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THIS SCHOOL MITIGATION AGREEMENT FOR CAPACITY ENHANCEMENT

("Agreement") is entered into by and between THE SCHOOL BOARD OF ORANGE

COUNTY, FLORIDA, a body corporateand politicalsubdivisionof the State of Florida

("School Board"), and CARLSBAD ORLANDO, LLC, Florida limitedliabilitycompany,

whose address is 125 NE 1stAvenue, Suite 1, Ocala, Florida 34470 ("Applicant").

BEACHLINE SOUTH RESIDENTIAL, LLC, a Floridalimitedliabilitycompany ("BSR"), has

joinedinand consentedtothisAgreement forthepurposesstatedherein.

RECITALS:

WHEREAS, School Board,Orange County,and themunicipalitieswithinOrange County

have enteredintothatcertain"FirstAmended and Restated InterlocalAgreement For Public

School FacilityPlanning and Implementationof Concurrency" (the"InterlocalAgreement");

and

WHEREAS, pursuantto Section10 of the InterlocalAgreement, Section704.B.2.of the

Orange County Charter,and Section30-742 of theOrange County Code (togetherthe"County

Code"), an Applicant for a rezoning or comprehensive plan amendment that will generate

additionalstudentsin a School Attendance Zone in which there is insufficientNet School

Capacity to accommodate the anticipatedadditionalstudentsmust enter into a Capacity

Enhancement Agreement to mitigatethe school overcrowding attributableto the anticipated

additionalstudents,allas specifiedinSection10 of theInterlocalAgreement; and

WHEREAS, Applicantisthe feesimpleowner of thatcertaintractof land locatedinthe

City of Orlando, Florida,as more particularlydescribedon Exhibit "A" attachedheretoand

incorporatedhereinby reference(the"Property").The Propertylocationisfurtherillustratedby

a map attachedheretoas Exhibit "B" and incorporatedhereinby reference;and
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WHEREAS, Applicanthas submitteda Development Applicationto theCity of Orlando

(the"City") in connection with a proposalto obtaina comprehensive plan amendment and

rezoning in order to develop 3,771 single-family,detached and 2,629 multi-family,attached,

residentialdwellingunitson theProperty(the"Project");and

WHEREAS, theCityhas determinedthatthe Propertyiscurrentlyvestedfor252 single-

familyresidentialunits(the"Vested Units"),and Applicantisseekinggovernmentalapprovalto

increasethatamount by an additional6,148 residentialunits(the"New Units") fora totalof

6,400residentialunits;and

WHEREAS, at the time of thisAgreement, the Property is locatedin the following

School AttendanceZones: Moss Park Elementary School,Lake Nona Middle School,and Lake

Nona High School ("ProjectSchools");and

WHEREAS, based on the currentadopted Level of Service standardsof the School

Attendance Zone(s)withinwhich the Propertyislocated,School Board has determinedthereis

insufficientNet School Capacity at the elementary and high school levelsforthe number of

publicschoolstudentsthattheNew Unitsareanticipatedtogenerate;and

WHEREAS, local government approval of the Development Application without

requiringmitigationfor the impacts of the proposed New Units willeithercreateor worsen

schoolovercrowding attheapplicableProjectSchool(s);and

WHEREAS, Applicant has agreed to enterintothisAgreement to provide mitigation

proportionatetothedemand forPublicSchool Facilitiestobe createdby theNew Units,as more

particularlysetforthherein("Mitigation");and

NOW, THEREFORE, inconsiderationof theforegoingdescribedMitigation,themutual

covenants contained herein,and other good and valuable consideration,the receiptand

sufficiencyof which arehereby acknowledged, thePartieshereto,intendingtobe legallybound,

agreeas follows:

1. INCORPORATION OF RECITALS. The foregoingrecitalsaretrueand correctand

arehereby incorporatedintothisAgreement by thisreferenceas iffullysetforthherein.

2. DEFINITION OF MATERIAL TERMS. Any capitalizedterms used hereinbut not

definedshallhave themeaning attributedtosuch term intheInterlocalAgreement

3. TERMINATION OF RELEASE/WAIVER AGREEMENT; LEGALLY BINDING

COMMITMENT. That certainRelease/WaiverAgreement (RWA 08-002) (Starwood)recorded

July23,2008 inOR Book 9735, Page 3618, of the PublicRecords of Orange County, Floridais

hereby terminated.This Agreement constitutesa legallybindingcommitment by Applicantto

mitigateforthe impacts of theNew Units forwhich Applicantisseekingapprovalpursuantto
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the Development Applicationand isintendedto satisfythe requirementsof Section 10 of the

InterlocalAgreement.

4. CAPACITY ENHANCEMENT MITIGATION. The PartiesagreethatApplicantshall

providethe followingMitigation,inorderto provideforadditionalcapacityforthe elementary

and high schoolstudentstobe generatedby theNew Units:

a. Payment of School Impact Fees forthe 252 singlefamily Vested Units shallbe

due inaccordancewith the provisionsof the School Impact Fee Ordinance. School Board and

ApplicantagreethattheVestedUnitswillbe thefirstunitsplatted.

Payment of School Impact Fees fortheNew Unitsintheproposed Projectshallbe made

priortowhen a platforthePropertyisrecordedinthePublicRecords of Orange County,Florida,

forsingle-familyresidentialunits,and priortothe issuanceof a buildingpermitformulti-family

residentialunitsin an amount equal to the School Impact Fee imposed in the then applicable

Orange County Impact Fee Ordinance. The amount iscurrentlyestimatedtobe TWENTY TWO

MILLION NINE HUNDRED SIXTY ONE THOUSAND FOUR HUNDRED SEVENTY FIVE

AND 00/100 DOLLARS ($22,961,475.00)for the single-familyresidentialunits,and TEN

MILLION THREE HUNDRED EIGHT THOUSAND THREE HUNDRED NINE AND 00/100

DOLLARS ($10,308,309.00)forthe multi-familyresidentialunits.In the event School Impact

Fees are modified before the issuanceof buildingpermits for any of the New Units in the

Project,then Applicantshallbe obligatedto pay the School Impact Fee applicableatthe time

buildingpermitsareissuedby theCity.

In the event the Project is developed in multiple phases, then referencesin this

Agreement to the finalplatshallmean the separatefinalplatforeach phase. As a result,the

payments due from Applicantunder thisSectionwillbe paid in increments,priortoApplicant's

recordingthe finalplatforeach phase,based on the number of New Unitsreflectedon thefinal

platforeach such phase.

b. Payment of the "Capital Contribution" in the amount of NINE MILLION SIX

HUNDRED FlFTY ONE THOUSAND THREE HUNDRED FORTY SEVEN AND 00/100

DOLLARS ($9,651,347.00)tocovertheadditionalcostsassociatedwith providingthenecessary

capacityshallalsobe made priorto when a finalplatforthe Propertyisrecordedin the Public

Records of Orange County, Floridaforsingle-familyresidentialunits,and priorto the issuance

of a buildingpermit formulti-familyresidentialunits.Such additionalpayment shallbe made

priorto when each finalplatfor the Property is recorded in the Public Records of Orange

County,Florida.

In the event the Project is developed in multiple phases, then referencesin this

Agreement to the finalplatshallmean the separatefinalplatforeach phase. As a result,the

payments due from Applicantunder thisSectionwillbe paid in increments,priortoApplicant's
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recordingthe finalplatforeach phase,based on the number of New Unitsreflectedon the final

platforeach such phase attherateof $1,569.84perNew Unit.

c. In orderto ensurethe appropriateeducationalfacilitiesareavailableto servethe

School Capacity needs of School Board resultingfrom theNet Unitsand to satisfyApplicant's

School FacilitiesCommitment in accordance with Section 10.6 of the InterlocalAgreement,

Applicantshallconvey,sell,or transferto School Board, and School Board, shallacquirefrom

Applicantor BSR as providedherein,subjecttotheterms and conditionsherein,sitesfora high

school furtherdescribedin Exhibit "C" attachedheretoand incorporatedhereinby reference

("HS Site")and an elementary school furtherdescribedin Exhibit "D" attachedheretoand

incorporatedherein by reference("ES Site").The HS Site and the ES Site togetherare

collectivelyreferredto hereinas the"Proposed School Sites."The partiesagreetheboundaries

of the Proposed School Sites may be reasonably alteredbased on sound planning and

engineeringpracticesand themutual consentof thepartiesas long as (i)theadjustedboundaries

accommodate School Board'sIntendedUse; (ii)the HS Siteisatleast55 netuseableacresand

the ES Site isat least15 net usable acres,as approved by the City for the School Board's

IntendedUse (asdefinedin subsection4.c.iiof thisAgreement); (iii)the boundaries,location,

layoutand configurationof the Proposed School Sitesshallbe in accordance with the state,

federal,localand School Board's statutes,ordinances,laws, rules,regulations,procedures,

standards,policiesand proceduresforsitingschoolsinCityof Orlando,Florida(collectively,the

"School SitingStandards") ineffectupon theHS ElectionDate (asdefinedinsubsection4.c.iv

of thisAgreement) forthe HS Siteor ES ElectionDate (asdefinedin subsection4.c.ivof this

Agreement) forthe ES Site,which School SitingStandardsmay be amended from time to time,

and (iv)in the event the locationisadjusted,shallbe in a locationwhereby Applicant,using

commercially reasonablyefforts,willcomplete and satisfyallConditionsto Close (asdefinedin

subsection4.c.iofthisAgreement) no lessthantwenty-four(24)months priortotheSchool Year

Opening (asdefinedin subsection4.c.vilof thisAgreement) forthe ES Siteand thirty-six(36)

months priorto the School Year Opening forthe HS Site. School Board has reviewed the HS

Siteand the ES Siteand acknowledges the Proposed School Sitescomply with theSchool Siting

Standardsthatare currentlyin effectas of the EffectiveDate. If locationor boundariesare

adjustedor ifSchool SitingStandardchange afterthe EffectiveDate, School Board shallhave

the rightto approve or deny the locationor boundariesof the Proposed School Sitesin itssole

and absolutediscretion.In the eventthe School Board failsto approve the adjustedboundaries

of the Proposed School Sites,School Board shallhave the right,at itselection,to require

Applicantto eithermodify the propertyboundariesof the Proposed School Sitesor provide

alternativesitesor locationswithinthePropertyforconsideration.This processshallbe repeated

untilthe School Board approves the boundaries,location,layout and configurationof the

Proposed School Sites.

i. Deliveryof Information. Within ten (10) days afterthe EffectiveDate

(hereinalterdefined),Applicant shalldeliverto School Board allinformationrelatingto the
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Proposed School Siteswhich Applicant has in itspossession,controlor knowledge or in the

possession,controlor knowledge of Applicant'sconsultants,including,without limitation,all

leases,licenses,occupancy agreements, restrictions,reservations,right-of-wayagreements,

easements,permits,approvals,hazardous waste reports,engineeringplans,drawings,surveys,

plats,siteplans,titlecommitments and policies,soilreports,geotechnicalreports,environmental

reports,endangered or threatened species reports, letterson availabilityof utilities,

correspondence with governmental authoritiesregardingthe Proposed School Sites,zoning,

proof of zoning and documentary evidence of the existingland use plan designations,and

propertyowner's associationdeclarations,covenantsand restrictions.No laterthan ninety(90)

days priorto the HS ElectionDate forthe HS Siteor ninety(90)days priorto the ES Election

Date fortheES Site,Applicantshallprovide,or causetobe providedto School Board,atno cost

toSchool Board,thefollowingdue diligencematerials,studies,reports,and investigations:

(a) M. Recertifiedor new currentsurveysand legaldescriptions

of each of the Proposed School Sites("Survey") preparedby a registeredsurveyor,licensedin

theStateof Florida(the"Surveyor"). The Survey shalllocateallexistingimprovements,ifany,

situatedupon each of the Proposed School Sitesand shalllocateand identifywith the relevant

recordedinformationallutilitylinesand access,easements,streets,rights-of-wayand otherman-

made objects,and locateallothermattersnot of record which are ascertainableby a visual

inspectionof the Proposed School Sites,including,evidencethateach of the Proposed School

Siteshave or willhave priortoconveyance thereoftoSchool Board,directaccesstopublicright-

of-ways. The Survey shallidentifyany portionof the Proposed School Siteswhich arewithina

floodplainor which issubjecttothejurisdictionof theDepartment of EnvironmentalProtection,

the Army Corps of Engineers,theapplicablewater management district,any agency of Orange

County ("County") or the City. The Survey shallalso determine and certifywithinone-one

hundredth (1/100th)of an acrethetotalacreagecontainedwithinthe boundariesof each of the

Proposed School Sites.The Survey shallbe certifiedto Applicant,BSR, School Board and the

TitleCompany (hereinafterdefined),and shallcertifythat such Survey was prepared in

accordance with the ALTA/ACSM land survey requirements and the minimum technical

requirementsand standardspromulgated by the FloridaBoard of ProfessionalLand Surveyors,

Chapter 61G-17 ofthe FloridaAdministrativeCode and Section427.027 of the FloridaStatutes.

The Survey shallalsocontainsuch othermattersas are requiredby the TitleCompany. The

Surveyor'ssealshallbe affixedtotheSurvey.

(b) Title Commitment. Current titleinsurance commitments and

copies of allexceptionsreferredto therein(the"TitleCommitment") from a titlecompany

reasonablyacceptableto School Board (the"TitleCompany"). The TitleCommitment shall

irrevocablyobligatethe TitleCompany to issuean ALTA titleinsurancepolicyapproved for

issuanceinthe Stateof Floridainthe amount of the Purchase Price(the"TitlePolicy"),which

TitlePolicyshallinsureSchool Board's fee simple titleto each of the Proposed School Sites,
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togetherwith any appurtenanteasements and subjectonly to the Permitted Exceptions,as

definedinthePurchaseAgreement (hereinafterdefined).

(c) EnvironmentalAudit. CurrentPhase 1 environmentalauditsor site

assessmentscertifiedto School Board thatencompasses each of the Proposed School Sites

performed by a consultantreasonablyacceptableto School Board and not identifyingany

unremediated recognizedenvironmentalconditionson the Proposed School Sites("Phase I").

School Board acknowledges thatApplicant has disclosedthatthe Proposed School Sitesare

locatedwithinthe boundary of the former PinecastleJeep Range, a formerlyused defensesite

("PJR"), and the mere existenceof the Proposed School Siteswithin such boundary isnot a

recognizedenvironmentalconditionthatApplicantwillbe requiredto remediate.Applicanthas

deliveredto School Board the report entitledExplosives or Munitions Field Validation

Investigation,Starwood Property,Orlando, Floridadated April 1,2015, prepared by Buffalo

Restoration,LLC (the"BuffaloReport")and a copy of the Termination of Carlsbad Orlando,

LLC Agreement Regarding Site Investigationand PotentialRemediation recorded as Doc

#2016022439 among the PublicRecords of Orange County, Florida. In the event the Phase I

identifiesany recognizedenvironmentalconditionson eitheror both of the Proposed School

Sitesthatisnot relatedtothe PJR, School Board may, atitssoleand absolutediscretion,require

Applicanttoconducta Phase IIenvironmentalreportor siteassessment("Phase II")on eitheror

both of the Proposed School Sites.IntheeventthePhase IIrevealstheneed forremediationto

eithertheES Siteor HS Site,Applicant,atno costor expense to School Board, shallcausetobe

remediatedtheES Siteor HS Site,as applicable,to School Board'sreasonablesatisfaction,prior

to any such conveyance to School Board. IfSchool Board determinesthatitrequireseitherof

the Proposed School Sitesto be furtherassessedforpossiblecontaminationrelatedto the PJR

then School Board may undertakesuch assessmentatSchool Board'ssolecostand expense ("SB

Assessment"). Ifthe SB Assessment revealsthe existenceof any hazardous materialson or

under eitherof theProposed School SitesApplicant,atno costto School Board,willcauseto be

remediatedtheES Siteor HS Site,as applicable,to School Board'sreasonablesatisfactionprior

to any such conveyance to School Board. In no eventwillApplicantbe obligatedto undertake

any remediationon eitherProposed School SiteuntilSchool Board timely sends Applicantan

ElectionNotice and the Purchase Agreement isfullyexecutedforthe applicablesite(s).In the

event such conditionscannot reasonablybe remediatedby Applicant,School Board shallhave

the right,at itselection,to requireApplicantto eithermodify the propertyboundariesof the

affectedProposed School Siteor providealternativesitesor locationswithinthe Propertyfor

consideration.Ifthe Applicantfailsto remediateany recognizedenvironmentalconditionsand

also failsto eithermodify the propertyboundaries of the affectedProposed School Siteor

providealternativesitesor locationswithinthe Propertyforconsiderationas providedabove, it

shallbe a defaultunderthisAgreement.

(d) GeotechnicalStudies. Currentgeotechnicalinvestigation,studies

or testanalyzingthe subsurfaceconditionof the Proposed School Sites,as may be reasonably
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requested by School Board (collectively,"Geotechnical Studies"). In the event the

GeotechnicalStudiesrevealtheneed forremediationto eithertheES Siteor HS Site,Applicant,

atno costor expense to School Board, shallcause to be remediatedthe ES Siteor HS Site,as

applicable,to School Board's reasonablesatisfaction,priorto any such conveyance to School

Board. In the event such conditionscannot reasonablybe remediated by Applicant,School

Board shallhave the right,at itselection,to requireApplicantto eithermodify the property

boundariesof theaffectedProposed School Siteor providean alternativesiteor locationwithin

the Propertyforconsideration.Ifthe Applicantfailsto remediateany geotechnicalissuesas

providedabove and alsofailsto eithermodify the propertyboundariesof theaffectedProposed

School Siteor provide alternativesitesor locationswithin the Propertyfor considerationas

providedabove,itshallbe a defaultunderthisAgreement.

(e) Wetlands Determination.Wetland determinationson theProposed

School Sitescertifiedto School Board and performed by a consultantreasonablyacceptableto

School Board ("Wetlands Determination"). School Board and Applicant agree and

acknowledge thatthe Wetlands Determinationwillindicatethepresenceor absence of wetlands

on theHS Siteand hereby agreeand acknowledge thatas a ConditiontoClose,as definedinthe

PurchaseAgreement, on theHS Site,Applicantshallbe required,atno costto School Board,to

mitigatethewetlandslocatedwithinHS Siteto ensuretheHS Siteconsistsof no lessthan fifty-

five (55) net usable acres consistentwith the configurationmore particularlyidentifiedon

Exhibit "E" attachedheretoand incorporatedhereinby reference("MitigatedHS SitePlan").

In the event the Wetlands Determinationindicatesthe presence of wetlands on the ES Site,

Applicantshallbe required,atno costtoSchool Board,tomitigatethewetlandson theES Siteto

thereasonablesatisfactionof School Board. Upon Applicant'srequestand atno costto School

Board, School Board shallbe ajointapplicanton any permitapplicationinvolvingeithertheHS

Siteor the ES Sitethatseeks to remove or impact wetlands and to mitigatefor such lossor

impact. Intheeventsuch conditionscannotreasonablybe mitigatedby Applicant,School Board

shallhave theright,atitselection,to requireApplicantto eithermodify thepropertyboundaries

of theaffectedProposed School Siteor providean alternativesiteor locationwithintheProperty

for consideration.Ifthe Applicant (i)failsto mitigatethe wetlands locatedon the HS Site

consistentwith the MitigatedHS SitePlan or failsto mitigatewetlandson the ES Sitethatare

identifiedon the Wetlands Determination and approved for mitigationby the ACOE and

SFWMD as providedabove; and (ii)alsofailsto eithermodify the propertyboundariesof the

affectedProposed School Siteor provide alternativesitesor locationswithinthe Propertyfor

considerationasprovidedabove,itshallbe a defaultunder thisAgreement.

"Current"shallmean studiesor investigationsconducted no earlierthan six(6)months

priorto the HS ElectionDate or ES ElectionDate,as applicable.All such informationmay be

used by School Board insuch manner as itdesires.However, inno eventshallApplicantor BSR

be requiredto update or re-studythe Proposed School Sitesforany subjectmatteraddressedin

theBuffaloReport.
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ii. Right of Entry. School Board shall,atalltimes priorto the HS Election

Date (hereinafterdefined)and ES ElectionDate (hereinafterdefined)("InspectionPeriod")and

ifa PurchaseAgreement issignedthereafteras provided in the PurchaseAgreement, have the

rightto enterupon theProposed School Siteswith itsagentsand engineersas needed to conduct

due diligence,inspect,examine, survey,appraiseand otherwiseundertakethose actionswhich

School Board, in itssolediscretion,deems necessaryor desirableto determinethesuitabilityof

the Proposed School SitesforSchool Board's intendeduse as a HS Siteand ES Site("School

Board's Intended Use"), including,without limitationthe rightto perform appraisals,make

surveys,soilstests,borings,percolationtests,compaction tests,environmentaltestsand teststo

obtainany otherinformationrelatingtothesurface,subsurfaceand topographicconditionsof the

Proposed School Sites,all of the foregoing (hereinaftercollectivelyreferredto as the

"Inspections")to be performed atSchool Board'sexpense. Copies of any informationobtained

by School Board as a resultof any Inspectionsshallbe providedatno costtoApplicantand BSR

within fifteen(15) days followingSchool Board's receiptof such information.School Board

covenantsand agreesthatsuch activitieswillnot cause any harm to Applicantor the Proposed

School Sitesand thattheProposed School Siteswillbe restoredtothesame conditionas existed

immediatelypriorto School Board's inspectionactivitiespursuantto thisSection,inthe event

School Board does not acquire same. Applicant hereby reservesthe right to have a

representativepresentatthetime School Board conductsany inspectionof the Proposed School

Sites. School Board shallnotifyApplicantnot lessthan one (1) businessday in advance of

making any such Inspections.Within the limitsof Section 768.28, FloridaStatutes,School

Board shallat alltimes indemnify,save harmless and defend Applicant and BSR from and

againstany and allclaims,liabilities,losses,costs,lawsuits,disputes,damages and expenses

(includingreasonableattorneys'fees whether incurredat or before the triallevelor in any

appellateproceedings)which Applicantor BSR may suffer,sustainor incurby reasonof the

exerciseof School Board's rightunder thisSection,including,withoutlimitation,any damage to

the Proposed School Sitesor to any personor otherrealor personalproperty,and includingthe

filingof any mechanics'or otherstatutoryor common law lienor claimsagainsttheeitherof the

Proposed School Sitesor any partthereof.Notwithstandingany provisionhereintothecontrary,

to the extentpermittedby law,the indemnitycontainedinthe precedingsentenceshallsurvive

terminationofthisAgreement.

iii. School Board'sElection.IntheeventSchool Board determines,initssole

discretion,which may be exercisedforany reasonor no reasonatall,thatitisnot desirableor

feasibleto developone or both of theProposed School SitesforSchool Board's IntendedUse or

thatitis not satisfiedas to any other matter set forthin subsectionii.above, or any other

matter(s)which School Board deems relevant,then in such event School Board may, in School

Board'ssolediscretionand priorto the HS ElectionDate forthe HS Siteand priorto the ES

ElectionDate forthe ES Site,electto (a)proceed with thepurchaseof the HS Siteor ES Site,

respectively,inaccordancewith theterms and conditionshereof;(b)requireApplicantto either
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modify the property boundaries of one or both of the Proposed School Sitesor provide

alternativesitesor locationsforconsideration;(c)requireas a Conditionto Close,as definedin

the PurchaseAgreement, thatApplicantconduct any remediationrequiredby thisAgreement or

as otherwiseidentifiedinthe GeotechnicalStudies,Phase I,Phase II,Wetlands Determination,

the Buffalo Report, SB Assessment, Inspections,or any other study,investigationor report

conducted by Applicant or School Board, which remediation shallbe conducted to the

reasonablesatisfactionof School Board; or (d) waive School Board's conditionto convey,

transferor selleitherthe HS Site,ES Site,or both of the Proposed School Sitesand instead

requireApplicantto pay the Mitigationreferencedherein. In the event School Board failsto

notifyApplicantin writingpriorto the HS ElectionDate forthe HS Siteand priorto the ES

ElectionDate forthe ES Site,thatSchool Board isexercisingitsrighthereunder,itshallbe

assumed thatSchool Board issatisfiedwith itsfindingsrelatedto the Proposed School Sites.

Notwithstandingthe foregoing,School Board's rightsreservedhereunder shallbe applicableto

each of the HS Siteand ES Siteindividuallyand in no event shallSchool Board's failureto

proceedwith theHS SiteaffectSchool Board's remainingrightswith regardtotheES Site.The

failureof Applicantto comply with the terms identifiedin thissubsectionshallbe deemed a

defaultunderthisAgreement and thePurchaseAgreement.

iv. Timing. No laterthan ninety(90)days from the laterof the(i)dateupon

which Applicantdeliverswrittennoticeto School Board thattheConditionsto Close fortheHS

Sitehave been satisfied,or (ii)the date upon which ApplicantprovidesSchool Board with the

materialsrequiredinsubsections4.c.i.athrough4.c.i.eabove (the"HS ElectionDate"),School

Board shallprovide writtennoticeto Applicantof itsintentto exerciseitsrightssetforthin

subsectioniii.hereofwith regardto the HS Site(the"HS ElectionNotice"),and both School

Board and BSR (orotherHS Siteowner ifBSR isno longerthe contractpurchaserof the HS

Site)willexecutethe PurchaseAgreement forthe HS Sitewithinsixty(60)days thereafter.If

School Board does nottimelyexercisetherightto purchasetheHS Site,School Board'srightto

purchasetheHS Sitewillterminateas of the day immediatelyfollowingthe HS ElectionDate.

No laterthan ninety(90)days from thelaterof the(i)dateupon which Applicantdeliverswritten

noticeto School Board thattheConditionstoClose fortheES Sitehave been satisfied,or (ii)the

date upon which ApplicantprovidesSchool Board with the materialsrequiredin subsections

4.c.i.athrough4.c.i.eabove (the"ES ElectionDate"),School Board shallprovidewrittennotice

toApplicantof itsintentto exerciseitsrightssetforthinsubsectioniii.hereofwith regardtothe

ES Site(the"ES ElectionNotice"),and both School Board and BSR (orotherES Siteowner of

BSR isno longerthecontractpurchaserof theES Site)willexecutethePurchaseAgreement for

the ES Sitewithinten (10)days thereafter.IfSchool Board does not timelyexerciseitsrightto

purchasetheES Site,School Board'srightto purchasethe ES Sitewillterminateas of the day

immediatelyfollowingtheES ElectionDate.

v. Terms of Agreement. Inthe eventSchool Board electsto purchaseeither

or both of the HS Siteand ES Site,the saleand transferof each siteshallbe memorialized ina
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purchaseagreement insubstantiallytheform and manner attachedheretoas Exhibit "F" forthe

HS Siteand Exhibit "G" forthe ES Site,both of which are incorporatedhereinby reference

("Purchase Agreement"). The partiesheretoagreethatforas long as BSR has the contractual

rightto obtaintitleto the applicableSchool Site,BSR willhave the rightto enterintothe

PurchaseAgreement as sellerwith School Board. Applicantwillconvey titleto the applicable

School Siteto BSR freeand clearof any use or otherrestrictionthatwould violatetheterms of

thisAgreement or thePurchaseAgreement and BSR willconvey theapplicableProposed School

Siteto School Board inaccordancewith thePurchaseAgreement.

The purchase priceof the HS Site,as set forthin the Purchase Agreement, shallbe

$187,500.00 per net usableacre(the"HS Purchase Price"),and the purchase priceof the ES

Site,as setforthinthe PurchaseAgreement, shallbe $162,500.00 per net usableacre(the"ES

Purchase Price").As used herein,theterm "netusableacre"shallincludealluplandsplusany

wetland areasthathave been mitigatedinaccordancewith permitsissuedby theACOE and the

SFWMD, as applicable.The HS Purchase Priceand the ES Purchase Priceare based on the

assumption thatallConditions to Close, as defined in the Purchase Agreement, have been

satisfied,includingwithoutlimitation,thefollowing:

(1) Potablewater,reuse water and sanitarysewer facilitiesshallbe

installedand availableattheboundariesoftheES Siteand HS Site,as applicable,and shallbe of

sufficientsize,pressure,flow and force and have sufficientcapacity,including,without

limitation,adequatefiresuppressionflow,to accommodate theuse of theProposed School Sites

forSchool Board's IntendedUse as determinedby School Board and School Board's engineer,

inSchool Board'ssoleand absolutediscretion.

(2) Electricalservice shall be availableat the boundary of the

Proposed School Sites and shall be of sufficientsize and have sufficientcapacity to

accommodate the use of the Proposed School Sitesfor School Board's Intended Use, as

determinedby School Board and School Board's engineer,in School Board's soleand absolute

discretion.

(3) Applicant shallcomplete those roadway access improvements

depictedand describedinComposite Exhibit "H" attachedhereto("AccessImprovements") at

Applicant'ssoleexpense. "Completion" of the Access Improvements shallmean the Access

Improvements have been dedicatedas a publicright-of-way.Applicantshallreceiveapprovalby

the City of no lessthan three(3)accesspointswith fullmedian cutsto each of the Proposed

School Sites for vehicularingressand by the applicablegovernmental authoritieshaving

jurisdictionover theadjacentroadways priorto theconveyance of the Proposed School Sitesat

the locationsmore specificallyset forth on Composite Exhibit "I" attached hereto and

incorporatedhereinby reference("Access Points").Such Access Pointsshallbe on a publicly

dedicated,paved and improved accessroad (minimum two-lane)acceptedby theCounty or City
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("Access Road"), which Access Road shallbe contiguousto the boundary of the Proposed

School Sites,as shown on the Survey,and shallotherwisesatisfyany applicableregulationsfor

publicly dedicated paved roadways, including,without limitation,any requirements for

maintenance.

(4) The Proposed School Sites shall be free and clear of any

recognizedenvironmentalconditions(otherthanthemere existenceof theProposed School Sites

withinthe boundary of the former PJR) as identifiedinthe Phase I or any Phase I or Phase II

environmentalsiteassessmentor auditconducted on behalfof the School Board, or intheevent

any recognizedenvironmentalconditionsareidentifiedon eitheror both of theProposed School

Sites(otherthan the mere existenceof the Proposed School Siteswithinthe boundary of the

former PJR), Applicant,at no costor expense to School Board, shallremediateor cause to be

remediatedtheES Siteor HS Site,as applicable,to School Board'sreasonablesatisfaction,prior

to any such conveyance of the ES Siteor HS Site,as applicable,to School Board. In theevent

such conditionscannot reasonablybe remediated by Applicant,School Board shallhave the

right,atitselection,torequireApplicanttoeithermodify thepropertyboundariesof theaffected

Proposed School Site or provide an alternativesiteor locationwithin the Property for

consideration.Ifthe Applicantfailsto remediateany recognizedenvironmentalconditionsand

also failsto eithermodify the propertyboundaries of the affectedProposed School Siteor

providealternativesitesor locationswithinthe Propertyforconsiderationas providedabove, it

shallbe a defaultunderthisAgreement.

(5) The Proposed School Siteshallbe freeand clearof any subsurface

conditionas evidencedby theGeotechnicalStudiesor othersubsurfaceinvestigationsor studies

conducted by School Board or Applicant. IntheeventtheGeotechnicalStudiesrevealtheneed

for remediationto eitherthe ES Siteor HS Site,Applicant,at no cost or expense to School

Board, shallcause to be remediatedthe ES Siteor HS Site,as applicable,to School Board's

reasonablesatisfaction,priorto any such conveyance to School Board. In the event such

conditionscannot reasonablybe remediatedby Applicant,School Board shallhave the right,at

itselection,to requireApplicant to eithermodify the property boundaries of the affected

Proposed School Site or provide an alternativesiteor locationwithin the Property for

consideration.Ifthe Applicantfailsto remediateany conditionsidentifiedin the Geotechnical

Studiesand alsofailsto eithermodify the propertyboundariesof the affectedProposed School

Siteor provide alternativesitesor locationswithinthe Propertyforconsiderationas provided

above,itshallbe a defaultunderthisAgreement.

(6) The Proposed School Sitesshallbe freeand clearof the presence

of any wetlandsor intheeventthe Wetlands Determinationsshow evidenceof any wetlandson

the Proposed School Sites,Applicant,atno costto School Board, shallmitigateallwetlands in

accordance with the MitigatedHS SitePlan forthe HS Siteand in accordance with permits

issuedby theACOE and theSFWMD, as applicable,and tothereasonablesatisfactionof School
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Board forboth of theProposed School Sites.In theeventsuch conditionscannot reasonablybe

mitigatedby Applicant in accordance with the MitigatedHS SitePlan or to School Board's

reasonablesatisfaction,School Board shallhave theright,atitselection,to requireApplicantto

eithermodify the propertyboundariesof the applicableProposed School Siteor provide an

alternativesiteor locationwithin the Property for consideration.If the Applicant failsto

mitigatethewetlandslocatedon theHS SiteconsistentwiththeMitigatedHS SitePlanortheES

Site,ifidentifiedon the Wetlands Determinationand approved by the ACOE and SFWMD as

providedabove and alsofailsto eithermodify thepropertyboundariesof theaffectedProposed

School Siteor provide alternativesitesor locationswithin the Propertyfor considerationas

providedabove,itshallbe a defaultunder thisAgreement.

(7) Applicantshallhave obtainedan amendment to the Starwood PD

thatallowsconstructionof a high schoolon the HS Sitewith a heightnot to exceed eighty-four

feet(84')and allowsconstructionof an elementaryschoolon the ES Sitewith a heightnot to

exceed forty-fivefeet(45')(the"PD Amendment"). Applicantshallalsoplatthe HS Siteand

the ES Site(the"Plat").The applicableappealperiodsrelatedto the PD Amendment and any

Platthatincludesone (1) or both of the Proposed School Sitesshallhave expired,with such

matterbeing approved containingno terms,conditions,or provisionsthatare unsatisfactoryor

objectionableto School Board initsreasonablediscretionor thatwillcausethe School Board to

incuradditionalcostsnototherwiseanticipatedfortheconstructionof thisparticularhigh school

or elementary school,as applicable,and no appeal shallhave been filedby School Board,

Applicant,or any thirdpartychallengingtheapprovalordenialofthePD Amendment or Plat.

(8) Buffer Requirements. Applicant shallhave executed a Post-

closingAgreement with School Board thatspecifiesthe time frame in which Applicant shall

complete constructionof a concretewall providinga buffer("Buffer Wall") along the entire

northernboundary oftheHS Siteadjacenttotheproposed high speed railas depictedon Exhibit

" " attachedheretoand incorporatedhereinby reference("Locationof Buffer").Applicantand

School Board agreethatifSchool Board requirestheheightof theBufferWall tobe greaterthan

eightfeet(8'),then the incrementalcostof the BufferWall over and above the costto installa

wall eightfeet(8')in height shallbe creditedagainstthe CapitalContributionset forthin

subsection4.b.above, provided;however, in the event any a Buffer Wall isconstructedor

installedon any portionof the Propertythatexceeds eightfeet(8'),Applicantshall,at itssole

costand expense,be requiredto providea BufferWall of the same heightas may existon any

portionofthePropertythatisnoteligibleforcreditsagainsttheCapitalContribution.The Buffer

Wall shallbe designedand constructedinsuch a manner and with materialsthatwould promote

the compatibilityand consistencyof the Buffer Wall with School Board's IntendedUse of the

HS Siteand surroundingareas,which designand materialsshallbe approved by School Board in

writingpriorto the commencement of construction,which approvalshallnot be unreasonably

withheld,conditionedordelayed.
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vi. Payment Terms. Applicanthereby acknowledges thatintheeventSchool

Board purchaseseitherthe ES Site,the HS Siteor both,School Board, in itssoleand absolute

discretion,may grantApplicantcreditfor up to one hundred percent(100%) of the Purchase

PricefortheHS Siteand up toone hundred percent(100%) ofthePurchasePricefortheES Site

thatcan be used to as a creditagainstany School Impact Fees due and payable in accordance

with subsection4.a.above as considerationforApplicant'sconveyance of the HS Site,the ES

Siteor both.

In the event School Board electsnot to proceed with the purchase of eitherof the

Proposed School Sites or if Applicant modifies its Project to add additionalresidential

development on the Proposed School Sites,thatwould increasethe densityof the Projectover

and above the 3,771 single-family,detached and 2,629 multi-family,attached residential

dwellingunitsspecifiedinthisAgreement, Applicantshallbe requiredto submit an application

forcapacityenhancement to determineifany additionalSchool Impact Fees need to be pre-paid

and/oradditionalCapitalContributionpaid as a resultof the increasednumber of New Unitsin

themodifiedProject.

vii. Deadlineto Complete Conditionsto Close. IntheeventtheSchool Board

determinesthatone or more of the applicableProposed School Siteswillbe added to or within

the School Board'sFive Year CapitalImprovement Plan,the School Board shallprovidewritten

notice,which noticeshallbe given to the Applicantat leastfour (4)years in advance of the

projectedschool opening, identifyingthe applicableProposed School Siteand shallincludea

projectedschool year opening ("School Year Opening"). The Applicant shallcomplete and

satisfythe Conditionsto Close no laterthan twenty-four(24) months priorto the School Year

Opening forthe ES Siteand thirty-six(36)months priorto the School Year Opening forthe HS

Site(collectively,the"CIP Deadline"). IntheeventtheConditionsto Close cannot reasonably

be satisfiedby Applicant priorto the CP Deadline,School Board shallhave the right,at its

election,to requireApplicantto eithermodify the propertyboundariesof the affectedProposed

School Siteor providean alternativesiteor locationwithinthePropertyforconsideration.Ifthe

Applicantfailsto complete or satisfytheConditionsto Close by theCIP Deadlineand alsofails

to eithermodify the property boundaries of the affectedProposed School Site or provide

alternativesitesor locationswithinthePropertyforconsiderationas providedabove,itshallbe a

defaultunderthisAgreement.

5. SCHOOL IMPACT FEE CREDIT. Inthe event School Board does not purchasethe

Proposed School Sites,School Board shallinformtheCityof therequirementforprepayment of

School Impact Fees and requesta creditequalto the amount of the School Impact Fees paid in

advance under thisAgreement be establishedforthe benefitof Applicant,BSR or otherpayor.

Said creditshallbe appliedtotheSchool Impact Fees imposed under theOrange County Impact

Fee Ordinance,as providedinSection10 oftheInterlocalAgreement.

13

0927026/167736/2878512vil



IntheeventSchool Board does purchaseeitheror both of theProposed School Sitesand

the partiesagreeto issuanceof School Impact Fee creditsas payment, in whole or in part,for

said site,School Board shallinform the City of the creditamount and requestthatthe City

establisha schoolcreditaccountintheamount agreedtoby thepartiespursuanttothePurchase

Agreement. Said creditshallbe appliedto the School Impact Fees imposed under the Orange

County Impact Fee Ordinance,as provided in Section10 of the InterlocalAgreement. School

Impact Fee creditsgrantedpursuanttothepurchaseoftheProposed School Sitesmay be used by

Applicant(orBSR, ifBSR isthe sellerunder the PurchaseAgreement) or assignedto BSR or

otherdevelopersof residentialunitswithinthe entireLake Nona High School Zone as depicted

on Exhibit "K." Applicantacknowledges thatBSR has thecontractualrighttoassignmentfrom

Applicantof allrightsto School Impact Fee creditsand any othercreditshereunder,and this

Agreement does notalteror amend thesecontractualrights.School Board agreesthatupon such

assignment,BSR willhave allrightsofApplicanthereunderwith respecttoallsuch credits.Any

transferof saidcreditsissubjectto the Superintendent's(ordesignee's)priorapproval,which

shallnotbe unreasonablywithheld,conditionedordelayed.

6. SCHOOL CAPACITY IMPROVEMENT. School Board agrees to utilize

Applicant'sCapacityEnhancement Mitigationtoaddresstheovercrowdingthatwould be created

or worsened by approval of Applicant's Development Application.Uses of Capacity

Enhancement Mitigationmay include,butarenot limitedto,thefollowing:

a. Purchase of realpropertyfor constructionof additionalschool facilities

thatwould provideadditionalcapacity.

b. Constructionof additionalpermanent studentstationsinnew buildingsor

throughrenovationof existingbuildings.

c. Constructionof additionalcore facilitiesin new schoolsor expansion of

existingcorefacilitiesinexistingschools.

d. Provisionof additionaltemporary capacitythrough the leaseor purchase

of portablefacilitiesuntilpermanent facilitiesmay be constructed.

e. Advancing a school includedinthe most recentCapitalOutlay Plan that

willprovidecapacityforthestudentsgeneratedby Applicant'sDevelopment Application.

f. Any otheractionswhich willresultin provisionof the necessaryschool

capacity.

7. EFFECTIVE DATE. The effectivedateof thisAgreement shallbe thedatewhen

the lastone of the partieshas properlyexecutedthisAgreement as determined by the date set

forthimmediatelybelow theirrespectivesignatures(the"EffectiveDate").
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8. CREDIT TO PROPORTIONATE SHARE MITIGATION. Ifapplicable,Capacity

Enhancement Mitigationpaid pursuantto thisAgreement shallbe creditedtoward Proportionate

Share Mitigationas providedinSection19 oftheInterlocalAgreement.

9. TERMINATION. ThisAgreement shallterminateand Applicantshallforfeitany

administrativeapplicationfeespaidunder thefollowingcircumstances:

a. The Applicable Local Government does not approve the Development

Applicationwithinone hundred eighty(180)days oftheEffectiveDate ofthisAgreement.

b. Applicant,by failureto proceed in good faithin a diligentand timely

manner, failsto record a finalplator secure SitePlan approvalor theirfunctionalequivalent

within three(3) years afterthe EffectiveDate. Ifapplicable,Applicantwillbe entitledto a

refundof any CapitalContributionpaidunderthisAgreement.

c. This Agreement shallalso terminateas to any plattedlot within the

Propertyforwhich School Impact Fees and theCapitalContributionhave alreadybeen paid.

10. DEFAULT. A defaultby eitherpartyunder thisAgreement shallentitlethenon-

defaultingpartyto allremedies availableat law or in equity.Priorto declaringa defaultand

exercisingthe remedies describedherein,the non-defaultingpartyshallissuewrittennoticeof

defaultto thedefaultingpartydescribingthe eventor conditionof defaultin sufficientdetailto

enablea reasonablepersonto determinetheactionnecessarytocurethedefault.Ifthedefaultis

the non-payment of money, the defaultingpartyshallhave fifteen(15)days from receiptof the

noticeinwhich tocurethedefault.Ifthedefaultisotherthan forthenon-payment of money, the

defaultingpartyshallhave thirty(30)days from receiptof thenoticeto commence thecuringof

such default;provided,however, ifsuch defaultcannot be reasonablycured withinsuch thirty

(30)day period,the defaultingpartyshallhave a longerperiodof time to cure such default,so

long as the defaultingpartycommences to cure such defaultwithinsaidthirty(30)day period

and diligentlyand continuouslyproceedsto finalcureof such default.Ifthedefaulthas notbeen

cured within the period provided above, or in the case of a defaultotherthan for the non-

payment of money, ifthe cure isnot commenced withinthe periodprovided above or isnot

diligentlyand continuouslypursued to completion,the non-defaultingpartymay exercisethe

remediesdescribedinthissection10.

11. FORCE MAJEURE. The partiesshalluse reasonablediligenceto complete the

obligationssetforthhereinbut shallnot be liableto each other,or theirsuccessorsor assignsfor

damages, costs,attorney'sfees (includingcosts or attorney'sfees on appeal) for breach of

contractor otherwiseforany delay in performance occasionedby a cause or cause beyond the

controlof the party whose performance is so delayed. Such causes shallinclude,without

limitation:moratoria,adverse weather conditions,fires,civilcommotion, warlikeoperations,
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sabotage,terrorism,materialshortages,epidemics,quarantines,restrictions,strikesor actsof

God.

12. COVENANTS RUNNING WITH THE LAND. ThisAgreement shallbe binding,

and shallinureto the benefitof the heirs,legalrepresentatives,successors,and assignsof the

parties,and shallbe a covenant running with the Propertyand be bindingupon the successors

and assignsofApplicant and upon any person,firm,corporation,or entitywho may become the

successorininteresttotheProperty.

13. NOTICES. Any noticedeliveredwith respectto thisAgreement shallbe in

writingand be deemed to be delivered(whetheror notactuallyreceived)(i)when hand delivered

totheperson(s)hereinafterdesignated,(ii)upon depositof such noticeintheUnited StatesMail,

postageprepaid,certifiedmail,returnreceiptrequested,or (iii)viaovernightdeliveryaddressed

tothepersonattheaddresssetforthoppositetheparty'sname below,or to such otheraddressor

otherperson as the partyshallhave specifiedby writtennoticeto the otherpartydeliveredin

accordanceherewith:

School Board: The School Board ofOrange County,Florida

Attn:Superintendentof Schools

445 West Amelia Street

Orlando,Florida32801

With a Copy to: Orange County PublicSchools

Attn:Department of FacilitiesPlanning
6501 Magic Way, Building200

Orlando,Florida32809

Applicant: CarlsbadOrlando,LLC

Attn: StevenH. Gray,Esq.
125 NE 1stAvenue, Suite1

Ocala,Florida34470

With a Copy to: Miranda F.Fitzgerald,Esq.

Lowndes, Drosdick,Doster,Kantor,and Reed, P.A.

215 N. Eola Drive

Orlando,FL 32801

IntendedAssignee: BeachlineSouth Residential,LLC

Attn: Mr. Greg Clark

189 S.Orange Avenue

SuiteI110S

Orlando,FL 32801
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With a Copy to: Lee StuartSmith,Esq.
Holland & Knight
200 S.Orange Avenue

Suite2600

Orlando,FL 32801

14. CAPTIONS AND HEADINGS. Captions and headings contained in this

Agreement areforconvenience and referenceonly. They inno way define,describe,extend or

limitthescopeor intentofthisAgreement.

15. NO WAIVER. No waiver of any provisionof thisAgreement shallbe effective

unlessitisin writing,and signedby the partyagainstwhom itisasserted.Any such written

waiver shallonly be applicableto the specificinstanceto which itrelates,and shallnot be

deemed tobe a continuingor futurewaiver.

16. EXHIBITS. All Exhibitsattachedheretoare a partof thisAgreement and are

fullyincorporatedhereinby thisreference.

17. AMENDMENTS. No modification,amendment, or alterationin the terms or

conditionscontainedherein shallbe binding upon the partieshereto unless in writingand

executed by allthe partiesto thisAgreement. School Board does hereby confer upon the

Superintendent,or Superintendent'sdesignee,the authorityto amend thisAgreement, provide

any consent,noticeor approval setforthhereinor otherwiseexerciseany rightor electionof

School Board grantedor reservedherein,withoutformalapprovalfrom School Board, provided

such amendment or consentdoes not substantiallyalteror modify theterms herein.Further,the

Superintendent,or Superintendent'sdesignee,shallhave the authority,withoutfurtherapproval

from School Board, to finalizeand execute the form of allpurchase agreements,easements,

contracts,documents necessaryto addresstitleissues,closingdocuments, escrow agreements,

agreements and similardocuments setforthinthisAgreement, and School Board's signatureof

those agreements,easements, contractsand similardocuments is hereby authorized. Ifthe

Superintendentor Superintendent'sdesigneeisindoubtastowhethersuchamendment orconsentmay

substantiallyalteroramend thisAgreement,thenSuperintendentorSuperintendent'sdesigneeshallhave

theobligationtoseekformalapprovalfrom SchoolBoard beforeexecutingtheamendment or consent.

Sellershallhave the rightto relyon any amendment or consentsignedby the Superintendentor

Superintendent'sdesignee,and suchamendment orconsentshallbe bindingon Purchaser.

18. ASSIGNMENT, TRANSFER OF RIGHTS. Applicantmay assignor partially

assignitsrights,obligationsand responsibilities,includingthecapacityreservedfortheProperty,

under thisAgreement to a third-partypurchaserof allor any partof fee simple titleto the

Property,with School Board's priorwrittenconsent. Applicant shallsubmit itsrequestfor

consentof an assignmentand/ortransferunder theterms of thisSectionI8,inwritingto School

Board priorto such assignmentand/ortransfer.School Board shallhave fifteen(15)days after
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receiptof saidrequestto approve or deny therequest,which approvalshallnot be unreasonably

withheld. School Board hereby authorizesthe Superintendentor his/herdesigneeto consentto

all assignments and/or transfersof rightsdescribed in this Section I8. In the event the

Superintendentor his/herdesigneefailsto deny or objectto an Applicant'srequestwithinthe

time periodprescribedherein,such assignmentand/ortransferrequestshallbe deemed approved.

Such consent may be conditionedupon the receiptby the otherpartiesheretoof the written

agreement oftheassigneetocomply with conditionsand procedurestoaidinthemonitoringand

enforcement of the assignee'sperformance of Applicant'sobligationswith regardto Mitigation

under thisAgreement. Such assignmentand/ortransfershallbe promptly recordedinthePublic

Records of Orange County, FloridaatApplicant'sor assignor'sexpense. School Board hereby

consentsto theassignmentof thisAgreement to BSR, or an affiliateof BSR, and by signingthe

Joinderand Consent to thisAgreement, BSR, foritselfand on behalfof any affiliatethatmay

become an assignee of thisAgreement, hereby agrees to comply with the conditionsand

procedures to aid in the monitoring and enforcement of the assignee'sperformance of

Applicant'sobligationswith regardto Mitigationunder thisAgreement, and BSR shallhave the

rightbut not theobligationto cure any defaultofApplicanthereunderand School Board agrees

to accept any performance of Applicant'sobligationshereunder thatBSR electsto perform.

Applicantagreesto fullyor partiallyassignthisAgreement to BSR, as BSR may request,within

ten(10)days afterwrittennoticefrom BSR. Notwithstandingthe foregoing,Applicantand BSR

understandand acknowledge thatnotwithstandingany assignment hereof,Applicant shallbe

jointlyand severallyliableforany and allobligationsunderthetermsand conditionshereof.

19. COUNTERPARTS. This Agreement may be signed in counterparts,including

facsimileand electronicmail signatures,each of which may be deemed an original,and allof

which togetherconstituteone and thesame agreement.

20. RECORDING OF THIS AGREEMENT. School Board agrees to record this

Agreement, atApplicant'sexpense,inthePublicRecords of Orange County,Florida.

21. ENTIRE AGREEMENT. This Agreement setsforththe entireagreement among

the partieswith respectto the subjectmatteraddressedherein,and itsupersedesallpriorand

contemporaneous negotiations,understandingsand agreements, writtenor oral,among the

parties.

22. SEVERABILITY. If any provisionof thisAgreement is declaredinvalidor

unenforceableby a courtof competentjurisdiction,theinvalidor unenforceableprovisionwillbe

strickenfrom the Agreement, and the balance of theAgreement willremain in fullforceand

effectas longas doing so would notaffecttheoverallpurposeor intentoftheAgreement.

23. APPLICABLE LAW. This Agreement and the provisionscontainedhereinshall

be construed,controlled,and interpretedaccordingto the laws of the Stateof Floridaand in
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accordancewith theOrange County Code and venue forany actionto enforcetheprovisionsof

thisAgreement shallbe intheNinth JudicialCircuitCourt inand forOrange County,Florida.

24. ATTORNEY'S FEES. In the event any party hereto brings an action or

proceeding,includingany counterclaim,cross-claim,orthirdpartyclaim,againstany otherparty

heretoarisingout of thisAgreement, each partyinsuch actionor proceeding,includingappeals

therefrom,shallbe responsibleforitsown attorneyfees.

25. SCHOOL CONCURRENCY. New Units subjectto Capacity Enhancement

Review processand covered under thisAgreement, as wellas theVested Unitsnot subjecttothe

CapacityEnhancement Review and not addressedinthisAgreement willbe subjectto separate
review for school concurrency purposes as setforthin the InterlocalAgreement. In the event

School Board purchases both of the Proposed School Sites then the Project would be

recommended forexemption from schoolconcurrencyas forthintheInterlocalAgreement.

26. PRE-PAYMENT, MITIGATION & CAPACITY RESERVATION FORMS. This

Agreement requiresApplicantto pre-paySchool Impact Fees and CapitalContributionpriorto

recordingof a finalplatfor single-familyresidentialunitsor priorto issuanceof a building

permit formulti-familyresidentialunits.The Pre-PaidSchool Impact Fee and MitigationForm

attachedto and incorporatedhereinas Exhibit "L," must be completed and returnedto School

Board'sOfficeofPlanning& Governmental Relationswith allfeesdue hereunder,including,but

not limitedto, pre-paidSchool Impact Fees and CapitalContributionpayments, to satisfy

Section5 ofthisAgreement.

(SIGNATURES AND ACKNOWLEDGMENTS ON FOLLOWING PAGES)
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IN WITNESS WHEREOF, thepartieshave causedthisAgreement tobe executedby

theirrespectiveduly authorizedrepresentativeson thedatessetforthbelow each signature:

"SCHOOL BOARD"

Signed and sealedinthepresenceof:

THE SCHOOL BOARD OF ORANGE

COUNTY, FLORIDA, a corporatebody

organizedand existingunderthe

Constitutionand laws oftheStateof Florida

PrintNa : dost b A By:
William E. Sublette,its hairman

PriftName: (4 4 c <,t"L .(cr/70tdiv(
Date: * 8 J

STATE OF FLORIDA )

)s.s.:

COUNTY OF ORANGE )

The foregoing instrument was acknowledged before me this ( day of

,2016, by William E. Sublette,Chairman of The School Board of Orange

County, Florida,a corporatebody organizedand existingunder theConstitutionand the laws of

the Stateof Florida,on behalfof The School Board, who ispersonallyknown to me or had

produced (typeof identification)as identification.

MARGARITA RIVERA
* MY COMMISSION#EE864042

EXPIRESJanuary10,2017 NOTAR LIC OF JDA
(407)398-0153 FloridaNotaryService.com

PrintName: 1/{V/4.-7

Commission No.:

AFFIX NOTARY STAMP Expires:

[ADDITIONAL SIGNATURE PAGES TO FOLLOW]
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Signed and sealedinthepresenceof: THE SCHOOL BOARD OF ORANGE

COUNTY, FLORIDA, a corporatebody organized
and existingundertheConstitutionand laws ofthe

Stateof Florida

Attest:

ame: AW ddank,//
a .Jenki ,as its

taryand S intendent

STATE OF FLORIDA )

)s.s.:

COUNTY OF ORANGE )

The foregoinginstrumentwas acknowledged beforeme this day of

2016, by Barbara M. Jenkinsas Secretaryand Superintendentof The School Board of Orange

County, Florida,a corporatebody organizedand existingunder the Constitutionand the laws of

the Stateof Florida,on behalfof The School Board. She is ersonall known to me or has

produced (typeof identification)as identification.

Commission No.:

AFFIX NOTARY STAMP Expires:

Reviewed and approved by Orange County Approved astoform and legalityby legal

PublicSchool'sChiefFacilitiesOfficer counseltoThe School Board of Orange

County, Florida,exclusivelyforitsuse and

relianc.

John T. o is L raL. Kelly,Esq.,StaffAttorneyIIIand

Chief Fact stiesOfficer ExecutiveOfficerof Real Estate

Date: ,2016 Date: 09 ,2016
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"APPLICANT"

Signed and sealedinthepresenceof:

CARLSBAD ORLANDO, LLC, a Florida

limitedliabilitycompany

PrintName: do T. J.///p

t

STATE OF FLORIDA )

COUNTY O )

s.s.:

The foregoing instrument was acknowled ed before m this day of

L & ../# A , 2016, by 1/C/1 . /92-/
as

of CarlsbadOrlando,LLC, a Floridalimitedliabilitycompany, on

behalf said company, who is personally known to me or produced

(ty e of identification)as identification.

BEVERLY J. HERNANDEZ

Notary Public,State of Florida pyA A/NH

My comm.expires June 22, 2020
"r nTAHe

UBLI L RIDA

Comm. No. FF 987914 commission No.:

Expires:
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JOINDER AND CONSENT

BEACHLINE SOUTH RESIDENTIAL, LLC, a Florida limited liabilitycompany

("BSR"), hereby joins in and consents to the above School MitigationAgreement for Capacity

Enhancement, School Board ApplicationNumber ORL-15-012, ProjectName: Starwood (the

"Agreement"), foritselfand on behalfof any affiliateof BSR thatreceivesan assignment of the

Agreement to agree to allrightsand obligationsof BSR hereunder,and furtheragreesto assume

and comply with the conditionsand procedures to aid in the monitoring and enforcement of the

assignee's performance of Applicants' obligations with regard to Mitigation under this

Agreement.

Signed and sealedinthe presence of: BEACHLINE SOUTH RESIDENTIAL,

LLC, a Floridalimitedliabilitycompany

By: Land Innovations,LLC, a Florida

limitedliabilitycompany, Manager

.-, /f ..7/2 By: Primo Land, LLC, a Florida

Pnn ame limite
'

ilitycompany,
Man ger

P ntName:
g/1

fa By.
. h mpson, anager

STATE OF FLORIDA )

) s.s.:

COUNTY OF ORANGE )

The foregoing instrument was acknowledged before me this d
day of

app , 2016, by Jay A. Thompson, Manager of Primo Land, LLC, a Florida

limited liabilitycompany, Manager of Land Innovations, LLC, a Florida limited liability

company, Manager of Beachline South Residential,LLC, a Floridalimitedliabilitycompany, on

behalf of said company, who is personally known ,to me or produced

(typeof identification)as identification.

@KATHRYN

StSTH
NOTARY PUAUC
STATEOP FLORRM

NOTARY PUBLIC OF FLORIDA

PrintName: J fl//VI 94

Commission No.:

AFFIX NOTARY STAMP Expires:
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Exhibit"A" -OverallStarwoodPropertyLegalDescription

THAT PORTION OF SECTION 32, LYING NORTH OF A UNE EXTENDED BETWEEN THE EASTERLY 1/4
CORNER AND THE NORTHWEST CORNER; THAT PORTroN OF SECTION JJ, LYING NORTH OF A LINE
EXTENDED SETWEEN THE SOUTHEAST CORNER AND THE WEST 7/4 CORNER AND LYING SOUTH OF STATE
ROAD 528 (BEELINEEXPRESSWAY); AND ALL OF SECTIONS 34 AND 35, ALL LYING IN TOWNSHIP 23
SOUTN, RANGE 37 EAST.

LESS AND EXCEPT: THAT PORTION SET FORTH AND DESCRIBED IN THAT STIPULATED ORDER OF TAKING
RECORDED APRIL 3, 1989 IN OFFICIALRECORDS BOOK 4068, PAGE 3668 AND THAT FINAL JUDGMENT
OF COMPENSATION AND TITLERECORDED JULY 18, 1991 IN OFFICIALRECORDS BOOK 4307, PAGE 2300,
PUSLIC RECORDS OF ORANGE COUNTY, FLORIDA.

ALSO LESS AND EXCEPT: THAT PORTION CONVEYED TO ORLANDO-ORANGE COUNTY EXPRESSWAY
AUTHORITY PURSUANT TO THAT WARRANTY DEED RECORDED MAY JO, 1986 IN OFFICIALRECORDS BOOK
1544,PAGE 6ff,PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA.

AND:

ALL OF SECTION 2. TOWNSHIP 24 SOUTH, RANGE JI EAST

ANik

THAT PORTION OF SECTION J. LYING NORTH OF A UNE EXTENDED BETWEEN THE EASTERLY 7/4 CORNER
AND THE NORTHWEST CORNER, ALL BEING IN TOWNSHIP 24 SOUTH, RANGE 37 EAST.



LESSAND EXCEPT

A PARCEL OF LAND LYING IN SECTIONS 32,33,34AND 35,TOWNSHIP 23 SOUTH, RANGE

31 EAST, ORANGE COUNTY, FLORIDA, LYING SOUTH AND ADJACENT TO THE EXISTING

SOUTH LIMITED ACCESS RIGHT-OF-WAY LINE OF STATE ROAD 528,PER ORLANDO

ORANGE COUNTY EXPRESSWAY AUTHORITY RIGHT-OF-WAY MAP, SECTIONS NO. 1.1,
NO. 1.2AND 6440-401/402,BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT A 4"X4"CONCRETE MONUMENT (NO IDENTIFICATION) MARKING THE

NORTHEAST CORNER OF SAID SECTION 35;THENCE RUN SOUTH 00*1197"WEST, ALONG

THE EAST LINE OF SAID SECTION 35,A DISTANCE OF 445.80FEET FOR THE POINT OF

BEGINNING; THENCE RUN SOUTH 89*44'S2"WEST ALONG A LINE LYING 200.00FEET

SOUTH OF, BY PERPENDICULAR MEASURE, SAID EXISTING SOUTH LIMITED ACCESS

RIGHT-OF-WAY LINE,A DISTANCE OF 5315.87FEET;THENCE RUN SOUTH 89*46'02"WEST,
A DISTANCE OF 2050.28FEET TO CURVE CONCAVE TO THE SOUTH; THENCE RUN
WESTERLY ALONG THE ARC OF SAID CURVE, HAVING A RADIUS OF 11200.00FEET, A

CENTRAL ANGLE OF 04*33'55",A CHORD LENGTH OF 892.18FEET BEARING SOUTH

87"29'04"WEST, AN ARC DISTANCE OF 892.42FEET;THENCE RUN SOUTH 85"l2'06"WEST, A

DISTANCE OF 2984.16FEET TO A CURVE CONCAVE TO THE SOUTHEAST: THENCE RUN

WESTERLY ALONG THE ARC OF SAID CURVE, HAVING A RADIUS OF 6300.00FEET, A

CENTRAL ANGLE OF 19*1531",A CHORD LENGTH OF 2107.63FEET BEARING SOUTH
75*3421"WEST, AN ARC DISTANCE OF 2117.59FEET;THENCE RUN SOUTH 65.55'36"WEST,
A DISTANCE OF 1652.64FEET TO A NON-TANGENT CURVE CONCAVE TO THE

NORTHWEST; THENCE RUN WESTERLY ALONG THE ARC OF SAID CURVE, HAVING A

RADIUS OF 3246.20FEET, A CENTRAL ANGLE OF 29*I2'51",A CHORD LENOTH OF 1637.32

FEET BEARING SOUTH 80*39'34"WEST, AN ARC DISTANCE OF 1655.19FEET TO SAID

EXISTING SOUTH LIMITED ACCESS RIGHT-OF-WAY LINE;THENCE RUN NORTHERLY AND

EASTERLY ALONG SAID EXISTING SOUTH LIMITED ACCESS RIGHT-OF-WAY LINE THE

FOLLOWING COURSES AND DISTANCES; THENCE RUN NORTH 33*00'37"BAST, A

DISTANCE OF 1712.40FEET; THENCE RUN NORTH 49*19'48"WEST, A DISTANCE OF 197.16

FEET; THENCE RUN NORTH 37'39'28"EAST, A DISTANCE OF 198.45FEET TO A NON-

TANGENT CURVE CONCAVE TO THE SOUTHEAST; THENCE RUN NORTHEASTERLY

ALONG THE ARC OF SAID CURVE, HAVING A RADIUS OF 626.20FEET,A CENTRAL ANGLE
OF 27.45'47",A CHORD LENGTH OF 300.47FEET BEARING NOAH 60.53'31"EAST. AN ARC
DISTANCE OF 303.43FEET;THENCE RUN NORTH 84*18'48"EAST NON-TANGENT TO SAID

CURVE, A DISTANCE OF 327.32FEET;THENCE RUN SOUTH 00*I4'49"EAST,A DISTANCE OF

149.32FEET; THENCE RUN NORTH 89*45'l"EAST, A DISTANCE OF 800.00FEET: THENCE

RUN NORTH 00*I4'49"WEST, A DISTANCE OF 151.07FEET;THENCE RUN NORTH 88*5529"

EAST, A DISTANCE OF 171.66FEET;THENCE RUN SOUTH 78*17'S9"EAST, A DISTANCE OF

1249.44FEET;THENCE RUN NORTH 77.48'43"EAST, A DISTANCE OF 1328.70FEET;THENCE

RUN SOUTH 83*54'10"EAST, A DISTANCE OF 452.77FEET: THENCE RUN SOUTH 86.4321"

EAST, A DISTANCE OF 651.25FEET;THENCE RUN SOUTH 73*32'40"EAST, A DISTANCE OF

208.79FEET;THENCE RUN NORTH 89*4S'22"EAST, A DISTANCE OF 280.00FEET;THENCE

RUN NORTH 42*46'53"EAST, A DISTANCE OF 102.59FEET;THENCE RUN NORTH 89.4522"

EAST, A DISTANCE OF 25000 FEET;THENCE RUN NORTH 85*5692"EAST, A DISTANCE OF

601.33FEET; THENCE RUN NORTH 81*47'06"EAST. A DISTANCE OF 252.44FEET; THENCE

RUN NORTH 89*4520"EAST, A DISTANCE OF 3343.66FEET:THENCE RUN NORTH 89*44'52"

EAST, A DISTANCE OF 5317.43FEET TO SAID EAST LINE OF SECTION 35;THENCE RUN

SOUTH 00*ll'37"WEST, ALONG SAID EAST LINE,A DISTANCE OF 200.01FEET FOR THE

POINT OF BEGINNING;

TOGETHER WITH ALL RIGHTS OF INGRESS,EGRESS, LIGHT,AIR AND VIEW TO, FROM OR

ACROSS ANY OF THE ABOVE DESCRIBED RIGHT-OF-WAY PROPERTY WHICH MAY

OTHERWISE ACCRUE TO ANY PROPERTY ADJOINING SAID RIGHT-OF-WAY.
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EXHIBIT "C" -LEGAL DESCRIPTION (HIGH SCHOOL SITE)

A PORTION OF SECTION 33,TOWNSHIP 23 SOUTH, RANGE 31 EAST,ORANGE COUNTY, FLORIDA,

MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE SOUTHWEST CORNER OF THE NORTHWEST 1/4 OF SAID SECTION 33;

THENCE N89"52'21"E ALONG THE SOUTH LINE OF THE NORTH 1/2 OF SAID SECTION 33, A

DISTANCE OF 622.43 FEET TO THE POINT OF BEGINNING; THENCE DEPARTING SAID SOUTH LINE

RUN N01*52'29"E,A DISTANCE OF 124.44 FEET;THENCE S70"43'22"W, A DISTANCE OF 25.60

FEET;THENCE N54*01'27"E,A DISTANCE OF 37.50 FEET;THENCE N15*10'15"E,A DISTANCE OF

27.35 FEET;THENCE S68"59'00"E,A DISTANCE OF 11.97FEET;THENCE N04"31'52"W, A DISTANCE

OF 384.09 FEET;THENCE N84"53'29"W, A DISTANCE OF 60.91 FEET;THENCE N34*18'25"W, A

DISTANCE OF 42.79 FEET; THENCE N13"31'45"W, A DISTANCE OF 47.88 FEET; THENCE

N01*51'18"W, A DISTANCE OF 15.36 FEET;THENCE N51*47'34"E,A DISTANCE OF 22.28 FEET;

THENCE S71"28'04"E,A DISTANCE OF 61.03 FEET;THENCE N19"29'O4"E,A DISTANCE OF 126.99

FEET;THENCE N20*14'17"W, A DISTANCE OF 161.92 FEET;THENCE N34*08'40"W, A DISTANCE

OF 133.97 FEET;THENCE N72*25'14"W, A DISTANCE OF 49.34 FEET;THENCE N36*04'59"W, A

DISTANCE OF 58.28 FEET; THENCE N01"48'27"E, A DISTANCE OF 92.43 FEET; THENCE

N63"O6'13"W, A DISTANCE OF 67.96 FEET;THENCE NO8*08'18"W, A DISTANCE OF 24.45 FEET;

THENCE N19"30'17"E,A DISTANCE OF 29.66 FEET;THENCE N35*44'58"E,A DISTANCE OF 59.23

FEET;THENCE N00"59'36"W, A DISTANCE OF 63.96 FEET;THENCE NO7"41'13"W, A DISTANCE OF

61.08 FEET; THENCE N33"05'54"W, A DISTANCE OF 65.48 FEET; THENCE N37"18'30"W, A

DISTANCE OF 39.81 FEET;THENCE N14*53'52"W, A DISTANCE OF 9.10 FEET TO A POINT ON A

NON-TANGENT CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 6300.00 FEET,A CENTRAL

ANGLE OF 10"46'16",A CHORD BEARING OF N74*36'10"E AND A CHORD DISTANCE OF 1182.62

FEET;THENCE EASTERLY ALONG THE ARC OF SAID CURVE A DISTANCE OF 1184.36 FEET TO THE

END OF SAID CURVE; THENCE S12*54'49"E,A DISTANCE OF 56.18 FEET;THENCE S10*22'30"E,A

DISTANCE OF 66.86 FEET; THENCE SO4*16'24"E, A DISTANCE OF 120.12 FEET; THENCE

SO3"41'54"E,A DISTANCE OF 135.90 FEET;THENCE SO1*51'06"E,A DISTANCE OF 146.17 FEET;

THENCE S25*58'25"E,A DISTANCE OF 105.93 FEET;THENCE S23*35'12"E,A DISTANCE OF 246.16

FEET;THENCE S17"57'46"E,A DISTANCE OF 345.06 FEET;THENCE SO1*01'O9"W, A DISTANCE OF

166.11 FEET; THENCE S23*12'18"W, A DISTANCE OF 111.97 FEET; THENCE SO2*24'16"W, A

DISTANCE OF 104.31 FEET; THENCE S17*31'04"W, A DISTANCE OF 96.83 FEET; THENCE

S57"O4'46"W, A DISTANCE OF 25.98 FEET;THENCE 551"48'01"E,A DISTANCE OF 56.41 FEET;

THENCE S62*23'37"E,A DISTANCE OF 114.44 FEET;THENCE S74"23'20"E,A DISTANCE OF 104.77

FEET;THENCE S31"27'41"E,A DISTANCE OF 122.94 FEET;THENCE S87*18'25"E,A DISTANCE OF

196.58 FEET; THENCE S55"58'51"E,A DISTANCE OF 40.39 FEET; THENCE S51*17'04"W, A

DISTANCE OF 124.29 FEET TO THE POINT OF CURVATURE OF A CURVE CONCAVE

SOUTHEASTERLY, HAVING A RADIUS OF 1264.66 FEET,A CENTRAL ANGLE OF 27"42'29",A CHORD

BEARING OF S37"25'49"W AND A CHORD DISTANCE OF 605.64 FEET;THENCE SOUTHWESTERLY

ALONG THE ARC OF SAID CURVE A DISTANCE OF 611.58 FEET TO A POINT ON A NON-TANGENT

CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 2104.00 FEET, A CENTRAL ANGLE OF

24*40'O2",A CHORD BEARING OF N78*52'26"W AND A CHORD DISTANCE OF 898.84 FEET;

THENCE WESTERLY ALONG THE ARC OF SAID CURVE A DISTANCE OF 905.82 FEET TO THE POINT



OF TANGENCY; THENCE S88*47'33"W, A DISTANCE OF 345.00 FEET;THENCE N01*12'27"W, A

DISTANCE OF 179.87 FEET; THENCE N49"57'11"E, A DISTANCE OF 92.93 FEET; THENCE

N20*17'54"W, A DISTANCE OF 54.23 FEET;THENCE N16'20'14"E,A DISTANCE OF 58.15 FEET;

THENCE NO9"36'15"E,A DISTANCE OF 33.25 FEET;THENCE N54"30'32"E,A DISTANCE OF 29.54

FEET;THENCE N01"52'29"E,A DISTANCE OF 58.23 FEET TO THE POINT OF BEGINNING.

CONTAINING: 2,674,233SQUARE FEET OR 61.39ACRES, MORE OR LESS.



EXHIBIT "D" -LEGAL DESCRIPTION (ELEMENTARY SCHOOL SITE)

A PORTION OF SECTION 35,TOWNSHIP 23 SOUTH, RANGE 31 EAST AND A PORTION OF SECTIONS

2 AND 3, TOWNSHIP 24 SOUTH, RANGE 31 EAST, ORANGE COUNTY, FLORIDA, MORE

PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE SOUTHWEST CORNER OF THE NORTHWEST 1/4 OF SAID SECTION 2;THENCE

N00*09'35"W ALONG THE WEST LINE OF THE NORTHWEST 1/4 OF SAID SECTION 2,A DISTANCE

OF 1595.57 FEET TO THE POINT OF BEGINNING; SAID POINT BEING ON A NON-TANGENT CURVE,

CONCAVE SOUTHERLY, HAVING A RADIUS OF 1595.00 FEET,A CENTRAL ANGLE OF 06*14'40",A

CHORD BEARING OF 575*13'35"W AND A CHORD DISTANCE OF 173.75 FEET;THENCE DEPARTING

SAID WEST LINERUN WESTERLY ALONG THE ARC OF SAID CURVE A DISTANCE OF 173.83 FEET TO

THE END OF SAID CURVE; THENCE N17"51'13"W, A DISTANCE OF 978.76 FEET; THENCE

N72*08'47"E, A DISTANCE OF 488.72 FEET TO A POINT ON AFORESAID WEST LINE OF THE

NORTHWEST 1/4 OF SECTION 2;THENCE DEPARTING SAID WEST LINECONTINUE N72*08'47"E,A

DISTANCE OF 224.06 FEET TO THE POINT OF CURVATURE OF A CURVE CONCAVE SOUTHERLY,

HAVING A RADIUS OF 587.00 FEET, A CENTRAL ANGLE OF 24*10'10",A CHORD BEARING OF

N84*13'53"E AND A CHORD DISTANCE OF 245.79 FEET;THENCE EASTERLY ALONG THE ARC OF

SAID CURVE A DISTANCE OF 247.62 FEET TO A POINT ON A NON-TANGENT CURVE, CONCAVE

WESTERLY, HAVING A RADIUS OF 2033.48 FEET, A CENTRAL ANGLE OF 08*24'01",A CHORD

BEARING OF S14"43'28"W AND A CHORD DISTANCE OF 297.87 FEET;THENCE SOUTHERLY ALONG

THE ARC OF SAID CURVE A DISTANCE OF 298.13 FEET TO THE POINT OF TANGENCY; THENCE

S18*55'29"W, A DISTANCE OF 208.49 FEET TO THE POINT OF CURVATURE OF A CURVE CONCAVE

EASTERLY, HAVING A RADIUS OF 1959.86 FEET, A CENTRAL ANGLE OF 18"22'O9",A CHORD

BEARING OF SO9"44'24"W AND A CHORD DISTANCE OF 625.65 FEET;THENCE SOUTHERLY ALONG

THE ARC OF SAID CURVE A DISTANCE OF 628.33 FEET TO A POINT ON A NON-TANGENT CURVE,

CONCAVE SOUTHERLY, HAVING A RADIUS OF 1595.00 FEET,A CENTRAL ANGLE OF 07*28'03",A

CHORD BEARING OF S82*04'56"W AND A CHORD DISTANCE OF 207.73 FEET;THENCE WESTERLY

ALONG THE ARC OF SAID CURVE A DISTANCE OF 207.88 FEET TO THE POINT OF BEGINNING.

CONTAINING: 655,214 SQUARE FEET OR 15.04ACRES, MORE OR LESS.



EXHIBIT "E"

Mitigated HS SitePlan
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EXHIBIT "F"

(High School SitePurchase Agreement)

REAL ESTATE PURCHASE AGREEMENT

Between

as Seller

and

THE SCHOOL BOARD OF ORANGE COUNTY, FLORIDA, a body corporate and

politicalsubdivisionof the Stateof Florida,
as Purchaser

(Starwood High School Site)
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REAL ESTATE PURCHASE AGREEMENT

(Starwood High School Site)

THIS REAL ESTATE PURCHASE AGREEMENT ("Agreement") is made and

entered into as of the Effective Date (as hereinafterdefined), by and between

, whose mailing address is

("Seller"),and THE SCHOOL BOARD OF

ORANGE COUNTY, FLORIDA, a body corporateand politicalsubdivisionof the Stateof

Florida,whose addressis445 West Amelia Street,Orlando,Florida32801 ("Purchaser").

WIT NE SSET H:

WHEREAS, Selleris the fee simple owner of that certainparcelof realproperty

consistingof approximately acres located in Orlando, Florida and more

particularlydescribedand depictedon Exhibit "A" attachedheretoand incorporatedhereinby
thisreference(the"OverallProperty");

WHEREAS, Sellerand PurchaserenteredintothatcertainSchool MitigationAgreement
for Capacity Enhancement ORL-15-012 Starwood 32-23-31-0000-00-02 dated

and recorded as Doc. #: among the

PublicRecords ofOrange County, Florida("CEA"); and

WHEREAS, pursuanttothetermsand conditionsoftheCEA, Sellerisrequiredtosellto

Purchaseran elementaryschoolsiteconsistingofat leastfifteen(15)netusableacresand a high
schoolsite,consistingofat leastfifty-five(55)netusableacres;and

WHEREAS, in accordance with the terms and conditionsof the CEA, Purchaserhas

electedto proceed with the purchase of the high school siteconsistingof approximately
acreslocatedinOrlando,Floridaand more particularlydescribedand depictedon

Exhibit "B" attachedheretoand incorporatedhereinby thisreference("Property");and

WHEREAS, Purchaser,on theterms and conditionssetforthbelow, wishes to purchase
the Propertyfrom Sellerfor the purpose of developing and buildinga high school facility,

together with all relatedappurtenances on the Property ("Purchaser's Intended Use");

provided,however, nothingcontainedhereinshallbe construedtorequirethatPurchaserdevelop
and constructa high schoolfacilityon the Property.Normal and customary bus storageon the

PropertyancillarytoPurchaser'sIntendedUse shallbe allowed;and

WHEREAS, Purchaserand Sellerdesireto enterintothisAgreement memorializingthe

terms and conditionsofthesaleand purchaseoftheProperty.

NOW, THEREFORE, forand inconsiderationof thepremises,thepayment of Ten and

No/100 Dollars ($10.00) in hand paid by Purchaser to Seller,the mutual covenants and

agreementshereinsetforth,and othergood and valuableconsideration,thereceipt,adequacy and

1
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sufficiencyofwhich arehereby acknowledged by thepartieshereto,thepartiesheretodo hereby

covenantand agreeas follows:

1. Recitals.The foregoingrecitalsaretrueand correctand are incorporatedherein

by thisreference.

2. Agreement to Buy and Sell. Selleragreesto sellto Purchaserand Purchaser

agreestopurchasefrom SellerthePropertyinthemanner and upon theterms and conditionsset

forthinthisAgreement.

3. Property. For purposesof thisAgreement theterm "Property"shallalsoinclude

allof Seller'sright,titleand interestin,to and under: (i)alltenements,hereditamentsand

appurtenancesrelatingtheretoor associatedtherewith,(ii)allimprovements, buildingsand

fixtures,ifany, situatedthereon,(iii)allpermits,approvals,authorizations,development rights

and entitlementsrequiredfordevelopment of thePropertyforPurchaser'sIntendedUse or other

type of school(butnot includingany development rightsor entitlementstodeveloptheProperty

forsinglefamilyresidentialor industrialuse),relatingto,associatedwith or affectingany such

Property,which Purchaserapproves,(iv)allright,titleand interestof Sellerinand to any street,

road,alleyor avenue adjoiningsuch Property,and (v)allof Seller'sright,titleand interestinany

strip,hiatus,gore,gap or boundary adjustmentareaadjoiningor affectingsuch Property.

4. Purchase Price and Method of Payment. The purchase priceto be paid by

Purchaser to Seller for the Property ("Purchase Price") shall be the total sum of

and /100 Dollars($ ) per

net usable acre for net usable acres for a total purchase price of

and /100 Dollars

($ ),which Purchase Price may be adjustedbased on the final

grossacreagesetforthintheSurvey and mutuallyagreedupon by theSellerand Purchasernotto

exceed usableacres. As used herein,the term "net usableacre" shallinclude

wetland areasthathave been mitigatedin accordancewith permitsissuedby theACOE and the

SFWMD, as applicable.The Purchase Price,afterapplicableadjustmentsprorations,shallbe

creditedby Purchaserto Sellerintheform of Impact Fee Creditsas definedinand inaccordance

Sections4 and 5 oftheCEA.

5. Survey and TitleMatters.

a. M. Sellerand Purchaseragree and acknowledge thaton or priorto

theEffectiveDate hereof,Sellerdeliveredto Purchasera recertifiedor new currentsurveyofthe

Property(the"Survey") preparedby a registeredsurveyor,licensedinthe Stateof Florida(the

"Surveyor") inaccordancewith theterms and conditionsoftheCEA.

b. TitleInsurance. Sellerand Purchaseragree and acknowledge thaton or

priorto the EffectiveDate hereofand in accordancewith theterms and conditionsof the CEA,

Sellerdeliveredto Purchasera currenttitleinsurancecommitment and a copy of allexceptions

referredtotherein(the"TitleCommitment") from a titlecompany reasonablyacceptabletothe

Purchaser (the"TitleCompany") and irrevocablyobligatingthe TitleCompany to issuean

2
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ALTA titleinsurancepolicyapproved forissuanceinthe Stateof Floridainthe amount of the

PurchasePrice(the"TitlePolicy"),which TitlePolicyshallinsurePurchaser'sfeesimpletitleto

the Property,togetherwith any appurtenanteasements and subjectonly to the Permitted

Exceptions(hereinafterdefined).

c. Titleand Survey Objection.Within thirty(30)days of theEffectiveDate,
Purchasershallprovide Sellerwith noticeof any matterssetforthinthe TitleCommitment or

Survey which are unacceptableto Purchaser (otherthan encumbrances of an ascertainable

amount which aggregatelessthan the Purchase Pricewhich shallbe paid from the proceedsof

saleand shallbe releasedas of theClosingDate (ashereinafterdefined),which mattersshallbe

referredto hereinas "TitleDefects". Any matterssetforthintheTitleCommitment or Survey
to which Purchaser does not timely object shallbe referredto collectivelyherein as the

"Permitted Exceptions". Sellershallhave thirty(30)days afterreceiptof the aforesaidnotice

from Purchaser (the"Seller'sCure Period") within which to use itsdiligentcommercially
reasonableeffortsto cure such TitleDefects to the satisfactionof Purchaser and the Title

Company. In the event Sellerfailsor refusesto cure any TitleDefect within Seller'sCure

Period,then Purchasermay at itsoption by deliveringwrittennoticethereofto Sellerwithin

seven (7)days afterexpirationof the Cure Period(i)terminatethisAgreement, whereupon the

Agreement shallbe deemed nulland void and of no furtherforceand effect,and insuch event,
Sellershallbe requiredto submit a new applicationfor capacityenhancement or otherwise

comply with the terms and conditionsof the CEA to provide an alternatesiteor location;(ii)

attemptto cureany such TitleDefect,inwhich eventthe Purchase Priceshallbe reducedby an

amount equaltotheactualcostand expense incurredby Purchaserinconnectionwith thecuring
of such TitleDefect;or (iii)accepttitletothePropertysubjectto such TitleDefect. Intheevent

Purchaserelectsto attemptto cure such TitleDefectpursuantto item (ii)above,Purchaser,atits

option and upon deliveryof writtennoticeto Seller,may extend the lastday permittedfor

Closing Date by ninety(90)days from and afterthe Closing Date (ashereinafterdefined)(the
"Purchaser's Cure Period"). Ifany TitleDefect shallnot have been cured withinPurchaser's

Cure Period,Purchasermay by deliveringwrittennoticethereofto Sellerwithinseven (7)days
afterexpirationofPurchaser'sCure Period,exerciseitsoptionunder item (i)or (iii)above. Itis

specificallyunderstoodand agreedthat,withoutlimitation,Purchaserhereby objectsto and will

requirethe removal,correctionor deletionof (i)allstandardexceptionssetforthin the Title

Commitment exceptfortaxesforthe year of Closing and thereafterwhich arenot yetdue and

payable,and (ii)any gap, overlap,boundary dispute,hiatusor encroachment identifiedon the

Survey which affectsthe Property.Further,itisunderstoodand agreed thatPurchaserhereby

objectsto and shallrequireSellerto releasethe Propertyof recordfrom any financialobligation
relatedto a community development districtor a propertyowner's association,includingall

declarations,covenantsand restrictions,and itshallbe in Purchaser'sreasonablediscretionto

determinewhether theaforementionedreleasesaresatisfactory.At Closing,Sellershallprovide
the TitleCompany with such affidavitsor otherdocuments as are necessaryto enablethe Title

Company toremove thestandardexceptionsfrom theTitlePolicy.

d. No AdditionalEncumbrances. From and afterthe EffectiveDate,Seller

shallnot,without obtainingPurchaser'spriorwrittenconsent in each instance,create,incur,

consentto or permittoexist,any easement,restriction,right-of-way,reservation,mortgage,lien,

3
0927026\167736\3066143v2



pledge,encumbrance, lease,license,occupancy agreement or legalor equitableinterest,which in

any way affectsthe Propertyor any portionthereof(exceptthosecalledforinthisAgreement)
otherthan thoseof recordas of the EffectiveDate and thosethatwillbe satisfiedby Sellerand

releasedof record at Closing,and Sellerhereby covenants thatSellershallcomply with and

abide by allof the terms and provisionsof such existingeasements,restrictions,rights-of-way,

reservations,mortgages,liens,pledges,encumbrances, leases,licenses,occupancy agreements
and agreementsthroughthedateof ClosingDate.

6. Inspections.

a. Sellerand Purchaseragree and acknowledge thatPurchaserhas had the

rightpursuanttotheterms and conditionsof theCEA todetermineifthePropertyissuitableand

satisfactoryforPurchaser'sIntendedUse priortoenteringintothisAgreement.

b. Access to Property.Sellerhereby grantsto the Purchaserand Purchaser's

agents,servants,employees, contractorsand representatives,from and afterthe EffectiveDate

and atalltimesbeforeClosing,a rightof entryupon thePropertyforthe purpose of examining,

preparing and conducting surveys, appraisals,engineering,surface and subsurface and

topographictests,borings,percolationtests,compaction tests,environmentaltestsand analysis,
and any otheractions,inspectionsand testsPurchaser,in itssolediscretion,deems necessaryor

desirableto determinethe suitabilityof the PropertyforPurchaser'sIntendedUse (hereinafter

collectivelyreferredto as the "Inspections"). Purchaser may contactthe consultantsthat

preparedSeller'sfeasibilityreports,studies,materialsand any otherinformationthatwas used

for itsown Inspections.of the Property,ifany, and requestreliancecertificatesin favor of

Purchaserfrom such consultants;however any and allrights,remedies and recoursePurchaser

may have willbe pursuantto thecertificationdeliveredby the consultantonly and only against
the consultantand not againstSeller.Purchaseracknowledges thatSellerhas not made any

representationto Purchaser with respectto the accuracy or completeness of any feasibility

reports,studies,materialsor other informationprovided by Sellerto Purchaser and Seller

disclaimsallsuch representationsand warranties.Purchasercovenants and agreesthatsuch

activitieswillnot cause any harm to Selleror the Propertyand thatthe Propertywillbe restored

to the same conditionas existedimmediatelypriorto Purchaser'sinspectionactivitiespursuant

to thisSection6, in the event Purchaserdoes not acquiresame. Within the limitsof Section

768.28,FloridaStatutes,Purchasershallatalltimes indemnify,save harmlessand defend Seller

from and againstany and allclaims,liabilities,losses,costs,lawsuits,disputes,damages and

expenses (includingreasonableattorneys'feeswhether incurredator beforethetriallevelor in

any appellateproceedings)which Sellermay suffer,sustainor incurby reasonof theexerciseof

Purchaser'srightunder thisSection6,including,withoutlimitation,any damage totheProperty

or to any personor otherrealor personalproperty,and includingthefilingof any mechanics'or

otherstatutoryor common law lienor claims againstthe Propertyor any partthereof.This

provisionshallsurviveClosingor earlierterminationofthisAgreement.

7. Approval Period.

a. Sellershallseek,investigate,procure and obtainthe Zoning Approvals

(hereinafterdefined),Platapprovaland wetland mitigationpermits,ifnecessary,(collectively,
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the "Entitlements"). "Zoning Approvals" shallmean the finalapproval from the City of

Orlando ("City")City Council of an amendment tothe Starwood PD thatallowsconstructionof

a high schoolon the Propertywith a heightnot to exceed eighty-fourfeet(84')and ancillary
facilities(the"PD Amendment").

The applicableappeal periodsrelatedto the Entitlementsfor the Propertyshallhave

expired,with such matterbeing approved containingno terms,conditions,or provisionsthatare

unsatisfactoryor objectionableto School Board initsreasonablediscretionor thatwillcausethe

School Board to incuradditionalcostsnot otherwiseanticipatedfor the constructionof this

particularhigh schooland no appeal shallhave been filedby School Board, Applicant,or any
thirdpartychallengingtheapprovalor denialof theEntitlements.Sellershalluse commercially

reasonableeffortstodiligentlyprocessand pursuetheapprovalof theEntitlementswithintwelve

(12)months of thesubmissionof therequest,petitionor applicationfortheEntitlements.Seller

shallcooperate,at no cost to Seller,with Purchaser and shalljoin in allapplicationand

submissions,forms, or documents of any type that shallbe requiredby any Governmental

Authority,inPurchaser'sreasonablediscretion,to facilitatetheprocessingand approvalofthose

submittalsnecessaryforPurchaserto use the PropertyforPurchaser'sIntendedUse, including,

withoutlimitation,any and allapplicableand finalEntitlements.Governmental Authoritiesmay

requireowners' consentforms to be executedby Seller,appointingPurchaseras Seller'sagent,

as partof the approvalprocess. Within three(3)businessdays of Purchaser'srequest,Seller

shallexecuteup to six(6)duplicateoriginalsof theagentauthorizationinthe form requiredby

any Governmental AuthorityforthatGovernmental Authorityto processPurchaser'sapplication

forEntitlements.

b. As a condition to Closing, Seller shall have obtained final

Entitlementsas providedinsubsection7a.above. Intheeventany requestor applicationforthe

Entitlementsis(i)denied,or not otherwiseobtainedon or priorto the Closing Date, including

any extensionsthereto;or (ii)an appeal,petitionfor writ of certiorarior declaratoryaction

(collectively,"Appeals") isfiledby Purchaseror any thirdpartychallengingtheApproval ofthe

Entitlementsand the Appeals are not resolvedto Purchaser'ssatisfaction,or denialthereof,

Purchasershallhave theoptiontoexercisetherightssetforthinsubsectionsSc.and d.hereof.

8. Conditions Precedent to Purchaser'sObligationto Close.

a. Definitions.

i. For the purposes of thisAgreement, the terms "Approval" or

"Approved" shallmean finalapprovaland adoptionby theapplicableGovernmental Authorities

and theexpirationof allappealperiodsforthesame withoutan Appeal being filedor iffiledthen

resolvedto Purchaser'ssatisfaction,with such matter being approved containingno terms,

conditions,or provisionsthat are unsatisfactoryor objectionableto Purchaser in itssole,

exclusiveand absolutediscretion.

ii. For purposes of this Agreement, the term "Governmental

Authorities"shallmean the County, City and any and allfederal,state,county,municipal,or

othergovernmental department or entity,or any authority,commission, board,bureau,court,
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community development district,or agency havingjurisdictionover the Propertyor any portion

thereof,and whose approvalisrequiredfortheconstructionof Purchaser'sIntendedUse of the

Property,includingwithoutlimitation,theUnited StatesArmy Corps of Engineers,theCity,the

FloridaDepartment of Environmental Protection,the FloridaDepartment of Transportation,and

theSouth FloridaWater Management District("SFWMD").

iii. For purposesofthisAgreement, theterm "Permits" shallmean all

permits, approvals, licenses,authorizations,and development entitlementsof/from all

Governmental Authority(ies),including the SFWMD and the Florida Department of

Transportation,consentsfrom allprivatepartieswith rightsof consentor approvalapplicableto

the Property,and easements from persons from whom easements may be obtained,thatare

requiredforthecompletionof theConditionsto Close,including:(i)any requiredEntitlements;

(ii)allsubdivision,preliminarysubdivision,and siteplans;and (iii)allSFWMD and United

StatesArmy Corps of Engineersapprovals,or determinationsof no jurisdiction,asapplicable.

iv. For purposes of this Agreement, the term "Purchaser's

Specifications"shall mean the approval of Purchaser where herein required and the

requirementsand specifications.

b. Purchaser'sobligationto close and purchase the Property shall be

expresslyconditioned upon the fulfillmentof each of the following conditionsprecedent

(collectively,the"Conditions to Close")on or beforetheClosingDate:

i. The representations,warrantiesand covenantsof Sellercontained

inthisAgreement shallbe trueand correctas oftheClosingDate (hereinafterdefined).

ii. Sellershallhave performed and complied with allcovenantsand

agreements containedhereinwhich areto be performed and complied with by Sellerator prior

totheClosing.

iii. Seller,at Seller'sexpense,shallhave obtainedand deliveredthe

TitleCommitment from theTitleCompany inthefullamount ofthePurchasePrice,subjectonly

tothePermittedExceptionsto Purchaser.

iv. The Property shallnot have been materiallyaffectedby any

legislativeor regulatorychange,or any flood,accidentor othermateriallyadverseevent.

v. Electricand Telephone. Electricalservices,including,without

limitation,theinstallationof electriclinesrequiredforthe fullfunctionaluse of the Propertyfor

Purchaser'sIntended Use shallbe availableat the boundary of the Propertyand shallbe of

sufficientsize and have sufficientcapacityto accommodate the use of the Property for

Purchaser'sIntendedUse, as determinedby Purchaserand Purchaser'sengineer,in Purchaser's

reasonablediscretion.

vi. Utilities.Potablewater,reusewater and sanitarysewer facilities

shallbe installedand availableatthe boundary of the Propertyand shallbe of sufficientsize,
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pressure,flow and forceand have sufficientcapacity,including,withoutlimitation,adequatefire

suppressionflow, to accommodate the use of the Propertyfor Purchaser'sIntended Use, as

determinedby Purchaserand Purchaser'sengineer,inPurchaser'sreasonablediscretion.

vii, Access Improvements. Sellershallhave completed thoseroadway

access improvements depictedand describedin Exhibit "C" attachedheretoand incorporated

hereinby thisreference("Access Improvements") at Seller'ssoleexpense. "Completion" of

theAccess Improvements shallmean theAccess Improvements have been dedicatedas a public

right-of-way.The Sellershallreceiveapprovalby theCityof no lessthanthree(3)accesspoints

with fullmedian cutsto the Propertyforvehicularingressand by the applicableGovernmental

Authoritiespriorto Closingatthe locationsmore specificallysetforthon Exhibit "D" attached

heretoand incorporatedhereinby reference("AccessPoints").Such Access Pointsshallbe on a

publiclydedicated,paved and improved access road (minimum two-lane) accepted by the

County or City("Access Road"), which Access Road shallbe continuoustotheboundary of the

Property,as shown on the Survey, and shallotherwisesatisfyany applicableregulationsfor

publicly dedicated paved roadways, including,without limitation,any requirements for

maintenance.

viii. Environmental Remediation. The Propertyshallbe freeand clear

of any recognized environmental conditionsas identifiedin a currentPhase I or Phase II

environmentalsiteassessmentor audit,or intheeventany recognizedenvironmentalconditions

areidentifiedon theProperty,Seller,atno costor expense to Purchaser,shallremediateor cause

to be remediatedthePropertytoPurchaser'sreasonablesatisfaction,priorto Closing. Purchaser

acknowledges thatSellerhas disclosedthatthe Propertyislocatedwithinthe boundary of the

former PinecastleJeep Range, a formerlyused defensesite("PJR") and the mere existenceof

thePropertywithinsuch boundary isnota recognizedenvironmentalconditionthatSellerwillbe

requiredtoremediate.Purchaseracknowledges and agreesthatPurchaserhas receivedthereport

entitledExplosivesor Munitions FieldValidationInvestigation,Starwood Property,Orlando,

FloridadatedApril1,2015, preparedby BuffaloRestoration,LLC (the"BuffaloReport") and a

copy of Termination of Carlsbad Orlando, LLC Agreement Regarding SiteInvestigationand

PotentialRemediation recordedas Doc. #: 2016022439 among the Public Records of Orange

County, Florida.IfPurchaserdeterminesthatitrequiresthePropertyto be furtherassessedfor

possiblecontaminationrelatedto the PJR then Purchasermay undertake such assessment at

Purchaser'ssole cost and expense ("SB Assessment"). If the SB Assessment revealsthe

existenceof any hazardousmaterialson or under thePropertytheSeller,atno costto Purchaser,

willcause to be remediatedthePropertyto Purchaser'sreasonablesatisfactionpriorto Closing.

Ifthe Sellerfailsto remediateany recognizedenvironmentalconditionsand alsofailsto either

modify the Propertyboundaries or provide an alternativesiteor locationwithin the Overall

Propertyfor considerationas provided above, itshallbe a defaultunder thisAgreement and

undertheCEA.

ix. GeotechnicalRemediation. The Propertyshallbe freeand clearof

any subsurfaceconditionas evidenced by the any geotechnicalstudiesor other subsurface

investigationsor studiesconductedby Selleror Purchaser("GeotechnicalStudies").Intheevent

theGeotechnicalStudiesrevealtheneed forremediationtotheProperty,theSeller,atno costor
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expense to the Purchaser,shallcause to be remediatedthe Propertyto Purchaser'sreasonable

satisfaction,priorto any such conveyance to Purchaser. Ifthe Sellerfailsto remediateany

geotechnicalissuesas providedabove and alsofailsto eithermodify thePropertyboundariesor

providean alternativesiteor locationwithintheOverallPropertyforconsiderationas provided

above,itshallbe a defaultunder thisAgreement and under theCEA.

x. Wetlands. The Propertyshallbe freeand clearof thepresenceof

any wetlands or in the event any wetlands determinationconducted by Selleror Purchaser

identifiesthepresenceor existenceof any wetlandson the Property,the Seller,atno costtothe

Purchaser,shallmitigate all wetlands to the reasonable satisfactionof the Purchaser in

accordancewith the MitigatedSitePlan,as definedinthe CEA and attachedheretoas Exhibit

"E and incorporatedhereinby reference.Upon Purchaser'srequestand at no costto Seller,

Sellershallbe a jointapplicanton any permit applicationinvolvingthe Propertythatseeksto

remove or impact wetlandsand to mitigateforsuch lossor impact. IfSeller(i)failsto mitigate

thewetlandslocatedon thePropertyapproved formitigationby theACOE and/orSFWMD; and

(ii)alsofailsto eithermodify the propertyboundariesof the Propertyor providean alternative

siteor locationwithinthe OverallPropertyforconsiderationby Purchaser,itshallbe a default

under thisAgreement and under theCEA.

xi. Entitlements.In accordance with Section 7 hereof,Sellershall

have obtainedapproval of the Entitlements,ifapplicable,from any applicableGovernmental

Authorities,with the applicableAppeal period shallhave expired,with such matter being

approved containingno terms,conditions,or provisionsthatare unsatisfactoryor objectionable

to Purchaser in itsreasonablediscretion. In the event any requestor applicationfor the

Entitlementsis(i)denied,or not otherwiseobtainedon or priorto the Closing Date,including

any extensionsthereto;or (ii)an appeal isfiledby Purchaseror any thirdpartychallengingthe

approval of the Entitlementsor denialthereofand not resolvedto Purchaser'ssatisfaction,

Purchaser shallhave the rightto electto eitherterminatethisAgreement or other rightsin

accordancewith SectionSc and d. hereof,or automaticallyextend the Closing Date pending a

finaldecisionon any and allAppeals filedand any new applications,proceedingsor requests

resultingtherefrom. In the event Purchaserelectsto extend the Closing Date pending a final

decisionon theappealsor resultingproceedings,theClosingDate shalloccur no laterthanthirty

(30) days from Purchaserobtainingthe finalapproval of the Entitlements,including,without

limitation,a finaldecisionon any and allappealsor any subsequentproceedingsrequiredas a

resultoftheappeals,and afterexpirationoftheapplicableappealperiodthereof.

xiii. Sellershall,at Seller'scost and expense, remove or otherwise

exempt or cause the Propertyto be removed or exempt from any homeowners associationor

propertyowners association,ifapplicable,and any obligations,liens,and / or assessments

associatedtherewith so long as the Property is owned by Purchaser (the "Association

Exemption"). Purchaser and Sellershallcooperate in good faithto agree upon the form,

manner, and contentof the instrumentestablishingsuch AssociationExemption priorto the

ClosingDate,which form may be recordedinthePublicRecords of Orange County, Florida.
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xiii. Sellershall,at Seller'scostand expense,cause the Propertyto be

exempt from any community development district,ifapplicable,and any obligations,liens,

charges,costsand/orassessmentsassociatedtherewith(the"CDD Exemption") so long as the

Propertyisowned by Purchaser. Purchaserand Sellershallcooperatein good faithto agree

upon the form, manner, and contentof the instrumentestablishingsuch CDD Exemption, if

applicable,priorto the Closing Date, which form may be recorded in the Public Records of

Orange County, Florida.

xiv. While thisAgreement includesallimprovements, buildingsand

fixtureslocatedon the Propertyto be transferredto PurchaseratClosing,Selleragreesthatno

personalpropertyshallremain in any structureor on the Propertyand Sellershallremove any

personalproperty,includingbut not limitedto any Hazardous Substances,leftby Selleror any

tenant.

xv. There willbe no person or legalentityoccupying the Propertyor

assertinga rightof possessionoftheProperty.

xvi. Buffer Requirements. Sellershallhave executed a Post-closing

Agreement with Purchaser that specifiesthe time frame in which Sellershallcomplete

constructionof a concretewall providinga buffer("Buffer Wall") along the entirenorthern

boundary of the Propertyadjacentto the proposed high speed railas depictedon Exhibit "F"

attachedheretoand incorporatedhereinby reference("Location of Buffer").The post-closing

agreement shallprovide thatthe Buffer Wall shallbe in place no laterthan the School Year

Opening. Sellerand PurchaseragreethatifPurchaserrequiresthe heightof the BufferWall to

be greaterthan eightfeet(8'),then the incrementalcostof the Buffer Wall over and above the

costto installa wall eightfeet(8')in heightshallcreditedagainstthe CapitalContributionset

forthin subsection4.b.of the CEA; provided,however, in the event any a Buffer Wall is

constructedor installedon any portionof the propertycovered by the CEA thatexceeds eight

feet(8'),Sellershall,at itssolecostand expense,be requiredto providea BufferWall of the

same heightas may existon any portionof thePropertythatisnoteligibleforcreditsagainstthe

CapitalContribution.The BufferWall shallbe designedand constructedin such a manner and

with materialsthatwould promote the compatibilityand consistencyof the Buffer Wall with

Purchaser'sIntendedUse of the Propertyand surroundingareas,which design and materials

shallbe approved by Purchaserin writingpriorto the commencement of construction,which

approvalshallnotbe unreasonablywithheld,conditionedordelayed.

c. Waiver of Conditionsto Close. Purchasermay atany time or timeson or

before Closing,at itselection,subjectto restrictionsof law, waive any of the foregoing

conditionsto itsobligationshereunderand the consummation of such sale,but any such waiver

shallbe effectiveonly ifcontained in writingsigned by Purchaser and deliveredto Seller.

Except as totheconditionwaived,no waiver shallreducetherightsor remediesof Purchaserby

reason of any breach of any undertaking,agreement,warranty,representationor covenant of

Seller.

d. Failureto FulfillConditions.Intheeventany of theforegoingConditions
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to Close or otherconditionsto thisAgreement are not fulfilledor waived priorto the date of

Closing,Purchasermay electto: (i)terminatethisAgreement, whereupon theAgreement shall

be deemed nulland void and of no furtherforceand effect,and in such event,Sellershallbe

requiredto submit a new applicationforcapacityenhancement or otherwisecomply with the

terms and conditionsof the CEA to provide an alternatesiteor location;(ii)waive any

outstandingConditionsto Close and proceed to close and acquirethe Propertywithout any

adjustmentto the Purchase Price;or (iii)in Purchaser'ssoleand absolutediscretion,electto

waive any of theConditionsto Close as a conditionof closing.Intheevent Purchaserelectsto

proceedtoClosinginaccordancewith option(iii)above,Purchaserand Sellershallenterintoan

unrecorded Post-closingAgreement at Closing which shallidentifythe remaining,unfulfilled

ConditionstoClose tobe completed by SelleraftertheClosing("Post-closingConditions").

9. ClosinR Date and Closing Procedures and Requirements.

a. Closing Date. The closing("Closing"or "Closing Date") shalloccur on

the laterof thirty(30)days afterthe lastto occur of:(i)allConditionsof Closing have been

satisfiedor otherwisewaived, or (ii)ninety(90) days from the EffectiveDate hereof,unless

otherwiseextended hereunder pursuantto Sections5 or 8 or with the mutual consent of the

partieshereto,atthe officesof the Closing Agent (hereinafterdefined),or such otherlocation

determined by Purchaser. Purchaser,or Purchaser'sdesignee,shallpreparealldocuments for

Closingand shallactas theclosingagentand escrow agent("ClosingAgent").

b. Convevance of Title. In the event any mortgage, lien or other

encumbrance encumbers the PropertyatClosingand isnot paid and satisfiedby Sellerpriorto

Closing,such mortgage,lienor encumbrance shall,atPurchaser'selection,be satisfiedand paid

withtheproceedsof thePurchasePrice.

c. DisclosureAffidavit. At the Closing,Sellershallexecute an affidavit

disclosingeach person or entityhaving a legalor beneficialinterestinthe Propertyas required

under Section286.23,FloridaStatutes,as itmay be amended from time totime.Such disclosure

shallbe made in the form of Exhibit "G" attachedheretoand incorporatedhereinby this

reference.Sellershallmake such disclosureunder oath,subjectto the penaltiesfor perjury.

Sellerwaives the noticeprovisionof Section286.23(2),FloridaStatutesand warrantsthatboth

affidavitsshalldisclosethose persons or entitiesholding lessthan five(5%) percentof the

beneficialinterestofthedisclosingentity.

d. Proratingof Taxes and Assessments. All realpropertyad valorem taxes,

generalassessmentsand allMunicipal ServicesTaxing Unit ("MSTU") chargesapplicabletothe

Propertyshallbe proratedas of the ClosingDate between Sellerand Purchaser.At Closingthe

Sellershallpay the Purchaser(orthe ClosingAgent) Seller'spro ratashareof such othertaxes,

assessmentand MSTU chargesas determinedby the any applicableGovernmental Authorities.

Deliveryof such tax payment to Orange County along with a copy of the Deed and a requestto

remove the Propertyfrom thetaxrollatClosingshallbe theresponsibilityof theClosingAgent

and shalloccur atClosing.Iftherealpropertyad valorem taxes,generalassessmentsand MSTU

chargesapplicabletothePropertyarenotavailableatClosing,thentheyshallbe estimatedbased

upon the most recentinformationavailable.Ifthe Closing occurs in November or December
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Sellershallbe responsiblefortheentireyear'staxliability.

e. SpecialAssessments. Sellershallpay allspecialassessments,including,
withoutlimitation,any assessments,debtservicepayments,or otherapplicablefeesor chargesof

any Governmental Authoritiesor otherentitiesassessedagainstthePropertyinfullon or before

theClosingDate.

f. Closing Costs. Sellershallpay the followingClosing costs:(i)allreal

propertytransferand transactiontaxesand leviesrelatingtothepurchaseor saleof the Property

including,withoutlimitation,thedocumentary stamps which shallbe affixedtotheDeed, (ii)the

cost of recordingthe Deed, (iii)preparationand recordationof any instrumentsnecessaryto

correcttitle,(iv)Seller'sattorney'sfees,ifapplicable,(v)the titleinsurancepremium forthe

TitleCommitment and TitlePolicyequalto the Purchase Priceto be issuedby TitleCompany
and (vi)allof the realestatesalescommissions setforthherein,ifapplicable(collectively,the

"Seller'sClosing Costs"). Purchasershallpay Purchaser'sattorneyfees,ifapplicable.Seller

shallpay allof Seller'sClosingCostsatClosingby cash orwired funds.

g. ClosingDocuments.

i. At the Closing,Sellershallexecute and deliverto Purchasera

Special Warranty Deed conveying fee simple marketable record titleto the Property to

Purchaser,freeand clearof allliens,specialassessments,easements,reservations,restrictions

and encumbrances whatsoever,exceptingonly the PermittedExceptions("Deed"). The Deed

shalltransferallof Seller'sriparianrightsand allof Seller'sright,titleand interestinand to all

improvements, approvals,permits, fixtures,easements, rights-of-way,licenses,privileges,
tenements and appurtenancesbelonging or appertainingto the Property,includingwithout

limitationoftheforegoing,allright,titleand interestof Sellerinand toany landlyinginthebed

of any street,alley,road or avenue (beforeor aftervacationthereof,and whether previously

abandoned or vacatedor hereafterabandoned or vacated).

ii. Selleragreesthatsuch documents, resolutions,certificatesof good

standingand certificatesof authorityas may be necessary to carry out the terms of this

Agreement shallbe executedand/ordeliveredby Selleratthetime of Closing,including,without

limitation,a closing statement,an owner's affidavitin form sufficientto enable the Title

Company to deleteallstandardtitleexceptionsother than survey exceptionsfrom the Title

Policyand a certificateduly executedby SellercertifyingthatSellerisnot a foreignperson for

purposes of the Foreign Investmentin Real PropertyTax Act ("FIRPTA"), as revisedby the

DeficitReductionAct of 1984 and as may be amended from time totime.

iii. Selleragreesto execute any assignment of tangibleor intangible

property,billsof saleor power of attorneysreasonablyrequiredto transferand convey to

PurchaseratClosing,any and allpersonalpropertylocatedon,whether affixedtothePropertyor

not,thatisnotremoved from thePropertyas theClosingDate. This obligationshallnotcreatea

rightinSellertoallowany personalpropertytoremain on theProperty.
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iv. Purchaseragreesthatsuch documents, resolutions,certificatesof

good standingand certificatesof authorityas may be necessaryto carryout the terms of this

Agreement shallbe executed and/ordeliveredby Purchaserat the time of Closing,including,
withoutlimitation,a closingstatement.

v. In additionto the otherdocuments requiredto be executedatthe

Closing,each partyshallexecuteand acknowledge, ifnecessary,and delivertotheotherpartyor

the Closing Agent such other documentation as may be required under the terms of this

Agreement and such otherdocumentationas may be reasonablybe requiredby Seller,Purchaser,

the TitleCompany issuingthe TitleCommitment and/or Closing Agent in orderto closethis

transactioninaccordancewith theterms ofthisAgreement.

vi. Purchaser'sattorneyand/or the Closing Agent shallprepare,at

Purchaser'ssoleexpense,allClosingdocuments unlessotherwiseindicatedinthisAgreement.

h. Attorneys'Fees. Each partyshallbear itsown attorneys'feesand costsin

connectionwith thenegotiationand draftingofthisAgreement and thepreparationoftheclosing

documents and theClosinghereunder.The Purchasershallbear itsown attorneys;feesand costs

inconnectionwith Purchaser'sdue diligenceinvestigationwith respecttotheProperty.

10. Warranties and Representationsof Seller.Except as otherwisesetforthbelow,

Sellermakes no representationor warrantiesregarding(1)theconditionof the Property;(2)the

suitabilityofthePropertyforPurchaser'sIntendedUse; or (3)theenvironmentalconditionofthe

Property. Notwithstanding the foregoing,Sellermakes the following representationsand

warranties,each of which ismaterialand isbeing reliedupon by Purchaserprovidedsuch shall

surviveClosinghereunderfora periodoftwelve(12)months:

a. That Sellerowns fee simple marketablerecordtitleto the Property,free

and clear of all liens, special assessments, easements, reservations,restrictionsand

encumbrances otherthan those recorded in the publicrecordsof Orange County, Florida,and

thereareno tenancy,rentalor otheroccupancy agreementsaffectingtheProperty.

b. There willbe no tenant(s)remaining on the Property,or assertinga right

topossessionofthePropertyasoftheClosingDate.

c. That Sellerhas not received any written notice and has no actual

knowledge, thatthePropertyorany portionor portionsthereofisorwillbe subjecttoor affected

by (i)any specialassessments,whether or notpresentlyalienthereon,or (ii)any condemnation,

eminent domain, change ingradeof publicstreets,or similarproceeding.

d. That Sellerhas not receivedany writtennoticeand has no actualnotice,

thereareany actions,suitsor proceedingsof any kind or naturewhatsoever,legalor equitable,

affectingthe Propertyor any portionor portionsthereofor relatingto or arisingout of the

ownership of the Property,in any courtor beforeor by any federal,state,county or municipal

department,commission, board,bureau,or agency or othergovernmental instrumentality.
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e. Sellerhas the fullright,power and authorityto enterintoand deliverthis

Agreement and to consummate thepurchaseand saleof thePropertyinaccordanceherewithand

toperform allcovenantsand agreementsof Sellerhereunder.

f. Sellerhas not receivedany writtennoticeand has no actualknowledge

thatthe Propertyor any portionor portionsthereofisor willbe subjectto or affectedby any

propertyowners association,homeowners association,community development districtor any

otherentityor organizationwiththerightor abilityto impose or assessany fees,charges,general

or specialassessmentsagainsttheProperty.

g. Sellerhas not receivedany writtennoticeand has no actualknowledge

thatany presentdefaultor breachexistsunder any mortgage or otherencumbrance affectingthe

Propertyor any covenants,conditions,restrictions,rights-of-wayor easements which may affect

the Propertyor any portionor portionsthereofand thatno conditionor circumstanceexists

which, with the passage of time and/orthe givingof notice,or otherwise,would constituteor

resultina defaultor breach under any such covenants,conditions,restrictions,rights-of-wayor

easements.

h. Except formattersexpresslyaddressedinthisAgreement, Sellerhas made

no commitments to any Governmental Authority(otherthan Purchaser),utilitycompany, church

or otherreligiousbody, or any homeowners associationor community development district,orto

any otherorganization,group, or individual,relatingto the Propertywhich would impose an

obligationupon Purchaseror itssuccessorsor assignstomake any contributionor dedicationsof

money or landor toconstruct,install,ormaintainany improvements of a publicor privatenature

on or offtheProperty.

i. Sellerhas not receivedany writtennoticeand has no actualknowledge

thatthe Propertyhas ever been used by previousowners and/oroperatorsor Sellerto generate,

manufacture,refine,transport,treat,store,handleor disposeof Hazardous Substancesotherthan

use as the PJR, a formerlyused defense site.Sellerhas no actualknowledge of the Property

having ever containednor any actualknowledge thatitnow containseitherasbestos,PCBs or

othertoxicmaterials,whether used inconstructionor storedon the Property,and Sellerhas not

receiveda summons, citation,directive,letteror othercommunication, writtenor oral,from any

agency or Department of theStateof Floridaor the U.S.Government concerningany intentional

or unintentionalactionor omission on Seller'spartwhich has resultedinthe releasing,spilling,

leaking,pumping, pouring,emitting,emptying or dumping of Hazardous Substances.Purchaser

acknowledges thatSellerhas disclosedthatthe Propertyare locatedwithinthe boundary of the

former PJR. Purchaseracknowledges thatSellerhas provided Purchaserwith a copy of the

BuffaloReport. The contentsof the BuffaloReport are excepted from allrepresentationsand

warrantiesof Sellerhereunder.

j. To Seller'sactual knowledge, there are no pollutants,contaminants,

petroleum products or petroleum by-products,toxins,carcinogens,asbestos,or hazardous

substanceson or beneaththe surfaceof the Property,which Selleror any otherperson or entity

has placedor caused or allowedtobe placedupon theProperty,and which have caused or which

may cause any investigationby any agency or instrumentalityof government, which areor may
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be on thePropertyinviolationof any law or regulationof any local,stateor federalgovernment,
or which areor may be a nuisanceor healththreattooccupantsof thePropertyor otherresidents

ofthearea.

k. To Seller'sactual knowledge, no person or legal entityother than

Purchaserhas any rightor optionwhatsoever to acquirethe Propertyor any portionor portions
thereofor any interestor intereststherein.

1. That theexecutionand deliveryof thisAgreement and theconsummation

of the transactioncontemplatedhereinshallnot and do not constitutea violationor breach by
Sellerof any provisionof any agreement or otherinstrumentto which Sellerisa partyor to

which Sellermay be subjectalthoughnot a party,nor resultinor constitutea violationor breach

of any judgment, order,writ,injunctionor decreeissuedagainstSeller.

m. Sellerisa United Statesresident,not a foreignperson (assuch terms are

definedintheInternalRevenue Code and Income Tax Regulations),forpurposesof U.S. income

taxation,and no withholdingof saleproceeds isrequiredwith respectto Seller'sinterestin the

Propertyunder Section1445(a)oftheInternalRevenue Code.

n. That each and everyone oftheforegoingrepresentationsand warrantiesis

trueand correctas of theEffectiveDate,willremain trueand correctthroughouttheterm of this

Agreement, and willbe trueand correctas oftheClosingDate.

o. In the event that changes occur as to any information,documents or

exhibitsreferredto in the subparagraphs of this Section 10, or in any other part of this

Agreement, of which Sellerhas knowledge, Sellerwillimmediatelydisclosesame to Purchaser

when firstavailableto Seller;and intheeventof any change which may be deemed by Purchaser

in itssole discretionto be materiallyadverse,Purchasermay, at itselection,terminatethis

Agreement, whereupon theAgreement shallbe deemed nulland void and of no furtherforceand

effect,and no partyheretoshallhave any furtherrights,obligationsor liabilityhereunder.

For the purposesof thisSection10,when referenceismade to Seller's"knowledge" or

"actualknowledge" or similarphrase,such term shallincludeonly thecurrent,actualknowledge

and beliefpossessedby Mr. Jay Thompson in hisofficialrepresentativecapacityon behalfof

Seller,withoutinvestigationor inquiry.

11. Warranties and Representations of Purchaser. To induce Sellerto enterinto

thisAgreement, Purchaser,in additionto otherrepresentationsand warrantiessetforthherein,

makes thefollowingrepresentationsand warranties,each of which ismaterialand isbeingrelied

upon by Sellerand shallsurviveClosinghereunderfora periodoftwelve (12)months:

a. That Purchaserhas the fullright,power, and authorityto enterintoand

deliverthisAgreement and to consummate thepurchase and saleof the Propertyin accordance

herewithand toperform allcovenantsand agreementsof Purchaserhereunder.

b. That to thebestof Purchaser'sknowledge, the executionand deliveryof
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thisAgreement and the consummation of the transactionscontemplatedhereinshallnot and do

not constitutea violationor breach by Purchaserof any provisionof any agreement or other

instrumentto which Purchaserisa partyor to which Purchasermay be subjectalthoughnot a

party,nor resultinor constitutea violationor breachof any judgment, order,writ,injunctionor

decreeissuedagainstPurchaser.

c. That each and everyone of theforegoingrepresentationsand warrantiesis

trueand correctas of the EffectiveDate,willremain trueand correctthroughouttheterm of this

Agreement, and willbe trueand correctas oftheClosingDate.

d. That in the event that changes occur as to any of the foregoing

representationsand warrantiesof PurchasercontainedinthisSection11,or inany otherpartof

thisAgreement, of which Purchaserhas knowledge, Purchaserwillimmediatelydisclosesame to

Sellerwhen firstavailabletoPurchaser.

12. Seller'sAffirmative Covenants. In addition to the other covenants and

undertakingssetforthherein,Sellermakes the followingaffirmativecovenants,each of which

shallsurviveClosinghereunderuntilone (1)yearaftertheClosingDate:

a. From and afterthe EffectiveDate and untilphysicalpossessionof the

Propertyhas been deliveredto Purchaser,Sellerwillkeep and maintain allof the Propertyin

good orderand conditionand willcomply with and abide by alllaws,ordinances,regulations
and restrictionsaffectingthe Propertyor itsuse. Priorto Closing,Sellerwillpay alltaxesand

assessmentspriorto thedue datethereof,willnot commit or permitany waste or nuisancewith

respectthereto,and willnot undertakeor permitany gradingor any cuttingof timberthereon.

b. At Closing,Sellershalltransfer,assign,and convey to Purchaserallof

Seller'sright,titleand interestin and to allutilitiesand utilitycommitments which serviceor

pertainin any manner to the Property,including,without limitation,any water or wastewater

connectionswhich have been allocatedinany manner tothePropertyor toSelleras owner ofthe

Propertyand Seller'spositionon any waiting listrelatingto any such water or wastewater

connections.

c. From and afterthe EffectiveDate, Sellershallnot offerto sellthe

Property,or any portionthereof,toany otherpersonorentity,nor enterintoany verbalorwritten

agreement,understanding,or contractrelatingtothesaleoftheProperty.

d. Sellershalltake such otheractionsand perform such otherobligationsas

are requiredor contemplatedhereunder including,without limitation,allobligationspertaining
to satisfactionof any contingenciesof thisAgreement or conditionsprecedenttoperformanceby

Purchaserof itsobligationshereunder.

e. Sellershallnotencumber or createany lienson theProperty.

f. Sellershallnot permit on propertyowned by Selleror an affiliateof
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Seller,the locationof overhead utilitytransmissionlines,high pressuregas transmissionlines

within 600 feetof a Property boundary, wastewater or treatmentplants/facilities,landfills,

borrow pitswithin600 feetof a Propertyboundary unlesssecurityfencingsurroundstheborrow

pit,or any otherpotentiallyhazardousor offensiveusesimmediatelyadjacenttotheProperty.

13. Purchaser's Affirmative Covenants. In additionto the other covenants and

undertakingssetforthherein,PurchaseraffirmativelycovenantsthatPurchasershalltake such

other actionsand perform such other obligationsas are requiredor contemplated hereunder

including,without limitation,allobligationspertainingto satisfactionof any contingenciesof

this Agreement or conditions precedent to performance by Purchaser of its obligations
hereunder.

14. Defaults. In the event Sellerbreachesany warrantyor representationcontained

inthisAgreement or failsto comply with or perform any of the conditionsto be complied with

or any ofthecovenants,agreementsor obligationstobe performed by Sellerunder theterms and

provisionsof thisAgreement, Purchaser,in Purchaser'ssolediscretion,shallbe entitledto:(i)
exerciseany and allrightsand remedies availableto Purchaserat law and in equity,including
withoutlimitationtherightof specificperformance,or (ii)terminatethisAgreement, whereupon
the Agreement shallbe deemed nulland void and of no furtherforceand effect,and no party
hereto shallhave any furtherrights,obligationsor liabilityhereunder. Upon any such

termination,thisAgreement and allrightsand obligationscreatedhereundershallbe deemed null

and voidand ofno furtherforceor effect.

In the event Purchaser failsto comply with or perform any of the conditionsto be

complied with or any of thecovenants,agreements or obligationsto be performed by Purchaser

under the terms and provisionsof thisAgreement, Seller'ssoleand exclusiveremedy forany
such defaultshallbe,upon givingwrittennoticeto Purchaseras hereinprovided,to terminate

thisAgreement, whereupon thisAgreement and allrightsand obligationscreatedhereby shall

automaticallyterminateand be nulland voidand of no furtherforceor effectwhatsoever.

15. Possession of Property. Sellershalldeliverto Purchaser fulland exclusive

possessionofthePropertyon theClosingDate.

I6. Condemnation. IntheeventthePropertyor any portionor portionsthereofshall

be taken or condemned or be the subjectof a bona fide threatof condemnation by any
Governmental Authorityor entity,otherthan Purchaser,priorto the Closing Date, Purchaser

shallhave theoptionof either(i)terminatingthisAgreement by givingwrittennoticethereofto

Seller,whereupon thisAgreement and allrightsand obligationscreatedhereundershallbe null

and void and of no furtherforceor effect,or (ii)requiringSellertoconvey theremainingportion

or portionsof the Propertyto Purchaserpursuantto the terms and provisionshereof and to

transferand assigntoPurchaserattheClosingallof theright,titleand interestof Sellerinand to

any award made or to be made by reason of such condemnation. Sellerand Purchaserhereby
furtheragreethatPurchasershallhave the rightto participateinallnegotiationswith any such

Governmental Authority relatingto the Propertyor to the compensation to be paid for any

portionor portionsthereofcondemned by such Governmental Authorityor otherentity.
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17. Broker.

a. Sellerhereby representsand warrants to Purchaser that Sellerhas not

engaged or dealtwith any agent,brokeror finderinregardto thisAgreement or to thesaleand

purchaseof the Propertycontemplatedhereby. Sellerhereby indemnifiesPurchaserand agrees

to defend and hold Purchaserfreeand harmlessfrom and againstany and allliability,loss,cost,

damage and expense, includingbut not limitedto attorneys'and paralegals'fees and costs,

whether suitbe brought or not,and whether attrial,both priorto and on appeal,or incurredin

any mediation,arbitration,administrativeor bankruptcyproceeding,which Purchasershallever

sufferor incurbecauseof any claim by any agent,brokeror finderengaged by Seller,whether or

not meritorious,forany fee,commission or othercompensation with respectto thisAgreement
or to the saleand purchase of the Propertycontemplated hereby. Selleragreesto retainlegal

counselto defend Purchaseragainstany claim broughtby an agent,brokeror finderclaimingto

have been engaged by Seller.IfSellerrefusestoretainlegalcounselto defend Purchaser,Seller

shallbe liableforallattorneys'and paralegals'feesand costs,whether suitbe broughtor not,and

whether at trial,both prior to and on appeal, or incurred in any mediation,arbitration,

administrativeor bankruptcy proceeding,incurredby Purchaser in itsdefense and to pursue

Purchaser'srightsto be indemnifiedby Seller,

b. Purchaserhereby representsand warrantsto SellerthatPurchaserhas not

engaged or dealtwith any agent,brokeror finderinregardto thisAgreement or to thesaleand

purchaseof the Propertycontemplatedhereby. Purchaserhereby indemnifiesSellerand agrees

to defend and hold Sellerfreeand harmless from and againstany and allliability,loss,cost,

damage and expense, includingbut not limitedto attorneys'and paralegals'fees and costs,

whether suitbe brought or not,and whether attrial,both priorto and on appeal,or incurredin

any mediation,arbitration,administrativeor bankruptcy proceeding,which Sellershallever

sufferor incurbecause of any claim by any agent,broker or finderengaged by Purchaser,

whether or not meritorious,forany fee,commission or othercompensation with respectto this

Agreement ortothesaleand purchaseofthePropertycontemplatedhereby.

18. Notices. Any noticeswhich may be permittedor requiredhereunder shallbe in

writingand shallbe deemed to have been duly given as of (a)the date and time the same are

personallydeliveredor transmittedelectronicallywith confirmationof receipt(i.e.,facsimileor

electronicmail);(b)withinthree(3)days afterdepositingwith the United StatesPostalService,

postageprepaidby registeredor certifiedmail,returnreceiptrequested;or (c)withinone (1)day

afterdepositingwith FederalExpress or otherovernightdeliveryservicefrom which a receipt

may be obtained,and addressedas follows:

Purchaser: The School Board ofOrange County, Florida

445 West Amelia Street

Orlando,Florida32801

Attn:GeneralCounsel

Telephone:(407)317-3411

Facsimile:(407)317-3341
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Copy to: Orange County PublicSchools

6501 Magic Way, Bldg.200

Orlando,FL 32809

Attn:Harold E. Jenkins,Directorof Real Estate

Telephone:(407)317-3700 (ext.2025108)

Facsimile:(407)317-3792

Email:Harold.Jenkins@ocps.net

Copy to: Orange County PublicSchools

6501 Magic Way, Bldg.200

Orlando,FL 32809

Attn:Laura L. Kelly,Esquire

Telephone:(407)317-3700 (ext.2025906)
Facsimile:(407)317-3792

Email: Laura.keliv2@ocps.net

Seller: CarlsbadOrlando,LLC

Attn: StevenH. Gray,Esq.
125 NE 1stAvenue, Suite1

Ocala,Florida34470

Copy to: Miranda F.Fitzgerald,Esq.

Lowndes, Drosdick,Doster,Kantor,and Reed, P.A.

215 N. Eola Drive

Orlando,FL 32801

[OR, DEPENDING ON OWNER]

Seller: BeachlineSouth Residential,LLC

Attn: Mr. Greg Clark

189 S.Orange Avenue

Suite11105

Orlando,FL 32801

Copy to: Lee StuartSmith,Esq.
Holland & Knight
200 S.Orange Avenue

Suite2600

Orlando,FL 32801

or to such otheraddressas eitherpartyheretoshallfrom time totime designatetotheotherparty

by noticeinwritingas hereinprovided.The attorneysforthepartiessetforthhereinmay deliver

and receivenoticeson behalfoftheirclients.

19. General Provisions.
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a. No failureof eitherpartyto exerciseany power given hereunder or to

insistupon strictcompliance with any obligationspecifiedherein,and no custom or practiceat

variancewith the terms hereof,shallconstitutea waiver of eitherparty'srightto demand exact

compliance withtheterms hereof.

b. This Agreement containstheentireagreement ofthepartieshereto,and no

representations,inducements,promises or agreements,oralor otherwise,between thepartiesnot

embodied hereinshallbe of any forceor effect.

c. The provisionsof thisAgreement shallinureto the benefitof and be

binding upon the partiesheretoand theirrespectiveheirs,administrators,executors,personal

representatives,successorsand assigns.Time isof theessenceof thisAgreement. Neitherthis

Agreement, nor any rightor obligationof any party arisingunder thisAgreement, may be

assignedor delegatedwithoutthewrittenconsentof allparties.

d. Unless otherwisespecified,incomputing any periodof time describedin

thisAgreement, the day of the actor event afterwhich the designatedperiodof time beginsto

run isnottobe includedand thelastday of theperiodso computed isto be included.Wherever

under thetermsand provisionsof thisAgreement thetime forperformance fallsupon a Saturday,

Sunday, or holiday,such time forperformance shallbe extended tothe next businessday. For

purposesof thisAgreement, "holiday"shallmean federalholidaysas definedin 5 U.S.C. 6103.

Except as otherwisesetforthherein,the lastday of any periodof time describedhereinshallbe

deemed to end at I1:59p.m. localtime in Orange County, Florida.Whenever any time period

provided for in thisAgreement is five(5) or lessdays,the calculationthereofshallexclude

Saturday,Sunday and any holiday.

e. The headings insertedat the beginning of each paragraph are for

convenience only, and do not add to or subtractfrom the meaning of the contentsof each

paragraph.

f. Sellerand Purchaserdo hereby covenantand agreethatsuch documents as

may be legallynecessaryor otherwiseappropriateto carryouttheterms of thisAgreement shall

be executedand deliveredby each partyattheClosing.

g. This Agreement shallbe interpretedunder thelaws of theStateof Florida,

with venue for any action,suit,or proceeding brought to recoverany sum due under,or to

enforcecompliance with,thisAgreement shalllieinthe courtof competent jurisdictionin and

forOrange County, Florida;each partyhereby specificallyconsentsto the exclusivepersonal

jurisdictionand exclusivevenue of such court.

h. All of the partiesto this Agreement have participatedfully in the

negotiationand preparationhereof;thisAgreement shallnot be construedmore stronglyforor

againstany partyregardlessofwhich partyisdeemed tohave draftedtheAgreement.

i. Nothing contained in this Agreement shallbe construed to create a

partnershipor jointventure between the partiesor theirsuccessorsin interest.Except as
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otherwisesetforthherein,no person otherthan the partiesshallhave any rightsor privileges

under thisAgreement, whether as a third-partybeneficiaryor otherwise.

j. Radon Gas. Pursuant to the provisionsof Section404.056(8),Florida

Statutes,Sellerhereby notifiesPurchaseras followswith respectto the Property: "Radon isa

naturallyoccurringradioactivegas that,when ithas accumulated in a buildingin sufficient

quantities,may presenthealthrisksto personswho areexposed to itover time. Levelsof radon

thatexceed federaland stateguidelineshave been found in buildingsin Florida. Additional

informationregardingradon and radon testingmay be obtainedfrom your county publichealth

unit."

20. Survivalof Provisions.Allcovenants,representationsand warrantiessetforthin

thisAgreement or any otherprovisionofthisAgreement which, by itsterms and inorderto give

itfulleffectis intendedto survivethe Closing,shallsurvivethe Closing of the transaction

contemplatedhereby fortwelve(12)months unlessotherwisespecifiedherein.

21. Severability.This Agreement isintendedto be performed in accordancewith,

and only totheextentpermittedby,allapplicablelaws,ordinances,rulesand regulations.Ifany

provisionof thisAgreement or the applicationthereofto any person or circumstanceshall,for

any reasonand to any extent,be invalidor unenforceable,the remainderof thisAgreement and

the applicationof such provisionto otherpersonsor circumstancesshallnot be affectedthereby

butrathershallbe enforcedtothegreatestextentpermittedby law.

22. Attornevs' Fees. In the event of any disputehereunder or of any actionto

interpretor enforcethisAgreement, any provisionhereofor any matterarisingherefrom,the

prevailingpartyshallbe entitledtorecoveritsreasonablecosts,feesand expenses,including,but

not limitedto,witnessfees,expertfees,consultantfees,attorney,paralegaland legalassistant

fees,costsand expenses and otherprofessionalfees,costsand expenses whether suitbe brought

or not,and whether insettlement,inany declaratoryaction,inmediation,arbitration,bankruptcy

or administrativeproceeding,or at trialor on appeal. Notwithstandingthe foregoing,nothing

containedherein shallbe construed or interpreted(a) to alter,amend or waive Purchaser's

sovereignimmunity of the Stateof Florida,or itsagencies,or any defensesthereto,beyond the

waiver providedin Section768.28,FloridaStatutes;or (b)as theconsentof the Purchaserto be

sued.

23. Counterparts and ElectronicSignatures. This Agreement may be executed in

two or more counterpartcopies,includingfacsimileand electronicmail signatures,each of

which shallbe deemed to constituteone originaldocument. The partiesmay executedifferent

counterpartsof thisAgreement, and, ifthey do so, the signaturespages from the different

counterpartsmay be combined to provide one integrateddocument and taken togethershall

constituteone and thesame instrument.

24. Non-Substantial Amendment to Agreement. Any amendment to this

Agreement shallnot be binding upon any of the partiesheretounlesssuch amendment is in

writing and executed by the partieshereto. Purchaser does hereby confer upon the

Superintendent,or Superintendent'sdesignee,the authorityto amend thisAgreement, provide
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any consent,noticeor approvalsetforthhereinor otherwiseexerciseany rightor electionof the

Purchasergrantedor reservedherein,without formal approval from Purchaser,provided such

amendment or consent does not substantiallyalteror modify the terms herein. Further,the

Superintendent,or Superintendent'sdesignee,shallhave theauthority,withoutfurtherapproval
from the Purchaser,to finalizethe form of allagreements,easements, contracts,documents

necessary to address titleissues,closing documents, escrow agreements, lettersof credit,

agreements and similardocuments set forthin thisAgreement, and Purchaser'ssignatureof

those agreements,easements, contractsand similardocuments is hereby authorized. If the

Superintendent,or Superintendent'sdesignee is in doubt as to whether such amendment or

consent may substantiallyalter or amend this Agreement, then Superintendent or

Superintendent'sdesignee shallhave the obligationto seek formal approval from Purchaser

before executing the amendment or consent. Sellershallhave the rightto rely on any
amendment or consent signed by the Superintendentor Superintendent'sdesignee,and such

amendment or consentshallbe bindingon Purchaser.

25. EffectiveDate. When used herein,the term "EffectiveDate" or thephrase"the

date hereof"or "the date of thisAgreement" shallmean the lastdate thateitherPurchaseror

SellerexecutethisAgreement.

(SIGNATURES AND ACKNOWLEDGMENTS APPEAR ON FOLLOWING PAGES)
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IN WITNESS WHEREOF, Purchaserand Sellerhave caused thisAgreement to be

executedas ofthedatessetforthbelow.

"SELLER"

Signed and sealedinthepresenceof:

By:
PrintName:

Title:

PrintName: Date:

PrintName:

STATE OF FLORIDA )

)s.s.:

COUNTY OF ORANGE )

The foregoing instrument was acknowledged before me this _ day of

, 20 , by as

of , on behalf of said

company, who ispersonallyknown to me or produced (typeof

identification)as identification.

NOTARY PUBLIC OF FLORIDA

PrintName:

Commission No.:

AFFIX NOTARY STAMP Expires:

[SEE FOLLOWING PAGES FOR PURCHASER'S SIGNATURE]
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Signed,sealedand deliveredinthe "PURCHASER"

presenceof:

THE SCHOOL BOARD OF ORANGE

COUNTY, FLORIDA, a corporate body

organized and existingunder the constitution

and laws oftheStateof Florida

PrintName:

By:
PrintName: Name: William E. Sublette

Title: Chairman

Dated:

STATE OF FLORIDA )

)s.s.:

COUNTY OF ORANGE )

The foregoing instrument was acknowledged before me this _ day of

,2016, by William E. Sublette,Chairman of The School Board of Orange

County, Florida,a publiccorporatebody organizedand existingunder the Constitutionand the

laws of the Stateof Florida,on behalfof The School Board. He ispersonallyknown to me or

had produced (typeof identification)as identificationand has

acknowledged thathe/shesignedtheinstrumentvoluntarilyforthepurposeexpressedinit.

Notary Public

PrintedName:

Commission No.:

My Commission Expires:

23
0927026\l67736\3066143vl



WITNESSES: THE SCHOOL BOARD OF ORANGE

COUNTY, FLORIDA, a body corporate and

politicalsubdivisionoftheStateof Florida

By:
PrintName: BarbaraM. Jenkins,as itsSecretary

and itsSuperintendent

Date:_ day of ,2016

PrintName:

STATE OF FLORIDA )

)s.s.:

COUNTY OF ORANGE )

The foregoing instrument was acknowledged before me this _ day of

, 2016, by Barbara M. Jenkins,as Secretaryand Superintendentof The

School Board of Orange County, Florida,a publiccorporatebody organizedand existingunder

the Constitutionand the laws of the Stateof Florida,on behalfof The School Board. She is

personallyknown to me or had produced (typeof identification)

as identificationand has acknowledged thathe/she signed the instrumentvoluntarilyfor the

purposeexpressedinit.

Notary Public

PrintedName:

Commission No.:

My Commission Expires:

Approved as to form and legalityby Reviewed and approved by Orange County

legalcounsel to The School Board of Public Schools Chief FacilitiesOfficerthis

Orange County, Floridathis day _ day of ,2016.

of ,2016, forits

exclusiveuse and reliance.

By:
John T. Morris,Chief FacilitiesOfficer

By:
Laura L.Kelly,Esquire
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Exhibit"A" -OverallStarwoodPropertyLegalDescription

THAT PORTION OF SECTION 32. LYING NORTH OF A LINE EXTENDED BETWEEN THE EASTERLY 1/4
CORNER AND THE NORTHWEST CORNER; THAT PORTION OF SECTION 33, LYING NORTH OF A LINE
EXTENDED BETWEEN THE SOUTHEAST CORNER AND THE WEST 7/4 CORNER AND LYING SOUTH OF STATE
ROAD 528 (BEELINEEXPRESSWAY): AND ALL OF SECTIONS 34 AND 35, ALL LYING IN TOWNSHIP 23
SOUTH, RANCE 37 EAST.

LESS AND EXCEPT: THAT PORTION SET FORTH AND DESCRIBED IN THAT STIPULATED ORDER OF TAKING
RECORDED APRIL 3, 1989 IN OFFICIALRECORDS BOOK 4068, PAGE 3868 AND THAT FINAL JUDGMENT
OF COMPENSATION AND TITLERECORDED JULY 18, 1991 IN OFFICIALRECORDS BOOK 4307, PAGE 2300,
PUBLIC RECORDS OF ORANGE COUN TY,FLORIDA.

ALSO LESS AND EXCEPT: THAT PORTION CONVEYED TO ORLANDO-ORANGE COUNTY EXPRESSWAY
AUTHORITY PURSUANT TO THAT WARRANTY DEED RECORDED MAY JO, 1966 IN OFFICIALRECORDS BOOK
7544,PAGE 611,PUBLIC RECORDS OF ORANGE COUNTY, PLORIDA.

AND:

ALL OF SECTION 2, TOWNSHIP 24 SOUTH, RANGE Jt EAST

AND:

THAT PORTION OF SECTION J. LYING NORTH OF A LINE EXTENDED BETWEEN THE EASTERLY 7/4 CORNER
AND THE NORTHWEST CORNER, ALL BEING IN TOWNSHIP 24 SOUTH, RANGE 37 EASE



LESSAND EXCEPT

A PARCEL OF LAND LYING IN SECTIONS 32,33,34AND 35,TOWNSHIP 23 SOUTH, RANGE
31 EAST, ORANGE COUNTY, FLORIDA, LYING SOUTH AND ADJACENT TO THE EXISTING
SOUTH LIMITED ACCESS RIGHT-OF-WAY LINE OF STATE ROAD 528,PER ORLANDO
ORANGE COUNTY EXPRESSWAY AUTHORITY RIGHTA)F-WAY MAP, SECTIONS NO. 1.1,
NO. 1.2AND 6440-401/402,BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT A 4"X4" CONCRETE MONUMENT (NO IDENTIFICATION) MARKING THE
NORTHEAST CORNER OF SAID SECTION 35;THENCE RUN SOUTH 00*1197"WEST, ALONG
THE EAST LINE OF SAID SECTION 35,A DISTANCE OF 445.80FEET FOR THE POINT OF

BEGINNING; THENCE RUN SOUTH 89*44'52"WEST ALONG A LINE LYING 200.00FEET
SOUTH OF, BY PERPENDICULAR MEASURE, SAID EXISTING SOUTH LIMITED ACCESS
RIGHT-OF-WAY LINE,A DISTANCE OF 5315.87FEET;THENCE RUN SOUTH 89*46'O2"WEST,
A DISTANCE OF 2050.28FEET TO CURVE CONCAVE TO THE SOUTH; THENCE RUN
WESTERLY ALONG THE ARC OF SAID CURVE, HAVING A RADIUS OF 11200.00FEET, A
CENTRAL ANGLE OF 04.33'55",A CHORD LENGTH OF 892.18FEET BEARING SOUTH
87*29'04"WEST, AN ARC DISTANCE OF 892.42FEET;THENCE RUN SOUTH 85*I2'06"WEST, A
DISTANCE OF 2984.16FEET TO A CURVE CONCAVE TO THE SOUTHEAST: THENCE RUN
WESTERLY ALONG THE ARC OF SAID CURVE, HAVING A RADIUS OF 6300.00FEET, A
CENTRAL ANGLE OF 199531",A CHORD LENGTH OF 2107.63FEET BEARING SOUTH
75*34'21"WEST, AN ARC DISTANCE OF 2117.59FEET;THENCE RUN SOUTH 65.55'36"WEST,
A DISTANCE OF 1652.64FEET TO A NON-TANGENT CURVE CONCAVE TO THE

NORTHWEST; THENCE RUN WESTERLY ALONG THE ARC OF SAID CURVE, HAVING A
RADIUS OF 3246.20FEBT, A CENTRAL ANOLE OF 29"l2'51",A CHORD LENOTH OF 1637.32
FEET BEARING SOUTH 80*39'34"WEST, AN ARC DISTANCE OF 1655.19FEET TO SAID
EXISTING SOUTH LIMITED ACCESS RIGHT-OF-WAY LINE;THENCE RUN NORTHERLY AND
EASTERLY ALONG SAID EXISTING SOUTH LIMITED ACCESS RIGHT-OF-WAY LINE THE
FOLLOWING COURSES AND DISTANCES; THBNCE RUN NORTH 33*00'37"EAST, A
DISTANCE OF 1712.40FEET; THENCE RUN NORTH 49*I9'48"WEST, A DISTANCE OF 197.16

FEET; THBNCE RUN NORTH 37*3928"EAST, A DISTANCE OF 198.45FEET TO A NON-
TANGENT CURVE CONCAVE TO THE SOUTHEAST; THENCE RUN NORTHEASTERLY
ALONG THE ARC OF SAID CURVE, HAVING A RADIUS OF 626.20FEET,A CENTRAL ANGLE
OF 27.45'47",A CHORD LENGTH OF 300.47FEET BEARING NOAH 60*5331"EAST. AN ARC
DISTANCE OF 303.43FEET;THENCE RUN NORTH 84*18'48"EAST NON-TANGENT TO SAID

CURVE, A DISTANCE OF 327.32FEET;THENCE RUN SOUTH 00*I4'49"EAST, A DISTANCE OF

149.32FEET; THENCE RUN NORTH 89*45'l"EAST, A DISTANCE OF 800.00FEET: THENCE

RUN NORTH 00*I4'49"WEST, A DISTANCE OF 151.07FEET;THENCE RUN NORTH 88*5529"

EAST, A DISTANCE OF 171.66FEET;THENCE RUN SOUTH 78*17'S9"EAST, A DISTANCE OF

1249.44FEET;THENCE RUN NORTH 77.48'43"EAST, A DISTANCE OF 1328.70FEET;THENCE

RUN SOUTH 83*S4'l0"EAST, A DISTANCE OF 452.77FEET; THENCE RUN SOUTH 86.4321"

EAST, A DISTANCE OF 651.25FEET;THENCE RUN SOUTH 73*32'40"EAST, A DISTANCE OF

208.79FEET;THENCE RUN NORTH 89.45'22"BAST, A DISTANCE OF 280.00FEET;THENCE

RUN NORTH 42.46'53"EAST, A DISTANCE OF 102.59FEET;THENCE RUN NORTH 89*4572"

EAST, A DISTANCE OF 25000 FEET;THENCE RUN NORTH 85*5632"EAST, A DISTANCE OF

601.33FEET; THENCE RUN NORTH 81*4706"EAST. A DISTANCE OF 252.44FEET; THENCE

RUN NORTH 89.4520"EAST, A DISTANCE OF 3343.66FEET:THENCE RUN NORTH 89*44'52"

EAST, A DISTANCE OF 5317.43FEET TO SAID EAST LINE OF SBCTION 35;THENCE RUN

SOUTH 00*ll'37"WEST, ALONG SAID EAST LINE,A DISTANCE OF 200.01FEET FOR THE

POINT OF BEGINNING;

TOGETHER WITH ALL RIGHTS OF INGRESS,EGRESS, LIGHT,AIR AND VIEW TO, FROM OR
ACROSS ANY OF THE ABOVE DESCRIBED RIGHT-OF-WAY PROPERTY WHICH MAY

OTHERWISE ACCRUE TO ANY PROPERTY ADJOINING SAID RIGHT-OF-WAY.



EXHIBIT "B" -LEGAL DESCRIPTION (HIGH SCHOOL SITE)

A PORTION OF SECTION 33,TOWNSHIP 23 SOUTH, RANGE 31 EAST,ORANGE COUNTY, FLORIDA,

MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE SOUTHWEST CORNER OF THE NORTHWEST 1/4 OF SAID SECTION 33;

THENCE N89*52'21"E ALONG THE SOUTH LINE OF THE NORTH 1/2 OF SAID SECTION 33, A

DISTANCE OF 622.43 FEET TO THE POINT OF BEGINNING; THENCE DEPARTING SAID SOUTH LINE

RUN N01*52'29"E,A DISTANCE OF 124.44 FEET;THENCE S70*43'22"W, A DISTANCE OF 25.60

FEET;THENCE N54*01'27"E,A DISTANCE OF 37.50 FEET;THENCE N15*10'15"E,A DISTANCE OF

27.35 FEET;THENCE S68"59'00"E,A DISTANCE OF 11.97FEET;THENCE NO4*31'52"W, A DISTANCE

OF 384.09 FEET;THENCE N84"53'29"W, A DISTANCE OF 60.91 FEET;THENCE N34"18'25"W, A

DISTANCE OF 42.79 FEET; THENCE N13"31'45"W, A DISTANCE OF 47.88 FEET; THENCE

N01"51'18"W, A DISTANCE OF 15.36 FEET;THENCE N51"47'34"E,A DISTANCE OF 22.28 FEET;

THENCE S71"28'04"E,A DISTANCE OF 61.03 FEET;THENCE N19"29'04"E,A DISTANCE OF 126.99

FEET;THENCE N20"14'17"W, A DISTANCE OF 161.92 FEET;THENCE N34*08'40"W, A DISTANCE

OF 133.97 FEET;THENCE N72*25'14"W, A DISTANCE OF 49.34 FEET;THENCE N36'04'59"W, A

DISTANCE OF 58.28 FEET; THENCE N01"48'27"E, A DISTANCE OF 92.43 FEET; THENCE

N63*06'13"W, A DISTANCE OF 67.96 FEET;THENCE NO8*08'18"W, A DISTANCE OF 24.45 FEET;

THENCE N19"30'17"E,A DISTANCE OF 29.66 FEET;THENCE N35*44'58"E,A DISTANCE OF 59.23

FEET;THENCE N00*59'36"W, A DISTANCE OF 63.96 FEET;THENCE NO7*41'13"W, A DISTANCE OF

61.08 FEET; THENCE N33*05'54"W, A DISTANCE OF 65.48 FEET; THENCE N37*18'30"W, A

DISTANCE OF 39.81 FEET;THENCE N14*53'52"W, A DISTANCE OF 9.10 FEET TO A POINT ON A

NON-TANGENT CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 6300.00 FEET,A CENTRAL

ANGLE OF 10*46'16",A CHORD BEARING OF N74*36'10"E AND A CHORD DISTANCE OF 1182.62

FEET;THENCE EASTERLY ALONG THE ARC OF SAID CURVE A DISTANCE OF 1184.36 FEET TO THE

END OF SAID CURVE; THENCE S12*54'49"E,A DISTANCE OF 56.18 FEET;THENCE S10*22'30"E,A

DISTANCE OF 66.86 FEET; THENCE SO4*16'24"E, A DISTANCE OF 120.12 FEET; THENCE

SO3"41'54"E,A DISTANCE OF 135.90 FEET;THENCE S01"51'06"E,A DISTANCE OF 146.17 FEET;

THENCE S25"58'25"E,A DISTANCE OF 105.93 FEET;THENCE S23*35'12"E,A DISTANCE OF 246.16

FEET;THENCE S17*57'46"E,A DISTANCE OF 345.06 FEET;THENCE S01*01'O9"W, A DISTANCE OF

166.11 FEET; THENCE S23*12'18"W, A DISTANCE OF 111.97 FEET; THENCE SO2*24'16"W, A

DISTANCE OF 104.31 FEET; THENCE S17*31'04"W, A DISTANCE OF 96.83 FEET; THENCE

S57*04'46"W, A DISTANCE OF 25.98 FEET; THENCE 551*48'01"E,A DISTANCE OF 56.41 FEET;

THENCE S62*23'37"E,A DISTANCE OF 114.44 FEET;THENCE S74"23'20"E,A DISTANCE OF 104.77

FEET;THENCE S31*27'41"E,A DISTANCE OF 122.94 FEET;THENCE S87*18'25"E,A DISTANCE OF

196.58 FEET; THENCE S55*58'51"E,A DISTANCE OF 40.39 FEET; THENCE S51"17'04"W, A

DISTANCE OF 124.29 FEET TO THE POINT OF CURVATURE OF A CURVE CONCAVE

SOUTHEASTERLY, HAVING A RADIUS OF 1264.66 FEET,A CENTRAL ANGLE OF 27*42'29",A CHORD

BEARING OF S37"25'49"W AND A CHORD DISTANCE OF 605.64 FEET;THENCE SOUTHWESTERLY

ALONG THE ARC OF SAID CURVE A DISTANCE OF 611.58 FEET TO A POINT ON A NON-TANGENT

CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 2104.00 FEET, A CENTRAL ANGLE OF

24*40'O2",A CHORD BEARING OF N78*52'26"W AND A CHORD DISTANCE OF 898.84 FEET;

THENCE WESTERLY ALONG THE ARC OF SAID CURVE A DISTANCE OF 905.82 FEET TO THE POINT



OF TANGENCY; THENCE S88"47'33"W, A DISTANCE OF 345.00 FEET;THENCE N01*12'27"W, A

DISTANCE OF 179.87 FEET; THENCE N49"57'11"E, A DISTANCE OF 92.93 FEET; THENCE

N20*17'54"W, A DISTANCE OF 54.23 FEET;THENCE N16*20'14"E,A DISTANCE OF 58.15 FEET;

THENCE NO9*36'15"E,A DISTANCE OF 33.25 FEET;THENCE N54"30'32"E,A DISTANCE OF 29.54

FEET;THENCE N01*52'29"E,A DISTANCE OF 58.23 FEET TO THE POINT OF BEGINNING.

CONTAINING: 2,674,233SQUARE FEET OR 61.39ACRES, MORE OR LESS.



Exhibit "C" -
High School Site Access Improvements
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Exhibit "D" -
High School Site Access Points
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EXHIBIT "E"

MITIGATED SITE PLAN
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Exhibit "F" - Location of Buffer

LocationofBuffer



EXHIBIT "G"

DISCLOSURE OF INTERESTS IN REAL PROPERTY

TO: Superintendentof Schools,Orange County School Districtand

The School Board ofOrange County, Florida

445 West Amelia Street

Orlando,Florida32801

FROM: the"Seller"

SUBJECT: Saleof Real PropertytotheSchool Board of Orange County

Please be advised thatthe undersigned,afterdiligentsearchand inquiry,hereby statesunder

oath,and subjectto thepenaltiesforperjury,thatthename and addressof each person having a

legalor beneficialinterestinthePropertyisas follows:

Name Address

(Note: Any person identifiedabove who isan employee orelectedofficialoftheOrange County

School Districtmust be identifiedas such.)

I swear and affirmthatthe informationfurnishedhereinisaccurateas of the datehereof,and I

agreetopromptly discloseany changes inthe informationcontainedherein,or any errorsinsuch

information.

This disclosureismade under oath,and IunderstandthatIam subjectto penaltiesforperjuryfor

any falseinformationcontainedherein.

This disclosureis made pursuant to Section 286.23, FloridaStatutes,in connection with a

conveyance ofthePropertytoThe School Board of Orange County, Florida.

[Signatureonfollowingpage]
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Exhibit "G"

(Elementary School SitePurchase Agreement)

REAL ESTATE PURCHASE AGREEMENT

Between

as Seller

and

THE SCHOOL BOARD OF ORANGE COUNTY, FLORIDA, a body corporate and

politicalsubdivisionof the Stateof Florida,
as Purchaser

(Starwood Elementary School Site)

1
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REAL ESTATE PURCHASE AGREEMENT

(Starwood Elementary School Site)

THIS REAL ESTATE PURCHASE AGREEMENT ("Agreement") is made and

entered into as of the Effective Date (as hereinatterdefined), by and between

whose mailing address is

("Seller"),and THE SCHOOL BOARD OF

ORANGE COUNTY, FLORIDA, a body corporateand politicalsubdivisionof the Stateof

Florida,whose addressis445 West Amelia Street,Orlando,Florida32801 ("Purchaser").

WIT NE SSET H:

WHEREAS, Selleris the fee simple owner of that certainparcelof realproperty

consistingof approximately acres located in Orlando, Florida and more

particularlydescribedand depictedon Exhibit "A" attachedheretoand incorporatedhereinby
thisreference(the"Overall Property");

WHEREAS, Sellerand PurchaserenteredintothatcertainSchool MitigationAgreement
for Capacity Enhancement ORL-15-012 Starwood 32-23-31-0000-00-02 dated

and recorded as Doc. #: among the Public

Records of Orange County, Florida("CEA"); and

WHEREAS, pursuanttothetermsand conditionsoftheCEA, Sellerisrequiredtosellto

Purchaseran elementaryschool siteconsistingof U or more net usable

acresand a high schoolsite,consistingof (__) or more netusableacres;

and

WHEREAS, in accordance with the terms and conditionsof the CEA, Purchaserhas

electedto proceed with the purchaseof the elementaryschoolsiteconsistingof approximately
acreslocatedinOrlando,Floridaand more particularlydescribedand depictedon

Exhibit "B" attachedheretoand incorporatedhereinby thisreference("Property");and

WHEREAS, Purchaser,on theterms and conditionssetforthbelow, wishes to purchase
the Property from Sellerfor the purpose of developing and buildingan elementary school

facility,togetherwith allrelatedappurtenanceson the Property("Purchaser'sIntended Use");

provided,however, nothingcontainedhereinshallbe construedtorequirethatPurchaserdevelop
and constructan elementaryschoolfacilityon the Property.Normal and customary bus storage

on thePropertyancillarytoPurchaser'sIntendedUse shallbe allowed;and

WHEREAS, Purchaserand Sellerdesireto enterintothisAgreement memorializingthe

termsand conditionsofthesaleand purchaseoftheProperty.

NOW, THEREFORE, forand inconsiderationof thepremises,thepayment of Ten and

No/100 Dollars ($10.00) in hand paid by Purchaser to Seller,the mutual covenants and

I
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agreementshereinsetforth,and othergood and valuableconsideration,thereceipt,adequacy and

sufficiencyof which arehereby acknowledged by thepartieshereto,thepartiesheretodo hereby

covenantand agreeas follows:

1. Recitals.The foregoingrecitalsaretrueand correctand are incorporatedherein

by thisreference.

2. Agreement to Buy and Sell. Selleragreesto sellto Purchaserand Purchaser

agreestopurchasefrom SellerthePropertyinthemanner and upon theterms and conditionsset

forthinthisAgreement.

3. Property. For purposesof thisAgreement theterm "Property"shallalsoinclude

allof Seller'sright,titleand interestin,to and under: (i)alltenements,hereditamentsand

appurtenancesrelatingtheretoor associatedtherewith,(ii)allimprovements, buildingsand

fixtures,ifany, situatedthereon,(iii)allpermits,approvals,authorizations,development rights

and entitlementsrequiredfordevelopment of the PropertyforPurchaser'sIntendedUse or other

typeof school(butnot includingany development rightsor entitlementstodeveloptheProperty

forsinglefamilyresidentialor industrialuse),relatingto,associatedwith or affectingany such

Property,which Purchaserapproves,(iv)allright,titleand interestof Sellerinand to any street,

road,alleyor avenue adjoiningsuch Property,and (v)allof Seller'sright,titleand interestinany

strip,hiatus,gore,gap or boundary adjustmentareaadjoiningor affectingsuch Property.

4. Purchase Price and Method of Payment. The purchase priceto be paid by

Purchaser to Seller for the Property ("Purchase Price") shall be the total sum of

and /100 Dollars($ ) per

net usable acre for net usable acres for a total purchase price of

and /100 Dollars

($ ),which Purchase Price may be adjustedbased on the final

grossacreagesetforthintheSurvey and mutuallyagreedupon by theSellerand Purchasernotto

exceed usableacres. As used herein,the term "net usableacre" shallinclude

wetland areasthathave been mitigatedinaccordancewith permitsissuedby theACOE and the

SFWMD, as applicable.The Purchase Price,afterapplicableadjustmentsprorations,shallbe

creditedby Purchaserto Sellerintheform of Impact Fee Creditsas definedinand inaccordance

Sections4 and 5 of theCEA.

5. Survey and TitleMatters.

a. M. Sellerand Purchaseragree and acknowledge thaton or priorto

theEffectiveDate hereof,Sellerdeliveredto Purchasera recertifiedor new currentsurveyofthe

Property(the"Survey") preparedby a registeredsurveyor,licensedinthe Stateof Florida(the

"Surveyor") inaccordancewith theterms and conditionsoftheCEA.

b. TitleInsurance. Sellerand Purchaseragree and acknowledge thaton or

priorto the EffectiveDate hereofand inaccordancewith theterms and conditionsof the CEA,

Sellerdeliveredto Purchasera currenttitleinsurancecommitment and a copy of allexceptions

referredtotherein(the"TitleCommitment") from a titlecompany reasonablyacceptabletothe

2
0927026\l67736\3066144v2



Purchaser (the"TitleCompany") and irrevocablyobligatingthe TitleCompany to issuean

ALTA titleinsurancepolicyapproved forissuanceinthe Stateof Floridainthe amount of the

PurchasePrice(the"TitlePolicy"),which TitlePolicyshallinsurePurchaser'sfeesimpletitleto

the Property,togetherwith any appurtenanteasements and subjectonly to the Permitted

Exceptions(hereinafterdefined).

c. Titleand Survey Objection.Within thirty(30)days of theEffectiveDate,

PurchasershallprovideSellerwith noticeof any matterssetforthin the TitleCommitment or

Survey which are unacceptableto Purchaser (otherthan encumbrances of an ascertainable

amount which aggregatelessthan the Purchase Pricewhich shallbe paid from theproceedsof

saleand shallbe releasedas of theClosingDate (ashereinafterdefined),which mattersshallbe

referredto hereinas "TitleDefects". Any matterssetforthinthe TitleCommitment or Survey
to which Purchaser does not timely object shallbe referredto collectivelyherein as the

"Permitted Exceptions". Sellershallhave thirty(30)days afterreceiptof the aforesaidnotice

from Purchaser (the"Seller'sCure Period") within which to use itsdiligentcommercially

reasonableeffortsto cure such TitleDefects to the satisfactionof Purchaser and the Title

Company. In the event Sellerfailsor refusesto cure any TitleDefect within Seller'sCure

Period,then Purchasermay at itsoption by deliveringwrittennoticethereofto Sellerwithin

seven (7)days afterexpirationof the Cure Period (i)terminatethisAgreement, whereupon the

Agreement shallbe deemed nulland void and of no furtherforceand effect,and insuch event,

Sellershallbe requiredto submit a new applicationfor capacityenhancement or otherwise

comply with the terms and conditionsof the CEA to providean alternatesiteor location;(ii)

attemptto cureany such TitleDefect,inwhich eventthePurchase Priceshallbe reduced by an

amount equaltotheactualcostand expense incurredby Purchaserinconnectionwith thecuring

of such TitleDefect;or (iii)accepttitletothePropertysubjectto such TitleDefect. Intheevent

Purchaserelectsto attemptto cure such TitleDefectpursuantto item (ii)above,Purchaser,atits

option and upon deliveryof writtennoticeto Seller,may extend the lastday permittedfor

Closing Date by ninety(90) days from and afterthe Closing Date (ashereinafterdefined)(the

"Purchaser's Cure Period"). Ifany TitleDefect shallnot have been cured withinPurchaser's

Cure Period,Purchasermay by deliveringwrittennoticethereofto Sellerwithinseven (7)days

afterexpirationof Purchaser'sCure Period,exerciseitsoptionunder item (i)or (iii)above. Itis

specificallyunderstoodand agreedthat,withoutlimitation,Purchaserhereby objectsto and will

requirethe removal, correctionor deletionof (i)allstandardexceptionssetforthin the Title

Commitment except fortaxesforthe year of Closing and thereafterwhich arenot yet due and

payable,and (ii)any gap, overlap,boundary dispute,hiatusor encroachment identifiedon the

Survey which affectsthe Property.Further,itisunderstoodand agreed thatPurchaserhereby

objectsto and shallrequireSellerto releasethe Propertyof recordfrom any financialobligation

relatedto a community development districtor a propertyowner's association,includingall

declarations,covenantsand restrictions,and itshallbe in Purchaser'sreasonablediscretionto

determinewhether theaforementionedreleasesaresatisfactory.At Closing,Sellershallprovide

the TitleCompany with such affidavitsor otherdocuments as arenecessaryto enablethe Title

Company toremove thestandardexceptionsfrom theTitlePolicy.

d. No AdditionalEncumbrances. From and afterthe EffectiveDate,Seller

shallnot,without obtainingPurchaser'spriorwrittenconsent in each instance,create,incur,

3
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consenttoor permitto exist,any easement,restriction,right-of-way,reservation,mortgage,lien,

pledge,encumbrance, lease,license,occupancy agreement or legalor equitableinterest,which in

any way affectsthe Propertyor any portionthereof(exceptthosecalledforinthisAgreement)

otherthan thoseof recordas of the EffectiveDate and thosethatwillbe satisfiedby Sellerand

releasedof recordat Closing,and Sellerhereby covenants thatSellershallcomply with and

abide by allof the terms and provisionsof such existingeasements,restrictions,rights-of-way,

reservations,mortgages, liens,pledges,encumbrances, leases,licenses,occupancy agreements

and agreementsthroughthedateof ClosingDate.

6. Inspections.

a. Sellerand Purchaseragree and acknowledge thatPurchaserhas had the

rightpursuanttotheterms and conditionsof theCEA todetermineifthePropertyissuitableand

satisfactoryforPurchaser'sIntendedUse priortoenteringintothisAgreement.

b. Access to Property.Sellerhereby grantsto the Purchaserand Purchaser's

agents,servants,employees, contractorsand representatives,from and afterthe EffectiveDate

and atalltimesbeforeClosing,a rightof entryupon thePropertyforthepurpose of examining,

preparing and conducting surveys, appraisals,engineering,surface and subsurface and

topographictests,borings,percolationtests,compaction tests,environmentaltestsand analysis,

and any otheractions,inspectionsand testsPurchaser,in itssolediscretion,deems necessaryor

desirableto determinethe suitabilityof the PropertyforPurchaser'sIntendedUse (hereinafter

collectivelyreferredto as the "Inspections"). Purchaser may contactthe consultantsthat

prepared Seller'sfeasibilityreports,studies,materialsand any otherinformationthatwas used

for itsown Inspections.of the Property,ifany, and requestreliancecertificatesin favor of

Purchaserfrom such consultants;however any and allrights,remedies and recoursePurchaser

may have willbe pursuantto thecertificationdeliveredby the consultantonly and only against

the consultantand not againstSeller.Purchaseracknowledges thatSellerhas not made any

representationto Purchaser with respectto the accuracy or completeness of any feasibility

reports,studies,materialsor other informationprovided by Sellerto Purchaser and Seller

disclaimsallsuch representationsand warranties.Purchaser covenants and agreesthatsuch

activitieswillnot cause any harm to Selleror the Propertyand thatthePropertywillbe restored

to the same conditionas existedimmediatelypriorto Purchaser'sinspectionactivitiespursuant

to thisSection6, in the event Purchaserdoes not acquiresame. Within the limitsof Section

768.28,FloridaStatutes,Purchasershallatalltimes indemnify,save harmlessand defend Seller

from and againstany and allclaims,liabilities,losses,costs,lawsuits,disputes,damages and

expenses (includingreasonableattorneys'feeswhether incurredator beforethetriallevelor in

any appellateproceedings)which Sellermay suffer,sustainor incurby reasonof theexerciseof

Purchaser'srightunder thisSection6,including,withoutlimitation,any damage tothe Property

or to any personor otherrealor personalproperty,and includingthefilingof any mechanics'or

otherstatutoryor common law lienor claims againstthe Propertyor any partthereof.This

provisionshallsurviveClosingor earlierterminationofthisAgreement.

7. Approval Period.

4
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a. Sellershallseek,investigate,procure and obtainthe Zoning Approvals

(hereinafterdefined),Platapprovaland wetland mitigationpermits,ifnecessary,(collectively,
the "Entitlements"). "Zoning Approvals" shallmean the finalapproval from the City of

Orlando ("City")City Council of an amendment tothe Starwood PD thatallowsconstructionof

an elementary school on the Propertywith a height not to exceed forty-fivefeet(45')and

ancillaryfacilities(the"PD Amendment").

The applicableappeal periodsrelatedto the Entitlementsfor the Propertyshallhave

expired,with such matterbeing approved containingno terms,conditions,or provisionsthatare

unsatisfactoryor objectionableto School Board in itsreasonablediscretionor thatwillcausethe

School Board to incuradditionalcostsnot otherwiseanticipatedfor the constructionof this

particularelementaryschooland no appealshallhave been filedby School Board,Applicant,or

any third party challengingthe approval or denial of the Entitlements. Sellershalluse

commerciallyreasonableeffortstodiligentlyprocessand pursuetheapprovaloftheEntitlements

within twelve (12) months of the submission of the request,petitionor applicationfor the

Entitlements.Sellershallcooperate,at no costto Seller,with Purchaserand shalljoin in all

applicationand submissions,forms, or documents of any type thatshallbe requiredby any
Governmental Authority,in Purchaser'sreasonablediscretion,to facilitatethe processingand

approvalofthosesubmittalsnecessaryforPurchasertouse thePropertyforPurchaser'sIntended

Use, including,withoutlimitation,any and allapplicableand finalEntitlements.Governmental

Authoritiesmay requireowners' consentforms tobe executedby Seller,appointingPurchaseras

Seller'sagent,as partof the approvalprocess. Within three(3)businessdays of Purchaser's

request,Sellershallexecute up to six(6)duplicateoriginalsof the agent authorizationin the

form requiredby any Governmental Authority for that Governmental Authorityto process
Purchaser'sapplicationforEntitlements.

b. As a condition to Closing, Seller shall have obtained final

Entitlementsas providedinsubsection7a.above. Intheeventany requestor applicationforthe

Entitlementsis(i)denied,or not otherwiseobtainedon or priorto the Closing Date,including

any extensionsthereto;or (ii)an appeal,petitionfor writ of certiorarior declaratoryaction

(collectively,"Appeals") isfiledby Purchaseror any thirdpartychallengingtheApproval ofthe

Entitlementsand the Appeals are not resolvedto Purchaser'ssatisfaction,or denialthereof,

Purchasershallhave theoptiontoexercisetherightssetforthinsubsectionsSc.and d.hereof.

8. Conditions Precedent to Purchaser'sObligationto Close.

a. Definitions.

i. For the purposes of thisAgreement, the terms "Approval" or

"Approved" shallmean finalapprovaland adoptionby theapplicableGovernmental Authorities

and theexpirationof allappealperiodsforthesame withoutan Appeal being filedor iffiledthen

resolvedto Purchaser'ssatisfaction,with such matter being approved containingno terms,

conditions,or provisionsthat are unsatisfactoryor objectionableto Purchaser in itssole,

exclusiveand absolutediscretion.

ii. For purposes of this Agreement, the term "Governmental
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Authorities"shallmean the County, City and any and allfederal,state,county,municipal,or

othergovernmental department or entity,or any authority,commission, board, bureau,court,

community development district,or agency havingjurisdictionover thePropertyor any portion

thereof,and whose approvalisrequiredforthe constructionof Purchaser'sIntendedUse of the

Property,includingwithoutlimitation,theUnited StatesArmy Corps of Engineers,theCity,the

FloridaDepartment of EnvironmentalProtection,the FloridaDepartment of Transportation,and

theSouth FloridaWater Management District("SFWMD").

iii. For purposesof thisAgreement, theterm "Permits" shallmean all

permits, approvals, licenses,authorizations,and development entitlementsof/from all

Governmental Authority(ies),including the SFWMD and the Florida Department of

Transportation,consentsfrom allprivatepartieswith rightsof consentor approvalapplicableto

the Property,and easements from persons from whom easements may be obtained,thatare

requiredforthecompletionof theConditionsto Close,including:(i)any requiredEntitlements;

(ii)allsubdivision,preliminarysubdivision,and siteplans;and (iii)allSFWMD and United

StatesArmy Corps of Engineersapprovals,or determinationsof no jurisdiction,as applicable.

iv. For purposes of this Agreement, the term "Purchaser's

Specifications"shall mean the approval of Purchaser where herein required and the

requirementsand specifications.

b. Purchaser'sobligationto close and purchase the Property shall be

expresslyconditionedupon the fulfillmentof each of the following conditionsprecedent

(collectively,the"Conditions to Close")on orbeforetheClosingDate:

i. The representations,warrantiesand covenantsof Sellercontained

inthisAgreement shallbe trueand correctas ofthe ClosingDate (hereinafterdefined).

ii. Sellershallhave performed and complied with allcovenantsand

agreements containedhereinwhich areto be performed and complied with by Sellerator prior

totheClosing.

iii. Seller,at Seller'sexpense,shallhave obtainedand deliveredthe

TitleCommitment from theTitleCompany inthefullamount ofthePurchasePrice,subjectonly

tothePermittedExceptionstoPurchaser.

iv. The Property shallnot have been materiallyaffectedby any

legislativeor regulatorychange,or any flood,accidentor othermateriallyadverseevent.

v. Electricand Telephone. Electricalservices,including,without

limitation,theinstallationof electriclinesrequiredforthe fullfunctionaluse of thePropertyfor

Purchaser'sIntendedUse shallbe availableat the boundary of the Propertyand shallbe of

sufficientsize and have sufficientcapacityto accommodate the use of the Property for

Purchaser'sIntendedUse, as determinedby Purchaserand Purchaser'sengineer,inPurchaser's

reasonablediscretion.
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vi. Utilities.Potablewater,reusewater and sanitarysewer facilities

shallbe installedand availableatthe boundary of the Propertyand shallbe of sufficientsize,

pressure,flow and forceand have sufficientcapacity,including,withoutlimitation,adequatefire

suppressionflow, to accommodate the use of the Property for Purchaser'sIntended Use, as

determinedby Purchaserand Purchaser'sengineer,inPurchaser'sreasonablediscretion.

vii, Access Improvements. Sellershallhave completed thoseroadway
access improvements depictedand describedin Exhibit "C" attachedheretoand incorporated
hereinby thisreference("Access Improvements") at Seller'ssoleexpense. "Completion" of

theAccess Improvements shallmean theAccess Improvements have been dedicatedas a public

right-of-way.The Sellershallreceiveapprovalby theCityof no lessthanthree(3)accesspoints
with fullmedian cutsto the Propertyforvehicularingressand by the applicableGovernmental

Authoritiespriorto Closingatthe locationsmore specificallysetforthon Exhibit "D" attached

heretoand incorporatedhereinby reference("AccessPoints").Such Access Pointsshallbe on a

publiclydedicated,paved and improved access road (minimum two-lane) accepted by the

County or City("AccessRoad"), which Access Road shallbe continuoustotheboundary of the

Property,as shown on the Survey, and shallotherwisesatisfyany applicableregulationsfor

publicly dedicated paved roadways, including,without limitation,any requirements for

maintenance.

viii. EnvironmentalRemediation. The Propertyshallbe freeand clear

of any recognized environmental conditionsas identifiedin a currentPhase I or Phase II

environmentalsiteassessmentor audit,or intheeventany recognizedenvironmentalconditions

areidentifiedon theProperty,Seller,atno costor expense toPurchaser,shallremediateor cause

to be remediatedthePropertytoPurchaser'sreasonablesatisfaction,priorto Closing. Purchaser

acknowledges thatSellerhas disclosedthatthe Propertyislocatedwithinthe boundary of the

former PinecastleJeep Range, a formerlyused defensesite("PJR") and the mere existenceof

thePropertywithinsuch boundary isnota recognizedenvironmentalconditionthatSellerwillbe

requiredtoremediate.Purchaseracknowledges and agreesthatPurchaserhas receivedthereport
entitledExplosivesor Munitions FieldValidationInvestigation,Starwood Property,Orlando,

FloridadatedApril1,2015, preparedby BuffaloRestoration,LLC (the"Buffalo Report") and a

copy of Termination of Carlsbad Orlando, LLC Agreement Regarding SiteInvestigationand

PotentialRemediation recorded as Doc #2016022439 among the Public Records of Orange

County, Florida.IfPurchaserdeterminesthatitrequiresthe Propertyto be furtherassessedfor

possiblecontaminationrelatedto the PJR then Purchaser may undertake such assessment at

Purchaser'ssole cost and expense ("SB Assessment"). If the SB Assessment revealsthe

existenceof any hazardousmaterialson or under thePropertytheSeller,atno costto Purchaser,

willcause to be remediatedthePropertyto Purchaser'sreasonablesatisfactionpriorto Closing.
Ifthe Sellerfailsto remediateany recognizedenvironmentalconditionsand alsofailsto either

modify the Propertyboundaries or provide an alternativesiteor locationwithin the Overall

Propertyfor considerationas provided above, itshallbe a defaultunder thisAgreement and

undertheCEA.

ix. GeotechnicalRemediation. The Propertyshallbe freeand clearof

any subsurfaceconditionas evidenced by the any geotechnicalstudiesor other subsurface
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investigationsor studiesconducted by Selleror Purchaser("GeotechnicalStudies").Intheevent

theGeotechnicalStudiesrevealtheneed forremediationtotheProperty,theSeller,atno costor

expense to the Purchaser,shallcause to be remediatedthe Propertyto Purchaser'sreasonable

satisfaction,priorto any such conveyance to Purchaser. Ifthe Sellerfailsto remediateany

geotechnicalissuesas providedabove and alsofailsto eithermodify thePropertyboundariesor

providean alternativesiteor locationwithintheOverallPropertyforconsiderationas provided

above,itshallbe a defaultunder thisAgreement and undertheCEA.

x. Wetlands. The Propertyshallbe freeand clearof the presenceof

any wetlands or in the event any wetlands determinationconducted by Selleror Purchaser

identifiesthepresenceor existenceof any wetlandson the Property,the Seller,atno costtothe

Purchaser,shallmitigate all wetlands to the reasonable satisfactionof the Purchaser in

accordancewith the MitigatedSitePlan,as definedinthe CEA and attachedheretoas Exhibit

"E" and inco oratedhereinb reference.Upon Purchaser'sre uestand atno costto Sellerrp y q ,

Sellershallbe a jointapplicanton any permit applicationinvolvingthe Propertythatseeksto

remove or impact wetlandsand to mitigateforsuch lossor impact. IfSeller(i)failsto mitigate
thewetlandslocatedon thePropertyapproved formitigationby theACOE and/orSFWMD; and

(ii)alsofailsto eithermodify the propertyboundariesof the Propertyor providean alternative

siteor locationwithinthe OverallPropertyforconsiderationby Purchaser,itshallbe a default

under thisAgreement and under theCEA.

xi. Entitlements.In accordance with Section7 hereof,Sellershall

have obtainedapproval of the Entitlements,ifapplicable,from any applicableGovernmental

Authorities,with the applicableAppeal period shallhave expired,with such matter being

approved containingno terms,conditions,or provisionsthatare unsatisfactoryor objectionable
to Purchaser in itsreasonablediscretion.In the event any requestor applicationfor the

Entitlementsis(i)denied,or not otherwiseobtainedon or priorto the Closing Date, including

any extensionsthereto;or (ii)an appeal isfiledby Purchaseror any thirdpartychallengingthe

approval of the Entitlementsor denialthereofand not resolvedto Purchaser'ssatisfaction,

Purchaser shallhave the rightto electto eitherterminatethisAgreement or otherrightsin

accordancewith SectionSc and d. hereof,or automaticallyextend the Closing Date pending a

finaldecisionon any and allAppeals filedand any new applications,proceedingsor requests

resultingtherefrom. In the event Purchaserelectsto extend the Closing Date pending a final

decisionon theappealsor resultingproceedings,theClosingDate shalloccur no laterthanthirty

(30) days from Purchaserobtainingthe finalapproval of the Entitlements,including,without

limitation,a finaldecisionon any and allappealsor any subsequentproceedingsrequiredas a

resultoftheappeals,and afterexpirationoftheapplicableappealperiodthereof.

xiii. Sellershall,at Seller'scost and expense, remove or otherwise

exempt or cause the Propertyto be removed or exempt from any homeowners associationor

propertyowners association,ifapplicable,and any obligations,liens,and / or assessments

associatedtherewith so long as the Property is owned by Purchaser (the "Association

Exemption"). Purchaser and Sellershallcooperate in good faithto agree upon the form,

manner, and contentof the instrumentestablishingsuch AssociationExemption priorto the

ClosingDate,which form may be recordedinthePublicRecords of Orange County, Florida.
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xiii. Sellershall,at Seller'scostand expense,cause the Propertyto be

exempt from any community development district,ifapplicable,and any obligations,liens,

charges,costsand/orassessmentsassociatedtherewith(the"CDD Exemption") so long as the

Propertyisowned by Purchaser. Purchaserand Sellershallcooperatein good faithto agree

upon the form, manner, and contentof the instrumentestablishingsuch CDD Exemption, if

applicable,priorto the Closing Date, which form may be recorded in the Public Records of

Orange County, Florida.

xiv. While thisAgreement includesallimprovements, buildingsand

fixtureslocatedon the Propertyto be transferredto PurchaseratClosing,Selleragreesthatno

personalpropertyshallremain in any structureor on the Propertyand Sellershallremove any

personalproperty,includingbut not limitedto any Hazardous Substances,leftby Selleror any
tenant.

xv. There willbe no person or legalentityoccupying the Propertyor

assertinga rightof possessionoftheProperty.

xvi. Waiver of Conditionsto Close. Purchasermay at any time or

times on or before Closing,at itselection,subjectto restrictionsof law, waive any of the

foregoingconditionsto itsobligationshereunder and the consummation of such sale,but any
such waiver shallbe effectiveonly ifcontainedinwritingsignedby Purchaserand deliveredto

Seller.Except as to the conditionwaived, no waiver shallreduce the rightsor remedies of

Purchaserby reason of any breach of any undertaking,agreement,warranty,representationor

covenantof Seller.

c. Failureto FulfillConditions.Intheeventany oftheforegoingConditions

to Close or otherconditionsto thisAgreement are not fulfilledor waived priorto the date of

Closing,Purchasermay electto: (i)terminatethisAgreement, whereupon theAgreement shall

be deemed nulland void and of no furtherforceand effect,and in such event,Sellershallbe

requiredto submit a new applicationforcapacityenhancement or otherwisecomply with the

terms and conditionsof the CEA to provide an alternatesiteor location;(ii)waive any

outstandingConditionsto Close and proceed to close and acquirethe Propertywithout any

adjustmentto the Purchase Price;or (iii)in Purchaser'ssoleand absolutediscretion,electto

waive any of theConditionsto Close as a conditionof closing.IntheeventPurchaserelectsto

proceedtoClosinginaccordancewith option(iii)above,Purchaserand Sellershallenterintoan

unrecorded Post-closingAgreement at Closing which shallidentifythe remaining,unfulfilled

ConditionstoClose tobe completed by SelleraftertheClosing("Post-closingConditions").

9. Closing Date and Closing Procedures and Requirements.

a. Closing Date. The closing("Closing"or "Closing Date") shalloccur on

the laterof thirty(30) days afterthe lastto occur of:(i)allConditionsof Closing have been

satisfiedor otherwisewaived, or (ii)ninety(90) days from the EffectiveDate hereof,unless

otherwiseextended hereunder pursuantto Sections5 or 8 or with the mutual consent of the

partieshereto,at the officesof the Closing Agent (hereinafterdefined),or such otherlocation
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determined by Purchaser. Purchaser,or Purchaser'sdesignee,shallpreparealldocuments for

Closingand shallactastheclosingagentand escrow agent("ClosingAgent").

b. Convevance of Title. In the event any mortgage, lien or other

encumbrance encumbers the PropertyatClosingand isnot paid and satisfiedby Sellerpriorto

Closing,such mortgage,lienor encumbrance shall,atPurchaser'selection,be satisfiedand paid
with theproceedsof thePurchasePrice.

c. DisclosureAffidavit. At the Closing,Sellershallexecute an affidavit

disclosingeach person or entityhaving a legalor beneficialinterestinthe Propertyas required
under Section286.23,FloridaStatutes,as itmay be amended from time to time.Such disclosure

shallbe made in the form of Exhibit "F" attachedhereto and incorporatedherein by this

reference.Sellershallmake such disclosureunder oath,subjectto the penaltiesfor perjury.

Sellerwaives the noticeprovisionof Section286.23(2),FloridaStatutesand warrantsthatboth

affidavitsshalldisclosethose persons or entitiesholding lessthan five (5%) percentof the

beneficialinterestofthedisclosingentity.

d. Proratingof Taxes and Assessments. All realpropertyad valorem taxes,

generalassessmentsand allMunicipal ServicesTaxing Unit ("MSTU") chargesapplicabletothe

Propertyshallbe proratedas of theClosingDate between Sellerand Purchaser.At Closingthe

Sellershallpay the Purchaser(orthe ClosingAgent) Seller'spro ratashareof such othertaxes,

assessmentand MSTU chargesas determinedby the any applicableGovernmental Authorities.

Deliveryof such tax payment to Orange County along with a copy of theDeed and a requestto

remove thePropertyfrom thetaxrollatClosingshallbe theresponsibilityof theClosingAgent

and shalloccuratClosing.Iftherealpropertyad valorem taxes,generalassessmentsand MSTU

chargesapplicabletothePropertyarenotavailableatClosing,thentheyshallbe estimatedbased

upon the most recentinformationavailable.Ifthe Closing occurs in November or December

Sellershallbe responsiblefortheentireyear'staxliability.

e. SpecialAssessments. Sellershallpay allspecialassessments,including,

withoutlimitation,any assessments,debtservicepayments,or otherapplicablefeesor chargesof

any Governmental Authoritiesor otherentitiesassessedagainstthe Propertyinfullon or before

theClosingDate.

f. Closing Costs. Sellershallpay the followingClosing costs:(i)allreal

propertytransferand transactiontaxesand leviesrelatingto thepurchaseor saleof the Property

including,withoutlimitation,thedocumentary stamps which shallbe affixedtotheDeed, (ii)the

cost of recordingthe Deed, (iii)preparationand recordationof any instrumentsnecessaryto

correcttitle,(iv)Seller'sattorney'sfees,ifapplicable,(v)the titleinsurancepremium forthe

TitleCommitment and TitlePolicyequalto the Purchase Priceto be issuedby TitleCompany

and (vi)allof the realestatesalescommissions setforthherein,ifapplicable(collectively,the

"Seller'sClosing Costs"). Purchasershallpay Purchaser'sattorneyfees,ifapplicable.Seller

shallpay allof Seller'sClosingCostsatClosingby cash orwired funds.

g. ClosingDocuments.
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i. At the Closing,Sellershallexecute and deliverto Purchaser a

Special Warranty Deed conveying fee simple marketable record titleto the Property to

Purchaser,freeand clearof allliens,specialassessments,easements,reservations,restrictions

and encumbrances whatsoever,exceptingonly the PermittedExceptions ("Deed"). The Deed

shalltransferallof Seller'sriparianrightsand allof Seller'sright,titleand interestinand to all

improvements, approvals,permits, fixtures,easements, rights-of-way,licenses,privileges,
tenements and appurtenancesbelonging or appertainingto the Property,includingwithout

limitationoftheforegoing,allright,titleand interestof Sellerinand toany landlyinginthebed

of any street,alley,road or avenue (beforeor aftervacationthereof,and whether previously
abandoned or vacatedor hereafterabandoned or vacated).

ii. Selleragreesthatsuch documents, resolutions,certificatesof good

standing and certificatesof authorityas may be necessary to carry out the terms of this

Agreement shallbe executedand/ordeliveredby Selleratthetime of Closing,including,without

limitation,a closingstatement,an owner's affidavitin form sufficientto enable the Title

Company to deleteallstandardtitleexceptionsotherthan survey exceptionsfrom the Title

Policyand a certificateduly executedby SellercertifyingthatSellerisnot a foreignperson for

purposes of the Foreign Investment in Real PropertyTax Act ("FIRPTA"), as revisedby the

DeficitReductionAct of 1984 and as may be amended from time totime.

iii. Selleragreesto execute any assignment of tangibleor intangible

property,billsof sale or power of attorneysreasonablyrequiredto transferand convey to

PurchaseratClosing,any and allpersonalpropertylocatedon,whether affixedtothePropertyor

not,thatisnot removed from thePropertyas theClosingDate.This obligationshallnot createa

rightinSellertoallowany personalpropertytoremain on theProperty.

iv. Purchaseragreesthatsuch documents, resolutions,certificatesof

good standingand certificatesof authorityas may be necessaryto carryout the terms of this

Agreement shallbe executed and/ordeliveredby Purchaserat the time of Closing,including,

withoutlimitation,a closingstatement.

v. In additionto the otherdocuments requiredto be executed atthe

Closing,each partyshallexecuteand acknowledge, ifnecessary,and delivertotheotherpartyor

the Closing Agent such other documentation as may be requiredunder the terms of this

Agreement and such otherdocumentationas may be reasonablybe requiredby Seller,Purchaser,

the TitleCompany issuingthe TitleCommitment and/orClosing Agent in orderto closethis

transactioninaccordancewith thetermsofthisAgreement.

vi. Purchaser'sattorneyand/or the Closing Agent shallprepare,at

Purchaser'ssoleexpense,allClosingdocuments unlessotherwiseindicatedinthisAgreement.

h. Attornevs'Fees. Each partyshallbear itsown attorneys'feesand costsin

connectionwith thenegotiationand draftingofthisAgreement and thepreparationof theclosing

documents and theClosinghereunder.The Purchasershallbear itsown attorneys;feesand costs

inconnectionwith Purchaser'sdue diligenceinvestigationwith respecttotheProperty.
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10. Warranties and Representationsof Seller.Except as otherwisesetforthbelow,

Sellermakes no representationor warrantiesregarding(1)theconditionof theProperty;(2)the

suitabilityofthePropertyforPurchaser'sIntendedUse; or (3)theenvironmentalconditionofthe

Property. Notwithstanding the foregoing,Sellermakes the following representationsand

warranties,each of which ismaterialand isbeing reliedupon by Purchaserprovidedsuch shall

surviveClosinghereunderfora periodoftwelve(12)months:

a. That Sellerowns fee simple marketablerecordtitleto the Property,free

and clear of all liens, special assessments, easements, reservations,restrictionsand

encumbrances otherthan those recordedin the publicrecordsof Orange County, Florida,and

thereareno tenancy,rentalor otheroccupancy agreementsaffectingtheProperty.

b. There willbe no tenant(s)remaining on the Property,or assertinga right

topossessionofthePropertyas oftheClosingDate.

c. That Sellerhas not received any written notice and has no actual

knowledge, thatthePropertyor any portionor portionsthereofisor willbe subjecttoor affected

by (i)any specialassessments,whether or not presentlyalienthereon,or (ii)any condemnation,

eminent domain, change ingradeof publicstreets,or similarproceeding.

d. That Sellerhas not receivedany writtennoticeand has no actualnotice,

thereareany actions,suitsor proceedingsof any kind or naturewhatsoever,legalor equitable,

affectingthe Propertyor any portionor portionsthereofor relatingto or arisingout of the

ownership of the Property,in any courtor beforeor by any federal,state,county or municipal

department,commission, board,bureau,or agency or othergovernmentalinstrumentality.

e. Sellerhas the fullright,power and authorityto enterintoand deliverthis

Agreement and toconsummate thepurchaseand saleofthePropertyinaccordanceherewithand

toperform allcovenantsand agreementsof Sellerhereunder.

f. Sellerhas not receivedany writtennoticeand has no actualknowledge

thatthe Propertyor any portionor portionsthereofisor willbe subjectto or affectedby any

propertyowners association,homeowners association,community development districtor any

otherentityor organizationwith therightor abilityto impose or assessany fees,charges,general

or specialassessmentsagainsttheProperty.

g. Sellerhas not receivedany writtennoticeand has no actualknowledge

thatany presentdefaultor breachexistsunder any mortgage or otherencumbrance affectingthe

Propertyor any covenants,conditions,restrictions,rights-of-wayor easements which may affect

the Propertyor any portionor portionsthereofand thatno conditionor circumstanceexists

which, with the passage of time and/orthe givingof notice,or otherwise,would constituteor

resultina defaultor breach under any such covenants,conditions,restrictions,rights-of-wayor

easements.

h. Except formattersexpresslyaddressedinthisAgreement, Sellerhas made
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no commitments toany Governmental Authority(otherthan Purchaser),utilitycompany, church

or otherreligiousbody, or any homeowners associationorcommunity development district,or to

any otherorganization,group, or individual,relatingto the Propertywhich would impose an

obligationupon Purchaseror itssuccessorsor assignstomake any contributionor dedicationsof

money or landor toconstruct,install,or maintainany improvements of a publicor privatenature

on or offtheProperty.

i. Sellerhas not receivedany writtennoticeand has no actualknowledge

thatthe Propertyhas ever been used by previousowners and/oroperatorsor Sellerto generate,

manufacture,refine,transport,treat,store,handleor disposeof Hazardous Substancesotherthan

use as the PJR, a formerlyused defensesite.Sellerhas no actualknowledge of the Property

having ever containednor any actualknowledge thatitnow containseitherasbestos,PCBs or

othertoxicmaterials,whether used inconstructionor storedon theProperty,and Sellerhas not

receiveda summons, citation,directive,letteror othercommunication, writtenor oral,from any

agency or Department of theStateof Floridaor theU.S. Government concerningany intentional

or unintentionalactionor omission on Seller'spartwhich has resultedinthereleasing,spilling,

leaking,pumping, pouring,emitting,emptying or dumping of Hazardous Substances.Purchaser

acknowledges thatSellerhas disclosedthatthe Propertyare locatedwithintheboundary of the

former PJR. Purchaseracknowledges thatSellerhas provided Purchaserwith a copy of the

BuffaloReport. The contentsof the BuffaloReport are excepted from allrepresentationsand

warrantiesof Sellerhereunder.

j. To Seller'sactual knowledge, there are no pollutants,contaminants,

petroleum products or petroleum by-products,toxins,carcinogens,asbestos,or hazardous

substanceson or beneaththe surfaceof the Property,which Selleror any otherperson or entity

has placedor caused or allowedtobe placedupon theProperty,and which have caused or which

may cause any investigationby any agency or instrumentalityof government, which areor may

be on thePropertyinviolationof any law or regulationof any local,stateor federalgovernment,

or which areor may be a nuisanceor healththreattooccupantsof thePropertyor otherresidents

ofthearea.

k. To Seller'sactual knowledge, no person or legal entityother than

Purchaserhas any rightor optionwhatsoever to acquirethe Propertyor any portionor portions

thereofor any interestor intereststherein.

1. That the executionand deliveryof thisAgreement and theconsummation

of the transactioncontemplatedhereinshallnot and do not constitutea violationor breach by

Sellerof any provisionof any agreement or otherinstrumentto which Sellerisa partyor to

which Sellermay be subjectalthoughnot a party,nor resultinor constitutea violationor breach

of any judgment, order,writ,injunctionordecreeissuedagainstSeller.

m. Sellerisa United Statesresident,not a foreignperson (assuch terms are

definedintheInternalRevenue Code and Income Tax Regulations),forpurposesof U.S. income

taxation,and no withholdingof saleproceeds isrequiredwith respectto Seller'sinterestinthe

Propertyunder Section1445(a)ofthe InternalRevenue Code.
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n. That each and everyone oftheforegoingrepresentationsand warrantiesis

trueand correctas of theEffectiveDate,willremain trueand correctthroughouttheterm of this

Agreement, and willbe trueand correctas oftheClosingDate.

o. In the event that changes occur as to any information,documents or

exhibitsreferredto in the subparagraphs of this Section 10, or in any other part of this

Agreement, of which Sellerhas knowledge, Sellerwillimmediatelydisclosesame to Purchaser

when firstavailableto Seller;and intheeventof any change which may be deemed by Purchaser

in itssole discretionto be materiallyadverse,Purchaser may, at itselection,terminatethis

Agreement, whereupon theAgreement shallbe deemed nulland void and of no furtherforceand

effect,and no partyheretoshallhave any furtherrights,obligationsor liabilityhereunder.

For the purposesof thisSection10,when referenceismade to Seller's"knowledge" or

"actualknowledge" or similarphrase,such term shallincludeonly thecurrent,actualknowledge

and beliefpossessedby Mr. Jay Thompson in hisofficialrepresentativecapacityon behalfof

Seller,withoutinvestigationor inquiry.

11. Warranties and Representations of Purchaser. To induce Sellerto enterinto

thisAgreement, Purchaser,in additionto otherrepresentationsand warrantiessetforthherein,

makes thefollowingrepresentationsand warranties,each of which ismaterialand isbeingrelied

upon by Sellerand shallsurviveClosinghereunderfora periodoftwelve (12)months:

a. That Purchaserhas the fullright,power, and authorityto enterintoand

deliverthisAgreement and to consummate the purchaseand saleof the Propertyin accordance

herewithand toperform allcovenantsand agreementsof Purchaserhereunder.

b. That to the bestof Purchaser'sknowledge, the executionand deliveryof

thisAgreement and the consummation of the transactionscontemplatedhereinshallnot and do

not constitutea violationor breach by Purchaserof any provisionof any agreement or other

instrumentto which Purchaserisa partyor to which Purchasermay be subjectalthoughnot a

party,nor resultinor constitutea violationor breach of any judgment, order,writ,injunctionor

decreeissuedagainstPurchaser.

c. That each and everyone oftheforegoingrepresentationsand warrantiesis

trueand correctas of theEffectiveDate,willremain trueand correctthroughouttheterm of this

Agreement, and willbe trueand correctas oftheClosingDate.

d. That in the event that changes occur as to any of the foregoing

representationsand warrantiesof PurchasercontainedinthisSection11,or inany otherpartof

thisAgreement, ofwhich Purchaserhas knowledge, Purchaserwillimmediatelydisclosesame to

Sellerwhen firstavailableto Purchaser.

12. Seller'sAffirmative Covenants. In addition to the other covenants and

undertakingssetforthherein,Sellermakes the followingaffirmativecovenants,each of which

shallsurviveClosinghereunderuntilone (1)yearaftertheClosingDate:
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a. From and afterthe EffectiveDate and untilphysicalpossessionof the

Propertyhas been deliveredto Purchaser,Sellerwillkeep and maintainallof the Propertyin

good orderand conditionand willcomply with and abide by alllaws,ordinances,regulations

and restrictionsaffectingthe Propertyor itsuse. Priorto Closing,Sellerwillpay alltaxesand

assessmentspriortothe due datethereof,willnot commit or permitany waste or nuisancewith

respectthereto,and willnotundertakeor permitany gradingor any cuttingof timberthereon.

b. At Closing,Sellershalltransfer,assign,and convey to Purchaserallof

Seller'sright,titleand interestin and to allutilitiesand utilitycommitments which serviceor

pertainin any manner to the Property,including,without limitation,any water or wastewater

connectionswhich have been allocatedinany manner tothePropertyor to Selleras owner ofthe

Propertyand Seller'spositionon any waiting listrelatingto any such water or wastewater

connections.

c. From and afterthe EffectiveDate, Sellershallnot offerto sellthe

Property,or any portionthereof,toany otherpersonorentity,nor enterintoany verbalorwritten

agreement,understanding,or contractrelatingtothesaleoftheProperty.

d. Sellershalltakesuch otheractionsand perform such otherobligationsas

are requiredor contemplatedhereunderincluding,without limitation,allobligationspertaining

to satisfactionof any contingenciesof thisAgreement or conditionsprecedenttoperformanceby

Purchaserof itsobligationshereunder.

e. Sellershallnotencumber or createany lienson theProperty.

f. Sellershallnot permit on propertyowned by Selleror an affiliateof

Seller,the locationof overhead utilitytransmissionlines,high pressuregas transmissionlines

within 600 feetof a Property boundary, wastewater or treatmentplants/facilities,landfills,

borrow pitswithin600 feetof a Propertyboundary unlesssecurityfencingsurroundstheborrow

pit,orany otherpotentiallyhazardousor offensiveusesimmediatelyadjacenttotheProperty.

13. Purchaser's Affirmative Covenants. In additionto the othercovenants and

undertakingssetforthherein,PurchaseraffirmativelycovenantsthatPurchasershalltake such

other actionsand perform such other obligationsas are requiredor contemplated hereunder

including,without limitation,allobligationspertainingto satisfactionof any contingenciesof

this Agreement or conditionsprecedent to performance by Purchaser of its obligations

hereunder.

14. Defaults. In the event Sellerbreachesany warrantyor representationcontained

inthisAgreement or failsto comply with or perform any of theconditionsto be complied with

or any of thecovenants,agreementsor obligationstobe performed by Sellerunder theterms and

provisionsof thisAgreement, Purchaser,in Purchaser'ssolediscretion,shallbe entitledto:(i)

exerciseany and allrightsand remedies availableto Purchaserat law and in equity,including

withoutlimitationtherightof specificperformance,or (ii)terminatethisAgreement, whereupon

the Agreement shallbe deemed nulland void and of no furtherforceand effect,and no party
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hereto shallhave any furtherrights,obligationsor liabilityhereunder. Upon any such

termination,thisAgreement and allrightsand obligationscreatedhereundershallbe deemed null

and void and ofno furtherforceor effect.

In the event Purchaser failsto comply with or perform any of the conditionsto be

complied with or any of thecovenants,agreements or obligationsto be performed by Purchaser

under the terms and provisionsof thisAgreement, Seller'ssoleand exclusiveremedy forany
such defaultshallbe,upon givingwrittennoticeto Purchaseras hereinprovided,to terminate

thisAgreement, whereupon thisAgreement and allrightsand obligationscreatedhereby shall

automaticallyterminateand be nulland void and of no furtherforceor effectwhatsoever.

15. Possession of Property. Sellershalldeliverto Purchaser fulland exclusive

possessionofthePropertyon theClosingDate.

16. Condemnation. IntheeventthePropertyor any portionor portionsthereofshall

be taken or condemned or be the subjectof a bona fide threatof condemnation by any

Governmental Authorityor entity,otherthan Purchaser,priorto the Closing Date, Purchaser

shallhave theoptionof either(i)terminatingthisAgreement by givingwrittennoticethereofto

Seller,whereupon thisAgreement and allrightsand obligationscreatedhereundershallbe null

and void and of no furtherforceor effect,or (ii)requiringSellertoconvey theremainingportion

or portionsof the Propertyto Purchaserpursuantto the terms and provisionshereof and to

transferand assigntoPurchaserattheClosingallof theright,titleand interestof Sellerinand to

any award made or to be made by reason of such condemnation. Sellerand Purchaserhereby

furtheragreethatPurchasershallhave the rightto participatein allnegotiationswith any such

Governmental Authority relatingto the Propertyor to the compensation to be paid for any

portionor portionsthereofcondemned by such Governmental Authorityor otherentity.

17. Broker.

a. Sellerhereby representsand warrants to Purchaserthat Sellerhas not

engaged or dealtwith any agent,brokeror finderinregardto thisAgreement or tothe saleand

purchaseof thePropertycontemplatedhereby. Sellerhereby indemnifiesPurchaserand agrees

to defend and hold Purchaserfreeand harmlessfrom and againstany and allliability,loss,cost,

damage and expense, includingbut not limitedto attorneys'and paralegals'fees and costs,

whether suitbe brought or not,and whether attrial,both priorto and on appeal,or incurredin

any mediation,arbitration,administrativeor bankruptcyproceeding,which Purchasershallever

sufferor incurbecauseof any claimby any agent,brokeror finderengaged by Seller,whether or

not meritorious,forany fee,commission or othercompensation with respectto thisAgreement

or to the saleand purchase of the Propertycontemplatedhereby. Selleragreesto retainlegal

counselto defend Purchaseragainstany claim broughtby an agent,brokeror finderclaimingto

have been engaged by Seller.IfSellerrefusesto retainlegalcounseltodefend Purchaser,Seller

shallbe liableforallattorneys'and paralegals'feesand costs,whether suitbe broughtor not,and

whether at trial,both prior to and on appeal, or incurred in any mediation, arbitration,

administrativeor bankruptcy proceeding,incurredby Purchaser in itsdefense and to pursue

Purchaser'srightstobe indemnifiedby Seller.
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b. Purchaserhereby representsand warrantsto SellerthatPurchaserhas not

engaged or dealtwith any agent,brokeror finderinregardto thisAgreement or to the saleand

purchaseof the Propertycontemplatedhereby. Purchaserhereby indemnifiesSellerand agrees
to defend and hold Sellerfreeand harmless from and againstany and allliability,loss,cost,

damage and expense, includingbut not limitedto attorneys'and paralegals'fees and costs,

whether suitbe brought or not,and whether attrial,both priorto and on appeal,or incurredin

any mediation,arbitration,administrativeor bankruptcy proceeding,which Sellershallever

sufferor incurbecause of any claim by any agent,broker or finderengaged by Purchaser,

whether or not meritorious,forany fee,commission or othercompensation with respectto this

Agreement ortothesaleand purchaseof thePropertycontemplatedhereby.

18. Notices. Any noticeswhich may be permittedor requiredhereundershallbe in

writingand shallbe deemed to have been duly given as of (a)the date and time the same are

personallydeliveredor transmittedelectronicallywith confirmationof receipt(i.e.,facsimileor

electronicmail);(b)withinthree(3)days afterdepositingwith the United StatesPostalService,

postageprepaidby registeredor certifiedmail,returnreceiptrequested;or (c)withinone (1)day

afterdepositingwith FederalExpress or otherovernightdeliveryservicefrom which a receipt

may be obtained,and addressedas follows:

Purchaser: The School Board ofOrange County, Florida

445 West Amelia Street

Orlando,Florida32801

Attn:GeneralCounsel

Telephone:(407)317-3411

Facsimile:(407)317-3341

Copy to: Orange County PublicSchools

6501 Magic Way, Bldg.200

Orlando,FL 32809

Attn:Harold E. Jenkins,Directorof Real Estate

Telephone:(407)317-3700 (ext.2025108)

Facsimile:(407)317-3792

Email:Harold.Jenkins@ocps.net

Copy to: Orange County PublicSchools

6501 Magic Way, Bldg.200

Orlando,FL 32809

Attn:Laura L. Kelly,Esquire

Telephone:(407)317-3700 (ext.2025906)

Facsimile:(407)317-3792

Email: Laura.kellv2@ocps.net
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Seller: CarlsbadOrlando,LLC

Attn: StevenH. Gray,Esq.
125 NE 1stAvenue, Suite1

Ocala,Florida34470

Copy to: Miranda F.Fitzgerald,Esq.

Lowndes, Drosdick,Doster,Kantor,and Reed, P.A.

215 N. Eola Drive

Orlando,FL 32801

[OR, DEPENDING ON OWNER]

Seller: BeachlineSouth Residential,LLC

Attn: Mr. Greg Clark

189 S.Orange Avenue

Suite1110S

Orlando,FL 32801

Copy to: Lee StuartSmith,Esq.
Holland & Knight
200 S.Orange Avenue

Suite2600

Orlando,FL 32801

or to such otheraddressas eitherpartyheretoshallfrom time totime designatetotheotherparty

by noticeinwritingas hereinprovided.The attorneysforthepartiessetforthhereinmay deliver

and receivenoticeson behalfoftheirclients.

19. General Provisions.

a. No failureof eitherpartyto exerciseany power given hereunder or to

insistupon strictcompliance with any obligationspecifiedherein,and no custom or practiceat

variancewith theterms hereof,shallconstitutea waiver of eitherparty'srightto demand exact

compliance withtheterms hereof.

b. This Agreement containstheentireagreement ofthepartieshereto,and no

representations,inducements,promises or agreements,oralor otherwise,between thepartiesnot

embodied hereinshallbe of any forceor effect.

c. The provisionsof thisAgreement shallinureto the benefitof and be

binding upon the partiesheretoand theirrespectiveheirs,administrators,executors,personal

representatives,successorsand assigns.Time isof theessenceof thisAgreement. Neitherthis

Agreement, nor any rightor obligationof any party arisingunder thisAgreement, may be

assignedor delegatedwithoutthewrittenconsentofallparties.
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d. Unless otherwisespecified,in computing any periodof time describedin

thisAgreement, the day of the actor event afterwhich the designatedperiodof time beginsto

run isnottobe includedand thelastday of theperiodso computed isto be included.Wherever

underthetermsand provisionsofthisAgreement thetime forperformancefallsupon a Saturday,

Sunday, or holiday,such time forperformance shallbe extended to the next businessday. For

purposesof thisAgreement, "holiday"shallmean federalholidaysas definedin5 U.S.C. 6103.

Except as otherwisesetforthherein,the lastday of any periodof time describedhereinshallbe

deemed to end at I1:59 p.m. localtime inOrange County, Florida.Whenever any time period

provided for in thisAgreement isfive(5) or lessdays,the calculationthereofshallexclude

Saturday,Sunday and any holiday.

e. The headings insertedat the beginning of each paragraph are for

convenience only,and do not add to or subtractfrom the meaning of the contentsof each

paragraph.

f. Sellerand Purchaserdo hereby covenantand agreethatsuch documents as

may be legallynecessaryor otherwiseappropriateto carryouttheterms of thisAgreement shall

be executedand deliveredby each partyattheClosing.

g. This Agreement shallbe interpretedunder thelaws of theStateof Florida,

with venue for any action,suit,or proceeding brought to recover any sum due under,or to

enforcecompliance with,thisAgreement shalllieinthe courtof competent jurisdictionin and

forOrange County, Florida;each partyhereby specificallyconsentsto the exclusivepersonal

jurisdictionand exclusivevenue of such court.

h. All of the partiesto this Agreement have participatedfully in the

negotiationand preparationhereof;thisAgreement shallnot be construedmore stronglyforor

againstany partyregardlessof which partyisdeemed tohave draftedtheAgreement.

i. Nothing contained in this Agreement shallbe construed to createa

partnershipor jointventure between the partiesor theirsuccessorsin interest.Except as

otherwisesetforthherein,no person otherthan the partiesshallhave any rightsor privileges

underthisAgreement, whether as a third-partybeneficiaryor otherwise.

j. Radon Gas. Pursuant to the provisionsof Section404.056(8),Florida

Statutes,Sellerhereby notifiesPurchaseras followswith respectto the Property: "Radon isa

naturallyoccurringradioactivegas that,when ithas accumulated in a buildingin sufficient

quantities,may presenthealthrisksto personswho areexposed to itover time. Levelsof radon

thatexceed federaland stateguidelineshave been found in buildingsin Florida. Additional

informationregardingradon and radon testingmay be obtainedfrom your county publichealth

unit."

20. Survivalof Provisions.Allcovenants,representationsand warrantiessetforthin

thisAgreement or any otherprovisionof thisAgreement which, by itsterms and inorderto give

itfulleffectis intendedto survivethe Closing,shallsurvivethe Closing of the transaction

contemplatedhereby fortwelve(12)months unlessotherwisespecifiedherein.
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21. Severability.This Agreement isintendedto be performed in accordance with,

and onlytotheextentpermittedby,allapplicablelaws,ordinances,rulesand regulations.Ifany

provisionof thisAgreement or the applicationthereofto any person or circumstanceshall,for

any reasonand to any extent,be invalidor unenforceable,theremainder of thisAgreement and

theapplicationof such provisionto otherpersonsor circumstancesshallnot be affectedthereby

butrathershallbe enforcedtothegreatestextentpermittedby law.

22. Attornevs' Fees. In the event of any disputehereunder or of any actionto

interpretor enforcethisAgreement, any provisionhereofor any matter arisingherefrom,the

prevailingpartyshallbe entitledtorecoveritsreasonablecosts,feesand expenses,including,but

not limitedto,witnessfees,expertfees,consultantfees,attorney,paralegaland legalassistant

fees,costsand expenses and otherprofessionalfees,costsand expenseswhether suitbe brought
or not,and whether insettlement,inany declaratoryaction,inmediation,arbitration,bankruptcy

or administrativeproceeding,or at trialor on appeal. Notwithstandingthe foregoing,nothing

containedherein shallbe construed or interpreted(a)to alter,amend or waive Purchaser's

sovereignimmunity of the Stateof Florida,or itsagencies,or any defensesthereto,beyond the

waiver providedin Section768.28,FloridaStatutes;or (b)as theconsentof the Purchaserto be

sued.

23. Counterparts and ElectronicSignatures. This Agreement may be executed in

two or more counterpartcopies,includingfacsimileand electronicmail signatures,each of

which shallbe deemed to constituteone originaldocument. The partiesmay executedifferent

counterpartsof thisAgreement, and, ifthey do so, the signaturespages from the different

counterpartsmay be combined to provide one integrateddocument and taken togethershall

constituteone and thesame instrument.

24. Non-Substantial Amendment to Agreement. Any amendment to this

Agreement shallnot be binding upon any of the partiesheretounlesssuch amendment is in

writing and executed by the partieshereto. Purchaser does hereby confer upon the

Superintendent,or Superintendent'sdesignee,the authorityto amend thisAgreement, provide

any consent,noticeor approvalsetforthhereinor otherwiseexerciseany rightor electionof the

Purchasergrantedor reservedherein,without formal approval from Purchaser,provided such

amendment or consent does not substantiallyalteror modify the terms herein. Further,the

Superintendent,or Superintendent'sdesignee,shallhave the authority,withoutfurtherapproval

from the Purchaser,to finalizethe form of allagreements,easements, contracts,documents

necessary to address titleissues,closing documents, escrow agreements, lettersof credit,

agreements and similardocuments setforthin thisAgreement, and Purchaser'ssignatureof

those agreements,easements, contractsand similardocuments is hereby authorized. If the

Superintendent,or Superintendent'sdesignee is in doubt as to whether such amendment or

consent may substantiallyalter or amend this Agreement, then Superintendent or

Superintendent'sdesignee shallhave the obligationto seek formal approval from Purchaser

before executing the amendment or consent. Sellershallhave the rightto rely on any

amendment or consent signed by the Superintendentor Superintendent'sdesignee,and such

amendment or consentshallbe bindingon Purchaser.
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25. EffectiveDate. When used herein,theterm "EffectiveDate" or the phrase"the

date hereof"or "the date of thisAgreement" shallmean the lastdate thateitherPurchaseror

SellerexecutethisAgreement.

(SIGNATURES AND ACKNOWLEDGMENTS APPEAR ON FOLLOWING PAGES)
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IN WITNESS WHEREOF, Purchaserand Sellerhave caused thisAgreement to be

executedasof thedatessetforthbelow.

"SELLER"

Signed and sealedinthepresenceof:

By:
PrintName:

Title:

PrintName: Date:

PrintName:

STATE OF FLORIDA )

)s.s.:

COUNTY OF ORANGE )

The foregoing instrument was acknowledged before me this _ day of

, 20_, by as

of , on behalf of said

company, who ispersonallyknown to me or produced (typeof

identification)as identification.

NOTARY PUBLIC OF FLORIDA

PrintName:

Commission No.:

AFFIX NOTARY STAMP Expires:

[SEE FOLLOWING PAGES FOR PURCHASER'S SIGNATURE]
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Signed,sealedand deliveredinthe "PURCHASER"

presenceof:

THE SCHOOL BOARD OF ORANGE

COUNTY, FLORIDA, a corporate body

organized and existingunder the constitution

and laws oftheStateof Florida

PrintName:

By:
PrintName: Name: William E. Sublette

Title: Chairman

Dated:

STATE OF FLORIDA )

)s.s.:

COUNTY OF ORANGE )

The foregoing instrument was acknowledged before me this day of

,2016, by William E. Sublette,Chairman of The School Board of Orange

County, Florida,a publiccorporatebody organizedand existingunder the Constitutionand the

laws of the Stateof Florida,on behalfof The School Board. He ispersonallyknown to me or

had produced (typeof identification)as identificationand has

acknowledged thathe/shesignedtheinstrumentvoluntarilyforthepurposeexpressedinit.

Notary Public

PrintedName:

Commission No.:

My Commission Expires:
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WITNESSES: THE SCHOOL BOARD OF ORANGE

COUNTY, FLORIDA, a body corporate and

politicalsubdivisionoftheStateof Florida

By:
PrintName: BarbaraM. Jenkins,as itsSecretary

and itsSuperintendent

Date: day of ,2016

PrintName:

STATE OF FLORIDA )

)s.s.:

COUNTY OF ORANGE )

The foregoing instrument was acknowledged before me this _ day of

, 2016, by Barbara M. Jenkins,as Secretaryand Superintendentof The

School Board of Orange County, Florida,a publiccorporatebody organizedand existingunder

the Constitutionand the laws of the Stateof Florida,on behalfof The School Board. She is

personallyknown to me or had produced (typeof identification)

as identificationand has acknowledged thathe/she signed the instrumentvoluntarilyfor the

purpose expressedinit.

Notary Public

PrintedName:

Commission No.:

My Commission Expires:

Approved as to form and legalityby Reviewed and approved by Orange County

legalcounsel to The School Board of Public Schools Chief FacilitiesOfficerthis

Orange County, Floridathis_ day _ day of ,2016.

of ,2016, forits

exclusiveuse and reliance.

By:
John T. Morris,ChiefFacilitiesOfficer

By:
Laura L. Kelly,Esquire
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Exhibit"A" -OverallStarwoodPropertyLegalDescription

THAT PORTION OF SECTION 32, LYING NORTH OF A UNE EXTENDED BETWEEN ?HE EASTERLY 1/4
CORNER AND THE NORTHWEST CORNER; THAT PORTION OF SECTION 33, LYING NORTH OF A LINE
EXTENDED BETWEEN THE SOUTHEAST CORNER AND THE WEST 7/4 CORNER AND LYING SOUTH OF STATE
ROAD 528 (8EELINEEXPRESSWAY): AND ALL OF SECTIONS 34 AND 35, ALL LYING IN TOWNSHIP 2J
SOUTH, RANGE 37 EAST.

LESS AND EXCEPT: THAT PORTION SET FORTH AND DESCRIBED IN THAT STIPULATED ORDER OF TAKING
RECORDED APRIL 3, 1989 IN OFFICIALRECORDS BOOK 4068, PAGE 3668 AND THAT FINAL JUDGMENT
OF COMPENSATION AND TITLERECORDED JULY 78, 1991 IN OFFTCIALRECORDS BOOK 4307, PAGE 2300,
PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA.

ALSO LESS AND EXCEPT: THAT PORTION CONVEYED TO ORLANDO-ORANGE COUNTY EXPRESSWAY
AUTHORITY PURSUANT TO THAT WARRANTY DEED RECORDED MAY JO, 1966 IN OFFICIALRECORDS BOOK
7544,PAGE 671,PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA.

AND:

ALL OF SECTION 2. TOWNSHIP 24 SOUTH, RANGE 37 EAST

AND-

THAT PORTION OF SECTION 3, LYING NORTH OF A LINE EXTENDED BETWEEN THE EASTERLY 7/4 CORNER
AND THE NORTHWEST CORNER, ALL BEING IN TOWNSHIP 24 SOUTH, RANGE 37 EAST.



LESSAND EXCEPT

A PARCEL OF LAND LYING IN SECTIONS 32,33,34 AND 35,TOWNSHIP 23 SOUTH, RANGE
31 EAST, ORANGE COUNTY, FLORIDA, LYING SOUTH AND ADJACENT TO THE EXISTING
SOUTH LIMITED ACCESS RIGHT-OF-WAY LINE OF STATE ROAD 528,PER ORLANDO
ORANGE COUNTY EXPRESSWAY AUTHORITY RIGHT-OF-WAY MAP, SECTIONS NO. 1.1,
NO. 1.2AND 6440-401/402,BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT A 4"X4" CONCRETE MONUMENT (NO IDENTIFICATION) MARKING THE
NORTHEAST CORNER OF SAID SECTION 35;THENCE RUN SOUTH 00*1197"WEST, ALONG
THE EAST LINE OF SAID SECTION 35,A DISTANCE OF 445.80FEET FOR THE POINT OF

BEGINNING; THENCE RUN SOUTH 89.44'52"WEST ALONG A LINE LYING 200.00FEET
SOUTH OF, BY PERPENDICULAR MEASURE, SAID EXISTING SOUTH LIMITED ACCESS
RIGHT-OF-WAY LINE,A DISTANCE OF 5315.87FEBT;THENCE RUN SOUTH 89*4692"WEST,
A DISTANCE OF 2050.28FEET TO CURVE CONCAVE TO THE SOUTH; THENCE RUN
WESTERLY ALONG THE ARC OF SAID CURVE, HAVING A RADIUS OF 11200.00FEET, A
CENTRAL ANGLE OF 04.33'SS",A CHORD LENGTH OF 892.18FEET BEARING SOUTH
87*29'O4"WEST, AN ARC DISTANCE OF 892.42FEET;THENCE RUN SOUTH 85*12'06"WEST, A
DISTANCE OF 2984.16FEET TO A CURVE CONCAVE TO THE SOUTHEAST: THBNCE RUN
WESTERLY ALONG THE ARC OF SAID CURVE, HAVING A RADIUS OF 6300.00FEET, A
CENTRAL ANGLE OF 19*1591",A CHORD LENGTH OF 2107.63FEET BEARING SOUTH
75*3421"WEST, AN ARC DISTANCE OF 2117.59FEET;THENCE RUN SOUTH 65*55'36"WEST,
A DISTANCE OF 1652.64FEET TO A NON-TANGENT CURVE CONCAVE TO THE

NORTHWEST; THENCE RUN WESTERLY ALONG THE ARC OF SAID CURVE, HAVING A
RADIUS OF 3246.20FEET, A CENTRAL ANOLE OF 29"l2'51",A CHORD LENOTH OF 1637.32
FEET BEARING SOUTH 80*39'34"WEST, AN ARC DISTANCE OF 1655.19FEET TO SAID
EXISTING SOUTH LIMITED ACCESS RIGHT-OF-WAY LINE;THENCE RUN NORTHERLY AND
EASTERLY ALONG SAID EXISTING SOUTH LIMITED ACCESS RIGHT-OF-WAY LINE THE
FOLLOWING COURSES AND DISTANCES; THENCE RUN NORTH 33.00'37"EAST, A
DISTANCE OF 1712.40FEET; THENCE RUN NORTH 49*I9'48"WEST, A DISTANCE OF 197.16
FEET; THENCE RUN NORTH 37*39'28"EAST, A DISTANCE OF 198.45FEET TO A NON-
TANGENT CURVE CONCAVE TO THE SOUTHEAST; THENCE RUN NORTHEASTERLY
ALONG THE ARC OF SAID CURVE, HAVING A RADIUS OF 626.20FEET,A CENTRAL ANGLE
OF 27*45'47",A CHORD LENGTH OF 300.47FEET BEARING NOAH 60*5331"EAST. AN ARC
DISTANCE OF 303.43FEET;THENCE RUN NORTH 84*18'48"EAST NON-TANGENT TO SAID
CURVE, A DISTANCE OF 327.32FEET;THENCE RUN SOUTH 00*I4'49"EAST,A DISTANCE OF

149.32FEET; THENCE RUN NORTH 89*45'l"EAST, A DISTANCE OF 800.00FEET: THENCE
RUN NORTH 00*I4'49"WEST, A DISTANCE OF 151.07FEET;THENCE RUN NORTH 88*5529"

EAST, A DISTANCE OF 171.66FEET;THENCE RUN SOUTH 78*17'S9"EAST, A DISTANCE OF
1249.44FEET;THENCE RUN NORTH 77*48'43"EAST, A DETANCE OF 1328.70FEET;THENCE
RUN SOUTH 83*S4'l0"EAST, A DISTANCE OF 452.77FBET; THENCE RUN SOUTH 86.4321"

EAST, A DISTANCE OF 651.25FEET;THENCE RUN SOUTH 73*32'40"EAST, A DISTANCE OF
208.79FEET;THENCE RUN NORTH 89.45'22"EAST, A DISTANCE OF 280.00FEET;THENCE

RUN NORTH 42.46'53"EAST, A DISTANCE OF 102.59FEET;THENCE RUN NORTH 89.4522"

EAST, A DISTANCE OF 25000 FEET;THENCE RUN NORTH 85*5632"EAST, A DISTANCE OF

601.33FEET; THENCE RUN NORTH 81.4796"EAST. A DISTANCE OF 252.44FEET; THENCE
RUN NORTH 89.4520"EAST, A DISTANCE OF 3343.66FEET:THENCE RUN NORTH 89.44'52"

EAST, A DISTANCE OF 5317.43FEET TO SAID EAST LINE OF SECHON 35;THENCE RUN
SOUTH 00.11'37"WEST, ALONG SAID EAST LINE,A DISTANCE OF 200.01FEET FOR THE
POINT OF BEGINNING;

TOGETHER WITH ALL RIGHTS OF INGRESS,EGRESS, LIGHT,AIR AND VIEW TO, FROM OR
ACROSS ANY OF THE ABOVE DESCRIBED RIGHT-OF-WAY PROPERTY WHICH MAY
OTHERWISE ACCRUE TO ANY PROPERTY ADJOINING SAID RIGHT-OF-WAY.



EXHIBIT "B" -LEGAL DESCRIPTION (ELEMENTARY SCHOOL SITE)

A PORTION OF SECTION 35,TOWNSHIP 23 SOUTH, RANGE 31EAST AND A PORTION OF SECTIONS

2 AND 3, TOWNSHIP 24 SOUTH, RANGE 31 EAST, ORANGE COUNTY, FLORIDA, MORE

PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE SOUTHWEST CORNER OF THE NORTHWEST1/4 OF SAID SECTION 2;THENCE

N00*09'35"W ALONG THE WEST LINE OF THE NORTHWEST 1/4 OF SAID SECTION 2,A DISTANCE

OF 1595.57 FEET TO THE POINT OF BEGINNING; SAID POINT BEING ON A NON-TANGENT CURVE,

CONCAVE SOUTHERLY, HAVING A RADIUS OF 1595.00 FEET,A CENTRAL ANGLE OF 06*14'40",A

CHORD BEARING OF S75*13'35"W AND A CHORD DISTANCE OF 173.75 FEET;THENCE DEPARTING

SAID WEST LINERUN WESTERLY ALONG THE ARC OF SAID CURVE A DISTANCE OF 173.83 FEET TO

THE END OF SAID CURVE; THENCE N17"51'13"W, A DISTANCE OF 978.76 FEET; THENCE

N72*08'47"E,A DISTANCE OF 488.72 FEET TO A POINT ON AFORESAID WEST LINE OF THE

NORTHWEST 1/4OF SECTION 2;THENCE DEPARTING SAID WEST LINECONTINUE N72*08'47"E,A

DISTANCE OF 224.06 FEET TO THE POINT OF CURVATURE OF A CURVE CONCAVE SOUTHERLY,

HAVING A RADIUS OF 587.00 FEET,A CENTRAL ANGLE OF 24*10'10",A CHORD BEARING OF

N84*13'53"E AND A CHORD DISTANCE OF 245.79 FEET;THENCE EASTERLY ALONG THE ARC OF

SAID CURVE A DISTANCE OF 247.62 FEET TO A POINT ON A NON-TANGENT CURVE, CONCAVE

WESTERLY, HAVING A RADIUS OF 2033.48 FEET, A CENTRAL ANGLE OF 08*24'01",A CHORD

BEARING OF S14"43'28"W AND A CHORD DISTANCE OF 297.87 FEET;THENCE SOUTHERLY ALONG

THE ARC OF SAID CURVE A DISTANCE OF 298.13 FEET TO THE POINT OF TANGENCY; THENCE

S18*55'29"W, A DISTANCE OF 208.49 FEET TO THE POINT OF CURVATURE OF A CURVE CONCAVE

EASTERLY, HAVING A RADIUS OF 1959.86 FEET, A CENTRAL ANGLE OF 18"22'O9",A CHORD

BEARING OF SO9"44'24"W AND A CHORD DISTANCE OF 625.65 FEET;THENCE SOUTHERLY ALONG

THE ARC OF SAID CURVE A DISTANCE OF 628.33 FEET TO A POINT ON A NON-TANGENT CURVE,

CONCAVE SOUTHERLY, HAVING A RADIUS OF 1595.00 FEET,A CENTRAL ANGLE OF 07*28'03",A

CHORD BEARING OF S82"O4'56"W AND A CHORD DISTANCE OF 207.73 FEET;THENCE WESTERLY

ALONG THE ARC OF SAID CURVE A DISTANCE OF 207.88 FEET TO THE POINT OF BEGINNING.

CONTAINING: 655,214 SQUARE FEET OR 15.04ACRES, MORE OR LESS.



Exhibit "C" -
Elementary School Site Access improvements
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Exhibit "D" -
Elementary School Site Access Point
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EXHIBIT "E"

MITIGATED SITE PLAN

0927026\167736\3066144vl



EXHIBIT "F"

DISCLOSURE OF INTERESTS IN REAL PROPERTY

TO: Superintendentof Schools,Orange County School Districtand

The School Board ofOrange County, Florida

445 West Amelia Street

Orlando,Florida32801

FROM: the"Seller"

SUBJECT: Saleof Real PropertytotheSchool Board of Orange County

Pleasebe advised thatthe undersigned,afterdiligentsearchand inquiry,hereby statesunder

oath,and subjectto thepenaltiesforperjury,thatthename and addressof each person having a

legalorbeneficialinterestinthePropertyisas follows:

Name Address

(Note: Any personidentifiedabove who isan employee or electedofficialof theOrange County
School Districtmust be identifiedas such.)

I swear and affirmthatthe informationfurnishedhereinisaccurateas of the datehereof,and I

agreetopromptly discloseany changes intheinformationcontainedherein,or any errorsinsuch

information.

This disclosureismade under oath,and IunderstandthatIam subjectto penaltiesforperjuryfor

any falseinformationcontainedherein.

This disclosureis made pursuantto Section 286.23, FloridaStatutes,in connection with a

conveyance ofthePropertytoThe School Board of Orange County, Florida.

[Signatureonfollowingpage]

0927026\l67736\3066144vl



COMPOSITE EXHIBIT "H"

Access Improvements



Com osite Exhibit "H" - Hi h School Site Access Im rovements
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Com osite Exhibit "H" - Elementa School Site Access Im rovements
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COMPOSITE EXHIBIT "I"

Access Points



Composite Exhibit "1" -
High School Site Access Points

High School Site
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Com site Exhibit "I" - Elementa School Site Access Point

Elementary School
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EXHIBIT "J"

Location of Buffer



Exhibit "J" - Location of Buffer
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EXHIBIT "K"

Lake Nona High School Zone
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Exhibit"L"-Forms
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PRE-PAID SCHOOL IMPACT FEE & MITIGATION FORM

DEPARTMENTOF FACILmESPLANNING

6501MAGICWAY, BURDING 200,ORLANDO,FL$2809

TEL:407-517-3974/FAX:407-517-3263/WEBSITE:http://planning.ocps.net

A PubMcEducationAgreement(PEA)orCapacityEnhancementAgreement(CEA)mayrequirecertainproperty
ownersanddeveloperstopre-paySchoolimpactFeesatsomepointinthedevelopmentprocesspriortophit
approvalorissuanceofabuildingpermit.ThisformmustbecompletedandreturnedtotheDepartmentof
FacitiesPlanningatOrangeCountyPublicSchools(OCPS)withacheckpayabletoOCPSintheamountofthe
estimatedpre-paidSchoolimpactFees,andanyrequiredCapitalContributionfees.Thisformmustbe

completedandreturnedtotheDepartmentofFacilitiesPlanningatOrangeCountyPublicSchools.Any
questionsregardingthisformshouldbedirectedtothefollowing:

Contact: TyroneK.Smith,AICP

(407)317-3700x2022898

tyrone.smitheocps.net

CEA&CALS:

CEA/CAL
Tale:
Jurisdiction:

ParcelID(s):1

Location:

Development
PermitType:

Date:

AppBeantName:

Company:

Address.

Phase#:

Email:

1



PRE-PAIDSCHOOLIMPACTFEE& MITIGAMONFORM

Plat/SitePlanThie:

ProjectName:

Non-VestedUnits(CEAUnhs)
Teealsofunits ashaleFamur ause<amay

CEAUnik

di CEAUntsinRequest

CEAUnksinPreviousPlats

canu..-vue.se.e....

VestedUnits(LeaveblankIftherearenovestedunits?
VestedUnks

VestedUnhsinRequest

VestedUntsinPseviousPlats

veneded....

PrepeldimpactFeeAmount

$

AcheckmadepayaWeroomsnotaccompanythisform.(thepropeassentamountiscorrectandtheform
complettendedicientatetterofAuthereotionw@bepreparedendantby0CPStoloformtheApp#reMrLocal

Gaternmenttocreateacredtaccount.
4?

I

SingleFamilyimpactFee Multi-FamAFImpactFee

$6,525/unit $3,921/unit

DoesthisCEArequireaCapitalOsntribution?Yes O No O

hientifythesectionoftheCEAthatrequirestheCapitalContribution?

StatusoftheCapitalCentribution:s

CaphalCentribuMonAmeant(PayabletoOrasgeCountySchoolBoard)

$

AppMeantCheelet

0 PrepaidSchoolImpactFeeFormsignedandnotedaed.
O PrepaidSchoolimpactFeecheckpayabletotheapplcableLocaleasessment
0 ifappAcable,checkforCapitalContribution,payabletothe

O 11x17copyofthesiteplan/pletseeselatedwiththisrequest.

2



PRE-PAIDSCHOOLIMPACTFEE& MITIGATIONFORM

SignatureofPropertyOwner Date

PrintedNameofPropertyOwner

STATEOFFLORIDA 'Y '9
coumv or

Theforespinginstrumentwasacknowledged
beforeme this dayof PrintedName
20 by

NotoryPublic,StateofFlorida
Saidpersonispersonallyknowntome or Commission#
produced
asidentification.

My commissionexpires:

Reviewer:
ReceivedStamp

Date
Reviewed:

O ApplicationSufAcient

O LetterofAuthorizationApproved

Footnotes:

1. LIstallparcelIdentificationnumbersassignedtotheparcelswithinthePre0minarySubdivisionPlan(PSP),siteplan,orplat
boundariesthatapplytothisappilcation.ListparcelIDsinuseparateattachment,ifnecessary.

2. Developmentpermittype-statewhetherthecreditwillbeappiledtoaplat,PSP,siteplan,orothertypeofpermit
requiredbylocalgovernment.Onlyonedevelopmentpermittypeshouldapply.AseparatePrepaidSchoolimpactFee&
MitigationFormmustbecompletedforeachdevelopmentpermitapplication.

3. StatethetitleatthePSP,siteplan,masterplanorplatexactlyasitappearsonthatdocument.
4. EithertheCEAoryourCapacityDeterminationapplicationsignedbytheApplicableLocalGovernmentwillhavethe

numberofresidentialunitsthatarevestedfromthecapacityenhancementprocess.Pleasenotethatthepayment
schedulemaybedifferentforvestedandnon-vestedunits.

5. ACEAmayrequirethepaymentofanadditionalcontribution(CapitalContribution).Pursuanttoaresolutionadoptedby
theSchoolBeardonApril12,2005,theadditionalcontributionmayhavebeenwalvedforCEAsapprovedpriortothis
date.PleasecheckwithoCPSFacilitiesPlanningtodeterminewhethertheadditionatcontributionisapplicable.
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