and to the south is industrial and warehouse space,
along with another former 65 acre landfill site.

The proposed Planned Redevelopment-Mixed Use (PR-MU) designation has
been requested for the subject area and is being submitted along with a
development agreement so as to limit the density and intensity on-site. The
subject site is an appropriate location for such mixed use development;
however the existing Vision 2020 Special Area Plan adopted by St. Petersburg
and approved by the PPC and Countywide Planning Authority does not include
the site, has not addressed the expected impacts from the proposed
development, and has not considered the development's relationship with the
surrounding area.

A Special Area Plan is required when utilizing one of the Planned
Redevelopment categories found in the Countywide Rules. Such plan
addresses issues identified for the area, objectives in the local government
comprehensive plan and Pinellas by Design, and also analyzes expected
impacts associated with the various development scenarios. In this case, St.
Petersburg's Special Area Plan (that utilizes the PR-MU category), Vision
2020, does not address the proposed development. Therefore, the use of the
PR-MU category, or other more appropriate Countywide Plan Map category,
should be addressed through approval of a Special Area Plan for the subject
area.

Note that the Water and WaterlDrainage Feature Overlay is included in the
application to recognize the existing water body at the northeast portion of the
site and a drainage way on the southern property line. Should these areas be



altered during site development it can be adjusted to reflect such new
configuration through the Countywide Plan Map adjustment process outlined
in the Countywide Rules.

Adopted Roadwav, Level of Service (LOS) Standard -The amendment area
has access onto l6th Street North and l02nd Avenue North, which then both
access Roosevelt Boulevard to the north or Gandy Boulevard to the south, all
three of which are operating at acceptable levels of service. However,
development of this site utilizing the PR-MUr category is expected to generate
an additional77,373 vehicle trips for the 247 acre parcel, which would reduce
the LOS ratings on each of these roads to an "F."

The attached development agreement (see Support Document 4) reduces the
amount of development below that normally permitted with just the PR-MU
category alone (i.e., without the additional development that could be added
using the AC Overlay multiplier of 2.5). Because these signif,rcant impacts are
not reviewed or addressed in a comprehensive manner through the
development proposal, it is recommended that a Special Area Plan be
developed for the area to address the traffic considerations associated with the
proposal.

It should be noted that the attached development agreement requires that all
significant transportation impacts be analyzed prior to development and
mitigated along with development of the property.

Location on a Scenic/Ir{on-Commercial Corridor (SNCC) - The proposed
amendment area is not located on a SNCC, so these policies are not applicable.

Coastal Hieh Hazard Areas (CHHA) - The amendment area is not located in
a CHHA, so these policies are not applicable.

Designated Development/Redevelopment Areas - The amendment area is
not currently within a designated development or redevelopment area, however
approval of the amendment as proposed by the City would technically include
it within the City of St. Petersburg's Vision 2020 Special Area Plan. However,
the proposed amendment is not supported by the existing Special Area Plan, so
therefore it is recommended that prior to any development on site either the
current Special Area Plan be amended, or a new Special Area Plan be created,
all in accordance with Section 4.2.7.5 of the Countvwide Rules.

t The trips generated from only the PR-MU category were used as opposed to the PR-MU plus the 2.5 multiplier
associated with the Activity Center (AC) Overlay. This was deemed a more appropriate trip generation rate, given
the limitations in the development agreement for a lower density and intensity than what could be allowed under the
combination of PR-MU and AC as an overlay.

)

2)

3)

4)

s)



6) Adiacent To or Impactins An Adioinins Jurisdiction or Public
Educational Facilitv - The amendment area is not adjacent to, nor does it
impact, another jurisdiction. However, the proposal to allow up to 2,113
residential uses could have a significant impact upon a public educational
facility and should be addressed within an approved Special Area Plan for the
subject area.

Consideration of Develonment Agreement

The City has submitted a development agreement (between the City of St. Petersburg,
Pinellas County, and Florida Gateway Development I, LLC) along with the application
for Countywide Plan Map amendment that contains the following key items:

. The agreement is for a term of 20 years and includes a conceptual site plan, which
outlines the general location of the proposed uses, and limits the site to:

o 2,000,000 square feet of office use;
o 70 acres for active public recreational and "civic" uses (as defined in the

development agreement) ;
o 2,113 residential units;
o 1,500,000 square feet of retail use;
o A retail or office outparcel with 64,000 square feet;
o A375 room hotel; and
o Approximately 6 acres for an intermodal transportation station.

. The site is further limited by a "Land Use Restriction Agreement" (LURA - see
Support Document 5) that contains the following:

o A requirement that within three years of closing on the property that:
i. a minimum of 250,000 square feet of Class A office space; or space

suitable for "Targeted Industries" be developed;
ii. eight multi-purpose recreation fields and amenities be constructed;

o An allowance of 1,000,000 square feet of retail space to be constructed along
with the required 250,000 square feet of office (or Targeted Industry space),
and thereafter one square foot of office space (or Targeted Industry space),
for each one square feet of retail space constructed in the future;

o A recorded deed restricted document that restricts 70 acres (designated by
Gateway) to be used only for recreational and civic uses and for the
construction of the required eight multi-purpose recreational fields;

o A requirement that, should the residential uses be constructed (note that they
are not mandated), 20yo of the rental and 20Yo of the owned housing units
will be "affordable;"

o The reservation of property for an intermodal transportation station, to be
constructed by "others," but that must be fully operational within ten years of
the date of the LURA; and



o A description of any new and existing public facilities and services that will
service the development.

Conclusion:

On bolance, it can be concluded thot the requested amendmentfrom MOS, to PR-MU,
ll/ater, WDF Overloy, and AC Overlay, should be approved, contingent apon the
conditions of approval outlined in the occompanying staff report.
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Support Document 2

DISCLOSURE OF INTEREST STATEMENT
PPC COUNTYWIDE MAP AMENDMENT

SUBMITTING GOVERNMENT ENTITY: City of St Petersbwg

PPC * & CITY/TOWN CASE NUMBER: Citv File FLUM-S -

PROP ERTY OWNERS/REPRE SENTATIVE :

OwnerName: Pinellas County
315 Court Street
Clearwater, FL33756
Attention: County Administrator

Represe,ntative: William J. Tippmann
7533 Pinehurst Drive
Cincinnati, Ohto 45244

Notification Rep.: David R. Punzak
Carlton Fields, P.A.
One Progress Plaza
200 Central Avenue, Suite 2300
St. Petersburg, Florida 33701-4352

A}.IY OTHER PERSONS HAVING A}.TY OWNERSHIP INTEREST IN THE SUBJECT
PROPERTY:

lnterests: Contingent X Absolute

Name: Pinellas County Indushial Development Authority
d/b/a Pinellas County Economic Development Authority
315 Court Street
Clearwater, FL 33756

Specific lnterest Held:

INDICATION AS TO WHETHER A CONTRACT EXISTS FOR SALE OF SUBJECT
PROPERTY,IF SO:

Contract is: X Contingent Absolute

All Parties To Conhact:

Name: FLORIDA GATEWAY DEVELOPMENT I',LLC,
c/o Industrial Realty Group Inc.,l22l4 Lakewood Boulevard,
Downey, California 90242, Attention: Stuart Lichter



INDICATION AS TO WHETHER THERE ARE AI.IY OPTIONS TO PURCHASE SUBJECT
PROPERTY,IF SO:

All Parties To Option:

Name: Name:

ANY OTHER PERTINENT INFORMATION WHICH APPLICANT MAY WISH TO STJBMIT
PERTAINING TO REQUESTED PLA}I AMENDMENT:

* NUMBER TO BE ASSIGNED BY PLANNING COTJNCIL STAFF



SWport Docwrent 3

APPLICATION EOR COUNTYWIDE FUTTIRE LAND USE PLAN AMENDMENT

Please include all information below to ensure the application for Countyvide Plan Map amendment
can be processed. If additional space is needed, please number and attach additional sheets.

Countywide Plan Map Information
1. Curre,nt Countywide FLUP Designation(s)

2. Proposed Countywide FLUP Designation(s)

Local Plan Map Information
1. Local Map Amendmeirt Case Number

2. Current Local Plan Designation(s)

3. CurrentLocal ZoningDesignation(s)

4. Proposed Local Plan Designation(s)

5. ProposedLocal ZonrngDesignation(s)

(and/or legal description, as necessary)

2. Location

3. Acreage

4. Existing use(s)

5. Existing density and/or floor area ratio

6. Name of project (if applicable)

Recreation/Ooen Space (R/OS). A/C

Planned Redevelopmeirt - Mixed Use. A/C-

FLUM-5

Recreation/Open Space (R/OS). A/C

NSE (Nei ehborhoqd Suburban Estate)

Planned Redevelopment - Mixed Use. A/C-

ccs-l. A/c

See attached

Closed landfill

vacant land

N/A

Site and Parcel lnformation
l. Parcel number(s) of area(s) proposed to be amended - SedTurp/Rng/SublBlk/Lot

Local Action
l. Date local ordinance was considered at public hearing and authorizedby an affirmative vote of the

governing body for transmittal of, and concurence with, the local government future land use plan
map amendment. March 4. 2010

2. If the local government chooses to submit a developme,nt agreement in support of this application,
the date the agreement was approved at public hearing by the legislative body. Any development
agreement submitted as part of an application for Countywide Plan Map ame,ndment may become
a condition of approval of the amendment and will be subject to the provisions of Section 5.1.4 of
the Countywide Rules. March 4.2010

Other Items to lnclude
l. Cover letter or email to the Executive Director indicating the request for Countywide Plan

Map amendment, including ordinance number, ordinance status, and local action to date.
Copy of local ordinance.
If applicable, a copy of the development agreernent approved by the legislative body and
executed by the applicant property owner and other private party(ies) to the agreernent.
Disclosure of lnterest Statement.
Staffreport.
Local plan and zoning maps showing amendment area.
If applicable, proposed demarcation line for environmentally sensitive areas.

Forms available online attwvw.pinellasplanninscouncil.ore/a nd fi.hm

2.
3 .

4.
5.
6.
7.

24'7.21 acres
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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (hereinafter the "Agrcgment") is made and
entered into this -.- day of .*--_ 2010, by and between PINELLAS COUNTY'
FLORIDA, a poiiticat subdivision of the State of Florida, whose mailing address is 315 Court

Street, Clearwater, Florida 33756, Attention: County Administrator (the "QS49I"), FLORIDA

GATEWAY DEVELOPMENT I, LLC, an Ohio lirnited liability company authorized to do
business in the State of Florida, whose rnailing address is c/o Industrial Realty Group Inc'12714
Lakewood Boulevard, Downey, California 90242, Attention: Stuart Lichter (the "Developer")
and the CITY OF ST. PETERSBURC, FLORIDA, whose mailing address is P.O. Box 2842, St.
Petersburg, Florida 337 01 -2842 (hereinafter the *City") (collectively, "Parties").

\ryITNESSETH:

WHEREAS, Owner is the fee simple title owner of approximately 247.21 acres of vacant
land located north of l02nd Avenue Nonh, east of the Interstate 275 right-of-way, south of
Roosevelt Boulevard, and west of l6th Street, St. Petersburg, Florida within the boundaries of the

City, the legal description of which is attached hereto as Exhibit "A" (hereinafter the
"hgggrly"); and

WHEREAS, this Property is located in the Gateway Areawide DRI and within the

Gateway Activity Center and is subject to the Development Order for the Gateway Areawide
DRI by the City; and

WHEREAS, the Pinellas County Industrial Development Authority dlb/a Finellas
Econonric Development Authority (the '?CIDA") has contracted to sell the Property to
Developer, as mot€ specifically provided in a Purchase and Salq Asree.ment dated July 2,2008,
between PCIDA and Developer, with the consent and joinder of the Owner, as amended to the

date hereof (collectively the "Bgghegg-egg@f'); and

WHEREAS, the Purchase Contract, contains a Land Use Restriction-Agreement that is
proposed to be entered into between the PCIDA, the Owner, and the Developer, which seeks to
govern and regulate certain aspects of the proposed future development of the Property, as that
document may be amended fi'om time to time (the "LURA"); attd

WHEREAS, the City's existing Land Development Regulations provide that the current

zoning for the Property is Neighborhood Suburban Estate (NS/E), and the Property's current land
use designation is Recreation/Open Space (R/OS), (Activity Center); and

WHEREAS, the Owner and Developer have requested that the Property's current zoning
and land use designations be changed, $o that the Property's new zoning district would be "G
1. (Activitv Center)" (the "Zoning Designation Amendment"), and the Property's new land use
designation would be "PR-MU (Planned Rpdeve 

'fthe

Comprehensive Plan Amendmenf); and

00121 l88.doc 03/19/19010



WHEREAS, in connection with the Comprehensive Plan Amendment and Zoning
Designation Amendment, the Parties desire to establish certain terms and conditions relating to
the proposed development of the Property, in accordance with Sections 163.3220-163.3243,
Florida StatUtes. of the Florida Local Government Development Act (hereinafter the "$c!"), and
this Agreement accomplishes the same; and

WHEREAS, the first public hearing on this Development Agreement was held by the
Planning & Visioning Commission on February 9,2010; and

WHEREAS, the first reading on this Development Agreement was held by the City
Council on March 4, 2010; and

WHEREAS, the second reading and public hearing on this Development Agreement was
held by the City Council on _, 2010, at which time the City Council approved this
Development Agreement; and

WHEREAS, the Developer desires to develop the Property in accordance with the above
mentioned approvals, as well as the conditions and limitations set forth in this Development
Agreement.

DEFINITIONS

The terms defined in this Development Agreement shall have the following meanings,
except as herein otherwise expressly provided:

"Agreementtt means this Development Agreement, including any Exhibits, and any
amendments hereto or thereto.

"Authorized Rerrresentative" means the person or persons designated and appointed from time
to time as such by the Owner, Developer or the City.

'oCitv Council" means the governing body of the City, by whatever name known or however
constituted from time to time.

"Citv's Comprehensive Plan" rneans the City of St. Petersburg Comprehensive Plan, as most
recently amended prior to the date hereof.

"City's LDRs" means the City of St. Petersburg Land Development Regulations, as most
recently amended prior to the date hereof.

"Civic" means, for the purposes of this Agreement, the following uses which are permitted or
special exception uses in the CCS-I zoning dishict: government buildings, govemment uses,
community service clubs, fratemal clubs, libraries, meeting halls, community assembly
buildings, museums, parks, and performing arts venues.

200121 l88.doc 0g/r9/2010



"Deyeloper" means Florida Gateway Development I, LLC, an Ohio limited liability company,
any successor in interest as permitted in the Pulchase Contract, or in the event the purchase and
sale of the Property is not concluded pursuant to the Purchase Contract, any entity designated as
the Developer by the Owner and the PCIDA that acquires the Property.

"Development" means all Project improvements on the Property, including buildings, other
struchrres, parking and loading areas, Iandscaping, paved or graveled areas, and areas devoted to
exterior display, storage, or activities. Development includes improved open areas such as
plazas and walkways, but does not include natural geologic forms, unimproved real property, or
improvements made pursuant to the Long Term Care Pemit referenced in this Agreement.

'oDeyelonmgqt P-ermit" pursuant to Section 163.3221, F.S means any building permit, zoning
permit, subdivision approval, rezoning, certification, special exception, variance, or any other
official action of local govemment having the effect of permitting the development of land.

"Exlibit* means those agreements, diagrams, drawings, specifications, insffuments, forms of
instruments, and other documents attached hereto and designated as exhibits to, and incorporated
in and made a part of, this Agreement.

"Florida Statutesil means all references herein to "Florida Statutes" are to Florida Statutes
(2009), as amended from time to time.

(Governmental Authoritv" means the City, the County or any other govemmental entity
having regulatory authority over the Project and that issues a Development Permit for the Project
to be constructed and opened for business.

('Proiect" means the proposed mixed-use development to be located on the Property as
contemplated by this Agreement which is generally depicted on the conceptual site plan attached
hereto as Exhibit B, The uses and groupings of uses shown on Exhibit B are included for
illustrative purposes only and are not intended to restict the placernent of any permilted use or
grouping of such permitted uses as allowed under the City's LDRs on the Property.

"t{gpp{fy'l means the property as more particularly described in the legal description in Exhibit
A.

00121188.doc 03119/2010



{GREEMENT

NOW, THEREFORE, for and in consideration of the terms, conditions, covenants and
mutual promises hereinafter set forth, the Parties hereby agree as follows:

1. Recitals. Definitions and Exhibits. The foregoing recitations are Eue and correct and are
hereby incorporated herein by reference. The foregoing definitions are hereby incorporated
herein by reference. All exhibits attached to this Agreement are essential to this Agleement and
are hereby deemed aputhereof.

2. Intpr$ It is the intent of the Parties that this Agreement shall be adopted in conformity
with the Act, and that this Agreement should be construed and implemented so as to effectuate
the purposes and intent of the Act. This Agreement shall not be executed by or binding upon any
party until it has been adopted in conformity with the Act.

3. Recordins and Effective Date. After the Agreement has been executed by the Parties,
and after the date the Comprehensive Plan Amendment and Zoning Designation Amendment
become effective, the City shall record this Agreement in the public records at the Developer's
expense and shall forward a copy of the recorded Agreement to the Florida Department of
Community Affairs ("DCA'). Thirty days after receipt of the recorded Agreement by the DCA,
this Agreement shall become effective ("Effective Date').

4. Duration. The initial term of this Agreement shall be for twenty (20) years from the
Effective Date (the "Initial Term'). Additionally, the Owner and Developer agree that this
Agreement may be extended by mutual consent of the City and the owner of the Property at the
end of the Initial Term for an additional fwenty (20) year term, subject to all necessary
requirements in accordance with the City's then-existing LDRs, and requirements of the Flo-rida
Statutes.

5. Permitted Development Uses and Building Intensities.

a. Permitted Development Uses. The Property is currently zoned Neighborhood
Suburban Estate (NSIE) and cunently holds a Recreation/Open Space (R/OS), (Activity Center)
land use designation. Developer, at its own cost, shall apply to the City to rezone the Property
to CCS-I (Activity Center), with a concurrent application to amend the Property's Future Land
Use designation to PR-MU (Planned Redevelopment - Mixed Use), (Activity Center). Upon
such rezoning and land use plan amendments being adopted, the Property may be used for the
purposes permitted in the applicable LDRs, subject to the additional limitations and conditions
set forth in this Agreement.

b. Limitations and Conditions on Use: Maximum Density and Intensitv. A
conceptual site plan for the Property is anached hereto as Exhibit "B". This site plan is
conceptual only and is intended to provide a conceptual layout for the general location ofthe
proposed uses on the Property, md is subject to full site plan review in accordance with existing
procedures and requirements established by the City's LDRs, the Department of Environmental
Protection ("DEP") and other regulatory processes. The conceptual site plan is not intended to

00121 r88.doc 03/19/2010



depict the final location of any portion of the Development. For the purposes of this Agreement,
the maximum density and intensity shall be provided by City Code, including the City's LDR$,
and all applicable laws and regulations of the State of Florida, including but not limited to
Florida Statutes, the Florida Building Code, and all applicable regulations of the Florida
Depafiment of Transportation. A workforce housing density bonus of six units per acre is
permitted, subject to the City's Workforce Housing Ordinance. However, the Parties agree that,
subject to any adjustnrents, tradeoffs, mitigating transportation improvements, etc. that may
occur in the site plan approval, DEP or other regulatory processes" the following maximum
development densities and intensities shall apply to any site plan approved for the Property:

i. Office Uses. A maxinrum of 2,000,000 square feet.

ii" Recreational and Civic Uses. The Developer shall designate at least 70

"@e 
Property foi active public recreational and

Civic uses. The Developer may designate the entire Property for public
recreational uses.

iii. Residential Uses. A maximum of 2,113 units.

iv. Retail Uses. A maximum of 1,500,000 square feet.

v. Outparcel Uses (.retail or of[ice).. A maximum of 64,000 square feet.

vi. Hotel. A maximum of 375 rooms.

vii. Intermo_dal, Transportation Station. Approximately 6 acres for an
intermodal transporation station. Developer agrees to set aside or reserve
approximately 6 acres of the Property, at no cost to the future user, for an
intermodal transportation station that may be built by others in the future
at no cost to the Developer, in the location generally depicted on the
conceptual site plan attached hereto for the term of this Agreement and
any extension thereof. The future user shall be responsible for the cost of
any amendment to the Long Term Care Permit required to construct the
intermodal transportation station, for all taxes and assessments imposed
after transfer of title and all other costs applicable to the ownership and
improvement of the 6 acre parcel after transfer of title'

c. Height of Proposed Uses: For the purposes of this Agreement, height shall be as
provided by the City of St. Petersburg City Code, including the City's LDRs, and all applicable
iaws and regulations of the State of Florida, including but not limited to the Florida Statutes, the
Florida Building Code, and all applicable regulations of the Florida Department of
Transportation. Additional building height can be achieved pursuant to the Large Tract Planned
Development Overlay projections set forth in Chapter l6 of the City Code.

d. Densiw and Intensitv of ProposEd Uqgg; Yesting: Other Rights: For the purposes of
this Agreement, maximum density and intensity shall be as provided by the City of St.
Petersburg City Code, including the City's LDRs, and all applicable laws and regulations of the
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State of Florida, including but not limited to the Florida Statutes, the Florida Building Code, and
all applicable regulations of the Florida Department of Transportation. The City agrees that this
Agreement vests this Property with the maximum density and intensity set forth in subsection b
of this section for the term of this Agreement and any extension thereof. The City agrees that this
Agreement does not alter, impair or reduce the residual density and intensity allowable to the
Property. For the purposes of this paragraph, "residual density and intensity" means the density
or intensity of development that would otherwise be allowable pursuant to the zoning and land
use designation in effect which exceeds the maximum density and intensity set forth in
subsection b. The residual density and intensity may be transferred to other real property outside
the boundaries of the Property in accordance with the terms,limitations and conditions of law or
ordinance authorizing such transfers that may be in effect at that time.

e LURA. The Developer and Owner acknowledge and agree that the terms
contained in the LLJRA are in addition to the rights and obligations set forth in this Agreement,
and this Agreement is in no way intended to limit or impair the rights and obligations contained in
the LURA. Provided however, the LURA shall have absolutely no force and effect, unless and
until it is signed and becomes legally binding on all parties thereto. The Panies further
acknowledge and agree that the LURA in no way amends or modifies any City Code or ordinance
and that the City has no duty to enforce the terms and conditions of the LURA or to allow any use
of the Property which is inconsistent with this Agreement or the City's LDRS. To the extent of
any conflict between the terms and provisions of the LURA and the terms and provisions of this
Agreement, the terms and provisions of this Agreement shall control and prevail.

6. Description of New and Existine Public Facilities and Services that will Service
Developrne.u!: The followine existine and needed public facilitie-s arc identified as serving the
Proiect:

a. Potable Water: The City will provide potable water to the Property. Suffrcient
supply capacity is available to service the Project, consistent with the requirements of the City's
concurrency management regulations. Any costs associated with potable water distribution
system upgrades to serve the Project will not be at the City's expense, unless the City later
determines it is in the City's best interests to participate in the cost of such improvements.

b. Sanitarv Sewer: The City will provide sanitary sewer service to the Property.
Sufficient treatment capacity is available to service the Project, consistent with the requirements
of the City's concurrency management regulations. Any costs associated with sanitary sewer
water distribution system upgrades to serve the Project will not be at the City's expense, unless
the City later determines it is in the City's best interests to participate in the cost of such
improvements.

c. Stor.mwater Managemenil Stormwater management level of service is project-
dependent rather than based on the provision and use of public facilities and is not directly
provided by the City. The design and construction of the proposed stormwater facilities for the
Project shall be in compliance with the requirements of the Southwest Florida Water
Management District for the Project, shall meet the requirements set forth in the City's
Stormwater and Drainage Ordinances, shall meet concurrency requirements for stormwater, and
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shall not result in degradation of the level of service below the City's adopted level of service.
Any costs associated with stormwater management level of service wili not be at the Ct$'s
expense, unless the City later determines it is in the City's best interests to participate in the cost
of such.improvements.

d. Law Enforcggrqfrt: Law Enforcement protection will be provided by the City of
St, Petersburg Police Department using available facilities and service capacity already in place.

Such capacity is sufficient to allow the Project to meet the applicable level of service
requirements, and no new public facilities will be needed to service the Project.

e. Fire Protectign and.E{nergency Medical Servicq: Fire,protection and emergency
medical services will be provided by the City using availabie facilities and seryice capacity
already in place. Such capacity is sufficient to allow the Project to meet the applicable level of

service requirements, and no new public faciiities will be needed to service the Project'

f. Solid Waste: Solid wa$te collection services will be provided by the City using
facilities, equipment and service capacity already in place. Once delivered to the Resource
Recovery Piant, waste disposal services will be handled by Pinellas County. Capacity is
sufficient to allow the Project to meet the applicable level of service requirements, and no new
public facilities will be needed to service the Project.

g. Transportation/Mass Transil At the time of site plan approval for the Project, the
transportation concuffency or traffic mitigation analysis shali:

i. Identify improvements needed to maintain acceptable levels of service for
applicable roadway segments and intersections. Roadway improvements
shall consider the addition of traffic lanes, access control measures, transit
enhancements, bicycle lanes, and pedestrian sidewalks/trails. Intersection
improvements shall consider new signaliz-ation, existing signalization
enhancements, additional turn lanes and extension of existing turn lanes,
enhanced signalization coordination, and pedestrian amenities.

ii. Include the segment of Dr. Martin Luther King Jr. Blvd. between
Roosevelt Blvd]and 102nd Ave., and its intersection with l02nd Ave., in
conjunction wi& the proposed grade-separation improvement identified in
the 2025 Cost Feasible PIan for the intersection of Dr. Martin Luther King
Jr. St. and Gandy Blvd., if available. This analysis shall occur at the
earlier of the transportation concurrency or traffic mitigation analysis or
the commencement of the design of the subject grade'separation
improvement.

iii. Analyze projeet access connections to the public roadway system, local
roadways adjacent to the Property not regulated by the City's
transportation concuffency or traffic mitigation requirements and which
are utilized by project traffic entering or exiting the Prope$y.
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iv. Analyze the major transportation circulation system within the Property to
determine the number of roadway lanes needed, the configuration of major
intersections, and identifu intersection control features (1,2, or all-way
stop sign control, signalization, and channelized median openings).

v. Develop a transit and pedestian circulation plan to ensure the connectivity
of on-site land uses, the location of transit stops and the proposed
intermodal transportation station, as well as pedestrian and Uail connection
points to off-site facilities.

h. Public and Private Infrastructue. In addition to the site plan requirements,
Developer, or their contractee, shall be responsible for the construction of any public and
private infrastructure on the Property, including but not limited to, connections to the Property,
any required improvements identified above and any other mitigating transportation projects
determined by the City in accordance with all laws, rules, City Code and City LDRs to be the
responsibility of the Developer, if and when the Property is developed.

i. Adequacy of Publis Fasilities. The determination of adequacy of public facilities,
including transportation facilities, to serve the proposed development shall be made in
accordance with the City Code, including but not limited to, concurrency or traffic mitigation
requirements in existence at the time of site plan approval, and which will be more specifically
identified at the time of the site plan approval process.

j. Public Facilitv Studies. The Parties to this Agreement agree that the proposed
development of and uses on the Property as set forth in subsections 5(bxi) to (vii) above
(collectively the "Intended Uses"),subject to adjustments, tradeoff, etc. in the site plan approval
process, is the maximum development potential for the Properly and Developer agrees to use the
maximum development potential based on the Intended Uses, as amended, if applicable, when
preparing its public facilities studies. .

7. Reservatiofr or Dedication of Land. Owner and Developer shall not be required to
reserve or dedicate land within the Property for municipal purposes, other than: (a) public utility
easements for utilities servicing the Property; (b) as applicable for roadways and other
transportation facilities; (c) as may be set forth in the LURA; and (d) subject to reasonable
reservations and dedications in connection with site plan review and approval

8. Local Development Permits. The following Development Permits will need to be
approved in order to develop the Property for uses permined in the CCS-I, (Activity Center)
zoning district:

i. Final site plan and, if applicable, special exception approval;

ii. Water, sewer, paving and drainage permits;

iii. Building permits;

iv. Certificates of Occupancy;
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v, Certificates of Concurrency; and

vi. Any other development permits that may be required by City ordinances
and regulations; and

vii. Such other City, County, State or Federal permits as may be required by
law.

9. Coqqistegrcy with Comp_re-hpnfii,Ve-,Plar-r and.,-LDBs: Based on the Conceptual Site Plan
incorporated herein as Exhibit B, the City has determined that the concunency requirements of
Sections 16.03.050 and 16.03.060 of the City's Comprehensive Plan and City's LDRs appear to
be met for the Properly once the Future Land Use Map is amended to PR-MU (Planned
Redevelopment- Mixed Use), (Activity Center). The City has found that the Property and this
Agreement ale consistent with and further the goals" objectives, policies and action strategies of
the City's Comprehensive Plan and with the City's LDRs.

10. Npge_sS,jJv o;[ Complving with Local Reeghtjgr-rs.,Rgla,tiv9, to",?qrmits. The Parties agree
that the failure of this Agreement to address a particular permit, condition, fee, term, or
restriction in effect on the Effective Date of this Agreement shall not relieve the Owner and
Developer of the necessity of complying with any applicable regulations goveming said
permitting requirements, conditions, fees, terms or restrictions. Additionally, nothing contained
in this Agreement shali alter, change, impair or diminish the rights and obligations of the Owner
under that certain Long Term Care Permit number 69633-003-SF/14, dated June 23, 2005, or its
successor permits issued by the Florida Department of Environmental Protection with respect to
the Property, as amended from time to time, however, such rights and obligations are subject to
the City's LDRs to the extent the LDRs are not preempted by State law or the County Charter.

11. No Development Obligations by Owner or Developer. Nothing contained in this
Agreement shall bind the Ou'r:er or Developer to construct any physical improvements on the
Property, however, if Owner or Developer should construct any physical improvements on the
Property, such improvements shall be consistent with the development requirements set forth in
this Agreement. Any requirements or constraints shall bind only the Developer (and its
suocessors and assigns), should the Developer (and its successors and assigns) acquire title to the
Property from the Owner.

12. Bindlng-Fffect. The obligations imposed pursuant to this Agreement upon the Parties,
and upon the Property, shall run with and bind the Property as covenants running with the
Property. This Agreement shall be binding upon and enforceable by and against the Parties
hereto, their personal representatives, heirs, successors, grantees and assigns. Notrryithstanding
the foregoing, Owner's rights and obligations under this Agreement shall pass to Developer upon
the closing of Developer's purchase of the Property, and Owner shall be relieved of any futher
obligations under this Agreement upon Developer's acquisition of title to the Property. Lastly,
the Owner and Developer, in their respective sole discretions, shall have the right to make a
conveyance or an assignment of its interests in the Property to a successor, in which case all
rights and obligations of the Owner and Developer (as applicable) hereunder shall be assigned
and assumed by their successorl and Owner and Developer (as applicable) shall thereafter have
no further obligations under this Agreement.
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13. Disclaimer of Joint .Venture: The Parties represent that by the execution of this

Agr..-rnt it ir not the intent of the Parties that this Agreement be construed or deemed to

relresent a joint venture or common undertaking betrveen the Parties or between either and any

third party. While engaged in carrying out and complying with the terms of this Agreement,
Ownei and Develop". are independent principals and not contractors for or offrcers, employees

or agents of the City. Owner and Developer shall not at any time or in any manner represent that

they or any of their agents or employees are employees of the City.

14. Amendments: The Parties acknowledge that this Development Agreement may be

amended by rnutuul consent of the Parties subsequent to execution in accordance with

$163.3237, Florida Statutes and Section 16.05 of the City's LDRS. All amendments to this

igreement shall be ineffective unless reduced to writing and executed by the Parties, in

accordance with the City's LDRs.

15. Notices: All notices, demands, requests for approvals or other communications given by

either party to another shall be in writing and shall be sent by registered or certified mail, postage

prepaid, tinr* receipt requested, by a recognized national overnight courier service, or by

Aciimite transmission to the office for each party indicated below and addressed as follows:

Attn: Director Municipal Services Center
Planning and Economic Development One 4th Steet North
Department St. Petersburg, FL 33701
One 4th Street North Fax: (727) 892'5262
St. Petersburg, FL 33702
Fax: (727)

To the City:

City of St. Petersburg

To the Developer:

Mr. William J. Tippmann
7533 Pinehurst Drive
Cincinnati, Ohio 452M
Fax:

and

Stuart Lichter
Industrial Realty Group, Inc.
1221 4 Lakewood Boulevard
Downey, California 90242
Fax:

With acopy to:

City Attomey, City of St. Petersburg

With a copy to:

David R. Punzak
Carlton Fields, P.A.
One ProgressPlaza
200 Central Avenue, Suite 2300
St. Petersburg, Florida 33701-4352
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To the Owner:

Pinellas County
Attn: Director
Pinellas County Econornic Development
13805 58th Street N.. Suite 1-200
Clearwater, Florida 33760
Fax:

With a copy to:

Dennis R. Long
Chief Assistant County AttorneY
Pinellas County Attomey's Office
315 Court Street
Clearwater, Florida 33756
Fax:

16. Effectiveness of Notice. Notices given by courier serice or by hand delivery shall be
effective upon delivery and notices given by mail shall be effective on the fifth (5) business day
after mailing. Refusal by any person to accept delivery of any notice delivered to the office at
the address indicated above (or as it may be changed) shall be deemed to have been an effective
delivery as provided in this Paragraph. The addresses to which notices are to be sent may be
changed from time to time by wri$en notice delivered to the other Parties and such notices shall
be effective upon receipt. Until notice of change of address is received as to any particular party
hereto, all other parties may rely upon the last address given. Notices given by facsimile
transmission shall be effective on the date sent.

17. Defaglt. In the event either party is in default of any provision hereof, the non-defaulting
party, as a condition precedent to the exercise of its remedies, shall be required to give the
defaulting party written notice of the same pursuant to this Agreernent. The defaulting party
shali have thirty (30) business days from the receipt of such notice to cure the default. If the
defaulting party timely cures the default, this Agreement shall continue in full force and effect.
If the defaulting party does not timely cure such default, the non-defaulting party shall be entitled
to pu$ue its remedies available at law or equity.

18. Non-Action on F.eiJgrg tg.O.bserve Provisions of this Agreemg,nt. The failure of any party

to promptly or continually insist upon skict performance of any term, covenant, condition or
provision of this Development Agreement, or any Exhibit hereto, or any other agreement,
instrument or document of whatever folm or nature contemplated hereby shall not be deemed a
waiver of any right or remedy that a party may have, and shall not be deemed a waiver of a
subsequent default or nonperformance of such term, covenant, condition or provision.

19. Applicable Law and Venue. The laws of the State of Florida shall govern the validity,
performance and enforcement of this Agreement. Venue for any proceeding arising under this
Agreernent shall be in the Sixth Judicial Circuit, in and for Pinellas County, Florida, for State
actions and in the United States District Court for the Middle District of Florida for federal
aetions, to the exclusion ofany other venue.

20 Cogrstrucligq. This Agreernent has been negotiated by the Parties, and the Agreement,
including, without limitation, the exhibits, shall not be deemed to have been prepared by any
parfy, but by all equally.
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21. Entire Agreement:

A. This Agreement, and all the terms and provisions contained herein, including
without limitation the exhibits hereto, constitute the full and complete agreement between the
Parties hereto to the date hereof, and supersedes and controls over any and all prior agreements,
understanding, representations, conespondence and statements whether written or oral. With
exceptions of conditions imposed by the City in approving any development permit and for the
Owner and Developer the Purchase Contract, no party shall be bound by any agreement,
condition, wananty or representation other than as expressly stated in this Agreement, and this
Agreement may not be amended or modified except by written instrument signed by the Parties
hereto, in accordance with this Agreement, Florida Statutes Section 163.3237, and Section 16.05
of the City's LDRs.

B. Any provisions of this Agreement shall be read and applied in para materia with
all other provisions hereof.

22. Holidays. It is hereby agreed and declared that whenever a notice or performance under
the terms of this Agreement is to be made or given on a Saturday or Sunday or on a legal holiday
observed by the City, it shall be postponed to the next following business day.

23. Certification. The Parties shall at any time and from time to time, upon not less than ten
(10) days prior notice by the other party execute, acknowledge and deliver to the other parfy
(and, in the case of the City, to a Project Lender) a statement in recordable form certiffing that
this Agreement has not been modified and is in full force and effect (or if there have been
modifications that this Agreement as modified is in full force and effect and setting forth a
notation of such modifications), and that to the knowledge of such pafty, neither it nor the other
party is then in default hereof (or if the other party is then in default hereof, stating the nature and
details of such default), it being intended that any such statement delivered pursuant to this
Paragraph may be conclusively relied upon by any prospective purchaser, mortgagee, successor,
assignee of any mortgage or assignee of the respective interest in the Project, if any, of any party
made in accordance with the provisions of this Agreement

24. Termination. This Agrcement shall automatically terminate and expire upon the
occurrence of the first of the following:

A, The expiration of the Initial Term of this Agreement, if the Initial Term of this
Agreement is not extended, and if extended, upon termination of such extended term(s); or

B. The revocation of this Agreement by the City Council in accordance with
Section 163.3235, Florida Statutes, and Section 16.05 of the City's Land Development Code; or

C. The execution of a written agreement by the Parties, or by their successors in
interest, providing for the cancellation and termination of this Agreement.

25. Deadline for Execution. The Owner and Developer shall execute this Agreement prior to
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the date on which the City Council considers this Agreement for final approval'

26. Covenant of Coopera-tiqn, The Parties agree to cooperate with and deal with each other

in good fuith und u*i* other in the performance of the provisions of this Agteement and in

acliieving the completion of development of the Propefty, including processing amendments to

this Agreement, if required.

27. Apprpvals.

A. For the pulposes of this Agreement any required written permission, consent,

approval or agreement ("Approval") by the City means the Approval of the Mayor or his

Oesignee unlesi otherwise sit forth herein and such approval shall be in addition to any and all

permits and other licenses required by law or this Agreement.

B. For the purposes of this Agreement any right of the City to take any action permitted,

allowed or required Uy ttris Agreement, may be exercised by the Mayor or his designee, unless

otherwise set forth herein.

C. Any approval required to be made by any Party under this Agreement shall not be

unreasonably withlreld or delayed.

28. Partial Invalidity. If any term or provision of this Agreement or the application thereof to

any prtron oi iircumstance is declared invalid or unenforceable, the remainder of this

Rgreiment, including any valid portion of the invalid tenn or provision and the application of

sulh invalid term or provision to circumstances other than those as to which it is held invalid or

unenforceable by a *butt of competent jurisdiction, shall not be affected thereby and shall with

the remainder of this Agreement, continue unmodified and in full force and effect.

29. Counterparts. This Agreement may be executed in counterparts, each of which shall be

deemed an or{ginal but all of which shall constitute a single instrument.

30. Cancellation. This Agreement shall become null and void as to any portion of rhe

Prope{y if ani of the following occur: (1) the Developer fails to obtain the rezoning or

Comprehensive Plan Amendment as more fully set forth above during the year 2010:, (2) the

Futpie Land Use designation of the Property or any portion thereof changes to any designation

other than PR MU; or (3) the zoning of the Property or any portion thereof changes to any

designation other than CCS-1.

31. Third Partv Bene{iciaries. The rights and obligations of the Parties set forth in this

Agreement are personal to the Parties, and no third parties are entitled to rely on or have an

interest in any such rights and obligations.
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IN WITNESS WHEREOF, the Parties have executed this Development Agreement as of
the day and year first above written.

ATTEST: OF ST. PETERSBTJRG, FLORIDA

City Clerk As its:

day of 20t0

Approved as to form and content
By City Attorney's Office

CITY

CITY

By:-
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OWNER

PINELLAS COUNTY, FLORIDA, by and through
its Board of County Commissioners

ATTEST:
KEN BURKE, CLERK OF COURT

By:

By:
Chairman

OFFICE OF THE COIINTY ATTORNEY

By:

Chief Assistant County Attorney

Date: 2010

Deputy Clerk

APPROVED AS TO FORM AND
CONTENT:
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Witnesses as to Buyer: DEVELOPER

FLORIDA GATEWAY DEVELOPMENT I, LLC,
an Ohio limited liability company

By:
PrintName:
Title:

2010

Print

By:-

Name:

PrintName:

By:

16
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STATE OF

coLrNTY OF _ .. ,, )

The foregoing instrument was acknowledged before me this day of

-, 2olo, bY , the - of
FLORIDA GATEWAY DEVELOPMENT l, LLC, an Ohio limited liability company,
authorized to do business in the State of Florida, on behalf of the company, who is personally
known to nre or produced as identification.

NOTARY PUBLIC

Name:

My Commission Expires: STATE OF
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CONSENT AND JOINDER

The undersigned hereby joins in and consents to the Development Agreement to which
this Consent and Joinder is anached.

ATTEST:

PIIYELLAS COUNTY INDUSTRIAL
DEVELOPMENT AUTIIORITY d/b/a
PINELLAS COUNTY ECONOMIC

KEN BURKE, CLERK OF COURT DEVELOPMENT AUTHORITV

Deputy Clerk

APPROVED AS TO FORM AND CONTENT
OFFICE OF THE COI,JNTY ATTORNEY

By:
Chief Assistant County Attorney

Date:

Chairman

20t0
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EXIIIBIT OOA''

Lesal Qescriotiqn of Propert.v
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Support Document 5

PURCHASE AND SALE AGRtrtrMENT

THIS PURCHAStr AND SALtr AGREEMENT (the "Agreement") is made as of
the .$ clay of {}ro\,, , , 2008 (the "Effective Date"), by and betweeu
prNELt,As couxiiiffiusrnril DEvaLoPMnNT AUTHoRTTY, a special
district created pursuant to Chapter 159, Palt III, Florida Statutes, dlbla the PINELLAS
COUNTY ECONOMIC DEVELOPMENT AUTHORITY ("Seller"), and F'LORIDA
GATEWAY DEVELOPMENT I, LLC, an Ohio lirnited liability company
authorized to do business in the State of Florida ("Bpyqr").

In consideration of the mutual undertakings of the parties set forth in this Agreement
and of other valuable considerations, the receipt and sufficiency of which the parties
acknowledge, the paflies hereby agree as follows:

ARTICLE 1

GENERAL OUII+IIIE O. FTRANSACIION: DEFIMTIONS

l.l Outline of Tlansaction. As of the Effective Date, Pinellas County, a political
subdivision of the State of Florida ("County") is the f'ee simple owner of certain real
property located in Pinellas County, Florida corrtaining approxintately 240 acl.es more or
less, as more particularly described in Exhibit'rA'o attached hereto and incorporated by
reference (the "Property"). Pursuant to Resolution No. 07-38, the County has approved
the conveyance of the Properly to the Seller upon selection of a business enterprise to
develop the Property in a manner consistent with the eeonomic development goals of the
County and Seller, and the Property was the subject of Pinellas County Industrial
Development Autholity Request for Negotiations (RFN) No. A67-0374-P(JL) (the
"RFN") issued by the Seller in response to instructions and directions from the County.
Buyer was selected by the Pinellas County Commission on January 22, 2008 to
colnlnence negotiations with the Seller pursuant to the requirements and terms of the
RFN. The Property is located within the Gateway Areawide Development of Regional
Impact, authorized by the Development Order set forth in Ordinance No. 1142-F
enacted by the City of St. Petersburg City Council (as amended, the "DRI").

1.2 Rclationship of thc County to the Transaction. Because of and putsuant to the
action it took in connection with Resolution No. 07-38, and because of the conternplated
conve)'ance of the Property to the Seller which the County would be making at Clositig to
effectuate and to satisfy the intent of the Resolution and the RFN requilements, the
Llounty has joined in this Agreement to evidence its consent with the provisions and
terrns of this Agreement,

1.3 Asreement to Purchase and Sell. As a part of the process contemplated by the
RFN, Seller desires to sell the Property tn Buyer, and Buyer desires to purchase the
Property l}orn Seller, Seller has disclosed to Buyer that since County, rather than the
Seller, currently holds title to the Property, and is the pa$y responsible for compliance
with the provisions of the Long-Term Care Permit related to the lanclfill which is on and
under the Propefiy (the "Landf,ll"), the Closing likely will involve a two step process in
which title to the Property is transferred fi'om County to the Seller', and then from Seller

I
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to Buyer, approximately coincident with the time when the Long-Terrn Care Permit is
trartsferred from the County to Buyer, Except to the extent that such transfer procedures
would have arr irnpact on the Buyer, Buyer agl'ees that decisions about the documentation
and stlucture by which the Ptoperty would be transferred from County to Seller shall be a
matter for negotiation between Seller and County, and Buyer shall not be entitled to
palticipate in those negotiations. Seller and Buyer are entering into this Agreement to
specify the terms and conditions for the purchase and sale of the Property and to
confirm Buyer's and Seller's rnutual belief that their entry into this Agreenrent and
the purchase of the Property by the Buyer, and its conveyance by the Seller, pursuant
to the terms of this Agreernent. will satisfy the intent of the RFN.

|.4 
'fime 

Periods. This Agreement conlentplates tlvo distinct time periods prior to any
closing. These are explained below.

1,4.1 Due Diliqence Period. Buyer shall have a twelve (12) rnonth period,
starting on the Effective Date, known as the Due Diligence Period (as hereinafter defined)
to investigate the Property and the Buyer''s ability to develop, use, and operate the
Property for Buyer's intended use, as such use is shown on the sketch and listing which is
Exhibit "8" attached heleto and incorporated by reference (the "!4!gnds@" or
"@)",

Subject to all terms, conditions and lirnitatiorls set forth in this Agreement, Buyer intends
that the Property shall be developed substantially in conformance with the Intended Use
as it is set forlh on Exhibit "B". Provided however, and notwithstanding anything
contained herein or otherwise to the contrary, the parties acknowledge and agree that the
uses, density amounts, the sequence of construction, the relocation and replacement of
uses and densities, and all other items set forth on the Exhibit "B" are subject to removal,
reduction, increase, relocation, replacement, and/or change of the Intended Use in the
future, based upon:

(a) the constraints imposed by the DRI (but not fbr constraints thereunder that
arise as a consequence of amendments to, or changes initiated by or on behalf of Buyer, if
such constraints are created fbr the pulpose of limiting the Buyer's obligations under this
Agreement); and

(b) the constraints imposed by the Long Tenn Care Permit (but not for'
constraints that arise as a consequelrce of amendmerlts to that Pennit, or changes to that
Permit initiated by or on behalf of Buyer, if such constraints are created for the puryose
of lirniting the Buyer's obligations under this Agreement); and

(c) the constraints on the physical developrnent of the Propelty on account of
the Property's envirorunental condition, and/or geotechnical features that make such
physical development of the Property economically unfeasible; as long as Buyer can
justify to the Seller and County that the additional marginal cost of improving the
Property on account thereof is unreasonably high. In comection therewith, the Seller and
County will be held to a standard of courmercial reasonableness in their review of
Buyer's justification; and
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(d) all other Developrnent Approval regulatory and permitting constraints that

may lirnit, alter, or irnpair the afolementioned uses andlor densities'

All of the iterns set forth in subparagraphs (a) tlu'ough (d) above will be referred
to hercin as the "Prope$y Cottsttaints".

Seller and Buyer recognize that the components and levels of the Intended Use
which werc contemplated at the time the RFN response was submitted, and which are
contemplated as pafis of the Intended Use as of the time this Agreement is executed, may
change as a result of such Property Constraints. Accordingly, the parties to this Agreement
agree that if Buyer encounters such Property Constraints the Buyer shall be entitled to

reduce or alter the contemplated Intended Use or the locations of components of the
contemplated Intended Use, and the component mix and nurnerical allocation of

components in the Intended Use and in the LUR Agreement, prior to the time of

construction and to change the LUR Agreement on that basis (provided, however,
presewing the minirnum development densities and uses on the Properly as provided in
ihe t UR Agreernent). Provided that the request for a chartge to the LUR Agreement is
predicated on this basis, Seller agrees to join with the Buyer in making such a change tc
the provisions of the LUR Agreement. To the extent that Buyer desires to develop the
Property in a manner other than as provided in the LUR Agreement, the Seller's and
County's consent shall be required, which consent will not be unteasonably withheld.

1.4,2. Development Appr<lval Period. Commencing with the expiration of the
Due Diligence Period, Buyer shall thereafter have an additional twenty four (24) lnonth
pedod, known as the Development Approval Period (as hereinaftel defined), to process
applications for and to obtain all of the desired Development Approvals (as hereinafter
defined). Buyer and Seller understand that the initial Development Approval Period is an
estimate of the time period that rnay be involved in Buyer securing all of the
Development Approvals. Numerous Covernmental Authorities, and settain public
notices and/or hearings are involved with respect to the Development Approvals.
Cooldination between or among the various regulatory bodies may cause delay,
nofwithstanding Buyer's diligence. Seller agrees that in the event Buyer has not secured
all necessary Developrnent Approvals, Buyer shall have the right and option to extend the
initial Development Approval Period by up to two (2) additional six (6) month intervals,
by delivering written notice to Seller of its election to extend the initial Development
Approval Period (the "Notice of Extgssion "), on or
before 5:00 P.M. on the last day of the initial Development Approval Period (or, if there
has been one six month extension, on the last day of the extended Developrnent Approval
Period); each such notice shall include a statement by Buyer of its good faith basis for
such a request. In such event, the initial Development Apprnval Period shall be extended
to the date set fofth in Buyer's Notise of Extension to Finalize Development Approvals,
and, the term "Development Approval Period" shall mean the initial Development
Approval Period as extended to the date set forth in Buyer's Notice of Extension to

Finalize Development Approvals.

Seller agrees that Buyer's continued progress toward, and payrnent of costs incurted in,

6n0n00811:23 AM
13t9568t .  I  r



securing all Development Approvals shall constitute sufficient consideration for the

extensions of the initial Development Approval Period.

1,.4.3 Notices of Closing and Riehts of Termination. The Buyer shall provide

notices of Closing determinations and notices of termination decisions as follows:

(a) At any time prior to, or at the end of the Due Diligence Period, in the event
Buyer in its sole discretion detennines that the Property is not suitable or feasible for

development by Buyer for any re,ason whatsoever, Buyer may cancel and terminate this
Agreement by notifying Seller in writing of such termination on or before the end of the
Due Diligence Period, Buyer will receive a refund of the Deposit as provided in Section
2.2below,

(b) At any time prior to the end of the Development Approval Period, if

Buyer determines that the economic feasibility of proceeding with the development no
longer exists as a result of requirements associated with conditions proposed or required
for the procurement by Buyer of all necessary Development Approvals, or due to the
occuffence of a Force Majeure event, Buyer may cancel and terminate this Agteement by
notifuing Seller irr writing of such termination. In the event of such termination, the
Deposit shall be paid out in the fashion set out in section 2.2 below.

1.5 Definitions. In addition to other capilalized words or phrases that-may be
defined elsewhere in this Agrcement, the following capitalized terms are defined as
follows:

1.5.1 The phrase "Buyer's Closing Documents" shall have the meaning given

to the term in Section 2,12.

1.5.2 The phrase "Buyer's Condition " shall have the meaning given

to the term in Section 4.1.

1.5.3 The phrase "@" shall mean the Certificate of
Concurrency issued by the City of St. Petersburg, or the functional equivalent to that
Certificate, issued with respect to the Final Development Approval. This phrase shall

also include any certifications issued by the City of St. Petersburg, ot by Pinellas County
with respect to the Property and with respect lo matters regulated under Chapters 163 and
380, Florida Statutes.

1.5.4 The tenns *@!g15" or "&qing-Dat9"" or "DateglClsigg" shall have
the meanings given to ihese terms in Section 2'10.

1 .5 .5Theph rase . .@ 'sha { l co l l ec t i ve l ymeanBuye r ' s
Closing Documents and Seller's/County's Closing Documents.

1.5.6 The phrase "Comorehensive Plad' shall mean the St. Petersburg
Comprehensive Land Use Plan adopted pursuant to Chapter 163, Florida Statutes, as

amended from time to tirne, and the Countywide Comprehensive Land Use Plan for

Pinellas County, as amended from time to time.
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1.5.7 The phrase "Dgveloprnent Approval Petiod" shall mean the period
commencing as of the expiration of the Due Diligence Period and ending at 5:00 P.M.

twenty four (24) months thereafter, as may be extended pursuant to the terms of this

Agreement.

1.5.8 The phrase "Development App ' shall nrean any and all approvals
necessary or required to enable Buyer to investigate, design, engineer, develop,
improve, construct upon, use, and operate the Property for Buyer's Intended Use,

inclqding without limitation, if and as applicable to the Intended Use, amendments to
the Comprehensive Plan, DRI, comprehensive land use plans and the Long-Term Care
Permit applicable to the Property, and, issuance of the Certificate (or Certificates) of
Concuttency, Final Developrnent Approval, and Final Site Plan'

1.5.9 The phlase "Development Rigbts" shall collectively rnean all of County's

and Seller's permits, approvalsn authorizations, and other rights of any kind applicable to

the development, itnprovement, use, or operation of the Property, to the extent
assignable or transferable, including without lirnitation, (a) all rights held by Seller or
County with respect to the Property; (b) all easetnents, rights-of-way, priviieges, and
appufienances belonging or in anywise appertaining to such Property; (c) all oil, gas,

mineral and other subsurface rights and interests in" on, under or produced from such
Property; (d) all timber, trees, vegetation, fixturcs and iurprovements situated on, in or
under, or hereafter planted, erected, installed or placed on or undet such Property; and (e)

all intangible personal property relating or appurtenant to such Property, including, but
not limiied to, the Long-Term Care Permit, and all other permits and governtnental
apprnvals as they pertain to the Property, such as (by way of exanrple and not limitation)
peimits and approvals issued by the City of St. Petersburg, Pinellas County (and its

agencies), the State of Florida (and its agencies), and/or the U.S. Government (and its
ui*nri"ri, Brownfields (as su"h tem iJ defined in Chapters 376 and 403, Elqrida
Siatutes) classification and trcatment of the Property, and the land development rights
authorized andlor allocated to the Property under the DRI. Notwithstanding any of the
foregcing definition" the earties to this Agrleement acknowledge that rjghts ancl telated
obligations which arise under and pursuant to the terms of the LUR Agreement at'g not
intended to conqtitute "Development Rights" as such lerm is used in this-Agleement'

I.5.I0 The tenn "D&1" have the meaning given to the term in Section L1,

l.5.ll The terrn "DuE Diligence Period'o means the period commencing on the
Effective Date and expiring 5:00 PM on the day which is twelve (12) rnonths following
the Effective Date.

1.5.12 The term "Effectivq_Date" shall be that date when this Agreement is

approvecl by the Pinellas County Board of County Commissioners, as the governing body
of the Sbller, whether or not it is actually signed by the Chairrnan.
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1.5.13 The pluase "Environmental Indemnity " shall mean the
agreement executed by and between Buyer, County and Seller covering the matters set
forth in Exhibit "C" attached hereto, the original of which is being executed by the
parties hereto on or about the date hereof.

1 .5. l4Thephrase. . .@Ll4g ' 'meansanypreSentor futut t federa l ,
state or local law, statute, code, ordinance, rule, regulation, standard, policy or guideline,
as wells as common law obligations, rclating to protections of human health or to any
Environmental Requirement, relating to the handling, generation, transport or disposition
of Hazardous Materials, or relating to the regulation, control and rcstriction of pollution
or of contamination (as such terms are defined in Chapters 376 and 403, Florida Statutes.)

1.5.15 The phrase "@" means any administrative
orders, directives, judgments, consent orders, permits, licenses, authorizations, consents,
settlements, agreements or other formal or informal directions or guidance issued by or
entered into with any Governmental Authority or private pafty, including the provisions
of any Environmental Law, which relate to the investigation, remediation, treatment,
monitoring, disposal, or removal of Hazardous Materials, or which relate to the
regulation, control and restriction of pollution or of contamination (as such terms are
defirred in Chapters 376 and 403, Florida Statutes.)

1,5.16 The phrase'Escrow Aqelg" means Carlton Fields, P.A.

1.5.17 The phrase "Final Development AW ' shall mean the last
discretionary approval (by any goverrunental or regulatory agency having jurisdiction over
the Property) necessary for Buyer to improve, use, and operate the Property for Buyer's
Intended Use, after the expiration of any applicable appeal period(s).

1.5.18 The phrase "Eina!__Site_Plan" shall mean Buyer's site development plan for
the Property, as reviewed and approved by all governmental and regulatory agencies and
governmental departments having jurisdiction over the Property, after the expiration of
any applicable appeal period(s).

1.5.19 fhe phrase "Force Mqiguq" shall mean an event by which,
notwithstanding any provision of this Agreement to the contrary, the performance by
Seller or Buyer of their respective obligations under this Agreement is delayed by reason
of any moratorium imposed by any federal, state or local authority, or rendered rnaterially
more expensive by reason of a change to legal requirements applicable to the Ptopefiy, to
the Landfill, or to the Long Term Care Permit, or by reason of the unavailability of water
or other utilities, or in the event of war, civil commotion, foreign military commitments
of the United States, or in the event of acts of God, fire or other casualty of the elements,
strikes, walkouts, boycotts, shortages of labor, materials or equipment or by reason of
other causes beyond the control of Seller, County or Purchaser (but not including the
inability of Purchaser to pay any monetary sum for which it is obligated under the terms
of this Agreement). During the duration of such a "Force Majeure" event the date for the
performance of such obligations or the Date of Closing shall be likewise extended by the
number of days equal to such delay as a result of the foregoing conditions.
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1,5,20 1'he phrase "Goverrunental Authorityo' or'oGoverrunental -Authorifu"
shall rnean any f'ederal, state or local agency, depaftment, cowt or other administrative
legislative or regulatory fedeml, state or local governmental body having jurisdiction over

the Property, or any private individual or entity acting in place of such entities.

| ,5 ,2 |Thepl i rase.o@' 'shal lmeananymater ia lorsubstance
regulated or identified as hazardous substatrces, hazardous tnaterial, hazatdous waste'

toxic substance, pollutant, contarninant, or solid waste in or by any Enviroumental Law.

1.5.22 The phrase "lggugAggg.Cg@rc!" shall mean the types of insurance with

companies acceptable to Seller and to County that Buyel shall maintain during the term

of this Agreement satisfuing the qualifications described on Exhibit ((I)",

1.5.23 The phrase "intendecl Uqg'l shall have the meaning given to the term in

Section 1.4. From tirne to time in this document, this also is termed "BUyg'slntegdqd
{Jse", and in those instances it shall have the same meaning.

1.5.24 The phrase "L4UdfiLl" shall have the meaning given to the term in

Section 1.3.

1.5.25 The ph,rase "Laodhil!_Ilae1" shall mean the property which is located

imrnediately to the south of the Property, the legal description of which is attached
hereto as Exhibit n'8".

1.5.26 The phtase "License-AggEem,Sl" shall mean the License Agteement
entered into on tvtarch 24,2008 between County and Buyer, as amended trom time to

time, a copy of which is attached hereto as Exhibit "F",

1.5.27 The pluase "LU$g[sgru!" of "LUM" shall mean the land use

restriction agre*mett by and between County, Buyer and Seller in the form attached

hereto as Exhibit *G". 'l'he parties acknowledge that certain changes to the LUR

Agreement may be necessary over time, since the LUR Agreement will not be signed

untit th. Closing Date, which may be over three (3) years after the date of this

Agreement.

1.5.28Thephrase.,L.o@''shallmeanthatceftainPermitNo.
69633-003-SF/14, dated June 23,2A05, issued by the FDEP with respect to the Ptoperty.

as amended through and including the date of execution of the LURA, covering issues

and r.equirements related to the closurc of the Landfill and the post-closure maintenance

of the Landfill.

1.5.29 The tenn "ryp!&" shall mean the real property described on Exhibit

"A", together with the Development Rights.

1.5.30 The ternr
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term in Section I .4.1.

1.5.31 The term..@'shall mean any spilling, leaking, pumping, pouring,

emitting, emptying, discharging, injecting, escaping, leaching, disposing, or dumping and

all other occulrences as set forth in 42 U.S.C' $ 9601(22).

l.5,32The phrase "seller's Closing Documents" shall have the meaning given

to the term in Section 2.1 l.

1.5.33 The phrase "Feller's Conditions Precedent" shall have the meaning given

to the tei'm in Section 4.2.

1.5.34 The pluase "seller's Property Records" shall have the meaning given to

the term in Section 2.4.2.

1.5.35 The phrases "I!!.!e !nsurer] and "Commitmen! "shall have the."*ingt
given to the terms in Section 2.6.

ARTICLE 2

SALE AND CONVEYANCE

2,1 Purchase Price. Under the tenns of this Agteement, Seller agrees to sell and

convey the Property to Buyer, and Buyer agrees to purchase the Property, along with all

Development Rights, from Seller, on an "AS-IS. WHERE-IS' BASIS AND,WITH
ALI. FAULTS, for a purchase price equal to TEN AND NO/l00 DOLLARS ($10.00)

lthe "puiciiase price"), and the other good and valuable consideration set forth in this

Agreement. At Closing, Buyer shall pay the Purchase Price, subject to adjustments,
prorations, and closing costs for which Buyer is responsible, in immediately available
funds. Included in these adjustments will be the rights of County, Seller and Buyer, as

hereinafter setout, to have expenses of their outside consultants reimbursed through
application of the proceeds of the Deposit.

In addition to (and independent of) the payment of such Purchase Price by Buyer, as

above defined, Seller, and Buyer acknowledge that satisfactory, adequate, and proper

consideration for Seller's and the County's entry into this Agreement arises from both of

the following factors:

2.1,1 Reduced liabilities with respect to the Property as a result of the

obligations of Buyer undertaken pursuant to the provisions of this Agreement, including

but not limited to the Landfill-related operations and maintenance obligations undertaken

by or at the direction of Buyer pursuant to the provisions of the Environmental Indemnity
Agreement and the conesponding significant financial obligations assumed by Buyer,
with respect to the Long-Term Care Permit; and

2.1.2 The benefits to the Seller and County with respect to the Property as a

result of the obligations of Buyer undertaken pursuant to the provisions of the LUR
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Agreement; and

2,1.3 The recreational and sports thcilities to be constructed by Buyer as a part

of the Intended Use,

2.1.4 The ueation of new jobs associated with the imptovements to be made to
and businesses operated on the Property.

2.2 Deposits.

2.2.1 Initial Deposit. Within seven (7) business days after the E{fbctive Date,
Buyer shall deliver to Escrow Agent the sum of TWO I-IUNDRED FIFTY THOUSAND
DOLLARS ($250,000.00) (the "]ni$al-Depe$i!"). Upon receipt of the Initial Deposit, the
Hscrow Agent shall confirm to the County, Seller and Buyer that it has been rcceived.
The Initial Deposit shall be invested by the Escrow Agent in a money market account at a
regulated financial institution (the "{ggsgn!"), it being agreed that the financial
institution to be used by Escrow Agent shall be an institution which is acceptahle to

Seller, and to Buyer. Additionally, at all times during the Due Diligence Period. the
Buyer shall insurc that the minimum amount of funds contained in the Accouut will not
be less than FIFTY'IHOUSAND AND NO/100 DOLLARS ($50,000.00) (the "DDP
Floor "Amount"). If, for: whatever reason, it appears to Escrow Agent that, given the

outstanding amount in the Account, anri proposed disbursements fiom the Account, the
surns on cleposit will be less thau DDP Floor Amount, Escrow Agent will notify Buyer of
the same, and Buyer will irnmediately place additional nronies in the Account so the DDP
Floor Arnount will be maintained during the Due Diligence Period.

2.2.2 Termination.Notice and Additional Deposit Provisions. On or before 5:00
P.M. on the last day of the Due f)iligence Period, Buyer shall deliver witten notice 1o the
County and to Seller if Buyer elects to terminate this Agleement for any r€ason or for no
reason (the "Termtng{gn}gIigg"). Upon delivery of 4 Tennination Notice to Seller, this
Agrcement will automatically terminate, and the parties hereto will have no further rights
or obligations hereunder, except for any obligation that expressly survives the termination
of this Agreement. Upon such termination, the remaining balance of the Deposit, plus

intelest earned which shall be paid separately to Buycr, shall be promptly refunded to
Buyer, subject only to resewation by the Escrow Agent of whatever amounts would be
rcquired to allow the Escrow Agent to pl'ocess and to pay the reimbursement lequests of

Seller, County or Buyer submitted pursuant to Section 2.2.3 af this Agreernent, and
pending with the Escrow Agent at the time the Bsctow Agent is notified of the
tennination.

In the event Buyer does not give a Termination Notice to Seller, then within seven (7)

days after the end of the Due Diligence Period, Buyer shall deposit an additional FIVE

HUNDRED THOUSAND DOLLARS ($500,000.00) (fiom time to time in this

Agreement this is refened to as the "AdCi!!@l-DgIg$!"), at which time the Initial

Deposit and the Additional f)eposit shall collectively be considered to constitute the
,,Denosit". Upon receipt of this Additional Deposit, the Esuow Agent shall confirm to

the County, to the Seller, and to the Buyer that it has been received, and shall place the
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Additional Deposit in the Ascount. Additionally, at all times during the Developrnent
Approval Period, the Buyer shall insure that the minimum amounl of funds in the
Account will not be less than TWO HLJNDRED FIFTY THOUSAND AND NO/100
DOLLARS ($250,000.00) (the "Dl\P,E!qgl-Amount!"). The DAP Floor ,{mount may
include up to $50,000.00 of the proceeds that formerly comprised the DDP Floor
Amount. If, for whatever reason, it appears to Escrow Agent that, given the outstanding
amount in the Account, and the proposed disbursements fron the Account, the sums on
deposit will be less than DAP Floor Amount, Esoow Agent will notify Buyer of the
same, and Buyer will immediately place additional proceeds in the Account, so that the
DAP Floor Amount will be maintained.

2,2.3 Use of Deposit. Seller agrees that Buyer shall be entitled to instruct the
Escow Agent to use a portion of the Deposit (including both the initial Deposit and the
Additional Deposit) to pay costs and fees associated with the perfonnance of engineering,
design, environmental, infrastructure, transpoftation and geotechnical analysis of the
Property which Buyer contracts for during the Due Diligence Period. However, this right
of Buyer to receive cost and fee reimbursement shall not apply to any payments to be
made to salaried employees of Buyer, but instead is only available for costs incuued by or
professional service fees charged by third - party consultants retained by Buyer to
undertake such engineering, design, environmental, infiastructure, transportation and
geotechnical analysis services. The fees of legal counsel for the Buyer may also be paid

from the proceeds of the Deposit, but only for legal services (and related costs) relating to
the engineering, design, environmental, infrastructure, transporlation and geotechnical
analysis services.

Buyer shall subrnit such payment requests to the Escrow Agent, and Buyer is not required
to submit copies of requests to the County or to the Seller for approval. Escrow Agent
shall advise the County and the Seller of Escrow Agent's receipt of such payment
requestsn but is not obligated to submit copies of the requests. Escrow Agent is authorized
to make such paynents if they cornply with these requircments, and when the payments
are made, Escrow Agent shall advise Seller, County and Buyer in writing of the portion of
the Deposit which has been expended for payment of such costs and fees.

Seller agrees that Buyer also shall be entitled to instruct the Escrow Agent to use a
portion of the Deposit for payment of costs and professional fees associated with Buyer's
efforls during the Developlnent Approval Period to obtain the Development Approvals.
As with Buyer's cost and fee reimbursements applicable to the Due Diligence period, this
right of Buyer to receive cost and fee reimbursement shall not apply to any payments to be
made to salaried employees of Buyer, but instead is only available only for costs incurred
by or professional service fees charged by third - party consultants retained by Buyer to
seek such Development Approvals, to perform services required to generate reports and
information needed to support the applications for Development Approvals or for fees
required or cost deposits, or both, required by Governmental Authorities in connection
with their receipt and consideration of such Developmeut Approvals applications. In
addition, the fees of legal counsel for the Buyer may also be paid from the proceeds of the
Deposit, but only for legal services (and related costs) relating to the Development
Approval applications and the consideration of those applications by the applicable
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Governmental Authorities.

hr addition to the payments dessribed above, Buyer agrees that Seller and the County

shall be entitled to instruct the Escrow Agent to use a portion of the Deposit for payment

of costs and professional fees incurred by or on behalf of the County or Seller by third -

pafty consuliants retained by Seller or by the County to review the materials that Buyer

ind its consultants submit to the County, to the Seller ancl to other Governmental

Authorities in satisfaction of the requirentents of this Agreernent, subject to the budget

requirement set lbrth in the next paragraph below.

No County or Seller requests to the Escrow Agent for reimbursement can be submitted

until Seller or the County shall have provided Buyer with a budget for prujected and

contemplated reirnbursements, which budget nray be amended from time to time. County

or Sellel shall provide Buyer with a budget for projected or coutemplated rcimbumements
prior to submitting requests to Escrow Agent for reimbursement. Buyer shall be

provided the opportunity to review and consent to the County or Seller's tequest prior to

br"ro* Agenttsdisburcement, which consent shall not be unrcasonably withheld'

2.2.4 Holdback of Deposit: Payrnent of Deposit. In the event of a termination

of this Agreement during the Development Approval Period, the following shall apply:

(a) The Escrow Agent shall reserve ancl hold back whatever amourlts would

be required to allow the Escrow Agent to process and to pay all rcimbursement requests

of Se[ler., County or Buyer submitted pursuant to Section 2,2.3 of this Agreement, and

pending with, in the budget, or rcceived by the Escrow Agent within thirty (30) days after

the time the Escrow Agent is notified of the termination; and

(b) After all such pending disbursement rcquests have been paid by the

Escrow Agent, the following shall apply:

(i) If the Buyer terminates this Agreement on account of any or all of

the Property Constraints, or on account of the occurrence of a Force Majeure Event'

Escrnw Agent shall irnrnecliately return to Buyer all money then contained in the

Account; or

(ii) lf the Buyer terminates this Agreement for any reason other than as

specified in subsection (i) next above, or is otherwise in breach of its obligations

hereunder, the Seller shall be entitled to liquidated damages in the amoutlt of TWO

IIUNDRED FIFTY THOUSAND AND NO/100 DOLLARS ($250'000.00) (the

"DAU[&re,$.A!qggS!"), as Seller's sole ancl exclusive rcmedy in such events, The parties

hercto agree that the Dbmages Amount is a fair and reasonable amount necessary to

compensate Seller on account of the foregoing, and that any damages to Sellef on account

thereof are unceftain and impossible to ascertain, The Damages Anrount shall be paid in

one of the following mannei'r: in all cash from the Account, in Wotk Product Ptoceeds

(as defined below), or in some cornbination of cash fi'om the Account, and Wor* Product

ircceeds, all as determined by Buyer. For purposes of the foregoing, the term o'Wotk

Product Proceeds" shall mean the value paid by Buyer, dollar to dollar, to third parties for
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reports or other documents that summarize or produce data about the results of the
Buyer's site investigations of the Property, such as the Property's geotechnical status and
conditiorr, chemical analysis, engineering studies, traffic and transportation studieso and
the like, but specifically excluding any information that is a "trade secret", as determined
by Buyer. Within ten (10) days of Buyer's termination of this Agreement or default as
aforesaid, Buyer must notify Escrow Agent and Seller of the manner of which it intends
to pay the Damages Amount. Any monies remaining in the Account after making the
foregoing payments shall be paid by Escrow Agent to Buyer.

2.3 Developmgnt Rights. For no additional consideration, Seller and the County will
assign the County's and the Seller's Development Rights to Buyer at Closing.

2.4 Due Diligence Period: Seller's Propertv Records. Buyer may, at Buyer's
expense, irnmediately upon the Effective Date, commence such inspections, tests and
investigations of the Property, as Buyer deems necessary to deterrnine the Property's
suitability for Buyer's Intended Use. Buyer and the County agree that access to the
Property by Buyer and Buyer's Consultants (as defined below) relating to Property Due
Diligence shall be governed by and shall be subject to the provisions of the License
Agreement. To the extent that there is any conflict between the provisions of the License
Agreement and the provisions of this Purchase and Sale Agreement, with respect to
matters within the scope of the License Agreement, Buyer, the County and Seller agree
that the provisious of the License Agreement shall control.

Buyer shall have until the expiration of the Due Diligence Period to determine whether
the Property and this transaction are acceptable to Buyer in its sole and absolute
discretion. Seller and the County shall grant access to the Property to Buyer, its agents,
consultants and contractors for the purpose of cortducting the inspections in accordance
with the License Agreement. During the Due Diligence Period and thereafter until the
tennination of this Agreement, pursuant to the tetms and conditions of the License
Agrcement Buyer, and its agents, employees, designees, representatives, engineers,
surveyors, contractors, architects, attorneys and other consultants (collectively, "Buyer's
Corlsultants") *uy, at Buyer's expense, make inquiries of and meet with appropriate
Governmental Authorities having jurisdiction over the Property, and with Seller's
Consultants (as defined below) regarding the Prcperty.

2.4.1 Subject to the terms of this Agreement and of the License Agreement,
Buyer's inspections and investigations may include (but need not be limited to) the
following: performance of marketing, suitability and project feasibility studies; analysis
of the consistency of Buyer's Intended Use with the Comprehensive Plan and the DRI,
and if necessary or appropriate, the negotiation of amendment(s) to such Comprehensive
Plan and DRI in order for Buyer to develop, use, and operate the Property for Buyer's
Intended Use; analyses of concurency, impact fees, and transportation matters, air
quality, noise, odor, availability of necessary infrastructure such as potable water
supplies, wastewater collection and treatment, solid waste, recteatiott, schools, fire and
police protection, soil type, soil samplings, borings, compaction, and percolation tests,
slope stability and site settlernent, engineering and site planning, field investigations and
site hydrologic repofts, water quality (including leachate and drainage), full

6120/2008 I l:23 AM
t3 t95681.1  |

l 2



environmental auclits, studies and assessments to determine, among other things, the

condition of the Pr.operty and the Property's compliance with all applicable

Environmental Require*"nir, including all matters related to the Properly's use and

operation as a landhll, landfill closure activities, landfill closure permits or agreements,

plst-closure requirements (including ongoing monitoring obligations), and restrictions on

ihe planned uses of the Property duiing the post-closure period applicable to the landfill,

the envirnnniental impact(s) of Buyert.s Intended Use, existence of endangered species,

jurisdictional wetland lines and auy wetlands restoratiotr requirements, the availability of

environmental insurance applicabie to the Property and to Buyer's Intended Use of the

Prnperty, the status of title-to the Prnperty and its encumbrances, surveys (boundary and

topogrupt iral), and the review of land use and zoning mattem, including the ability, cost,

and iiming oii pinal Site Plan Approval ancl the Final Development Approval, and

otherwise,lo investigate. Buyer's uUitity to secure the Development Approvals, and any

matters which Buyeidetims relevant to its tntencled Use and its ability to obtain recluired

Development Apptovals. In connection therewit|, t[e Buyer shall not engage in any

testing or investigation that would: (i) violate the Long-Term Carc Perrnit; or (ii) violate

apppJable federal, state or local laws, regulations or ordinances pertaining to, rcgulating,

or goveruing the Propefty.

2,4,2 At any time prior to Closing, Buyer, its agents, employees and designees

may, at Buyer's ,*p*n*", make inquiries of and meet with Seller's or the County's

attorneys (but not as to attorney-client privilegecl communications and attorney work

produci;, engineers, surveyors, environmental consultants, and other consultants, if any,

icollectively, the ".Se!!e!'s-eensu[anls"), and any applicable Governmental Authority,

iegarding tifr* frop.rty 6n.tuAing, *itttout limitation, the history and condition of the
pr.ipertyj the benefitr u"a burclens of the Comprehensive Plan and the DRI; pennit

history, existing permits, permit compliance, and Buyer's ability to obtain all necessary

or desired development aiprovals and permits for Buyer's Intended Use; any and all site

reports, design and/or engineering plans and specifications; inter-local governmental

agreements, Inter-agency agreements, and/or approvals and agreements of any kind

rJlating to the ownership, improvernent, developmetlt, use, or operation of the Property;

ancl, afreeinents or commitments of any kind which affect tlie design, improvement, use,

oprtuttn, purchase, or sale of the Prcperty, or any portion thereof, or which obligate

Buy*r to make contributions of money, land, irnprnvements, or other resottrces as a

condition to the clevelopment of the Prope$y,'or, entitle Buyer to credits of any kind).

Seller shall permit Seller's Consultants uncl th" Governmental Authority to make all such

infolnation, studies, reports, surveys, agreements, approvals, and permits related to the

Property available for- Buyer's review; provided, however. that (i) Buyer shall be

r*riontiblt for ooordinating meeting times with Seller's agents, employees, or

Consultants ancl Governmenial Authority; and, (ii) Buyer shall be responsible for any

costs incuffed, including copying costs and the costs of certifying copies of any of the

rnaterials to Buyer.

Seller's foregoing records (ccllectively, the "seller's Propefiy Rqcords") shall, to the

extent they exist, also include, but not be linrited to, the following:

2.4.2.1 operating records for the landfill, including but not limited to, all

612An00811:23 AM
r3195681 .11

l 3



existing permits of any kind affecting the Property and associated permit records, permits
issued with respect to adjacent properties and records associated with such pemits, if
such permits inrpose conditions upon or affect the design, improvement, use, or operation
of the Property;

2.4.2.2 records evidencing or associated with the Seller's Development
Rights, including but not lirnited to periodic status reports filed with the Governmental
Authorities, and any agrcements that would bind Buyer or the Property from and after the
Closing Date;

2.4,2,3 Seller's or the County's notice of intent to close the landfill, the
approved closure plan (including but not limited to such plan's geological and
hydrological studies, engineering plans, and specifications), landfill closure permit(s),
rccords associated with Seller's or the County's landfill closure activities, Seller's
engineer's certificate of completion (verifying that the landfill closure has been
completed in accordance with the govenrment-approved closure plan), Seller's and the
County's post-closure plan, the Long-Term Care Perrnit and records associated therewith,
documents reflecting the type, frequency and results of post-closure inspections, and
post-closure reports or studies of any kind, and documents evidencing the historic costs
of maintaining the Landfill pursuant to the Long-Term Care Permit;

2.4.2.4 inspection records, studies, or reports of any kind regarding the
condition of the landfill cover system, leachate collection system, groundwater
monitoling systern, and gas monitoring system; and

2.4.2.5 reports of any kind concerning the sluny wall, the integrity of the
slgrry walln and the Property's stormwater and surface water management system(s).

2.4.3 In addition, during the term of this Agreement, Seller and the County
agree to reasonably cooperate with Buyer in connection with Buyer's efforts to obtain
all necessary or desirable Development Approvals. In connection therewith, the
County and the Seller hereby authorize Buyer, during the term of this Agreement, to
apply for any goverrunental permits or approvals that Buyer determines are reasonably
required to permit the Property to be evaluated or developed for Buyer's Intended Use,
by written consent of the Pinellas County Administrator, or his designee, upon such
conditions as determined in the Seller's reasonable discretion. Seller and the County
shall prornptly review all plans, documents and other items required to be approved by
Seller or the County, or both, and shall notiff Buyer in writing of Seller's or the County's
approval or disapproval, which approval will not be unreasonably or untimely withheld.
If Seller or the County disapproves any submittal requiring its approval, Seller or the
County (as applicable) shall include specific reasons for the disapproval, and Seller,
County and Buyer shall confer (either telephonically or in person) within seven (7)
business days thereafter and work in good faith to attempt to resolve the issues with
regards to the submittal.

Seller and the County further agree, in connection with, and at the Closing contemplated
by this Agreement, to execute in accordance with all applicable requirements, and to be
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effective as of the time requested by the Buyer, any atld all needed documentation

required to transfer title to t-he Property to the Buyer, and to transfer to the Buyer the

responsibilities ancl obligations undir applicable Development Approvals associated with

post-Closing use and operation on the Property'

In acldition to the foregoing, Seller agrees to reasonably support any applications

subrnitted by Buyer oi bt Buyer's Consultants to the Florida Department of

Environmental Protection, to the City of St. Petersburg, or to the United States

Environmental Protection Agency, Or to some combination of these Governmental

Authorities, seeking Brownfields qualification for the Property (or fbr a portion o{ ft9
property) and seeking loans or grants relateri to such a Brownfields designation, provided

thai thi-County shill not be expected to support any application for Brcwnfields

qualifrcation or clesignation, or foi loans related thereto, if such a designation or loan

would incur costs to the County. Moreover, to the extent authodzed by applicable law

Seller agrees to reasonably support any applications submitted by Buyer or by Buyer's

Consultants for other financiat inceritivis available to assist with construction and

development of the Property.

Seller agrees to assist and to coopemte with Buyel to identify and secure local, state and

federal economic development and brnwnt'ield incentives, gmnts and financing programs

to assist in the redevelopment, remediation and provision of public infrastructure and

uses associated with Buyer's Intended Use of the Property, including acting as applicant

wherc necessary. Sellir also agrees to assist and coopemte in establishing local

improvement dislicts, incentive ?istricts, or any other applicable designation of the

pmperty to assist in the costs associated with site remediation and stabilization, public

uses and infiastructure improvements, as well as the initial construction and ongoing

mairrtenance of the recreational facilities to be developed on the site, provided that such

assistanse and co-operation shall not be construed to obligate Seller to any such

designation which woulcl impose on either Seller, or on County, of on both, any

obligation to fiurd such improvements and facilities.

2.5 permitted E4ceFtioqs. The Property shall be conveyed to Buyer at Closing fi'ee

and clear of uny unO utf ti*ns, encumbrances, covenants, restrictions, reservatiotts,

rights of way ancl easements and other matters of record, except for "Defects" which

have been noticed ancl resolved as providecl for in Sectiotl 2.8 below (collectively, the
.,Pennitted Exceptionq'). Buyer recognizes that the Deed from the County to the Seller

will contain u ,"r"ruuion of a perpetual easement (the "EaSg$gd") encumbering a srnall

parcel of the Property along its easterly border, which is identified as Parcel ldentitication

ir,lo. 13130/66lgi6}dl$ 1/0040 (rhe "Oulpatggl") that will perrnit the County to have

access to and from the Ouqlarc.el, and- rights over the Outpafcel necessary for the

operation and niaintenance ofthe existing communications tower and related equipment

and ancillal'y uses located on the Outparcel. The foml of the Easement must be

r.easonably approved by the Buyer prior to the Closing, as the Easement will constitute a

Permitted Exception.

2.6 EvidenBe of Title. During the Due Diligence Period, Buyer, at Buyer's expense,

n:ay obtain u *o*mitn1*t for owner's title insurance frorn Carlton Fields, P.A., issued as
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agent for a title insurer acceptable to Buyer (the "-!!e Insurer"), fot the purpose of

insuring Buyer's fee simple title to the Property (the "&gfut"). The Commitment
shall provide owner's title insurance coverages in such amounts as Buyer shall

determine. Buyer shall have until the last day of the Due Diligence Period to determine
whether the title to the Property, and any encumbrances against the Property which shall
remain from and after Closing, are acceptable to Buyer, in Buyer's sole discretion.

2.7 Survey. During the Due Diligence Period, Buyer, at Buyer's expense' may also

obtain a survey of the Property prepared by a licensed Florida land surveyor containing

the legal description and locating all rnatters shown on the Commitment, and showing
such other matters as may be required by Buyer (the "Survev"). If the Survey reveals a
legal description of the Property that differs in any way fronr the legal description of the

Property attached hereto as Exhibit "A", the parties hercto agree to substitute the legal

description fiom the Buyer's Survey as Exhibit "A" herein, subject to Seller's reasonable
approval.

2.8 Title Objections. In the event that the Commitment or Survey evidence title
defects, exceptions, or other matters which are unacceptable to Buyer in its sole and

absolute discretion (the "Defects"), Buyer may give the County and Seller written

notice of any Defects on or before the expiration of the Due Diligence Period. If

Buyer provides tirnely notice of any Defects, County and Seller shall have the right, but
not the obligation, to cure any Defects identified in Buyer's notice. Within ten (10)

days of receipt of the notice, County and Seller shall advise Buyer, in writing, as to
whether they intend to cure some, all, or none of the Defects. If Seller or the County
elects to cure the Defects, it shall have sixty (60) days thereafter to cure or eliminate
the Defects.

In the event County or Seller does not elect to cure all Defects or is unable to do so,

Buyer may elect to tenninate this Agreement by delivering a Termination Notice to

Seller and to County no later than the last day of the Development Approval Period.

Upon delivery of a Termination Notice to Seller, this Agreement will autornatically
terminate, and the parties hereto will have no fi.rther rights or obligations hereunder,
except for any obligation that expressly survives the termination of this Agreement.
Upon such termination, the Deposit shall be prornptly distributed in accordance with the
provisions of section 2.2 of this Agreement, In the alternative, Buyer may waive any
Defect(s) and agree to accept the condition of title to the Property as set forth in the
Commitment or Survey, and proceed to Closing.

2.9 Closing. IJnless sooner terminated as provided herein, the closing of the purchase

and sale of Property shall occur sixty (60) days after the expiration of the Development
Approval Period, unless the parties by written agrcement mutually agree to a different
date (such date being herein, for convenience, refered to as the "Closing Date" or the

"Date of Closing" or "Closing"). Notwithstanding the foregoing, the Closing is

conditioned upon the satisfaction of the Conditions Precedent described in Article 4
below.

2.10 Seller's Documents to be Delivered at Ciosing. At the Closing, Seller and
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County shall deliver to Buyer the following documents (collectively, the "Se!!el's

Closinq Documents") filly executecl by Seller or Countyo or both, where appropriate, the

fbt* 
"f 

which shall be mutually acceptable to and agreed upon by County, Buyer and

Seller:

2.10.1A Deed conveying to Buyer good and rnarketable fee simple t i t le to

the Property, subject only to the Permitted Exceptions, in substantially the forrn

required by Section l25.4ll Florida Statutes'

2.1A.2 Affidavit of Seller or of the County, in form reasonably satisfactory to the

Title Insurer for elimination of rnechanics lien exceptionsn gap exception, unrecorded

documents and parties in possession exceptions from the Commitment.

2.10.3 Seller's ownel''s affrdavit in a form deemed reasonably sufiicient by the Title

Insurer to delete the standard printed exceptions set forlh in the Commitrnent for any rights,

interests or claims of parties in possession of the land not shown by the public rccords and

agy lien for services, labor or materials in connection with improvements, rcpaim or

relovations and in a fbgn sufficient to allow the Title Insurer to insure the "gapo'between the

Commitment effective date and the Closing Date.

2,10,4 A Certificate executed by an executive officer of Seller or an authorized

agent of the County certifying that: (i) they have rnade available to tsuyer copies or

oiiginals of all Selllr's Properiy Records, as received by Seller or County up until the

dati of Closing; anct (ii) all representations and warranties of Seller and of the County

contained herein ate true and correct as of Closing.

2.10.5 Closing Statement.

2,10.6 An assignment document, assigning to Buyer all pelmits, appfovals and

other entitlernents held by Seller or by the County with respect to the Property, including, but

not lirnited to, all Development Apprnvals.

2JA.7 Those clocuments required to effect the provisions of Section 2.4.3 of this

Agreement,

2.10,8 Those doouments required to effect the provisions of Section 3.2 of the

Envir onmental Indemnity Agreement.

2,10.9 such other instruments and documents as may l'easonably be required by

Buyer and/or the Title lnsuter,

As part of Seller's Closing Documents, Seller or the County shall also deliver to Buyer

the following docurnents fully executed by Seller (or by County or both) wherc

appropriate:

2.10.10 The LUR Agreement.
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2.l0.ll to the extent that Seller or the County conclude that they are requircd to
maintain custody of the originals of the Seller's Property Records, and to the extent that
Buyer requests copies of the Seller's Property Records, then Seller shall be obligated to
provide copies to Buyer.

2.ll Buyer's Dgcurnents to be Delivered at Closing. At the Closing, Buyer shall
de l i ve r t oSe l l e r t he fo l l ow ingdocumen ts ( co l l ec t i ve l y , t he . .B !@g
Dosuments') ftrlly executed by Buyer where appropriate, the form of which shall be
mutually acceptable to and agreed upon by County, by Buyer and by Seller:

2.ll.l Affidavit of Buyer in form rcasonably satisfactory to the Title Insurer for
elimination of mechanics lien exceptions, gap exception, unrecorded documents and
parties in possession exceptious fiom the Commitment,

2.11.2 Affidavit of Buyer deemed reasonably suflicient by the Title Insurer to
delete the standard printed exceptions set forth in the Commitment for any rights, interests or
claims of parties in possession of the land not shown by the public records and any lien for
services, labor or materials in connection with improvements, repairs or renovations and to
allow the Title Insurer to insure the "gap" between the Cornmitment effective date and the
Closing Date.

2.11.3 A Cerlificate executed by an executive officer of Buyer certifying that all
representations and warranties of Buyer contained herein are true and correct as of
Closing.

2.11.4 Proration Agreement, if applicable, regarding any income and expenses of
the Property.

2.11.5 ClosingStatement.

2.11.6 Those documents required to effect the prcvisions of Section2.4.3 of this
Agrcement.

2.11.7 Such other instrunents and documents as may reasonably be required by
Seller and/or the Title Insurer', or as are referenced in Section 2.1 I above, to be executed
by Seller and Buyer at Closing.

2.11.8 Such resolutions and certificates of Governmental Authorities as arc
reasonably requested by Seller to confirm to Seller that Buyer is an entity in good standing
under the laws and regulations of the applicable Govemmental Authorities, is qualified to
do business in Florida and to hold title to the Property, and has received all required entity
authorizations to allow Buyer to Close, to take title to the Propeffy, and to assume the
obligations imposed on it under the provisions of this Agreement.

As part of Buyer's Closing Documents, Buyer shall also deliver to Seller the foliowing
documents fully executed by Buyer where appropriate:
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2.11.9 The LUR Agreement,

2.1 1 .10 Copies of all insurance certificates required by this Agreement or the LUR

Agreement.

2.12 Acljustmerrts. Prqrations. The fcllowing iterns shall be prorated or appottioned

b*t*r*n Buyrr and Seller as of rnidnight on the day immediately preceding the Closing

Date:

2.12.1 Real estate taxesn if any, taking into consideration any discounts for

early payrnent. If applicable, taxes shall be prorated based upon the estimated

u*ount of taxes for ttre year of Closing. If the tax bill for the year of Closing is not

available, then eiflrer palty shall have tlie right to a re-proration of the taxes within ninety (90)

days of receipt of the actual tax bill. This pt'ovision shall survive Closing.

2.12.2 Any unpaid utility charges, assessments, fees, costs, or charges of any

kind inrposed against the Prnperty by a Govemmental Authority.

In performing the prorations, it is intent of Buyer and Seller that any income or expenses

arising fi.om the ownership of the Property prior to Closing shall belong to or be the

r-esponsibility of Seller, and that any income or expenses arising from the owrership of the
propety fr.om and after the day of Closing shall belong to or be the responsibility of

Buyer, and its successots and/or assigns'

213 Costs of TraBsaction. Seller or the County shall pay for (a) Seller's and tire

County;i attorneys'fees; and (b) Seller's prorations pursuant to Section 2.12. Buyer

shall pay for (a) Buyer's attorneys' fees; (b) all costs of any related transactions

between Buyer ancl third parties, including any firrancing obtained by Buyer; (c) all

inspections costs; (d) Buyer's prorations pursuant to Section 2,12; (e\ any documeutary

stamp taxes assessed on the Deed; (f1 the cost of all title insurance premiums and title

se"r"fu and Commitment fees; (g) recording fees; (h) the costs for the Survey; and (i)

any other costs ol expenses normally and customarily incident to Closing.

2.14 Escrow Agent. Carlton Fields, P.A., shall act as the Hscrcw Agent in this

tranra*tion, 
"tnd 

li authorized and agrees by acceptance hereof to prornptly deposit the

Deposit money and to hold same in escrow as a paft of the Deposit. At such tine as

Essrow Agelt can factually do so, the Escrow Agent will sxecute this Agrcement to

colfirm that it has received the initiai deposit ancl is holding same in escrow pursuant to

the provisions of this Agreement, and to confirm its willingness to be bound by the terms

ofthis Agreement.

Escrow Agent agrees by acceptance thereof to hold and disburse all monies paid and

documents delivired in escrow in accordance with the terms and conditions cf this

Agreement. All such escrowecl funds paid by shall be invested in an interest bearing

accoult or in ceftificates of deposit in accotdance with the rcquirements of this

Agreement.

At the time of execution and clelivery of this Agreement by Buyer, Buyer shall execute
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and deliver to the Escrow Agent a Fonn W-9 to enable the Escrow Agent to open the
interest-bearing Account into which the Deposit shall be placed. In the event a person or
entity other than Buyer receives any part of the return earned on the Deposit, that person
or entity shall cooperate in the filing of all reasonably necessary documents including, but
not limited to, Forms W-9 and/or 1099 to the extent applicable to insure proper repofting
of such return for federal income tax purposes.

All interest earned on the Deposit shall belong to Buyer, unless Buyer defaults or
terminates this Agreement for any reason other than is authorized under the terms of this
Agrcement, in which event any interest earned shall be paid to Seller. Whenever this
Agrcement pmvides for the refund, return or release of the Deposits, it is agreed that all
interest acgued thereon shall be included in such refund. rcturn or rclease of the
Deposits.

In the event of doubt as to Escrow Agent's duties or liabilities under the provisions of
this Agreement, Escrow Agent may, in Escrow Agent's sole discretion, continue to hold
the deposit until (a) the parties mutually agree to the disbursement thereof, or (b) a
judgment of a court of competent jurisdiction shall determine the rights of the parties
thereto, or (c) Esuow Agent may deposit same with the Clerk of the Circuit Court of
Pinellas County, Florida, interplead the parties, and upon notifying all parties concerned
of such action, all liability on the part of Escrow Agent shall fully terminate, except to the
extent of accounting for any money delivered out of escrow.

County, Buyer and Seller acknowledge that the Escrow Agent represents Buyer in
connection with this transaction, and, even though it is acting as the Escrow Agent, may
continue to rcpfesent Buyer in connection with this transaction, except that Carlton
Fields, P. A. has agreed not to represent Buyer in connection with any litigation or other
dispute arising in connection with this h'ansaction or in connection with any dispute or
litigation between County, Seller and the Buyer with respect to the disposition of the
Deposit. The Escrow Agent agrees to hold in escrow and disburse the Earnest Money
Deposit (subject to clearance of funds), in accordance with the terms and conditions of
this Agreement. County, Buyer and Seller also agree that notwithstanding its service as
Escrow Agent under this Agreement, Carlton Fields, P.A. is also authorized to serve as
agent for the Title Insurer pursuant to the provisions of this Agreement.

Escrow Agent may act in reliance upon any writing or instrument or signature, which it
in good faith believes to be genuine, may assume that any person purporting to give any
writing, notice, advice or instruction in connection with the provisions hereof has been
duly authorized to do so. Escrow Agent shall not be liable in any manner for the
sufficiency or correctness as to fonn, manner and execution or validity of any instrument
deposited in this escrow nor as to the identity, authority or right of any persons executing
the same; and its duties hereunder shall be limited to the safekeeping of the Deposit and
for the disposition of same in accordance with this Agteement. Escrow Agent hereby
executes this Agreernent for the sole and exclusive purpose of evidencing its agreement
to the provisions of this Section.

ARTICLE 3
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LIMITED REPRE.$ENTATIONS AND WARRANTIES

3.1 Ss:ller's Representations, Seller and the County represent to Buyer as of the

Effective Date hereof as follows:

3.1 .l Authority of Seller ancl of the County. Seller's executiorl arrd delivery

of this Agreement to guyet, and County's execution of the Cofrsent and Joinder

attached hereto, ancl the saie of the Property provided for herein have been authorized

by Seller and b'y the Pinellas County board of County Commissioners, in accordance

with applicable law ancl that all other actions required to be taken to authorize

execution of this Agreernent and Seller's and County's petformance of all obligations

undertaken by it under its terms have been duly and regularly taken.

3,1.2 Documents Delivered. To Seller's and to County's actttal knowledge, all

documents deliver.ed by Seller or by County to Buyer as required uttder the terms of this

Agreement constitute tru*, r;orr=rt and complete copies of the original insttuments and

there is no amendment, modification or other change to said documents.

3.1.3 Compliance. Seller and County have complied with their Obligations as

those are defined anJset out in Sections 2.1 through 2.3 of the Environmerrtal Indemnity

Agreement.

3,1.4 No Condemnation Pendins or Threatened. To Seller's and to County's

actual tnowl"Ogs, tho. ir t* pending oi tlreatened condemnation or eminent domain

prcceeding affecting the Property or any portion thereof,

3.1.5 Rights of Acquisition. County is the owner of good and marketable fee

simple title to tt* p*p-rty. No other pel'son, firm, corporation or other entity has any

light or option grantid by Seller or by County or, to Seller's and County's actual

kiowledge, grunt"d by oihers to acquire the Property or any portion thereof' To

Sellerns actual knowleige, and to County's actual knowledge, the rights, privileges, and

appurtenances and intarrgible personal property, including the Development Rights

appertaining to the Prcperty, are assignable and transferable'

3.1.6 Other Asreementq. From and after the Effective Date of this Agreement,

Seller rhatt t".p unO ilintuin th. Property in its present condition, and, unless otherwise

agreed to in writing by Buyer, or unleis required by the provisions of any Envirorunental

ilquirement applicable to the Property shall not: (a) perform any grading or excavation,

construction *rj ,"*ouul of any improvements Ol' making any other change or

improvement upon or about the Property except as required under or pursuant to the

Long-Term Caie Permit, best management practices, or applicable laws; (b) create or

incui'any mofigage, lien, pledge, lease or other encumbrance in any way affecting the

Property that will not be removed before or at Closing; (c) enter into any agreements or

*uk" oi process any applications rcspecting development or use of the Property with any

gou"rrrlntal agency *ithout Buyeis prior writteir consent, which consent will not be

irueasonably riithheta; or (d) alio* any removal of timber or other silvicultural or

agricultural products, materials or other items of interests fronr the Property during the

tJrm of thii Agreernent. Seller will observe all laws, ordinances, regulations and
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restrictions affecting the Property.

3.1.7 Documents. Except to the extent shown on Schedule 3.1.7, to Seller's

acfual knowledge, and to the County's actual knowledge, there are no recorded or

unrecorded commitments, contracts, options, rights of first refusal, leases, or other

agreements with respect to the ownership, use, sale or operation of the Property except

ti'e Permitted Exceptions. Except to the extent shown on Schedule 3.1.7 Seller or the

County have not eniered into any of the items described in the preceding sentence.

3.1.8 Development Riehts. Seller or the County has good right, title and

interest in and to the Development fughts to be assigned to Buyer, free and clear of any

encumbrances (except those ihat will be released by Seller or by the County at Closing).

3.1.9 Notice of Change in Laws. Without delay, Seller or the County shall

provide Buyer *ith a copy of any written notice received by Seller or by the County from

uny gou.rrtrental authoiiiy that is related to a change in any applicable laws, regulations,

.uiingr or orders which might rnaterially affect the value or use of the Property, or the

stancilng of any permit, appioval, or agreement of any Governmental Authority affecting

the Ptopetty.

3.1.10 Payrnent of Taxes and Liens. Seller or the County shall pay at Closing all

amounts or installments due for real estate taxes and assessments against the Propetty as

of the day of Closing, tJ' any, whether any or all installments of such assessments al'e

matured or unmatured. bxcept for liens cieated by Buyer, Seller or the County also shall

pay at Closing the entire amount of any then-outstanding nortgages, tax liens, judgment

iiens, construction liens, and the like incurred or permitted by Seller'

3.1.1I AS IS Sale. The Property is being sold to Buyer in an "AS-IS; TilHERE-

IS BASIS AND WITH ALL FALILTS", in its condition as of the Effective Date of this

Agreement. Seller makes no warranties or representations of any kind or nature

concerling the condition of the Property, including any structurcs or imptovements

thereon, the Development Rights available for the Property, the zoning or land use

designations for the Property, or the subsurface soil conditions, except as otherwise set

out ln this Agree*eni, the Environmental Indemnity Agreement, and the LUR

Agreement.

3,1,12 Further Assurances. In addition to othet obligations required to be

performed under this Agreement by Seller, County or Buyer at Closing, Seller, County

and Buyer agree to e"e".rte, acknowledge or deliver subsequent to the Closing such other

instrurnents, documents and other materials as another party may reasonably request in

order to effectuate the consummation of the transaction contemplated in this Agreement

and to vest title to the Property and all appurtenant rights in Buyer.

3.1.13 Status of Representations and Warranties. Seller and the County reprcsent

and warrants that, to Seller's and to County's actual knowledge, no representation or

warranty by Seller or of County in this Agreement, or in any instrument, certificate, or

statement furnished by Seller or by County to Buyer pursuant hereto, or in connection
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with the transaction conternplated hereby, contains or will contain any untrue statement

of a rnaterial fact, or omit to state a material fact necessary to make the statements made

not misleading.

At Closing, Seller ancl County shall deliver a Certificate certifying that, to Seller's

and to County's actual knowledge, the representations and warranlies contained herein

are true and correct as of the Closing l)ate or to the extent of changed circumstances' are

changed, and shall disclose such changed circutnstances to Seller's actual knowledge or

to County's actual knowledge (the "Changed Circrlmstances"). If any Changed

Circumstances clisclosed by Selter or by County at Closing arc material in natule and

result finm the intentional or negligent acts or omissions of Seller or of the County, then

such Changed Circumstances stratt-Ue deemed a violation of the reprcsentations conlained

hereil and*Buyer shall have those remedies prnvided under Article 5 below ftrr Seller's

default.

In all other instances where the Changed Circumstances ale material in nature, Ruyer

shall have the right to terminate by delivering a Tertninatiorr Notice to Seller. Upon

delivery of a Tetmination Notice to Seller, this Agreement will automatically terminate,

and the parties hereto will have no further rights or obligations hereunder, except for any

obligation for Deposit application pu.ruani to the provisions of section 2'2 of this

Agreement, or except foi any obligation that expressly survives the tennination of this

Alr:eement. Upon zuch termination, the Deposit shall be promptly applied in the fashion

cJntemplated by section 2.2. Changed Circumstances are material in nature if they

pr"u*nt Buyer irorn cleveloping the Pruperty substantially in accordance with Buyer's

i'inal Site ilan, Final Development Approval, or the Development Approvals, if they

rnaterially increase Buyer's tllveloprnent costsn or if they materially decrease the fair

market value of the PtopetY.

3.2 Buyer's Representatio{rs. l}uyer represeuts to Seller as of the Effective Date as

fol lows:

3.Z.l Standing of Buyer. Buyer is a limited liability company duly organiz-ed,

validly existing on,t in gooO ttanding under the laws of the State of Ohio and is

authorized to do business in the State of Florida'

3,2.2 Authority of Buyer. Buyer's execution and delivery of this Agreement

to Seller and to Couuty unO its purchase of the Property provided for herein have been

authorizecl by Buyer, in accoidance with applicable law and that all other actions

required to be taken to authorize execution of this Agreement and .Buyer's
prrfor111un"e of all obligations undsrtaken by it under its terms have been duly and

regularly taken.

3.2.3 Agknowledgernent. Except as contained in this Agreement, the

Envirorunental Indernnity Agreement, and ttte fUn Agreement, Buyer acknowledges that

it has not relied on uny irp*r"ntations or warmnties of Seller, oral or written, relating to

the Property, and is entering into this Agreement based upon its owti investigations,
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reviews, and detepninations after consultations with its plofessional consultauts altd

attorneys.

ARTICLE 4

CONDITIONS PRf,CEDENT TO CLOSING.

4.1 Buyer's Conditions Precedent to Closing. The conditions set forth in this Section

4.1 ut. ihr conditions precedent to Buyer's obligation to close on the Properly

(collectively, the "Buyerjs Conditions Prece.dent"). Buyer may waive a condition as

iluy.r chooses and proceed to Closing, If Buyer does not elect to waive such condition,

Buyer may elect to send a Termination Notice, or, exercise the retnedies set fbrth in

Article 5.

4.1.1 Seller's Closing Documents, Seller, as applicable, and the County shall

have delivered to Buyer all of Seller's Closing Documents.

4.1.2 Comptete Perfbrrnance. Seller and the County shall have performed

all obligations of Slller and of the County provided for herein to be performed prior to

Closing in all material resPects.

4.1.3 Development Approvals. Buyer shall have obtained all Development

Approvals.

4.1.4 Long-Term Care Pemrit Approvals. Buyer shall have obtained from the

Florida Depafiment of Environmental Protection evidence (in a fonn acceptable to Buyer)

that Buyer has provided or is able to provide the level and method of financial assurance

required by the Florida Deparhuent of Environmental Protection to allow modiflrcation and

transfer oi the Long-Terrn Care Permit, and that the folm of modification to that permit

which that agency has grantecl will allow Buyer to proceed to use the Property for Buyer's

Intended Use.

4.1.5 Closure on Landhill Tract. Buyer shall have closed on the purchase of the

Landhill. Inc, landfill tract located immediately to the south of the Property'

4.2 Seller's Conditions Plesedent to Closing, The conditions set forth in this Section

4,2 are the copditions precedent to Seller's obligation to close on the Propetty

(collectively, the "selleris Conditions Precedent"). Seller may waive a condition as

Seller chooses and proceed to Closing. If Seller does not elect to waive such condition,

Seller may elect to send a Termination Notice, or, exercise the remedies set forlh in

Article 5 below.

4.2.1 Buyer'.s Closing Documents. Buyer shall have delivered to Seller Buyer's

Closing Docun'lents.

4.2.2 Complete Performance. Buyer shall have performed all obligations of

Buyer provicled for herein to be performed prior to Closing in all material respects.
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ARTICLE 5

RNMEDIES FOR DEFAULT

5.1 Rernedies-.of Buyer. If Seller shall be in default of this Agreement, the
Buyer shall be entitled to seek all remedies under this Agreement, in law,

and/or in equity, including but not limited to specific perfonnance, damages and

injunctive relief.

5.2 Pre-Clqsing Remedies of $eller. In the event that Seller and the County
perform all obligations provided for herein and Buyer fails to close this ttansaction as

iontemplated under the terms of this Agreement or in the event that Buyer shall

default in any representation, walranty or covcnant hereunder, Seller and the County
shall be entitled to receive the rcmaining pottion of the Deposit following the

reductions set forth in Section 2.2 abave, as liquidated damages. Buyer, the County
and Seller agree that should Seller elect to retain the Deposit as aforesaid, that
this constitutes a reasonable payment to Seller or to County as a result of Buyer's
default and does not constitnte a penalty, it being understood that that actual

damages are incapable of ascertainment.

5,3 Pqst- Closing Remedies of Seller. If after Closing, the Buyer shall be in

default of this Agreement and/or the LUR Agreement, the Seller or County shall

be entitled to seek all lemedies under tliis Agreement andlor under the LUR
Agreement, in law, and/or in equity, including but nol lirnited to specific
performanee, danrages and injunctive relief.

ARTICLE 6

MISCELLANEOpS

6.1 Noticq. Except as expressly set fcrth herein, any notice, demand, con$ent,

authorization, request, approval ol other communication (each, a 'oNg1ige") that any
party is required, or may desire, to give to or make upon the other parties pursuant to this

Agreemellshall be effective and valicl only il'in writing, signed by the party giving such

Notice, sent to the other parties by a nationally-recognized (e.g., FedEx, UPS) express 24-

hour guaranteed courier or delivery service, or by U. S. first class certified mail, postage

pr=p"id and rcturn receipt requested, addressed to the other party as follows (or to such

bther place as any party may by Notice to the other specify) (provided any such Notice

*uy ulro be given-via e-mail, if such Notice is given concurrently by at least one of the

other methods permired by this Section):
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If to Seller or to County: County Administrator
Pinellas County
315 Court Street
Clearwater, FL 33756
Telephone: (727) 464-3485
Facsimile: (727) 464'4384

With Copy to: James L. Bennett
County AttorneY
Pinellas County Attorney's Office
315 Court Street
Clearwater, FL 33756
Telephone: (727) 464-3354
Facsimile: (727) 464'4384
Email : j bennett@co.pinellas.fl .us

With Copy to Escrow Donald S. Ctowell, Sr. Asst. County Attorney
Agent and to: Land Use, Envirorunental & Public Infrastructure Section

Pinellas County Attorney's Office
315 Court Street
Clearwater, FL 33756
Telephone: (727) 464-3354
Facsimile: (727) 464'4147
Email: dcrowell@pinellascounty.org
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If to Buyer:

With Copy to:

And With Copy
Escrow Agent and to:

Florida Gateway Developtnent I, LLC
CIO Matt Daniels
Bear Creek Capital, LLC
9549 Montgomery Road, 3r'd Floor
Cincinnati, OH 45242
Telephone (5 13) 233 -7 019
Facsimile (513) 7 93 -5820
Email : mdaniels@bearcreekg4pital,corn

Herbert B. Weiss, Esq.
Keating Muething & Klekarnp, PLL
One East Fourth Street, Suite 1400
Cincinnati, AH 45202
Telephone (5 13) 57 9-6432
Facsimile (5 13) 57 9 -6457

Ernail : hweiss@kmklaw.com

to David R. Punzak, Esquire
Carlton Fields, P.A.
200 Central Avenue, Suite 2300
St. Petersburg, Florida 33701
Teleplrone: (727) 821 -7000

Facsimile: (727) 822-37 68
Email : dpunzak@carltonfi elds. com

David R. Punzak, Esquirc
Carlton Fields, P.A.
200 Central Avenue. Suite 2300
St. Petersburg, Florida 33TAI
Telephone: (727) 821 -7004
Facsimile: (727) 822-37 68
Ernail : dpunzak@carltonfields.com

If to Escrow Agent:

Notices shall be deemed given when received, except that if delivery is not accepted,
Notice shall be deemed given on the date of such non acceptance.

6.7 Brokerage. Seller and Buyer reprcsent to each other that neither has dealt

with any broker, rniddle-rnan or agent in connection with this transaction. The
provisions of this Section shall survive Closing.

6.3 Condegrnation. If at any time prior to any Closing, any proceedings shall be

commenced or consummated for the taking of all or a paft of the Property which taking

shall be for public or quasi public use pursuant to the power of eminent domain, or

any threat of eminent domain shall'be made, Buyer may, by written notice to Seller

and to County within thirty (30) days of notice of such taking (and Closing shall be

extended as may be necessary to allow Buyer such 30 day period), elect to terminate
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this Agreement by delivering a Termination Notice to Seller. Upon delivery of a

Termination Notice to Seller and to the County, this Agreement will automatically

terminate, and the parties hereto will have no further rights or obligations hereunder,

except for any obligation that expressly survives the termination of this Agreement.

Upon such termination, the Deposit shall be promptly refunded to Buyer. If Buyer does

not exercise such termination right within such period of time, this Agreement will

rcmain in full force and effect and at Closing Seller and the County shall assign and

transfer to Buyer any interest in any awards made with respect to the Ptoperty.

6.4 Recitals and Exhibits. All recitals and all exhibits rcfemed to in this Agreement

are incorporated herein by reference and shall be deemed part of this Agreement for all

pulposes as if set forth at length herein.

6.5 Draftins. Seller, the County and Buyer negotiated this Agreement (including the

exhibits annexed hereto) at arm's length. Seller, the County and Buyer jointly

prepared this Agreement, and its provisions shall be construed on parity between all
putti"r. As such, no canon of construction shall apply which construes the language of

ihis Agreernent more favorably for, or more strictly against, any party by reason of the

physical preparation of this Agreement. All captions and headings appearirrg are for

convenience only and shall not be considered in construing or giving effect to the
provisions hereof.

6.6 Effect of this Agreement. This Agreement constitutes the complete agreement
between the parties with respect to its subject matter, and all antecedent or

contemporaneous negotiations, undertakings, representations, warranties, inducements
and obligations are merged into this Agreement and superseded by its delivery, except
as may be evidenced by separate written agreement between the parties, or the

Closing Documents executed and delivered at Closing. Any express indemnities

contained in this Agreement sulive Closing, as do the parties' covenants of further

assurances and obligations of the parties to be performed subsequent to Closing.

6.7 Waiver/Modification. No provision of this Agreement may be waived unless

such waiver is set forth in writing and signed by the party to be charged; this

Agreement otherwise may be modified or amended only by a written instrument signed

by Buyer and Seller.

6.8 Governins Law. This Agreement will be interpreted, construed, applied and

enforccd according to the laws of the State of Florida.

6.9 Severability. If any one or more of the covenants, agreements or provisions of

this Agreement shall be held contrary to any expressed provisions of law, although not

"*ptesily 
prohibited, or shall be contrary to any express provision of public policy, or

strill for any reason whatsoever be held invalid, then'such covenants, agreements or
provisions shall be null and void, without invalidating the remaining covenants,
agreenrents or ptovisions of this Agreement.
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6.10 Time is of the Essence. Tirne is of the essence with rcspect to all provisions of

this Agreement. If any date for performance under this Agreement shall fall on a

weekenri or on a date which the Seller's offices are closed in observance of a state, local,

or national holiday, or natuml disaster, the date for performance shall be the next business

day.

6.11 Yenue. In the event of litigation to enforce the provisions of this Agreenrent,

venus lbr any such prcceeding shall be in the state coutt situated in Pinellas County,

Florida.

6.12 Assignment. Buyet shall not assign its interests in this Agreement in whole

or in part without the prior written approval of Selier, which approval may be
granted or wit$relcl in Seller's sole and absolute discretion; provided however, that

B.ty"t rnay assign this Agreement (in whole or in part) to an entity affiliated with Buyer

formed for purposes of developing the Property, provided that such assigntnent shall not

release Buyer as to the obligations owed to Seller under this Agleement.

6.13 No Joint Venture or Partnerslrip. This Agreement is not intended nor shall it be

construed to create a joint venture or partnership between the parties and neither party

shall constitute the agent of the other for any pulpose.

6.14 No Third Party Beneficiaries. This Agreement constitutes an agreement solely

between Seller and Buyer as to all provisions contained herein. Notwithstanding
arrything contained herein to the contrary, this Agreement is not intended nor shall it

be construed to create any rights or remedies as to any third pa*y'

6.15 Termination/Survival, No election by Buyer to terminate this Agreement,

pursuant to a termination option contained herein, shall prejudice the Seller's right (or the

bounty's right) to collect fi'om Buyer, i1s insurers or surcties, any and all damages that are

suffered by ttie Seller because ofBuyer's breach ofany covenant that expressly survives

the Closing ortetmination of this Agreement.

6.16 Radon Gas. Radon is a naturally occuuing radioactive gas that, when it has

acculnulated irr a building in sufficient quantities, may pt€sent health risks to persons who

are exposed to it over time. Levels of radon that exceed federal and state guidelines have

been fould in buildings in Florida. Additional infonnation regarding radon and radorr

testing may be obtainAd fiom your county public health unit. This notice is provided

pulsuant to Section 404.056(6) of the Florida Statutes.

6.17 Counterpartq. This Agreement may be executed by Buyer, Seller, the

County and Escrow Agent in separate, identical counterparts, individually or in

combination, each of which shall be an original, and all of which shall constitute one

and the same Agreement. Buyer, the County, Seller and Escrow Agent agree that if

counterpart exscution is used, all parties to this Agreement shall be prnvided with a copy

showing complete execution of this Agreement. Escrow Agent's executicn of this

Agreernent is for the sole purpose of acknowledging only those specific provisions

applicable to such Esct'ow Agent.

61201200811:23 AM
t3 t9568t. I  I

29



6.18 Compliance with RFN. Seller, County and Buyer entered into this Agreement
to specify the terms and conditions for the purchase and sale of the Property and to
confitm Buyer's and Seller's mutual belief that their entry into this Agreement and

the purchase of the Property by the Buyer, and its conveyance by the County and

Seller, pursuant to the terms of this Agreement, would satisfy the intent of the RFN.

6.19 Seller/County Approval Authority. Seller and County hereby authorize the

Executive Director of Seller, on behalf of Seller, and County Administrator, or

designee, on behalf of County, to approve and execute any Certificates, approvals,

consints, Schedules, or Exhibits hereto, as may be amended pursuant to this

Agreement.

[The remainder of this page is intentionally blankJ

6120/200811:23 AM
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IN WITNESS WHEREOF, the undersigned have set their hands and seals as of the
Effective Date, with the understanding (in the instarrce of the County) that it is joining
into this Agrcement for the purposes set out in Section 1.2 hereof.

SELLER:

PINELLAS COUNTY INDUSTRIAL DEVELOPMENT
AUTHORITY d/b/a PINELLAS COUNTY ECONOMIC
DEVELOPMENT AUTI-IORITY

out", 
b. 

!,1. )* , zooa

6/201204811:23 AM
13195681. t  I
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,r. il"l

r ',1't. ^
r ..' .. i' ..'

' 1 . -  
r  

, . ' " ' - - , : l . - '

xnpnoveqistb ooot

Approved as to.fonn and Iegal

tsy: \;Al4l{
Mmagirlg Assistant Coryfi Attrcrnry
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CONSENT AND JOINDER

The undersigned County hereby consents and joins into the Purchase and Sale
Aqreement to which this Consent and Joinder is attached.

COUNTY:

PINELLAS COUNTY, FLORIDA, by aud
through its Board of County Commissionem

6/20/200811:23 AM
t 3 19568 1. il

",4ynitovrD'd; ro coNrENr:

Appnrved as to Form ad t egal
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Witnesss as toBuyer: "BUYER''

FLORIDA GATEWAY DEVELOPMENT I, LLC,
An Ohio limited

PrintNarn-e:
Title:

Date: fu^<- vo .2008

l r t

6/24/2A08ll:23 AM
|  3t 95681. I  l
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Wihesses as to FscruryAgcnt ,TSCROIryAcrnfp,

tr'IELDS, P.A.

w
Print Name:

611612008 4:31PM
13t95681.1  I
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EXHIBIT "A'

Lesal Description of Pronerty

Toytowrl Landfill Tract

Parcel ID '3l3Al'6l9L620/O0o/ooori L4l3Olr5l113s8/oo0/065o; & L3l3olL6|9L62OlOBL/O04A



EXHIBIT ..B'

Intended Usc

The Purlcs of Pinellas

Master Plan: Tarseted Uses

Office Uses: 2,000,000 square feet

Civicl Recreational Uses: Cateway will designate 70 acres, more or less, within the
Project area for recreationaUcivic uses as generally depicted
on the Master Plan. It is envisioned that this
Recreational/Civic Area will include a 50,000 square foot
community center, 8 to l0 multi-purpose fields (soccer,
lacrosse, field hockey, football, etc.), approximately 5
baseball fields built to "Little League" dimensions and
standards, and other recreational uses to be determined after
consultation between Gateway, County Parks and Recreation,
Convention and Visitor's Bureau, and the St.
Petersburg/Clearwater Sports Cornmission, and other
appropriate stakeholders within the comnrunity.

Rcsidential Uses: 2,113 Units

Retail Uses: 1,500,000 square feet

Outlet Uses: 64,000 square feet

Hotel / Convention Center: 253,000 square feet

t3 l956E t .  |  |
Pagc I of 2



lnlerrnodal Sltation

Residential Mllage

.It!F_F_A6f,($.9,.Ep1t$g1"rA$,;.99!!.9------------$nrft_alt.. _H"^
St, PETEtrJAUtr6 'LOtrIOA
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EXHIBIT "C'

Environmental Indemnitv A{reem gnt



4I{YIROI{MEJ.ITAL INDEMNITY ASREEjII',IENT :

This Environmental Indemnity Agreement ('Agreemento') is made as of this r$auy of

V , \. r , 2008 ("Effective Date") ty and between PINELLAS COUNTY ("County"),
pt&-tLqs coUNrY INDUsTRIAL DEVELoPMENT AUTHoRITL T lpecial 91i!4:1

"r.ilrd 
pursuant to Chapter 159, Part III, Florida Statutes, dlbla the PINELLAS COLTNTY

ECONdMIC DEVnlOpUnXf AUTHORITY ("Seller') and FLORIDA GATEWAY
DEVELOPMENT I, LLC, an Ohio limitsd liability company authorized to do business in the
state of Florida ('Buyer").

In consideration of the mutual undertakings of the parties as set forth in this Agreement

and other good and valuable considerations, the receipt and sufficiency of which the parties

acknowledge the parties agrse as follows:

ARTICLE I

BACKGROUND

l.l Pursuant to a certain Purchase and Sale Agreement dated Ir..\*. &- .,
2008 (the "Purchase Agreement"), contemporaneously with the execution of this lAgreement,

Buyer is pr.rchasing theieal estate described below. As of the Effective Date, Pinellas County, a

potiticA subdivisio-n of the State of Florida ("County") was the fee simple oluler of the subject

real property located in Pinellas County, Florida containing approximately 240.affes more or

less, as;;. particularly described in Exhibit "Ao' attached to the Purchase Agreement and
incorporated by reference (the "Property"). All terms and provisions of the Purchase Agfeement
are incorporated herein by this reference.

l.Z Pursuant to Resolution No. 07-38, the County approved the conveyance of the
property to the Seller as part of the selection of Buyer as the business enterprise to develop the

froierty in a manner consistent with the economic development goals of tL! 99$ty and Seller,
and tho Property was ths subject of Seller's Request for Negotiations (RFN) No. 067-0374-P
(JL) (the'RlN'i pursuant to instructions and directions from the County. Buyer was selected by

the'pinellas County Commission on January 27,2008 to commence negotiations with Seller
pursuant to the requirements aird terms of the RFN. '

i.3 Buyer intends to develop and use the Property for the uses as set forth in the

Purchase Agreement.

1.4 The parties acknowledge that the Property was operated for.many years as a Class

I landfill (the..Lan|fill') and that development and use of the Property will entail obtaining and

complying with Govemmental Authority approvals and long-term care requirements (including

on-going lroundwater monitoring) related io ttte Landfill to ensure protection of human health

and the environment.

l.S Capitalized terms used in this Agreement but not defined herein shall have the

meanings given to them in ths Purchase Agreemint. Provided, however, that with respect to the

defined term .t,ong-Term Care Permit,'o for purposes of this Agreement, and not the Purchase

Agreement, the term "Long-Term Care Permit" JhaU mean that permit as it currently existsn and



as it is amended from time to time in the future. To the extent of any conflict between the terms

and provisions of this Agreement, and the terms and provisions of the Purchase Agreement, the

tenns and povisions of the Purchase Agreement shall control and prevail.

2.1 Seller's aJrd County's Obligations. As provided in Section 4.5 of this Agteement,
prior to Closingpursuant to the terms of the Purchase Agreement, Buyer will attempt to proctre

ln" o, *ot poliries of environmental insurance with respect to the Property. In connection with

Buyer's appiications for such environmental insurance, Seller and the County agree to provide

any and all'information in their custody or control relating to the history, condition and operation

of-the property and the Landfill, and to cooperate in the application process with environmental

insurance underwriters from whom Buyer seeks to procr[e environmental insurance.

2.2 Both the County and the Seller agree that they will timely and accurately respond

to environmental insurance underwriters' questions and inquiries based on the information

within their custody or control. If after providing such information to Buyer or environmental
insurance underwriiers, Setler or the County become aware of additional information, the County
or the Seller (as applicable) shall advise (in writing) both the Buyer and the environmental
insurance underwriters of such information.

2.3 Where any statement in this Article II refers to disclosures, answers, responses

and similar information provided by the Seller or by the County to environmental insurance

underwriters, the obligations shall also encompass disclosures' answers, responses and

information provided to agents and environmental insurance brokers acting for or in connection
with Buyer's efforts to obtain environmental insurance.

2.4 Nothing in the provisions above shall be constrrued to constitute any

representation from 1}19 County or Seller to the Buyer regarding the condition of the Property.

2.5 Buyer's Representations. Buyer represents to Seller and to the County that as of

the Closing Dat", E*yeiwill have the ability to comply with the conditions of the Long-Term

Care Permit and to meet reasonable financial assurance requirements of the Long-Term Care

Permit, as modified by FDEP, to allow development and use of the Property as set forth in the
purchase Agreement. Buyer further represents to Seller and to the County that as of the Closing
Date, Buyer-will have obiained all required approvals and consents (including but not limited to

FDEI consent to the tansfer of the Long-Term Care Permit, and FDEP approval of the scope
and naturc of financial assurance being provided or to be provided by Buyer in connection with

such transfer) and is fulty authorized under all applicable law (including the lay under which

Buyer is organized) to enier into this Agreement and !o perform in accordance with the terms of
this Agreement.

ARTICLE II

OBLIGATIONS. REPRESENTATIONS AND WARRANTIES

t3343040.4



ARTICLE III

PERMII.TRANBFER

3.1 At Closing, except to the extent contemplated by the provisions of SectionS.2 of
this Agreement, Buyer stratt tatce title to the Property and shall assume full responsibility_for
complilnce wittr ttre- Long-Term Care Permit, Seller, the County and the Buyer all contemplate
and expect that in 

"onnection 
with the transfer of the Long-Term Care Permit, FDEP will require

some modifications to the Permit, to take into account Buyer's future use of the Property. At
Closing Seller shall provide Buyer all records relating to the Property, the Landfill, and the
Long-ferm Care Permit. Seller has disclosed to Buyer that because the County, rather than the
SeilJr, currently holds title to the Property, and is the entity responsible for compliance with the
provisions of ttre Long-Term Care Permii, the Closing may involve a two step process in which
iittr ir transferred frori the County to the Seller, arrd then from the Seller to Buyer approximately
coincident with the time when thi LongTerm Care Permit is transfened from the County to the

Buyer, Buyer, the County and Seller all agree that if the requirements of FDEP relative to the

tansfer und th* effective date of transfer of the Long-Term Care Permit necessitate Closing and
permit transfer docurnentation being held in escrow, the parties agree to such escrow and shall
execute such escrow documentation as is necessary to effect the creation of the escrow
arangements.

3,2 The parties shall cooperate in obtaining approval by the FDEP of the transfer to

Buyer of (and any required modifications to) the Long-Term Care Permit. During the
Development approual ieriod, the parties shall file with FDEP an Application for Transfer of
Permit pursuantii Florida Administrative Code Rule 62-?01.320 (1 l). All responsibilities under
the Long-Term Care Permit shall be transferred to Buyer only at such time that Seller, County
and Buler have met and satisfied all of the tonditions for Closing under the Purchase
Agreemlnt. If at the time of Closing, there are or have been Permit violations, or incidents of
pelmit noncompliance (including maintenance obligations), that occurred prior to the date of
Closing (collectively "Pen+il-Deficiegc.iesn'), County agle€s promptly to t$e all actions as are
requirel io conect 

-ana 
remeay ali Pa"nit Deficiencies. If the County has n9t remedied all

permit Deficiencies on or before the Closing after diligent effort, County will work with the
Buyer to resolve all of the Permit Deficiencies as quickly as possible consistent with FDEP
,"quitr**nts and Buyer's future use of the Property, in all events, the County shall comply with
Florida Administrative Code Rule 62-4.120(i), wtrictr provides that until a permit transfer is
approved by FDEP "the permittee and any other person constructing, operating or maintaining

tii permittid facility shitt Ue liabte for compliance with the terns of the permit, The permittee

traisferring the per'mit shall remain liable for corrective actions that may be required as a result

of aiy violationi occurring prior to the safe or legal transfer of the facility."

3.3 Seller and County agree to assign to Buyer any approvals, permits, agreements, or

other entitlements held by Seller oi hetd by the County for the treatment and disposal of landfill
leachate by the City of St. Petersburg. In the event no such permit, approval, agreement or
entitlement currentli exists or cannot be assigned to Buyer, Seller and County agree to assist
Buyer in obtaining from the City of St. Petersburg a binding commitment to sontinue to accept
leachate frotn the landfill for treatment and disposal.

13343040.4



3.4 Seller and County agree to assign to Buyer any agteement, permit, license or
other entitlement held by Seller or by the County with respect to any off-site activity required by
the Long:Term Care irermit. In the event no such agreement, permit, license, or other
entitlement exists or cannot be assigned to Buyer, Seller and the County agree to assist Buyer in
obtaining from such off-site location, a binding commitment to allow Buyer to implement the
tems of the Long-Term Care Permit at such off-site locations.

3.5 Seller, the County, and Buyer shall provide other parties with copies of any and
all communications with FDEP regarding the Application for Transfer, AdditionallY, the County
and Seller agree to reasonably include the Buyer in all discussions, correspondence, and
communications with FDEP relating to the Permit Deficiencies at all times from the Effective
Date of this Agreement, through and including the date of Closing. In connection therewith, any
plans by the County and/or Seller with FDEP with respect to the proposed resolution of any
itermit beficiencies, and the correction of the same, shall be provided to the Buyer, and Buyer
shall have the right to comment on such plurs and confer wittt FDEP regarding any proposed
action plan (but without delaying the process). If requested by any environmental insurance
gnderwiters which provide (or may provide) environmental insrnance applicable to the Property
and to the use of the Property by Buyer, Seller, the County and Buyer also shall provide such
underwriter or underwriters with copies of all such communications.

3.6 If the Application for Transfer is not approved by FDEP during the Development
Approval Pbriod, then Buyer may elect, in its sole discretion, to terminate this Agreement by
gining written notice of termination to Seller and to the County on or before the last day of the
beveiopment Approval Period, in which case this Agreement shall become null and void.

. 
ARTICLE IV

BUYER'S INDEMNITIES

4.1 All indemnifications by the Buyer set forth in this Article IV shall be effective
only upon the Closing, after the Property has been conveyed by the Seller to the Buyer and shall
relate only to claims arising from the Property.

4.2 Buyer agrees to indemnify and hold harmless both the County and Seller, as well
as their employees, agents and representatives (collectively referred to as "Seller's Parties"),
from and against any and all damages, liabilities, claims, demands, causes of action, judgments,
costs and expenses (excluding all indirect, consequential and punitive damages but including
reasonable legal, consulting, engineering, and other expenses), which may be imposed llpon or
incuned by Seller's Parties by a governmental agency or third PartY, arising out of or in
connectionwith (i) the Long-Term Care Permit after the transfer of the Long-Term Care Permit
to Buyer; and (ii) any other requirements under Environmental Laws relating to the Property
which arise after the Closing. The parties acknowledge and agree that the indemnification to be
provided herein shall appty only after written notice of the event, condition or other facts giving
iise to the claims for indemnification is provided to Buyer by Seller or any of Seller's Parties or
any other source.

4.3 Notwithstanding the above provisions, Buyer, the County and Seller all agree and
acknowledge that the provisions of this Agreement impose on Buyer no obligation to indemniff
Seller, the County and Seller's Parties for claims which arise because of the presence of

!3343fi0.4



materials on or undsr the Property if the presence of those materials was evident in documents in
the possession and control of Seller or the County and neither the Seller nor the County provided
Buyer with access to or disclosed such documents to Buyer prior to Closing as provided by the
Purchase Agreement.

4.4 Upon receipt by Seller's Parties of notice of a commencement of any action or
proceeding in respect of whish indemnification may be sought pursuant to this Agreement, the
Seller shall prornptly notiry Buyer in writing and Buyer shall assume the investigation and
defense thereof (including the employment of counsel). Buyer will assume the payment of all
fees and expenses related to such investigation and defense. Seller and any of the Seller's Parties
will have the right to employ separate counsel in any such action and to participate in the defense
thereoi but expenses of such separate counsel will be at the expense of Seller. Buyer, Seller and
Seller's Parties shall promptly communicate to each other any offer of settlement that either shall
receive. Buyer shall have the right to agrse to any settlement that would not impose liability on
Seller or on Seller's Parties. Buyer shall keep Seller and Sellerns Parties informed at all times
with respect to the status of the matters for which indemnification is provided under this
Agreement

4.5 Prior to Closing Buyer will attempt to procure one or more policies of
environmental insurance with respect to the Property, with such terms and conditions acceptable
to the Seller and to County. To the extent that Buyer is able to procwe such environmental
insurance under terms and policy length that are commercially available and reasonably
acceptable to Seller and to County, Seller and County agree that while such insurance is in force,
Buyir shall be relieved of any obligations under the indemnification provisions above with
respect to the matters covered by such insurance. Buyer has disclosed to Seller that based on
similar insurance that Buyer or affiliates of Buyer have cbtained in other jurisdictions, there will
be some exclusion frotm coverage required by the environmental insirrance underwriters, To the
extent that there are exclusions frorn coverage under the environmental insurance which Buyer is
able to obtain with respect to the Property, the Buyer will remain liable under the
indemnification provisionJabove with respect to all such exclusions. Furthernore, to the extent
any act or omission of the Seller or County causes the environmental insurance policy or policies
issued to Buyer to be terminated or limited, Buyer shall have no obligation to the County or to
Seller's Parties for claims which would otherwise have been covered by the environmental
insurance.

-,ffi:::;*
5.1 Notices. All notices, consents, waivers and other communications required or

permitted under this Environmental Indemnity Agreement shall be made in the same manner as
set forth in Article 6 of the Purchase Agreement.

5.2 Recitals and.Exhibits, All rscitals and all exhibits referred to in this Agreement
are incorporated herein by reference and shall be deemed part of this Agreement for all purposes
as if set forth at length herein.

5.3 Drqfting. Seller, the County and Buyer negotiated this Agreement at arm's
length. Seller, the County and Buyer jointly prepared this Agreement, and its provisions shall

t3343040.4



be construed on parity between the parties. As such, no canon of construction shall apply which
construes the language of tfiis Agreement morc favorably for, or morc sfrictly against, any party

by reason of the ptryiicat preparation of this Agreement. All captions and headings appearing
aie for convenience only and shall not be considered in construing ot giving effect to the
provisions hereof.

5.4 Waiver/\{odification. No provision of this Agreement may be waived unless
such waiver is set forth in writing and signed by the party to be charged; this Agreement
otherwise may be modified or amended only by a written instrument signed by the parties to
this Agreement. The parties hereto agree it may be necessary to amend this Agreement prior

to Cloling (given th; Effective Date of this Agreement, and the passage of time until
Closing). 

- 
ti such an amendment is required, the parties agree to reasonably cooperate in

making any such amendment.

5.5 Goveminc Law. This Agreement will be interpreted, construed, applied and
enforced according to the laws of the State of Florida.

5.6 Venue. In the event of litigation to enforce the provisions of this Agreement,
the venue for any ruch pro"""ding shall be in the state court situated in Pinellas County, Florida.

5.7 Assienment. Neither the County nor Seller shall assign its interests in this
Agreement.in whole or in part without the prior written approval of-Buyer, which approval
may be granted or withheld in Buyer's sole and absolute discretion. The Buyer may assign its-
obligations under this Agreement to an O & M Entity, as defined and describcd in section 5(c) of
the Land Use Restriction Agreement" that is attached as Exhibit *G" to the Purohase Agreement.
After any such assignment by Buyer, Buyer will be released of all liability under this Agreement
that is assumed by the assignee.

5.8 No Third Party Beneficiaries. This Agreement constitutes an agreement solely
between ttrg County, Seller and Buyer as to all provisions contained herein, Except to the
extent that the contemplated environmental insurance underwriters and their agents receive
and rely upon infounation provided by the County and by the Seller in connection with
Buyer's eflorts to obtain environmental insurance applicable to the Property and to the use
of ihe Property, notwithstanding anything contained herein to the contrary this Agreement is
not intend-ed nor shall it be construed to create any rights or remedies as to any third partY,
except that Sellers' Parties (as defined above) shall be entitled to all benefits and rights
granted them under the provisions of this Agreement,

5,9 Su-rvival. The terms of this Agreement shall survive for five (5) years after the
later of the following:

(a) the termination of the LURA; or

(b) Written confirmation being provided by Buyer to the County and to the Sellet
showing that the FDEP has confirmed in writing either that (i) all obligations arising under the
provisions of the Long-Term Care Permit have been satisfied; or, (ii) the FDEP or any other
govemmental authority having jurisdiction over the Long-Term Care Permit has confirmed that
neither the County nor the Seller has any obligations with respect to the Property or the Long-
Term Care Permit.

13343(X0.4



IN WITNESS
Effective Date.

Witnesses as to Seller:

WHEREOF, the undersigned have set their hands and seals as of the

..SELLER''

PINELLAS ECONOMIC DEVELOPMENT
AUTHORITY

Title:

Date:

Chalrnan' Ploeflas Economlc De

3'COUNTY''

PINELLAS COUNTY

Print
Name:

By:

By:
Print
Nsme:

Witnesses as to Pinellas County

By:
Print
Name:

By:-
Print
Name:

Title: ChaLrman, Bqald of Countv Conmlesloners

Authorl ty

7
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Witnesses as to Buyer: *BUYER''

FLORIDA GATEWAY DEVELOPMENT I, LLC,
An Ohlo limited liabtlity company

Tr"e 3D

Name:

t3343040.4



DXHIBIT:.D"

Buyer's Required IBsurance Cq"veragcs

l. Cornprehensive General l.iability Inslrance, During the terrn of this Agreement,
Buyer shall maintain comprehensive General Liability Insurance, including, but not
limited to, Independent Contractor, contractual, Premises/Operations,
Products/Completed Operations, Explosion, Collapse, Underground, and Personal Injury
coverage, insuring the liability assumed under the indemnification provisions of this
Agreernent. 

'I'he lirnits of liability under the policy for personal injury andlor bodily
injury, including death, shall be not less than $1,000,000 each occurrence; with property
damage of not less than $100,000 each occurrence. (Combined Single Linits of not less
than $1,000,000, each cccuttence, will be acceptable). Coverage shall be on an
"occun'ence" basis, and the policy shall include Broad Form Ptoperty Damage covel?ge:
and Fire Legal Liability of not less than $50,000, per occun'ence.

2. Workers Co.mpensation, Workels Compensation coverage shall be prnvided by
Buyer, Buyer's contractors and subcontractors, at limits no less than those required by
law, and, Employers' Liability Insurance of not less than $100,000 each accident.

3. Automobile Liability. Automobile liability insumnce shall be pruvided in
accordance with the laws of the State of Florida as to the owuership, maintenance, and
use of all owned, non-owned, leased, or hired vehicles. The bodily injury and property
damage limits shall be in the minimurn amount of $1,000,000, combined single limit,
each accident.

l 3  l9568 l .  t  l



EXHIBIT "8"

Leeal Description of the lrpndhill Tract

That part of the West l/2 of the Northwest ll4 ofsection 24, Township 30 South, Range
l6 East, Pinellas County, Florida, together with that part of the East 1/2 of the Northeast
114 of Section 23, Township 30 South, Range 16 East, Pinellas County, Florida,lying
East of a line parallel with and 100 feet East of the East boundary of Interstate I-75, as
described in Order of Taking recorded in Official Records Book3257,page272, and also
lying North of those lands conveyed to Florida Power Corporation by Deed recorded in
OfficialRecords Book 1388, page 48, LESS those lands conveyed to Florida Power
Corporation by Deed recorded in Official Records Book 1388, page 54, all of the Public
records of Pinellas County, Florida.

Pinellas County Property Appraiser Parcel No.: 24/30 | | 6/000001220/0 I 00
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EXHIBIT "F''

License Agrcemcnt
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This License Agreement, hereinafter referred to as "License" or "License Agteement," is

made and entered into this JL( aay of {Y)fi-rcA ,2008 ("Effective Date")

between PINELLAS COUNTY, FLORIDA, a political subdivision of the State of Florida,

hereinafter referred to as "County" and Florida Gateway Development I, LLC, an Ohio Limited

Liability Company registered to do business in Florida, hereinafter refened to as "Licensee-"

WITNESSETH:

WHERDAS, Licensee has been selected for negotiations pursuant to Pinellas County

Industrial Development Authority Request for Negotiations (RFN) No. 067-0374'P(JL) to

develop the County Toytown Landfill propeny ("Property"); *d

WHEREAS, Licensee has requested access to the Property and authorization to confer

with any federal, state, regional or local governmental authority relating to the Property required

for the development for the purposes of conducting various investigations and due diligence

activities to aid the negotiation process; and .

WHEREAS, tJre County has expressed its interest in facilitating such fact-finding

activities for the understanding of the Property for negotiation purposes as provided herein.

NOW, TIIEREFORE, in consideration of the mutual covenants corltained

herein, the parties agree to the following terms and conditions:

l. Subject to the terms and conditions contained herein, County hereby grants to

Licensee:

A. Access to the Property to perform such swveys, soil tests, environmental

reviews and any other studies Licensee deems necessary or appropriate to determine the

condition of the properly. Licensee shall not cgnduct any subsurface soil tests, or otherwi'se

disturb the Property, unless: (D the activity is approved in uriting by the county
Page I of8



Administrator or designeo, which approval shall not be unreasonably or untimely withheld; (ii)

all necessary regulatory permits have been secured by Licensee from any applicable

governmental authority having jurisdiction, and a copy has been provided to County Solid

Waste Operations.before the activity commences; and (iii) any financial assurance or insurance

necessary to cover the risks to the County as determined in the County's sole discretion has been

provided in a marmer acceptable to the County.

B. Authorization to confer with all govemmental authorities having

jurisdiction over the Property regarding permi* andlor approvals relating to the Propertl

Licensee is authorized to apply for any governmental permits or approvals that Licensee

determines are reasonably required to permit the Property to be evaluated or developed for

Licensee's intended use, by written consent of the County Administrator, or designee, upon suoh

conditions as determined in the County's sole discretion.

2. The term of this License Agreement shall commence on the Effective Date and shall

terminate on the earlier of: (i) the Licensee's purchase of the Property, or (ii) the termination of

this Agreement as provided in section 3 below.

3. This License may be terrninated at any time by either party for cause by giving the

other party at least thirty (30) days written notice of termination prior to the stated clate of

termination.

Upon termination of this License, the term hereby granted and all rights and interest of

Licensee shall end. Such termination shall be without prejudice to County's'right to collect frorn

Licensee, its insurers or sureties, any and all damages that are suffered by County because of

Licensee's breach of any covenant under this License.

4. In the event Licensee does not purchase the Property, Licensee is responsible for the

repair of any damages and the restoration of the Property to the cqndition prior to the study,

Page 2 of 8



review, or examination caused by the Licensee or its contractors, agents, or representatives.

Repairs, reconstruction, andlor restoration shall commence promptly and shall be completed in

an expeditious manner not to exoeed thirty (30) days from termination of this License, unless the

County, due to Solid Waste facilities operational needs, extends such timeframe in writing.

5. Licensee shall have no power or authority to create any lien or permit any lien to

atlach to the estate, revision or other estate of County in the Property herein licensed, and all

materialmen, contractors, mechanics and laborers and other persons contracting with Licensee

with respect to this License, or to any part thereof, are hereby charged with notice that they must

look to the Licensee to secure payment of any bill for work done or material furnished or for any

other purpose during the term of the License.

6. Licensee inay not assign or sublease the Licensed Premises or its interest in this

License Agreement without the written consgnt of the County.

7. The County shall allow Licensee and Licensee's agents presentipg appropriate

identifiiation reasonable ingress and egress to the Licensed Premises dwing normal business

hours of the facility only when accompanied by County Department of Solid Waste Operations

personnel. Any damage that might be done to the Cotrnty's site by reason of the negligence or

willfulness of Licensee, its officers, employees, servants, agents or guests, shall be paid for,

correctEd or repaired by Licensee.

8. Any document, report, data, or analysis relative to, or memorializing the results of, the

testing, site investigation, or other on-site due diligence activities of the Licensee relative to the

property shall be provided to the County within ten (10) days of its receipt by Licensee. All such

documents shall be kept by the County and made available to the public in compliance with Ch.

119, Florida Statutes; the Florida Public Records Law.

Page 3 of8



9. Licensee's officerso employees, servants, agents and guests shall comply with all

security requirements of the Solid Waste Facility as reasonably required by the County. Licensee

and the County agree to be diligent in keeping the facility secure by observing security measures

such as fences around and locks on buildings, gates and baniers. County is not responsible or

liable for damages to or destruction of the Licensed Premises or personal property not' caused

solely by the acts of the County, its employees, contractors, or subc.ontractors. The County

reserves the right to eject and/or refuse entry to anyone not cornplying with any security

measures or tampering with County facilities in any way.

10. Licensee covenants and agrees that it will indemniff, pay the cost of defense

inclu{ing attorneys' fees, and hold harmless County and its officers, employees, contractors and

subcontractors from all suits, actions or claims of any character brought on account of any

injuries or clamages received or sustained by any person, persons or property, due solely to the

negligent acts or omission of Licensee on the Property; or as a qpnsequence of any neglect in

Licensee's safeguarding its work on the Property; or by Licensee's use of unacceptable materials

in the construction of improvements on the Property; or on account of any act or omission,

neglect or misconduct of the said Licensee; or by, or on account of any claim or amounts

recovered ulder the "Workers' Compensation Law" or of any other laws, by'laws, ordinance,

order or decree, except oniy such injury or damage as shall have been occasioned by the

negligence or willful misconduct of the County, The fust one dollar ($ l.OOl of avoided costs to

the Licensee represents specific consideration for this indemnification obligation.

11. The parties acknowledge that the Licensed Premises is parl of a permitted landfill'

The County represents that it has no knowledge of any substance, chemical, or waste

(collectively, "substance') on the Property that is identified as hazardous, toxic or dartgerous in

any applicable federal, state or local regulation. Licensee shall not store, treat, or discard any
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such substance on the Licensed Premises in violation of any applicable law, Licensde receives

no real property interest in the Licensed Premises by virtue of this License and shall not be

responsible in any way for any pre-existing environmental condition or for any environmental

condition that is not a direct result 6f Li..nr""'s action under this License. Licensee is hereby

placed on notice that the Property is contained within the County Solid Waste Operations

Facilities' sluny wall. A sluny wall is a vertical confining clay and soil layer that inhibits the

flow of water off-site. Accordingly, all water on site may affect the County National Pollutant

Discharge Eliminatiorr System OIPDES) permit. As such no herbicide, insecticide, fungicide, or

fertilizer may be used on the Property without the express ranitten consent of the Director of

Solid Waste Operations, or his designee.

12. During the life of this License Agreement, Licensee shall provide, pay for and

maintain the following types of insurance with companies acceptable to the County meeting the

qualifications below. A certificate of insurance rqflecting the below coverages showing Pinellas

County Board of County Commissioners as an additional insured (exclusive of Worker's

Compensation) shall be received by the Pinellas County Department of Risk Management prior

to the commencement of any work on the Property.

A. Comprehensive Ggneral Liability Insurancg including, but not limits to

lndependent Contractor, Contractual, Premises/Operations, ProductVCompleted Operations,

Explosion, Collapse and Underground and Personal Injury covering the liability assumed under

indemnification provisions of this Agreement, with its timits of liability for personal injury

and/or bodily injury, including death, of not less than $1,000;000, each occurrence; and property

damage of not less than $100,000, each occurrence. (Combined Single Limits of not less than

$1,000,000, each occurrence, will be acceptable unless otherwise stated). Coverage shall be on

an "occurrence" basis, and the policy shall include Broad Form Property Damage coverage, and
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Fire Legal Liability of not less than $50,000, per occunence, unless otherwise stated by

exception herein.

B, Wqrker'.s Compensation Insufancg shall be provided by Licensee,

Contractor(s) and all subcontractors at limits no less than those required by law; Employers'

Liability Insurance of not less than $100,000 for each accident:

C. Automobile Liabilitv Insqtanqg shall be provided in accordance with the laws

. of the State of Florida as to the ownership, maintenance and use of all owned, non-owned, leased

or hired vehicles. The bodily injury and properly damage limits shall not be less than $1,000,000

combined single limit each accident.

13. This License Agreement and the performdnce hereof shall be governed, intetpreted,

construed and regulated by the laws of the State of Florida. Venue shail be in Pinellas County,

Florida.

14. Offieial conespondenoe and other documentation required under this License

Agreement shall be forwarded to the County at the following address:

Solid Waste Operations
Robert Hauser, Director
3095 114th Avenue Norfh
St. Petersburg, FL. 33716

All notices to the County shall be forwarded to the County at the foregoing address by registered

or certified mail, return receipt requested unless Licensee is notified otherwise in witing. All

notices given to the Licensee hereunder shall be forwarded to the following address:

Florida Gateway Development I, LLC
c/o Bear Creek Capital, LLC
9549 Montgomery Road, 3'd Floor
Cincinnati, Ahio 45242
Attn: Matthew C. Daniels
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by registered or certified mail, return receipt requested unless County is notified otherwise in

writing.

15. If any one or more of the covenants, agreements or provisions of this License

Agreement shall be held contrary to any expressed provisions of law, although not expressly

prohibited, contrary to any express provision of public policy, or shall for any reason whatsoever

be held invalid, then such covenants, agreements or provisions shall be null and void and shall be

deemed separate from the rernaining covenants, agreements or provisions of this License

Agreement

16. Licensee shall comply with all laws of the United States of America, the State of

Florida, the Pinellas County Code and applicable municipal ordinances. Licensee shall obtain all

necessary permits and licenses and keep the same in force during the term of this License

Agreement and shall not permit or iommit any strip or waste of the Property. Licensee shall be

fully responsible for.compliance with all pernit conditions and shall be liable to County for any

damaggs resulting from any non-compliance.

17. In the event that funds are not appropriated by the County in any succeeding fiscal

year for tasks and obligations of County described herein, then County shall be relieved of these

tasks and obligations as of expiration of the fiscal year for which funds are appropriated and

expended, without penalty or expense to the County.

18. A. This License Agreement constitutes the entire License Agreement between

the County and Licensee. No prior written or prior, contemporaneous or subsequent oral

promises or representations shall be binding.

B. This Lisense Agreement shall not be amended or changed except by

written instrument signed by both parties hereto. Paragraph captions herein are for convenience

only, and neither limit nor amplify the provisions of this License Agreement.
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C. The provisions of this License Agreement shall be binding upon and

insure to the benefit of the heirs, administrators, successors and assigns of the parties.

IN WITNESS WHEREOF, County and License have executed this License Agleement as

of the date and year first above written.

Licensor: Witness:
PINELLAS COUNTY, FLORIDA
By and tluough its County Administrator

Bv: <D€24-- Lry
p'i"t Nuil 'pAt-- tL{-cLI;-

Witness: Licensee:

Florida Gateway l)evelopment I, LLC, an

Title:

2381437.2

County'Administratol'

(coRPoRATE SEAL)
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PREPAREDBY AND RETURN TO:
Dennis R. Long Esquire
Managing Assistant County Attorney
Pinellas County Attorney's Offi ce
315 Court Street, 6tb Floor
Clearwater, Florida 33756

LAND IISE RSSTRTqTTON AGRpEMENT

THIS LAND USE RESTRICTION AGREEMENT ('Aqreement') is dated as of the

day of 200-, and entered into by and between Pinellas

County, a political subdivision of the State of Florida ("CoUnty"), the Pinellas County Industuial

Development Authority, a special district created pufsuant to Chapter 159, Part III, Florida

Statutes, dlb/a the Pinellas County Economic Development Authority ("PCIDA'), and Florida

Gateway Development I,LLC, an Ohio limited liability company authorized to do business in

the State of Florida ("Gatetrcy").

RECITALfi;

A. County is the fee simple owner of certain real prnperty located in Pinellas County,

Florida containing approximately 240 acfes more or less, as more particulady described in

Exlibit "N' attached hereto and incorporated by reference (the "9gUn1y-Plep94y")'

B. The County Pr.operty is a closed Class I landfiil subject to the provisions of a

Long Term Care Pennit issued by the Florida Department of Environmental Protection'

C. pursuant to Res_olulion No. 07-38, the County appfoved the conveyance of the

County Property to the PCIDA, upon selection of a business enterprise to develop the County

Property in a marurer consistent with the economic development goals of the County and the

PCIDA, and the County Property was the subject of Pinellas County Industrial Development

Authority Request for Negotiations (Rf$ No. 067-0374-P(JL) (the "RFN") issued by the

PCIDA in r.esponse to instructions and directions fi'om the County. Gateway was selected by the
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Pinellas County Commission on January 22,2008 to commence negotiations with the PCIDA

pursuant to the requirements and terms of the RFN.

D. The PCIDA and Gateway entered into a Purchase and Sale Agreement dated

2008 (the "Purchase Contrac!') providing for the sale and purchase of the

County Property by PCIDA to Gateway pursuant to the terms and conditions set out therein. The

terms and provisions of the Purchase Contract are incorporated herein by this reference. [The

foregoing sentence will be deleted when the final version of this Agreement is executed at

Closingl.

E. Gateway has a contract to acquire an adjacent parcel looated direcfly south of the

County Property owned by Landhill, Inc. Gateway may also acquire additional contiguous

parcels in the future. The County Property, as well as any additional contiguous parcels acquired

by Gateway in the future before this Agreement is executed, will be collectively refened to

herein as the'?fgpg$t'', and shall be subject to the terms and provisions of this Agreemart.

F. Gateway intends to develop the Property as a mixed-use planned development,

generally conforming to the Master Development Plan ("Mas!er Plgn') shown on Exhibit "8"

attached hereto and incorporated herein. The project depicted on the Master Plan, as the Master

Plan may be amended fiom time to time in accordance with this Agreement, is hereinafter

rpfered to as the "P1gigd".

STATDMENT OF AGREEMEIYT

IN CONSIDERATION OF AND IN RELIANCE UPON the premises, the mutual

covenants contained herein, and other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound,

agree as follows:
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1. Bgcitals.. The above recitals are true and correct and are apart of this Agreement

2. Definitions, In addition to other capitalized, terms or phrases that may be defined

elsewhere in this Agreement, the following capitalized terms shall have the meaning set fofih as

follows:

(a) '(g!gsjng" shall mean the riay that PCIDA sells the County Property to Gateway,

in accordance with the Purchase Contract.

(b) "Eqvironmental hdpmnity Aeree.fnent" shall mean that certain Environmental

lndemnity Agreenrent between the CountS PCIDA, and Gateway being executed by such parties

on or about the date hereof, with respeot to the County Property.

(c) "Environmedal $ecurity" shall mean the Environmental Indemnity Agreement

and that certain Policy of Envirorunental Insurance issued in accordance therewith.

(d) 'iFDEP" shall mean the Florida Department of Environmental Protection.

(e) "Gater[At''shall mean Florida Gateway Development I, LLC, an Ohio limited

liability company authorizecl to do business in the State of Florida, and any successor in interest

of some or all of Gateway's obligations under this Agreement'

(f) "Gateway Argawide DRI" shall mean that certain Development of Regional

Impact affecting the Property, the Development Order which was approved on November 30,

1989, by the St. Petersburg City Council as Ordinance No. 1142-F, or any stibsequent

Development of Regional lmpact encumbering the Property, as amended through and including

the date of Closing.

(g) "Lone Term Ca{e Permif' shall mean that certain Permit No. 69633-003-SF/14,

dated June 23, 2005, issued by the FDEP with respect to the County PropertS as amended

tluough and including the date of Closing.

13273009.11
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(h) "O & M=EgtiW" shall mean: (a) any private ownership or control entity that

Gateway or its successoru may oreate or form, to own all or any portion of the Property, for

purposes of undertaking, in whole or in part, the payment of the Operation and Maintenance

Expenses; or (b) any public or quasi-public ownership entity that Gateway or its successors may

create or form, such as a special taxing district, including without limitation, a Community

Development District, owner's association, or any similar entity, to own all or any portion of the

Property, for purposes of undertaking, in whole or in part, the payment of the Operation and

Maintenance Expenses.

(D "Operation and Maintenance E " shall mean all continuing operation and

maintenance expenses for the Property in the future, such as taxes, insurances, operating costs,

maintenance costs, and the like, including, but not limited to, all cost and responsibility

associated with the operation and maintenance of the Long Term Care Permit, and/or any costs

and responsibilities accepted by Gateway with respect to the Property infrastructure and

recreational components.

0) "PIQp4" shall mean the County Property and any other contiguous parcels

Gateway may aoquire in the future prior to the execution of this Agreement.

3. Property Subiect to this.Aqreement. The entire Property, as defined herein, is subject

to the terms and provisions of this Agreement.

4. Proieet.Develoument. Subject to all terms, conditions and limitations set forth in this

Agreement, the Property shall be developed substantially in conformance with the Master Plan.

Provided however, and notwithstanding anything contained herein or otherwise to the contrary,

the parties acknowledge and agree that the uses, density amounts, the sequence of construction,

the relocation and replacement of uses and densities, and all other items set forth on the Master
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Plan are subject to removal, reduction, increase, relocation, replacement, andlor change in the

future, based upon:
a

(a) DRL The constraints imposed by the Gateway Areawide DRI (but not for

constraints thereunder that arjse as a consequenoe of amendments to, or changes initiated by or

on behalf of Gateway, if such constraints are created for the purpose of limiting Gateway's

obligations under this Agreem ent) ;

(b) Lone T.en$ Care Permit. The constraints imposed by the Long Term Care Permit'

(but not for constraints that arise as a consequence of amendrnents to, or changes initiated by or

on behalf of Gateway, if such constraints are created for the purpose of limiting Gateway's

obligations under this Agreenrent);

(c) PhgigA$agd$ions. The constraints on the physical development of the Propetty

on account of the Propefly's environmental condition" and/or geotechnical features that make

such physical development of the Property economically unfoasible; as long as Gateway can

justify to the County and PCIDA that the additional marginal cost of improving the Property on

account thereof is unreasonably high. In connection therewith, the County and PCIDA will be

held to a standard of commercial reasonableness in their review of Gateway's justification; and

(d) Regulatory/Permits. All other goveulmental and quasi-governmental regulatory

and permitting constraints that may limit, alter, or impair the aforementioned uses arrd/or

densities.

All cif the items set forth in subparagraphs (a) through (d) above will be referred to herein as the

"bpgSy-CgnsE4iglq".
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Provided however, and notwithstanding the Property Constraints, Gateway hereby agrees

to all of the following minimu&r development densities and uses on the Property:

(A) Minimuul OIIice and Becreational Use,s. Within three (3) years of the Closing,

Gateway will be bound to construct, or cause to be constructed on the Property, the following:

(t) a minimum of 250,000 square feet of: (a) Class A oflice space, with a

minimum floor plate for each floor of not less than 15,000 square feet per floor; or (b) doveloped

space that is suitable for "Targeted Industriss", as that term is defined in the Florida QTI Tax

Refund Target Industries publication that is in effect on the date of Closing (collectively 'TI

Space') (Gateway will determine which of those uses, or which combination thereof, will apply);

and

(iD eight (8) multi-prupose recreation fields, with supporting infrastructure,

including parking, reStrooms, concession area, and lighting, which fields shall be open to the

public, and shall be subject only to regulations relating to access and use, as approved from time

to time by the County and PCIDA.

(B) Ratio of Uses. The Project shall be constructed in phases over time. It is the

intent of Gateway to cause the Project to be constructed in general conformance with the Master

Plan, and with the ratio of uses contained therein. However, if the Property Constraints limit the

overall square footage and/or intensity of proposed uses, Gateway will nevertheless guarantee

the following ratio, which will serve as the thre.shold for subsequent phases of developme,nt

beyond the minimum requirements as provided in Section 4(A) above: after the first 1,000,000

square feet of retail space has been constructed, and the first 250,000 of office space andlor TI

Space has been constructed (as provided in Section 4(AXi) above), Gateway aglees to limit

construction of retail space Gateway constructs, or cause to be constructed, to a ratio of at least
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one square foot of office space (or TI Space), for each one square foot of retail space constructed

in the future, Provided however, the foregoing limitation shall in no way be construed as a

limitation on the amount of office space or TI Space that may be constructed by Gateway

(r'egardless of the amount of retail space constructed).

(C) Additional Recreatio$ Cof.lstruction. At the Closing of the purchase of the County

Propeily, Gateway will impose and record in the Pinellas County Public Records, a deed
, .

restriction document, that will restrict 70 acres of the Proporty designated by Gateway, in

consultation with the County, so it can be used only for recreational and civic uses, in general

conformance with the Master Plan, and subject to the regulations described in subsection a{AXii)

above (the "20*Ag$*Pg;ggl). Gateway agrees to make, or cause to be made, all of the

aforementioned improvenents on the 70 Acre Parcel, once the following other improvements to

the Property have already been made: the 8 multi-purpose recreational fields described above,

and 1,250,000 square feet of cpmmercial uses (retail, office, TI Space, etc.) have been

conshucted.

Residential_Us_es. Subject to the Property Constraints, and to any constraints imposed by

ohanging market ancVor econornic conditions that make Residential Uses economically

unfeasible as determined by Gateway, with respect to any Residential Uses described on the

Master Plan: (i) a mininr.ur,n of twenty percent Q0%) of the rental residential units in the

residential development portion of the Project shall be affordabls to households at or below sixty

percent (60W of the area median income as de{ined by the State Housing Initiative Partnership

Program, Chapter 410, Florida Statutes ("SHIP'); (ii) aminimum of twentypercent (20%) of the

owned residential units in the residential development portion of the Project shall be affordable
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to households at or below eighty percent (809/0) of the area medium income, Cs defined by SHIP;

and (iii) such twentypercent QO%) amounts may change, based upon the agreement of Gateway

and the Pinellas County Housing Finance Authority, if such amounts are different, in order to

issue tur exempt bonds to finance a portion of the Project. Such housing shall remain affordable

for a period of no less than thirty (30) years (.qf&f@b!!i!y-T9@'), commencing on the date of

ninety percent (90%) occupancy. On an annual basis, if not otherwise monitored.by appropriate

govemmental agencies, Gateway shall report on compliance with the affordable housing

development requirements herein in a manner consistent with SHIP requirements or other such

manner deemed reasonably acceptable to the County. Gateway agrees to use reasonable efforts,

where economically feasible, to use "green" landscaping and building rnethods to decrease the

potential negative impacts of development on the natural environment and surrounding

properties, and to decrease costs for occupants of the affordable housing development.

Transportation. With respect to public transportation to and from the Property, Gateway agrees

that: (i) Gateway will set aside or reserve a portion of the County Property for an Intermodal

Station that may be built by others in the future, as generally depicted on the attached Master

Plan; and (ii) to the extent Gateway determines the sarne to be practicable, Gateway agrees to

take the public's transportation needs and concerns into account in cormection with the

development of the Property, including making public transportation to and from the Property a

priority, If the Intermodal Station is not fully operational within ten (10) years of the date of this

Agreement, any obligations of Gateway hereunder with respect thereto shall automatically c€ase.

5. Enviropglgntal Compliance. Gateway shall perfonn, or cause to be performed, all

environmental compliance requirements imposed by and pursuant to the FDEP l,ong Term Care
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Permit, inciuding, but not limited to, monitoring, remedial, and financial responsibility

provisions therein, during the term of this Agreement. Related thereto:

(a) Environmental- Security. [n consideration of the conveyance of the County

Property, Gateway has provided thq Bnvironmental Security to the County and the PCIDA.

Gateway, or the applicable O & M Entity desuibed herein, shall maintain the Environmental

Security in effect for the benefit of the County and the PCIDA, as provided in the Environmental

Inrlemnity Agreement. The duration of the Environmental Indemnity Agreement is as set forth

therein,'and the termination of this Agreement will have no effect on the duration of that

document.

. 
(b) Writteq Noticq. Prior to the sale, lease, assignment, or other transfer of the

County Property, or any portion thereofl Gateway, or any other owner, lessor, assignor, or other

tragsferor, shall give a buyer, lessee, assignee, or other transferee written notice that the County

Property was {bnnerly a Class I Landfill. Any written notification required by the FDEP will

satisfy this requirement.

(c) O & M Entity. Should Gateway determine in the future that it intends to dissolve

or otherwise tenninate its legal existence, and should this Agreement remain in effect at that

time, Gateway will cause an O & M Entity, in a form reasonably accoptable to the County and

PCIDA, to be fomred, and Gateway shall provide the County and PCIDA with documentary

evidence that the O & M Entity will be financially viable and will be able to pay the Operation

and Maintenance Expenses of the Property in the future, and to assume the financial

rrsponsibility of Gateway as described in the Enviroumental Indemnity Agreement to the

satisfaction of FDEP. Upon acceptance of the O & M Entity by the County and PCIDA, which
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