RESOLUTION NO. 2004- /7.2

A RESOLUTION BY THE BOARD OF COUNTY COMMISSIONERS
OF ST. JOHNS COUNTY FLORIDA, APPROVING THE TERMS OF AN
AGREEMENT BETWEEN WORLD COMMERCE CENTER AND ST.
JOHNS COUNTY FOR THE ENGINEERING DESIGN, PERMITTING
AND CONSTRUCTION OF SOUTH FRANCIS ROAD AND
APPROVED CERTAIN SHARED RESPONSIBILITIES FOR THIS
TRANSPORTATION PROJECT.

WHEREAS, WCC is the owner of certain properties located in St. Johns County, Florida,
under development as a mixed use development, including the Ring Power headquarters, as more
specifically described on Exhibit “A” attached (the “Property”);

WHEREAS, both Parties want to widen and improve that section of South Francis Road,
a County Right-of-Way, as delineated in the attached Exhibit “B” (the “Project”);

WHEREAS, the County has planned the South Francis Road improvements; and

WHEREAS, the County and WCC are entering into this Agreement to coordinate the
construction and improve the efficiency of the South Francis Road improvements.

NOW, THEREFORE BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA AS FOLLOWS:

Section 1: The above recitals as hereby incorporated into the body of this Resolution and
adopted as findings of fact.

Section 2: The Board of County Commissioners hereby approves the terms, provisions,
conditions, and requirements of an Infrastructure Co-Construction Agreement between the
World Commerce Center, and St. Johns County, Florida, and authorizing the County
Administrator to execute the Agreement on behalf of the County.

Section 3: The Clerk of Circuit Court is instructed to file the Agreement in the public
records of St. Johns County, Florida.

PASSED AND ADOPTED by the Board of County Commissioners of St. Johns County,
Florida, this 13" day of July, 2004.

- 'BOARD OF COUNTY COMMISSIONERS OF
" ST. JOHNS COUNTY, FLORIDA

erk 2 " KhAren R. Stern, Chair

Deputy :
Effective Date: 7—- |3 ;lﬂo'?z .




INFRASTRUCTURE CO-CONSTRUCTION AGREEMENT

THIS AGREEMENT is made and entered into this ___day of , 2004, by
and between World Commerce Center, L.L.P , By: Steinemann Development Company-Florida,
Inc., its manager, whose mailing address is 13901 Sutton Park Drive South, 2" Floor,
Jacksonville, Florida 32224, (hereinafter “WCC”), and St. Johns County, whose mailing address

is 4020 Lewis Speedway, St. Augustine, Florida 32084 (hereinafter “County”).
WITNESSETH:

WHEREAS, WCC is the owner of certain properties located in St. Johns County,
Florida, under development as a mixed use development, including the Ring Power headquarters,

as more specifically described on Exhibit “A” attached (the “Property™);

WHEREAS, both Parties want to widen and improve that section of South Francis Road,

a County Right-of-Way, as delineated in the attached Exhibit “B” (the “Project”);
WHEREAS, the County has planned the South Francis Road improvements; and

WHEREAS, the County and WCC are entering into this Agreement to coordinate the
construction of the South Francis Road improvements so as to improve the overall efficiency of

the construction.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the County and

WCC hereby agree as follows:

l. COUNTY CONSTRUCTION. On behalf WCC shall construct the Project as a

public right-of-way in accordance with the construction plans as approved through the County
Development Review Department, such as construction to include, without limitation, the
installation of stormwater drainage facilities, the installation of road subgrade, base and asphalt,
and the installation of related improvements (but which construction shall not include the

installation of curb and gutter and related improvements, collectively, which is the sole



responsibility of WCC pursuant to paragraph 2 hereinbelow). All design and construction plans
(the Plans) to be in compliance with the County Land Development Code, including any
variances granted. WCC shall commence construction within 90 days of receipt of all applicable

permits and complete construction within 12 months of commencement.

2. WCC CONSTRUCTION., WCC will install curb and gutter on the section as

referenced in the Plans (hereinafter referred to as the “WCC Additional Work™). The WCC

Additional Work shall be performed in accordance with all applicable ordinances, rules and

regulations of the County.

3. FINANCIAL RESPONSIBILITY FOR THE PROJECT.

a. The County shall reimburse WCC for the cost of WCC’s construction of
the Project (including without limitation the expense of geotechnical and engineering work
performed in connection therewith) up to One Million, Five Hundred Thousand Dollars
($1,500,000.00). WCC shall submit application for payment to the County in order to be
reimbursed for costs of constructing the Project pursuant to the terms and conditions of an
escrow agreement in form and content as set forth in Exhibit “C,” attached hereto and made a

part hereof (the “Escrow Agreement”).

b. The reimbursements shall be sought on a draw schedule, as set forth in the
Escrow Agreement. That reimbursement for all reasonable requests related to the design
engineer shall be paid in full immediately after the County’s Development Review Committee
(DRC) shall have approved the Project’s design. The design engineer for the Project is

Transystems, Inc., under an existing contract with the County.

C. The total retmbursement for the construction of the Project (including without
limitation the expense of geo-technical and engineering work performed in connection therewith)
shall not exceed an absolute, unconditional cap of One Million, Five Hundred Thousand Dollars

($1,500,000.00) (hereinafter referred to as the ‘“‘Construction Reimbursement Amount” or



“CRA”). In addition, the Construction Reimbursement Amount shall be subject to increase or
decrease based upon any change orders issued in connection with the Project to be completed by
WCC pursuant to this Agreement. Change orders shall be issued on account of changes in the

work resulting from:
(1) modifications to the plans and specifications agreed upon by both the
County and WCC, and
(11)  changes in the Project resulting from unforeseen conditions or necessary
corrections to the plans.
All change orders shall be subject to the written approval of both the County and WCC,
such approval not to be unreasonably withheld. No action taken pursuant to this paragraph shall

be considered a waiver of any party’s rights and nothing herein shall prohibit the filing of a

lawsuit regarding the disputes.

4. PUBLIC CONTRACT REQUIREMENTS. Notwithstanding anything herein to

the contrary, all work, and all awards of work, under the Project, shall comply with all applicable
public coniract requirements established by County Ordinance, policy, rule, regulation, or by

State and/or Federal law, rule or regulation, which requirements are incorporated herein.

5. REVIEW MEETINGS. WCC shall have the right to have a representative

present at any construction site meetings or so-called percentage of completion review meetings,
which shall be at such time and places as the County deems appropriate. WCC hereby appoints
Buddy Young to act as such representative and attend such meetings on behalf of WCC. The
County shall provide WCC’s representative with one (1) day advance notice of the date, time and
location of any such meeting unless an emergency meeting is required, in which case reasonable
efforts shall be made to contact WCC’s representative on the Project prior to the emergency

meeting.

6. INSURANCE.The Parties acknowledge and agree that the Contractor performing



the Work shall maintain insurance in the amounts listed below. Prior to the initiation of
construction, WCC or such Contractor shall provide, or cause to be provided, to the County a
certificate or certificates of insurance demonstrating the following coverages of not less than the

amounts indicated:

a. Worker’s Compensation - Statutory

b. Comprehensive General Liability:

1) (General Aggregate - $1,000,000.00 per project;
i1) Products - Comp/Ops Aggregate - $1,000,000.00;
111) Personal Injury - $1,000,000.00; and

iv) Each Occurrence - $1,000,000.00.

c. Automotive Liability:

d. Combined Single Limit - $1,000,000.00.

e. Certificate of Insurance. WCC shall furnish, or cause to be furnished, to
the County Public Works Director, prior to the start of the construction of the Work and during
the term of this Agreement, satisfactory proof of insurance coverage. To be acceptable to the
County, each insurance certificate must contain a clause substantially as follows: “Should any of
the described policies be canceled before the expiration date thereof, the issuing insurer will
provide thirty (30} days prior wrntten notice to the Certificate Holder. The interests of the
County shall be included under the comprehensive general liability policy as an additional

msured.”

7. INDEMNIFICATION. WCC agrees that it will indemnify and hold

harmless the County, to the extent permitted by law, from any and all liability, claims, damages,
expenses, proceedings, and causes of action of any kind and/or nature arising out of or

connection with WCC’s wrongful acts or omissions arising out of WCC’s performance of this



Agreement, but shall not be required to indemnify County for its own wrongful acts or
omissions. WCC agrees that it will, at its own expense, defend any and all actions, wrts or
proceedings which are brought against the County and which arise out of circumstances as set
out previously in this paragraph, and that it will satisfy, pay and discharge any and all judgments
that may be entered against the County in any such actions or proceedings, subject to the

limitations of Florida Statute 768.28 (2003).

The County agrees that it will indemnify and hold harmless WCC, to the extent
permitted by law, from any and all liability, claims, damages, expenses, proceedings, and causes
of action of any kind an/or nature arising out of or connected with the County’s wrongful acts or
omissions arising out of the County’s performance of this Agreement, but shall not be required to
indemnify WCC for its own wrongful acts or omissions. The County agrees that it will, at its
own expenses, defend any and all actions, writs or proceedings which are brought against WCC
and which anse out of circumstances as set out previously in this paragraph, and that 1t will
satisfy, pay and discharge any and al! judgments that may be entered against WCC 1n any such

actions or proceedings, subject to the limitations of Florida Statute 768.28 (2003).

a. Final Completion and County Acceptance. Construction Completion

documents shall be submitted to the Development Review Department in accordance with the

Land Development Code for inspection and County Acceptance of the improvements.

b. Contractor’s Release of Lien. Concurrently with the delivery of the

Project referenced hereinabove, WCC shall submit to the County written verification of payment
in full of all costs of the Project, testing, surveying, and engineering inspection supervision,
consisting of the Contractor’s and other service providers as stated above final affidavit of full
payment and release of lien, final releases of lien from suppliers of materials and services, a copy
of all applicable change orders, and statements pertaining to testing services rendered 1o or on
behalf of WCC by WCC’s professional engineer or other parties in connection with the

engineering, design, permitting, inspection and testing of the Work.



8. TERMINATION. This Agreement shall terminate and all parties released

from obligations when all obligations have been performed by both parties. If the terms and
requirements of this Agreement are not fully performed within two (2) years from the date of the
last parties signing of this Agreement, either party may terminate this Agreement by giving the
other party fifteen (15) days written notice, and the Escrow Fund shall be reconciled in

accordance with the terms of the Escrow Agreement.

9. NOTICE. All notices, requests, consents and other communications
hereunder shall be in writing and shall be delivered, mailed by First Class Mail, postage prepaid,

or hand delivered, to the individuals identified below at the addresses set forth in the preamble of

this Agreement.

a. For the County:
County Administrator
4020 Lewis Speedway
St. Augustine, Florida 32084

with copy to:

County Attorney

St. Johns County Attorney’s Office
4020 Lew1s Speedway

St. Augustine, FL 32084

b. For WCC:
Mr. Frank C. Steinemann, Jr.
Steinemann & Company
13901 Sutton Park Drive, South, Suite 100
Jacksonville, FL 32224

with copy to:

Sidney F. Ansbacher, Esquire
Upchurch, Bailey and Upchurch, P.A.
Post Office Drawer 3007

St. Augustine, FL 32085-3007

10. AMENDMENT. Amendments to, and waivers of, the provisions contained

in this Agreement may be made only by an instrument in writing, executed by each of the parties

hereto.



11.  WAIVER.  The waiver by either party of a default or a breach of any
provisions of this Agreement by the other party shall not operate or be construed to operate as a
waiver of any subsequent default or breach. The making or the acceptance of a payment by
either party with knowledge of the existence of a default or breach shall not operate or be

constructed to operate as a waiver of any subsequent default or breach.

12. ATTORNEYS’ FEES. In the event of any legal action lo enforce the terms

of this Agreement, cach party shall bear its own attormeys’ fees and costs, including for all

appeals.

13. SEVERABILITY. If any part of the Agreement is found invalid or

unenforceable by any court, such invalidity or unenforcement shall not affect the other parts of
this Agreement if the rights and obligations of the parties contained herein are not materially

prejudiced and 1f the intentions of the parties can still be accomplished.

14. ENTIRETY. This Agreement represents the understanding and agreement of the
parties in its entirely. There shall be no amendments to the Agreement unless such amendments

are in writing and signed by both parties.

15. EFFECTIVE DATE. The Effective Date of this Agreement shall be the date on

which the last signature, required to execute this Agreement, is attached.

16. TIME OF ESSENCE. Time is of the essence in this Agreement.




IN WITNESS WHEREQF, the parties have set their hands and seals the date first above

written.

WORLD COMMERCE CENTER, L.L.P, BY:
STEINEMANN DEVELOPMENT COMPANY-
FLORIDA, INC,, ITS MANAGER

By:

Print Name
Its:

BOARD OF COUNTY COMMISSIONERS OF
ST. JOHNS COUNTY, FLORIDA

Adttest: ) By:




EXHIBIT "A"

A PART OF GOVERNMENT LTS I AKD H, THE 2ANTONIO EUERTAS
SECTION 328, TOWNSHIF "5 SCUTH RANZE 23 EAST, &5T.
DESCRIEED AS

—_—

JOHNS COUNTY, TLORIDA, BEING MOES FPARRT

FOR R DOIKT OF REFEHEENCE, COMMENCE AT A CONCRETE MONUMENT
LOCATED AT THE NORTEWEST CCRNER OF GOVERNMENT LOT 10;
THENCTE SOUTH 72°07'20Q" ZAST RLONG THE DIVIEICH LINE BETWEEN
SAID GOVERNMENT LOT 7 LND SzZID SOVERNMENT LCT 10, A
DISTRNCE or 371.01 FEET O A POINT LYING I TH=E
SOUTHWESTERLY RICGHT OF WAY LINZ OF INTZRWATIONAL GOLF
DARYWAAY (A RIGHT OF WAY OF VARYING WIDTH); THENCE S0UTH
50237f.1" WEST, ALONGC SAIT SOUTHEASTERLY RIGHT OF WAY LINE,
A DISTANCE OF 47.05 FRET; THENCE SOUTHE 43°33'08" WEST,
CONTINUINZ ALONG SAID SOUTEZASTERLY RIGHT-OF-WAY LINE, A
DISTANCE OF 29%5.33 FEST 70 A POINT ON THEZ NCORTEERLY

IZHT-OF-WAY LINE OF STATE ROAD NO. 1&; THENCE RLONG SAID
NORTEERLY RIGHT-0F-WLY LINE CF¥ STATE ROAD NO. 15, THE
TOLLOWING FIVE (5) COURSSS: COURSE NO. 1) S0UTH B2°54'57"
BAST, & DISTINCE OF 1055.10 FEIT; COURSE NO. 2) NORTH
I STANCE OF 137.8<4 FEET; COURSE ND. 3)
SOUTH 72°07'40" ERE A CISTRNCE OF 888.05 FEET; COURSE NO.
4) SOUTH B0°54'57" EAST, A DISTANCE QF 2473.%3 FEET T2 THE
PCINT OF CURVE OF URVE, CONCAVE SOUTHERLY, HAVING 2

RADIUS )y 17,318.8¢0 ¥EET; COURSE NO. 5} THENCE

SDUTHEAST=ZRLY, ALONG THE RRC OF SATID CURVE, AN ARCT DISTANCE

—_
=
p-y

m™

19°15'10" ERST, DI
E

g u-H T
OF 136B.81 FEZET, SAID AZRT REING SUBTENDED BY A CHORD
BEARING OF S0UTH 78337'41" EAST, AND A CHOED DISETRNCE OF
1366.55 FEET A PCINT ON SAID CURVE; THAEZNCE L=ZAVING SAID
NORTEERLY RIGHT-OF-WAY LINT AND AILONG PRESE2VATION AREA NO.
5, THEEZ FOLLOWING TWENTY (20} COURSEZ; COURSE NO. 1) NORTH

_——

13°03'0%" E=AST, A DISTANCE OF 133.68 FEET; COURSE NO. 32Z)
NORTE 27945'43" WEST, A DISTRENCE QOF 75.13 FEET; COURSE NC.
3) NORTH 901e2¢'32" EAST, 2 DTISTANCE OF 105.53 FEET; COURSE
NO. 4&) KNORTH 75°45°'42" WEST, R DISTANCE OF 10&.
COURSE NO. 5) RORTH Z4°02'11" WEST, & DI
FERET,; COURSE NO. &) NORTHE 1&°04'29" EAST, A DIBTZNCE

EnST, A DIBTANCE
»

350.27 FEZT; COURSE NO. 7) NORTH 22°23'36" ZA
OF 52.52 TEIT; COURSE XNO. 2) NCORTH 4#££°4£0'27" WEET, A

oY M R

T
.26

Oz‘

-

DISTANCE OF 58.54 FERT; COURSE NO. &) NORTH 27¢X1'20" EAST,
A DLISTANCE OF 3B.8%5 TZZT; COUREE NO. 10) KORTE 22°27'Le"
WEST, A DISTANCE ©OF 35.18 FEZT; COURSE NO. 11} NORTH
£3°4£B'32" ZAST, A DISTaNCZ oF 50,84 FRET; COURSE HNO. 13)
NORTH 33°224'3&" WZST, A IDISTANTZ QOF 24 .65 FuET; COURSE NO.
13) NORTEHE 52:542'57" WEST, A DISTANCE COF 24.21 FZET; COURSE
M3, 14) NORTHE 17908'52" W=5T, A& DISTANCE OF ¢2.01 FEET;
JOUEEE N 15) NORTH 18%54'24" EAST, & DISTBNCE OF 3156
FEZT; COUREE HND 1E} HOFTE 0F9Q8'23IM WEZST, A DILSTRNCE COF

—
-1
~|
a4
Lo
n
o
i



7) WORTH $£%30'01" WZST, A DISTANCE

75.55 TEET; COGRSE Lo, 2 £
OF 15%.11 TEET; COURSE NG. 127 MNORTE 020°11'01" WzaST, 2
DISTANCE OF 71.10 FEET: COURSE NO. 15) NORTH £7°1s5'11”
WEST, 2 DISTHNCE oF 7F2.35 I==T; COURSE No. 20) NORTEH
£1°24'25" WEST, A DISTANCE OF 45.3% FEET TO A POINT OW 2

COURVE, CONCAVE NORTHERSTERLY, HEAVING A BADIUS OF 212.00
TZET. TEZNCE NORTHEWESTERTLY, ALONG THE ARC OF SAID CURVE, AN

el \
ARC DISTENCE OF 162.12 FEET, SAID ARC BEING SUSTENDED EY A

CHORD SEARING OF NORTHE 13°27'28" WEsT AWNp A CHORD LISTANCE
; THEZNCE NORTH

o¥ 158.22 FEST TO A POINT ON SAID CURVE;

25°10'21" BAZT, A DISTANCT QF 83.8% FEET; TEZNCE NORTH
39023'337 WEST, A DISTANCE JOF 41.14 FEET; THENCE HORTH
432531'23" W=ET, A DISTANCZ OF 1§.57 FEET; THENCE NORTH
19e281'33" EAST, A DISTANCE 0OF 128.37 FEET; THEWNCE S50UT=
=me3s126% EZAST, 2 DISTAWCE OF 1%.31 FEET TO R POINT ON A

CURVE, CONCRAVE SOUTHEASTERLY, HAVING A FADINS OF 775.00
I=ET; TUTNCE NOBRTHEZASTERLY, ALONG THE ARC OF SAID CURVE, AN
ARC DISTANCE CF 201.4) FEET, SAID ARC BEING SUBTENDED ZY 2
CHORD ZEARING OF NORTH 14°31'350" EAST, AN A CHORD LDISTANCE
OF 200.83 FEET TO TEZ PCOINT OF TANGENCY ©OF SAID CORVE;
THZNCE NORTH 2Z1°58'31" =EAST, A DISTANCE OF 4£70.13 FEET TO
THE PCINT OF CURVE OF A U Vs CONCAVE NCETHWESTERLY,
20 F

= 4
E2VING A RADIUS OF 400.50 T, THENCE NORTHEASTERLY, RLONZ
THE ARC OF SaTD CURVE, AN ARC DIST

2NCE GF 14.53 FEET, BSaID
ARC 3ZING SUBTENDED 2Y A CIORD 2BEARING COF NORTH 20°56'0C"
EAST, AND A CHCORD DISTANCE 5

<,

)

1]
x|

FEET TO THE POINT OF

TANGENCY OF SaID CURVE; THENCE NORTH 19°53'23" EAST, &
DISTANCE 260.69 FEZT TEENC=Z NORTH 18°44'05" WEST, &

Il_]

~

or Z
DISTZNCE OF 2.01 FE=T; THENCE NORTH 18°36'10" EAST, iy
DISTANCE OF £%.78 FERT; THENCE NCRTE 18°35'12" EAST, A
DISTANCE OF §5.63 FEZT; THEINCZT NORTH 20°2Z1'4S5" EAST, A
DISTANC=E OF 95,52 FEZT; THENCE MNORTH 22°21'52" EAST, A
DISTLNSDE OF 35.20 FEET; THENCEZ NORTHE (3=02'24" EAST, A
DISTANCE C©F 39%.26 FE5T; THENCE NORTH 14°23'21" EAST, A
DISTANCE OF S4.85 FEZT; THENCIT NORTH E7°217'23" EAST, &
DISTANCE OF 42.41 FEET TO A PCINT O A CURVE, CONCAVE
EASTERLY, EAVING 2 PLTDIUS OF 630.02 FEET; THEINCS NORTHERLY,
2LONG THE ARC OF SAID CURVE, AN ARC DISTANCE OF 251.5.
FEET, SAID ARC BEING SU=STENDZZ =Y 2 CHOED ZEARING OF NORTH
0E®26'06" Ea4T, AND A CHORD DISTANCE CF 2492.84 FEET TO THE
POINT QF TAN oF : ToNE I NORTH 13°21'L5"
TAST, A DISTRNCE ; T ¢F CU=RV=, OF A
CURVE, COWNCX 25 IUS oF 850.800
FEET; THENCE 2Lk , £LOD . = EAIp CTURVE, &N
ABRC DISTAINCE COF £4£.32 FPEET, EAID 2RC BEINZ SUSTENDED BY A
CHORD B=ARING CF NOBRTH 23°14'I147 ERST, ANC 2 CHORD DISTANCE
OF 84.27 FERET TD TEHE N TENGENCY r ; CUERVE;
THENCE MNORTHE 25°57' 230 =0 - T0
THEE DOINT COF CJUmvE O =LY,
HAVING A BADIUS OF 2o ATONG




TUR LRC OF S5RIp CURVE L o
ARC BTING SUBTENDED 3Y A CHOFD AZRBING OF

=2ST, AND A CHO=D DISTANC
S0 CURVE;

O
il

TANGENTY
DISTENCE

1 15

&)

SISTINCE OF €5.81 FEET
CONCLVE SOUTHZEASTERLY,

THENCZ NORTHEASTIRLY,

DISTANCE OF §8.39 FEET,
SEARING OF NORTH 12°12'45" 4

98.129 FEET TD THE POINT CF PANGENCY CF SAID CURVE; THENCE

NORTH 19°28'34" EAST,
OF CURVE OF A CURVE,

| BN ARC DISTANCE CF 2

2 DISTANCE OF &8.13 FEET TO TH=

CONCAVE SOUTHERSTERLY,

Cc= 370.50 FEET; THENCE NORTHEASTERLY, ALONZ=
CURVE, 2N RRC DISTANCE JF 73.5 € FEET, SAID ARC
SURTENDED BY & CHORD BERRING OF NORTH Z5°%10!

cHORD DISTANCE OF 73.

24 FZRT TC TRE PCOINT

sAID CURVE; THENCE NORTH 30°52 03" EZET,

=5.57 TEET,; THENCEZ NCRTH 52°C17'58 " EBAST, A DISTANCE OF
FETT; THENCE NORTH 18°23'33 " EAST, b DISTINZE OF
=ET TO A POINT OK TEXZ SQUTHW=3TERLY - 72.00

FEET

18" EAST,

= s
3RID

¥ 23°13'22"

o T¥=Z POINT OF

e

= CF 26.032 FEET
TEENCE WORTH 19°28'21° 25T, &
187.532 FEET, THENCE NORTH 0E956'38Y EAST, LA

TEET;

oAINT OF CTRVE OF A CURVE,
n EADIUS OF 450.00

ATONG THE ARC COF SRID CURVE,
SATD ARC BEING SUBTENDED BEY A CHORD
IAST, 2AND A CHORD DISTANCE OF

AN ARC

POINT

HAVING A RADIUS
THEZ ARC OF SAID

BEING

AD A

CF TANG=ZNCY OF
2 DISTANCE OF

SASEMENT BOUNDARRY LINE; THENCE S50UIH 732Q057322" EAST,
SAID FPL =ZASEIMENT BOUKDARY LINE, A DISTANCE

TO  TEE  POINT OF

TASEIMENT BOUNSARY LINE NORTH 01°318 ‘87" EAST,

10%.36 FEET; THINCE

WAY LINE OF WORLD COMMERCE PAREWAY, A VARIARLE

-

ESINNING; THENCE DZPARTING

n QT

NOR‘TH 43”4:3 37 EAa..‘:l;,

-

LS PRODOSEC AND A POINT ON A CURVE, CONCAVE
HAVING 2 EADIUS OF 785.00 FEET; TUSNCE NORTHEASTERLY ALONG

o v LINZ AND ALONSG

SEID PROPCSID SAID RIGHT-OF-WA

SATD CURVE, AW 227 DISTANCE OF
SUSTENDED BY A CHORD 2EARINGE OF NORTH E2°31'15"
CHN 3SAID C

66.14 FEET,

CHORED DISTANCE OF £6.12 FIET TC A POZNT

oY

TEENCE NCRTH 5§4°33'28" EAZST, CONTIRNUING 2LONG
DTCHT-QOF-WAY LINE, A DISTANCE OF 72.51 FZET TO & POINT
CUBVE, CONCAVE NORTHEWIESTERLY, RAV NG & RREDIUS 725.0
TERLY, CONTINUING ALONG 3aID PROPOSE

ciavs, BN AR

FEET; THENIZ NORTHEAS

—=

PIGHT-OF-WRAY TINE 2AND ALONG HE &rC OF
DISTANCE OF 164-.52 FEET SzIT AnT DBEING SUSTENDED
= CHCORD DISTANCE

CHORD BERRINE OF NORT
OF 164.23 FeEZT TO A
g2°02':7" EBAST, COKRTIN

LIN=, A DISTANCE CF

EAST, CONTINUING ALONG =)
DISTANCE OF 302.B1 rFzzT T
CONCAWVE NORTHEHEASTERLY, gl

TEENCE SOUTEIASTERLY,
WORLD COMMERCTE CENTER

TRo SISTINTE O

Fa St ——— N e
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Jex 7728591

T, L7
EE°3L'45" EARST RAND A

FOCT
ALONG

4.21

433.20

=PL

OF 185.74 FEET

S&ID

& PL

LA DISTARXNCE OF
B i A DISTENCE OF
29.586 FTEET TC¢ A POINT CN THE DRCPCSED SOUTHERLY RIGHT-OF-

RIGHT-OF

-WAY

NORTEW=STZELY,

S2T3 aRC

— -
i

cF

v = ;
SATID PROPCSED
b

THE ARC OF

BEING

Ar¥D A

OX

=

DEINT ON  S5ATD CURVE; THENCE SOUTH
TIING AnONE SATD TROPUSID RIGET-OF-WAY
118.37 TFEET; THENSEZ 30UTHE 24°43740 "
-n DRODOSID RIGHT-OF-WAY LINE, A

o T POINT COF CUsVE OF A CURVE,

wavy TG A RADTUS OF  T7€3.00 FIzT
ATONG A DRCPOEED RICGHET-OF-WAY LINE i
LD BLLGNG THE LERC OF SAID CURVE, AK
FEIT SATD ART ERIRZ SUBTEZNDED EY A
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" ERST AND A CHORD DISTANCE
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0¥ 53.02 FZZT TO A POINT DN SAIZI2 CUBVE THENCZ DEPARTING
SATD RIGHT-OF-WAY LINZ S0UTH 41315'30Y W=ST, & DISTANCE QY
£0.00 FEET; THENCE SOUTE 330214'03v EAST, n DISTANCE CF
42 .12 r=z=ET: THENCZ NORTIZ 33vlst'z:zs" ELST A DISTANCE OF
40.00 FEERT TO 2 20INT ON ZAID RPEOPOSED RIGHT-OF-WAY LIKNE
N

POINT ON A CURVE, CONCRVE NORTHEASTZRLY, HAVING &
TUS OF 7£0.00 FEET; THEINCE SOUTESASTEIRLY, ALONG SAID
PROPOSEC RIGHT-OF-WAY LINE AND ALONG THE ART OF ZAID CURVE,
AN RRC DISTANCE COF 2682.18 FEZT, SAID ARC BIING SUBTENDZD EBY
2 CHCRD BEARING OF SOUTH 62°22'44" EAST AND A CHORD
DISTANCE OF 286.56 rEZT T2 THEZ DPOINT OF TANGENCDY OF SAID
CURVE; THENCE SOTTH 73°00'55" EAST, CONTINUING ALONE SAID
PROPOSED RIGHT-OF-WAY LINE, A DISTANCE OF 127.S7 FEET;
THENCZ DEPARTING =2ID RIGET-0F-WARY LINE S8OUTE 13$°31'53"
WEST, A DISTANCE OF 74.10 FS2T TO A PCINT ON SAID
SOUTHWESTERLY FPL ZASEM=INT 30UNDARY LINE; THENCE NORTE
73°05'32" WEST, ALONG SAID FPL EASEMENT BOUNDARY LINE, A
C= OF 1123.61 FEET TO THE PCINT OF BEGINNING.

JemTTalse 1 .
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EXHIBIT “C"

ESCROW AGREEMENT

THIS AGREEMENT, made this day of , 2004, by and between St,
Johns County (the County), Grantor, and World Commerce Center, L.L.P. (WCC), Grantee, and
, as Escrow Agent.

WHEREAS, the undersigned County and WCC have agreed to the terms of the
Infrastructure Co-Construction Agreement (Agreement) to which this Escrow Agreement is
attached as Exhibit “A,” incorporated by reference and made a part hereof; and

WHEREAS, the Parties hereto agree to place Escrow funds with the Escrow Agent as set
forth below;

NOW, THEREFORE, in consideration of the foregoing, the receipt and sufficiency of
which are acknowledged, the Parties agree:

1. The Escrow Agent 1s , whose address is
The Escrow Agent agrees to serve as Escrow Agent at no
additional charge to County or to WCC, but with the right to serve as underwriter for any title
insurance policy.

2. The County will deposit with the Escrow Agent $1,500,000.00 for WCC to make
certain repairs as stipulated in the Agreement of the nghts-of-way on South Francis Road, and
the drainage facilities and other improvements located within the rights-of-way, as more fully
described in the Agreement (jointly or severally, Improvements).

3. The balance shall be disbursed as construction of the Improvements progresses,
but not more frequently than once a month, upon written requests from WCC given at least ten
(10) days prior to the requested advance. At the time each advance is requested, WCC shall
furnish to County WCC's certificate hereinafter described. Each request shall be made on a form
acceptable to County, shall include a memorandum of advance and architectural or engineering
documents as- appropriate and, if requested by County, shall be accompanied by receipted
invoices (or such other evidence of payment satisfactory to County) for the costs of
Improvements which have been paid prior to the request for advance and by invoices not
receipted covering the costs of Improvements which are due and payable, but which have not
been paid. Each request shall be accompanied by a certificate of WCC and WCC's contractor
(and engineer as appropriate) that the work has been accomplished which entitles the WCC to
the requested disbursement and that all bills for labor, materials and services thence incurred and
payable in connection with the Improvements have been paid or will be paid from the periodic
advance being requested.

County shall disburse to WCC a sum which, when added to all previous advances, will
equal ninety percent (90%) of the balance to be disbursed under paragraph 2 above.
Notwithstanding anything to the contrary contained in this Exhibit "A" or in the Agreement,
County shall not be required to disburse any amount which would reduce the undisbursed
portion of the proceeds below the costs estimated by County as required to complete the



Improvements in accordance with the requirements of the Agreement.

4. County shall disburse to the WCC all undisbursed proceeds of the escrow sum to
which WCC is entitled (less only unused reserves for interest, fees and miscellaneous expenses
set forth in the Agreement), upon performance of WCC's obligations under the Agreement,
completion of the Improvements and receipt of the following:

(a) Engineer's certificate as to completion in accordance with approved Plans and
specifications.

(b) Inspector's certification as to final completion.
(c) Contractor’s affidavit of completion.

(d) Final Lien Waivers from the General Contractor and all subconiractors and
material suppliers who have filed Notices to Owner.

(e) Contractors’ Final Affidavit and/or WCC's Final Affidavit.
§3) Final "as-built" survey.

(g)  Final plat of the Property approved by the appropriate governmental entity, if
applicable.

(h) Certificate of insurance showing adequate insurance on the Property showing
County as a loss payee as set forth in the Agreement.

5. The WCC's certificate to be furnished with each request for advance shall certify
as to the progress of construction during the period from the date of the last certificate and shall
show the accumulative total of the costs of labor and materials incorporated in the Improvements
and all of the costs of Improvements and shall certify in addition to such other facts as County
may rteasonably require that all work and materials are in accordance with the Plans, all
certifications and approvals which may be necessary or customary at such stage of construction
have been received, all work has been done according to applicable law, regulations, building
codes, covenants and restrictions and in good and workmanlike manner and that the unpaid
portion of the costs of the Improvements will not exceed the undisbursed portion of the proceeds
of the loan.

6. If there is any dispute as to whether Escrow Agent is obligated to deliver the
Deposit, or any other monies or documents which it holds or as to whom such Deposit, monies
or documents are to be delivered, Escrow Agent shall not be obligated to make any delivery, but,
in such event, may hold same until receipt by Escrow Agent of an authonzation, in writing,
signed by all of the parties having an interest in such dispute directing the disposition of same, or
in the absence of such authorization, Escrow Agent may hold such Deposit, monies or
documents until the final determination of the rights of the parties in an appropriate proceeding.
If such written authorization is not given or proceeding for such determination is not begun and



diligently continued, Escrow Agent may, but is not required to, bring an appropriate interpleader
action or proceeding for leave to deposit such Depostt, monies or documents in court, pending
such determination. Escrow Agent shall not be responsible for any acts or omissions unless the
same constitutes gross negligence or willful misconduct and upon making delivery of the
Deposit, monies or documents which Escrow Agent holds, m accordance with the terms of this
Agreement, Escrow Agent shall have absolutely no further liability hereunder. In the event
Escrow Agent places the Deposit, monies or documents that have actually been delivered to
Escrow Agent in the registry of the Circuit Court in and for the County in which the Property is
located and files an action of interpleader, naming the parties hereto, Escrow Agent shall be
released and relieved from any and all further obligation and liability hereunder or in connection

herewith.

7. This Agreement shall automatically terminate upon acceptance of the Project (as
defined by the Agreement), and disbursement of escrow money to WCC for repairs. This shall
occur on or before , 2004,

BOARD OF COUNTY COMMISSIONERS
OF ST. JOHNS COUNTY, FLORIDA

Attest: By:
(Clerk) (Chair)

WORLD COMMERCE CENTER, L.L.P.

Print Name: By:

Steinemann Development Company-
Flonda, Inc., Its Manager

Print Name:
ESCROW AGENT
By:

Print Name:

Print Name:




