N, %

LS TIPS A i P S /7 T T
DEGEIVERN
Volume I of IT I\C 1Y)

. NOV 222006
COMMUNITY DEVELOPMENT

APPLICATION FOR
COMPREHENSIVE PLAN AMENDMENT
LEE COUNTY, FLORIDA
for

THE BABCOCK MIXED USE DISTRICT

August 2006
Revised October 2006
CPA2006-00008

Prepared for:

BABCOCK PROPERTY HOLDINGS, LLC,
a Delaware Limited Liability Company
17837 Murdock Circle
Port Charlotte, FL. 33948

— Represented by —

GUNSTER, YOAKLEY & STEWART, P.A.
777 South Flager Drive, Suite 500 East
West Palm Beach, Florida 33401-6194

Prepared by:
Johnson Engineering, Inc. Fishkind & Associates, Inc.
2158 Johnson Street 11869 High Tech Avenue
Fort Myers, Florida 33901 Orlando, Florida 32817
WilsonMiller, Inc. David Plummer & Associates, Inc.
3200 Bailey Lane, Suite 200 1531 Hendry Street
Naples, Florida 34105 Fort Myers, Florida 33901

ul ’ - T : ;




Section 1

Section 2

Section 3

Section 4

Section 5

Volume I of II

BABCOCK MIXED-USE DISTRICT

LEE COUNTY COMPREHENSIVE PLAN AMENDMENT

Overview and History of Babcock Ranch
Project Summary and Design Principles

Application for Comprehensive Plan Amendment with Executed Affidavit
Executed Authorization

Babcock Mixed-Use District (BMXD)

a.

Summary of Requests
1) Proposed Map Amendments
2) Proposed Texts, Goals, Objectives and Policies

General Maps

a.
b.
&
d.
e
£
g.
h.
i
J-
k.
L.
m.
n.
0.
p.

Aerial Maps (March 2006) Maps la and 1b
Master Plan Map 2
Combined Existing Future Land Use Map Map 3
Combined Future Land Use Map Map 4
Combined Future Land Use Map with Acreages ~ Map 5
Existing Surrounding Land Uses Map 6
Zoning Map Map 7
Existing Land Use Map 8
Storm Surge Map Map 9
Archaeological Sensitivity Map Map 10
Conceptual Master Plan Map 11
Topographic Map Map 12
Farmfield Map Map 13
Flood Zone Map Map 14
Water Management Map Map 15
Survey (117 x 17”)

Agreements

a.

b.

Development Agreement between Board of County Commissioners of
Charlotte County, Florida and MSKP III, Inc.

“Interlocal Planning Agreement — The Babcock Ranch Charlotte and Lee

Counties (to effectuate the provisions and purposes of Chapter 163,
Florida Statutes)

Approved Babcock Ranch Community Road Planning Agreement
Regarding the Charlotte County Babcock Ranch Overlay District
Amendments




Volume I1I of I

BABCOCK MIXED-USE DISTRICT

LEE COUNTY COMPREHENSIVE PLAN AMENDMENT

Section 1 a. Application Documentation
b. Narrative on Urban Sprawl
6. Needs Analysis (Population)

Section 2 General Information and Mapping

Section 3 Public Facilities Impacts

Sanitary Sewer and Potable Water Analysis
Drainage and Surface Water Management Analysis
Parks, Recreation and Open Space Analysis
Solid Waste Analysis
Other Public Facilities
1) Hurricane Evacuation Analysis
2) School Impact Analysis
3) Fire and Emergency Medical Services
4) Law Enforcement
5) Health Care Services
£ Communications from Service Providers/Utilities
g. Phasing Plan Sketch

Section 4 Traffic Circulation Analysis

Section 5 Economic Analysis (FIAM)

Section 6 Water Supply and Recharge Analyses and DR/GR
Section 7 Environmental Analysis

Section 8 Cultural Resource Predictive Model

Section 9 Lee County Comprehensive Plan Consistency

Section 10 Strategic Regional Policy Plan Consistency

Section 11 State Plan Consistency

Section 12 Survey




Volume I of II

TABLE OF CONTENTS

SECTION 1

Overview and History of Babcock Ranch

Project Summary and Design Principles




OVERVIEW AND HISTORY OF BABCOCK RANCH

Babcock Ranch is located in southeastern Charlotte and northeastern Lee Counties. The ranch
consists of 91,362 acres of which approximately 81,499 acres are in Charlotte County and
approximately 9,863 acres are in Lee County. The present land uses include cattle ranching,
crops, sod farming, eco-tours, mining, and managed hunting leases. The ranch includes native
uplands, improved pastures, wetlands including Telegraph Swamp, and areas of habitat for listed
species and other wildlife. Babcock Ranch is a unique property requiring a unique approach for
its long-term success. In large part, the ecological value results from the management activities
and care that the Babcock Florida Company has taken with the ranch and its operations.

The State of Florida and others had made numerous efforts to purchase the entirety of the
Babcock Ranch, but had been unable to accomplish that objective. However, MSKP III, Inc.
(“MSKP”) was able to enter in a Merger Agreement with the Babcock Florida Company to gain
ownership of the Babcock Ranch and Town and Country Utilities. MSKP also entered into an
Agreement for Sale and Purchase with the State of Florida and Lee County for the sale to those
entities of a combined total of approximately 73,471+ acres of the Babcock Ranch (67,813+
acres to the State and 5,658+ acres to Lee County). MSKP closed on the Merger Agreement and
on the Sale and Purchase Agreement on July 31, 2006.

The portion of the Babcock Ranch retained by MSKP, commonly known as “Area 67, is
comprised of approximately 17,890+ acres. Part of Area 6 is located in Charlotte County
(approximately 13,686+ acres) and a portion is located in Lee County (approximately 4,157+
acres). The Area 6 property is now known as the Babcock Ranch Community and is owned by
Babcock Property Holdings, LLC, an affiliate of MSKP. The subject of this application is the
Lee County portion of the Babcock Ranch Community.

Charlotte County adopted on April 4, 2006, amendments to its Comprehensive Plan establishing
the Babcock Ranch Overlay District (BROD). On June 20, 2006, it adopted amendments to its
land development regulations establishing the Babcock Ranch Overlay District Regulations. A
Final Order finding the comprehensive plan amendments “in compliance” was entered by the
Florida Department of Community Affairs on July 21, 2006. No challenge to the land
development regulations was filed.

Three agreements involving the planning and development of The Babcock Ranch Community
have been executed:

1) Interlocal Planning Agreement for the Babcock Ranch between MSKP, Charlotte
County, Lee County, and the Florida Department of Community Affairs entered
into on March 13, 2006 (Four Party Agreement). This agreement establishes a
framework and timetable for comprehensive plan amendments, land development
regulations, and development applications for The Babcock Ranch Community.
It also provided for public input on the development of a conceptual plan for The
Babcock Ranch Community. This was accomplished through a series of
charrettes.
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Development Agreement between MSKP and Charlotte County entered into on
April 20, 2006. This is an infrastructure component, timing, and financing
agreement.

Babcock Ranch Community Road Planning Agreement Regarding the Charlotte
County Babcock Ranch Overlay District Amendments between MSKP and Lee
County entered into on May 23, 2006. This agreement addresses the finalization
through the DRI process of a list of roads in Lee County which need to be
improved to address impacts from the proposed development of The Babcock
Ranch Community.

These agreements can be found in Volume I, Section 5a, 5b, and 5c.

Early History of Babcock Ranch

Edward Vose (E. V.) Babcock, founder of Babcock Lumber Company in Pittsburgh,
Pennsylvania and one-time mayor of that city, first came to Punta Gorda in 1911 to hunt and
fish. While in Punta Gorda he heard about a large stand of timber in eastern Charlotte County
and part of the northeastern portion of Lee County, which was made up of long leaf pitch or fat
pine timber. Around the year 1914 he started acquiring title to these lands under the name of
Carrier Babcock and McLean Company. In January 1919 he formed Babcock Carrier Florida
Company and began to acquire the land, which is now known as the Babcock Crescent "B"
Ranch and as the Babcock-Webb Management Area.

Carrier Babcock Florida Company held this tract of timber for a considerable time trying to
determine the best way to utilize the long-leaf pitch pine. There were many problems to be
solved: first these old pines were isolated and were heavier by 25% than slash pine due to the
fact that they were full of pitch. Then there was the problem that there were no really good roads
for transportation. The pine logs could only be transported to a sawmill by railroad. Probably
the most important issue was to find a market as the fatter pitch pine could not be used for the
normal uses that the then-known market utilized and required, as the pine was so hard that a
carpenter could not drive a nail into it without first drilling a hole. Also because of the excess
pitch, the surface of the lumber was sticky and gummy, hard to handle, and a lot heavier.

Mr. Babcock read that the diamond mines in South Africa were having a difficult time due to the
fact that African termites pulverized the timbers from other sources. The miners could not shore
up and brace the mines sufficiently to do normal mining. A sample of the pitch pine was shipped
to the diamond mines in Africa, and it was discovered that the excessive pitch in the lumber
created a preservative that was extremely effective in protecting the timbers from the African
termites. With this market discovered Mr. Babcock looked for someone to log and mill the pine
timber. He determined that Rue Crate and Lumber Company was just finishing the cutting of
timber on a tract west of the ranch and had a large working sawmill at Lake Garfield near
Bartow, Florida. He negotiated and signed a contract for the sale of this longleaf pitch pine to
the Rue Crate and Lumber Company on October 29, 1930. Rue thereafter executed an
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agreement with the Seaboard Airline Railroad, which allowed them to get the rails and all other
equipment to build a railroad in Charlotte County to haul the logs to the Seaboard Airline
Railroad, thereafter to Lake Garfield for milling and reshipment to Tampa to be loaded on ships
to South Africa.

Babcock Carrier Florida Company and Charlotte-Lee County Land Company merged August 16,
1940, and the surviving corporation was the Babcock Florida Company. After the pine timber
was cut the land was turned into a cattle ranch and Fred Babcock, E. V. Babcock's son, began to
raise new timber to replenish the timber harvested on the ranch, an ongoing process to this date.

Fred Babcock took over management of the Babcock Ranch approximately sixty years ago
before the term "Best Management Practices" came into general use. He traditionally spent up to
six months of each year in residence on the ranch. Fred Babcock put into effect "Good
Stewardship Practices" in the use and protection of the land, which has been the practice on the
Babcock Crescent "B" Ranch since then.

As part of a public/private partnership in the management of the land, in the early 1940s
Babcock Florida Company entered into a part donation, part sale agreement and conveyed to the
State of Florida the original tract of land that is now the Babcock-Webb Management Area,
comprising over 50,000 acres of land. Fred Babcock continued his active stewardship and
management of the remaining Babcock Ranch lands until his death in 1997 at age 83.

While much of the ranch is as it was when acquired with new timber replacing the old, the
Crescent "B" Ranch now raises cattle, harvests mature pines, carries out various farming opera-
tions, mines rock for the community's roads, provides hunting areas for lease, raises sod to be
used for new homes and other community uses, and runs the Babcock Wilderness Tour.

As part of the State and Lee County purchase of the Babcock Ranch Preserve, Babcock Ranch
Management, LLC, an affiliate of the applicant, will manage the property for up to ten years.
This will continue until final turnover to the nonprofit corporation established by the Florida
Legislature for permanent management of the Babcock Ranch Preserve. With the sale of the
property to the State and Lee County on July 31, 2006, approximately 73,471+ acres of Babcock
Ranch will be preserved for conservation and agriculture purposes. This has ensured that public
access will be expanded in an environmentally responsible manner and that the Babcock Ranch
Preserve will be protected from development. The creation of the Babcock Ranch Community
will be a key component of the vision and will provide places for people to live and work in a
truly sustainable fashion.
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BABCOCK MIXED USE DISTRICT

PROJECT SUMMARY AND DESIGN PRINCIPLES

1. Project Summary

The Comprehensive Plan Amendment proposed in this application will create the
Babcock Mixed Use District (BMXD) as a Future Land Use category and implement
corresponding changes to the text and map series for the Lee County Comprehensive Plan. The
BMXD is located in the southwest portion of the Babcock Ranch property. Approximately
73,471+ acres of the Babcock Ranch property have been sold to the State of Florida (67,813+
acres) and Lee County (5,658+ acres) to protect environmentally sensitive areas.

The BMXD will be an innovative, multi-use community developed by Babcock Property
Holdings, LLC, a Delaware Limited Liability Company. The site is located on a 4,157.23+ acre
portion of the Babcock Ranch property in northeast Lee County. This is in the Alva Planning
Community, north of the Caloosahatchee River and south of the Charlotte County line. The
residential density proposed for the BMXD is 1,630 dwelling units; non-residential intensity is
921,200 square feet.

The BMXD is a unique opportunity for Lee County to provide for a sustainable
community. A minimum of 35% percent of the land within the developed area will be set aside
as open space, which will include greenways, landscaping, natural resource areas, parks and
lakes. Another important element of the BMXD is the collaborative planning process employed
by the applicant to design the master visioning plan. The applicant hosted a series of public
charrettes to gather public insight.. This collaborative planning approach is consistent with
provisions of the Lee Plan and the County’s vision for promoting Smart Growth.

The BMXD will set a standard for sustainable design, with the built areas clustered to
preserve open space and protect environmentally sensitive lands. As such, the BMXD will
enable Lee County to make an important step toward preventing urban sprawl. The current land-
use provisions of the Lee Plan would permit a monoculture of low-density development in the
area proposed for the BMXD, allowing 10-acre ranchettes to cover the landscape. If
development occurred based on these parameters, the result would be uncontrolled sprawl. The
cost of services would increase and require extensive public investment; pristine environmental
resources would be fragmented and negatively impacted; transportation systems would be
stressed; and the landscape would be forced to accommodate hundreds of private wells, septic
tanks and drainage ponds.

In contrast, the BMXD will employ innovating planning strategies recognized by Florida
law as effective for preventing urban sprawl. By clustering development, preserving open space,
protecting the natural environment, mixing land uses, and designing transportation systems to
capture vehicle trips within the development area, sprawl will be avoided in accordance with
Florida’s growth management regulations. Strategies of this nature are in compliance with the
provisions in the State plan, regional policy plans, State statutes and FAC 9J-5.006(5)(1)). A
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more detailed discussion of how the BMXD is not urban sprawl is contained in a separate section
of this application (see Volume I, Section 1.b.).

Under this application a total of 1,630 dwelling units would be permitted in the BMXD.
These units will be distributed throughout the following development areas:

o Town Center: The Town Center will serve as the focal point of the new community,
concentrating a mix of commercial and higher density residential uses into an
integrated urban core. This design pattern will capture vehicle trips and create a
vibrant activity center. This portion is immediately adjacent to a corresponding area
in Charlotte County.

o Village: The Village will provide a wide range of single-family and multi-family
residential use at a neighborhood scale. The Village will be connected to the other
development areas via greenways and pedestrian paths, giving residents sustainable
options for meeting daily needs. This portion is immediately adjacent to a
corresponding area in Charlotte County.

o Hamlets: The Hamlets will offer mostly single-family residential opportunities on
larger lots than those in the Village and Town Center. This will attract residents
seeking the seclusion afforded by larger residential properties but who still desire a
well-planned, sustainable urban community. One of the Hamlets will be entirely
within Lee County. The other two portions will be immediately adjacent to
corresponding areas in Charlotte County.

At the request of the Lee County Staff, the proposed land use includes a reallocation of
approximately 80,000 square feet of non-residential from the Charlotte County portion of Area 6
to the Lee County portion of Area 6 leaving 5.92 million square feet in the Charlotte County
portion; the total square footage of non-residential for the whole of Area 6 remains at 6 million
square feet. This would be a modification of the proposed allocation of uses set forth in
Attachment “B” to the Interlocal Planning Agreement for the Babcock Ranch between Charlotte
County, Lee County, the Florida Department of Community Affairs, and MSKP III, Inc. The
non-residential component is included in this application for further discussion and evaluation
between the County and the applicant and this component may be reduced or withdrawn by the
applicant during the review process.

2. Sustainable Urban Form

Sustainability has been the applicant’s guiding principle in designing the BMXD, making
the community consistent with Lee County’s goals for Smart Growth. The objective of
sustainability centers on the capacity for human settlements to meet the needs of current
inhabitants without limiting opportunity for future generations. To achieve this end, the
applicant has clustered BMXD’s built environment into clearly defined development nodes.
This represents a return to traditional urban design practices that historically contributed to
vibrant neighborhoods and communities.
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The Town Center will serve as the BMXD’s development hub. Concentrated in the
Town Center will be an assortment of higher density residential units, mixed with retail, office,
entertainment, and related uses to support a vibrant city center. This area will include parks and
green space. Architectural standards will ensure high aesthetic quality, and the street pattern will
support a walkable downtown community.

Separate from the Town Center will be the Village and Hamlets. The Village will act as
a neighborhood connecting point with varying density single-family and multi-family residential
units. On the periphery but still well-integrated into communities will be the Hamlets. These
will consist of lower density, mostly single-family detached residences, supported by
institutional uses and public facilities.

Considerable attention has been paid to scale in designing the BMXD. In the Town
Center, the scale will be compact, with multi-story structures to support an appropriate level of
density. Buildings will meet the street in ways that foster a positive urban experience for
pedestrians. Trees, plantings and public green space will offer visual comforts and add to the
quality of life.

In the Village and Hamlets, the scale will be adjusted to facilitate a smooth transition
from the higher density uses to the conservation lands. As shown on the conceptual master plan,
there is a clear delineation between the built and natural areas. At each step in the transition,
nature trails, parks, and scenic vistas will connect residents and visitors to the surrounding
natural landscape. Connectivity between the Town Center, Village, and Hamlets will be
facilitated by a sustainable multi-modal transportation network of scenic corridors, greenways
and pedestrian pathways.

3. Sustainable Use of Natural Resources

The concept of sustainability has shaped the applicant’s commitment to protecting natural
resources on site, supporting Lee County’s growth management goals. The applicant has shaped
the development areas to ensure that impacts will generally be limited to previously disturbed
areas having lower environmental quality. Within these development areas, innovative design
practices will be implemented to buffer adjacent natural areas from negative impacts. This
approach continues the Babcock family’s legacy of working with the land, a legacy that set
Babcock Ranch apart from other mining, ranching and agricultural interests.

Protection of natural resources is only part of the applicant’s strategy for sustainable
development. Another critical element is using natural resources wisely. In this regard, every
element of the development plan has been shaped according to the unique environmental
characteristics on site. This has enabled the creation of the BMXD as an interconnected
ecological system, interweaving open space — the site’s green infrastructure — with its built
environment.

An example of this sustainable use of natural resources is the approach to water
management. Besides the large tracts of land set aside for conservation outside of the BMXD,
the applicant will preserve more than 700 acres of jurisdictional wetlands within the BMXD.
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Invasive plant species will be removed, native plants reintroduced, and best management
practices followed in order to restore and/or maintain the site’s hydrology. The applicant also
will implement a master water management plan for drainage and surface water. This will
provide for a fully integrated, systematic water management approach on the site.

Sustainable management of natural resources within the BMXD will help to protect
indigenous habitats. Wetland portions of the property support a host of bird species. In the
uplands, non-aquatic animals find refuge during the rainy season; nesting animals seek shelter.
The applicant understands the delicate nature of these ecosystems, and each aspect of the BMXD
will be designed to buffer these systems from development impacts.

4. Sustainable Economy

Sustainability as a guiding theme relates not just to the built environment and natural
resources; it will shape the development of BMXD’s economic base. The mix of uses in the
Town Center and Villages will be crafted to offer a range of amenities as a benefit to residents
and visitors, but also to stimulate future investment in the community. In this way, the economy
of the BMXD will make the community self-sustaining for future generations.

In addition to the mix of uses, the applicant views a diverse array of income levels as
central to BMXD’s long-term economic health. To create this mix, the applicant will dedicate
10% of the residential units as work-force housing. This share is well above the level required
by Lee County land development regulations. The work-force housing will be designed and
priced to allow working families to live comfortably and to be within close proximity to
employment centers. This will reduce the demand for working families to have multiple
automobiles and enhance overall convenience, affordability and quality of life.

Mobility within the BMXD will be structured in a way to strengthen the community’s
economic health. By clustering development into higher density areas, the applicant will
maximize the internal capture rates of vehicle trips and minimize the amount of travel required to
meet daily needs. The BMXD will allow people to connect where they live, work and play.
This type of development pattern also will better support local businesses by bringing the
customers into more immediate contact with stores and offices.

Education plays a vital role in the applicant’s view of sustainable economic development.
As a result, the applicant is forging partnerships with the Lee County and Charlotte County
school districts and Florida Gulf Coast University to provide an array of educational
opportunities within the Babcock Ranch Community. These opportunities will be seamlessly
integrated into the fabric of the community and support a continuum of learning spanning
generations.

The BMXD also will be supported by sustainable, efficient hard and soft infrastructure.
A proportionate share of the infrastructure will be funded through an independent special district,
community development district, or other financing district, enabling the BMXD to benefit from
economies of scale. In addition, the BMXD’s infrastructure will be environmentally sensitive
and designed to have the least possible impact on natural resources.
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5. Conclusion

The BMXD will set a standard in Lee County for place-sensitive, ecologically sustainable
planning and serve as a model for Smart Growth. Built areas within the BMXD will be clustered
to provide open space and protect sensitive environmental resources. This will offer ample
opportunity for connecting with the natural environment, thereby enhancing overall quality of
life. The compact development pattern also will reduce automobile dependency and promote
more sustainable patterns of growth. The mix of commercial uses will create employment and
economic opportunity on site, and partnerships with area educational institutions will ensure a
solid, long-term economic base. These characteristics will make the BMXD a fully integrated,
sustainable development for current and future generations.
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LEE COUNTY PLAN AMENDMENT APPLICATION

Application for Comprehensive Plan Amendment with Executed Affidavit

Executed Authorization (IV.A.8.)




l.ee County Board of County Commissioners
Department of Community Development

: , 'J

F Divislon of Planni
=i L COUNTY Divin of Plamin
SOUTHWEST FLORIDA e o a7 0205

FAX: (239) 479-8519

APPLICATION FOR A
COMPREHENSIVE PLAN AMENDMENT

(To be completed at time of intake)

DATE REC'D REC'D BY:

APPLICATION FEE TIDEMARK NO:

THE FOLLOWING VERIFIED:
Zoning [ ] Commissioner District [ |

Designation on FLUM |___]

(To be completed by Planning Staff)

Plan Amendment Cycle: [ | Normal [ ]SmaliScale [ |DRI [ |Emergency

Request No:

APPLICANT PLEASE NOTE:
Answer all questions completely and accurately. Please print or type responses. If
additional space is needed, number and attach additional sheets. The total number of

sheets in your application is:  Volumes | and Il of Il

Submit 6 copies of the complete application and amendment support documentation,
including maps, to the Lee County Division of Planning. Additional copies may be
required for Local Planning Agency, Board of County Commissioners hearings and the
Department of Community Affairs’ packages.

[, the undersigned owner or authorized representative, hereby submit this application
and the attached amendment support documentation. The information and documents
provided are complete and agcurate to the best of my knowledge.

J].1.06 e L}L 3

DATE SIGNATURE OF OWNER OR AUTHORIZED REPRESENTATIVE
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. APPLICANT/AGENT/OWNER INFORMATION

Babcock Property Holdings, LLC, a Delaware Limited Liability Company

APPLICANT
17837 Murdock Circle

ADDRESS

Port Charlotte FL 33948

CITY STATE ZIP
(941) 235-6900 (941) 235-6919

TELEPHONE NUMBER FAX NUMBER
Gunster, Yoakley & Stewart, P.A. (James R. Brindell, Esq.)

AGENT

777 South Flager Drive East, Suite 500

ADDRESS

West Palm Beach FL 33401-6194
CITY STATE ZIP
(5661) 650-0593 (561) 655-5677

TELEPHONE NUMBER FAX NUMBER

Babcock Property Holdings, LLC, a Delaware Limited Liability Company

OWNER(s) OF RECORD
17837 Murdock Circle

ADDRESS

Port Charlotte FL 33948

CITY STATE ZIP
(941) 235-6900 (941) 235-6919

TELEPHONE NUMBER FAX NUMBER

Name, address and qualification of additional planners, architects, engineers,
environmental consultants, and other professionals providing information contained
in this application.

* This will be the person contacted for all business relative to the application.

;éohns.o_n Engineering, Inc. Fishkind & Associates, Inc.
Patricia H. Newton (local contact) Hank Fishkind

2158 Johnson Street 11869 High Tech Avenue

Fort Myers, Florida 33901 Orlando, Florida 32817

(239) 334-0046 (407) 382-3256

WilsonMiller, Inc. David Plummer & Associates, Inc.

Margaret Perry Mark Gillis

3200 Bailey Lane, Suite 200 1531 Hendry Street

Naples, Florida 34105 Fort Myers, Florida 33901

(239) 649-4040 (239) 332-2617
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IIl. REQUESTED CHANGE (Please see Item 1 for Fee Schedule)
A. TYPE: (Check appropriate type)

Text Amendment Future Land Use Map Series Amendment
(Maps 1 thru 21)
List Number(s) of Map(s) to be amended
Maps 1 (pages 1, 2, 4 of 5), 3A, 3B, 3C, 3D, 3H,
31, 3J, and 20.

B. SUMMARY OF REQUEST (Brief explanation):
See Attached Pages 3a and 3b of 10.

Ill. PROPERTY SIZE AND LOCATION OF AFFECTED PROPERTY
(for amendments affecting development potential of property)

1. Site Address: 2. STRAP(s):
20500 S.R. 31, N. Ft. Myers, FL 33903 06-43-26-00-00001.0000
Access Undetermined, Alva, FL 33920 05-43-26-00-00001.0000
Access Undetermined, Alva, FL 33920 04-43-26-00-00001.0000
Access Undetermined, Alva, FL 33920 03-43-26-00-00001.0000
Access Undetermined, Alva, FL 33920 02-43-26-00-00001.0000*
19100 S.R. 31, N. Ft. Myers, FL 33903 07-43-26-00-00001.0000
14251 N. River Road, Alva, FL 33920 09-43-26-00-00001.0000

* This parcel number encompasses STR 02-
43-26 and small portion of 01-43-26.

B. Property Information

Total Acreage of Property: 4,157.2+
Total Acreage included in Request: 4,157.2%
- . DR/GR: 3,958.3
Area of each Existing Future Land Use Category: Wetland: 198.9
Total Uplands: 3,412.22
Total Wetlands: 744.98
Current Zoning: AG-2
Current Future Land Use Designation: DR/GR and Wetlands
Existing Land Use: Agricultural Lands
Page 3 of 10
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APPLICATION REQUESTS

The Babcock Mixed Use District (BMXD), as planned under the proposed amendment,
will consist of an integrated mixed use district. The BMXD is located in Sections 1 through 7 and
the west one-half of Section 9, Township 43 South, Range 26 East, within the northeast of Lee
County, immediately south of the Charlotte County line, north of the Caloosahatchee River and
east of SR 31. The BMXD as proposed would become a new Future Land Use category in the
Lee County Comprehensive Plan, The Lee Plan.

The development area of the BMXD will cover approximately 4,157.2+ acres in the
southwest portion of the Babcock Ranch property. The BMXD will contain 1,630 residential
dwelling units and approximately 80,000 square feet of commercial space. These land uses will
be clustered into fully integrated mixed use districts of varying density and intensity. This will
enable the BMXD to preserve open space, protect environmentally sensitive areas, and prevent
urban sprawl.

A large-scale amendment to the Lee Plan will be necessary to create the BMXD as a
new Future Land Use category. The proposed amendment will create the framework required to
implement the development plan. The requested map and text amendments are as follows:

1. Map Amendment Requests:

a. Amendment to Map 1 (Page 1 of 5) Future Land Use Map of the Lee Plan to
create the BMXD as a new Future Land Use category. Refer to the amended
Map 1 (Page 1 of 5) Future Land Use Map of the Lee Plan in Appendix 1.

b. Amendment to Map 1 (Page 2 of 5) Special Treatment Areas of the Lee Plan to
delineate the BMXD as a new Future Land Use category with specific Goals,
Objectives and Policies. Refer to the amended Map 1 (Page 2 of 5) Special
Treatment Areas of the Lee Plan in Appendix 2.

C. Amendment to Map 1 (Page 4 of 5) Special Treatment Areas of the Lee Plan to
establish the BMXD as a Privately Funded Infrastructure Overlay. Refer to the
amended Map 1 (Page 4 of 5) Special Treatment Areas of the Lee Plan in
Appendix 3.

d. Amendment to Map 3A: Lee County 2020 Financially Feasible Highway Plan of
the Lee Plan, to incorporate transportation improvements within the BMXD
locality. Refer to Appendix 4

e. Amendment to Map 3B: Future Functional Classification Map Unincorporated
Lee County and State/County Roads in Cities of the Lee Plan to incorporate
transportation improvements within the BMXD locality. Refer to Appendix 4.

f. Amendment to Map 3C: 2020 Financially Feasible Transit Network of the Lee
Plan to incorporate transportation improvements within the BMXD locality. Refer
to Appendix 4.

Lee County Comprehensive Plan Amendment Page 3a of 10
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g. Amendment to Map 3D: Unincorporated Bikeways/Walkways Facilities Plan of
the Lee Plan to incorporate transportation improvements within the BMXD
locality. Refer to Appendix 4.

h. Amendment to Map 3H: Future Maintenance Responsibility of the Lee Plan to
incorporate transportation improvements within the BMXD locality. Refer to
Appendix 4.

i. Amendment to Map 3I: Public Transit Trip Generators of the Lee Plan to
incorporate BMXD as a future trip generator. Refer to Appendix 4.

i Amendment to Map 3J: Evacuation Routes Lee County of the Lee Plan to
incorporate transportation improvements within the BMXD locality. Refer to
Appendix 4.

K. Amendment to Map 20: Contiguous Agricultural Parcels over 100 Acres in Non-

Urban Future Land Use Categories of the Lee Plan to remove the BMXD from
the inventory of Agricultural land and delineate it as a new Future Land Use
category. Refer to the amended Map 20: Contiguous Agricultural Parcels over
100 Acres in Non-Urban Future Land Use Categories of the Lee Plan Map in
Appendix 5.

2. Text Amendment Requests:

l. Text amendment to the Alva Planning Community description within Chapter 1:
Lee County — A Vision for 2020 to accommodate development of the BMXD
within the Alva Planning Community.

m. Proposed text to create Policy 1.1.10 within Chapter II: Future Land Use element
of the Lee Plan to establish the BMXD as a new Future Land Use category.

n. Text amendment to Table 1(b) in reference to Policy 1.7.6: Planning
Communities Map and Acreage Allocation Table to authorize the allocation of
residential acreage required in the Alva Planning Community to accommodate
the density requested for the BMXD.

0. Proposed text to establish Goal 23 within Chapter II: Future Land Use element of
the Lee Plan to ensure that the future development within the BMXD will be
compatible with the intended character of the proposed Future Land Use
category.

p. Text amendment to the definition of the term “Density” in the Lee Plan Glossary
to allow for the density calculation for the BMXD to be consistent with the
methodology adopted in the Lee Plan to promote mixed-use development.

Lee County Comprehensive Plan Amendment Page 3b of 10
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C. State if the subject property is located in one of the following areas and if so how
does the proposed change effect the area:

Lehigh Acres Commercial Overlay: N/A

Airport Noise Zone 2 or 3: N/A

Acquisition Area: N/A

Joint Planning Agreement Area (adjoining other jurisdictional lands): N/A

Community Redevelopment Area:  N/A

D. Proposed change for the Subject Property:
See Attached.

E. Potential development of the subject property:

1. Calculation of maximum allowable development under existing FLUM:
DR/GR: 3,958.3 x 1/10 = 395.8 units

Residential Units/Density Wetland: 198.9 x1/20= 9.9

405.7 units
Commercial intensity N/A
Industrial intensity N/A
2. Calculation of maximum allowable development under proposed FLUM:
Residential Units/Density Single-Family: 1,236 (76%)
Multi-Family: 394 (24%) = 1,630 Units
Commercial intensity 80,000 square feet
Industrial intensity -0-

IV. AMENDMENT SUPPORT DOCUMENTATION

At a minimum, the application shall include the following support data and analysis.
These items are based on comprehensive plan amendment submittal requirements
of the State of Florida, Department of Community Affairs, and policies contained in
the Lee County Comprehensive Plan. Support documentation provided by the
applicant will be used by staff as a basis for evaluating this request. To assist in the
preparation of amendment packets, the applicant is encouraged to provide all data
and analysis electronically. (Please contact the Division of Planning for currently
accepted formats)

A. General Information and Maps
NOTE: For each map submitted, the applicant will be required to provide a
reduced map (8.5" x 11") for inclusion in public hearing packets.

Lee County Comprehensive Plan Amendment Page 4 of 10
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The following pertains to all proposed amendments that will affect the
development potential of properties (unless otherwise specified).

1.

2.

Provide any proposed text changes. See Volume |, Section 3.

Provide a Future Land Use Map showing the boundaries of the subject
property, surrounding street network, surrounding designated future land
uses, and natural resources. See Volume |, Section 4.c., and Volume I,
Section 2.b., Map 3.

Map and describe existing land uses (not designations) of the subject
property and surrounding properties. Description should discuss consistency
of current uses with the proposed changes. See Volume |, Section 4.f., and
Volume I, Section 2.d., Map 6.

Map and describe existing zoning of the subject property and surrounding
properties. See Volume |, Section 4.3., and Volume I, Section 2.e., Map 7.

The legal description(s) for the property subject to the requested change.
See Volume Il, Section 1.a.1.

A copy of the deed(s) for the property subject to the requested change. See
Volume I, Section 1.a.2.

An aerial map showing the subject property and surrounding properties.
See Volume |, Section 4a. and b., Maps 1a and 1b.

If applicant is not the owner, a letter from the owner of the property
authorizing the applicant to represent the owner. See Volume |, Section 2.

B. Public Facilities Impacits

NOTE: The applicant must calculate public facilities impacts based on a
maximum development scenario (see Part Il.H.).

1. Traffic Circulation Analysis

The analysis is intended to determine the effect of the land use change on the

Financially Feasible Transportation Plan/Map 3A (20-year horizon) and on the

Capital Improvements Element (5-year horizon). Toward that end, an

applicant must submit the following information:

Long Range — 20-year Horizon:

a. Working with Planning Division staff, identify the traffic analysis zone
(TAZ) or zones that the subject property is in and the socio-economic data
forecasts for that zone or zones;

Lee County Comprehensive Plan Amendment Page 5 of 10
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b. Determine whether the requested change requires a modification to the
socio-economic data forecasts for the host zone or zones. The land uses
for the proposed change should be expressed in the same format as the
socio-economic forecasts (number of units by type/number of employees
by type/etc.);

c. If no maodification of the forecasts is required, then no further analysis for
the long range horizon is necessary. If modification is required, make the
change and provide to Planning Division staff, for forwarding to DOT staff.
DOT staff will rerun the FSUTMS model on the current adopted Financially
Feasible Plan network and determine whether network modifications are
necessary, based on a review of projected roadway conditions within a 3-
mile radius of the site;

d. If no modifications to the network are required, then no further analysis for
the long range horizon is necessary. If modifications are necessary, DOT
staff will determine the scope and cost of those modifications and the
effect on the financial feasibility of the plan;

e. An inability to accommodate the necessary modifications within the
financially feasible limits of the plan will be a basis for denial of the
requested land use change;

f. If the proposal is based on a specific development plan, then the site plan
should indicate how facilities from the current adopted Financially Feasible
Plan and/or the Official Trafficways Map will be accommodated.

See Volume I, Section 4.

Short Range — 5-year CIP horizon:

a. Besides the 20-year analysis, for those plan amendment proposals that
include a specific and immediated development plan, identify the existing
roadways serving the site and within a 3-mile radius (indicate laneage,
functional classification, current LOS, and LOS standard);

b. Identify the major road improvements within the 3-mile study area funded
through the construction phase in adopted CIP’s (County or Cities) and
the State’s adopted Five-Year Work Program;

Projected 2020 LOS under proposed designation (calculate anticipated
number of trips and distribution on roadway network, and identify resulting
changes to the projected LOS);

c. For the five-year horizon, identify the projected roadway conditions
(volumes and levels of service) on the roads within the 3-mile study area
with the programmed improvements in place, with and without the
proposed development project. A methodology meeting with DOT staff
prior to submittal is required to reach agreement on the projection
methodology;

d. Identify the additional improvements needed on the network beyond those
programmed in the five-year horizon due to the development proposal.

See Volume I, Section 4.
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2. Provide an existing and future conditions analysis for:

a.
b.
C.
d.

Sanitary Sewer See Volume ll, Section 3.a.
Potable Water See Volume I, Section 3.a.
Surface Water/Drainage Basins See Volume li, Section 3.b.
Parks, Recreation, and Open Space.  See Volume Il, Section 3.c.

Analysis should include (but is not limited to) the following:

Franchise Area, Basin, or District in which the property is located;

Current LOS, and LOS standard of facilities serving the site;

Projected 2020 LOS under existing designation;

Projected 2020 LOS under proposed designation;
Improvements/expansions currently programmed in 5 year CIP, 6-10 year
CIP, and long range improvements; and

Anticipated revisions to the Community Facilities and Services Element
and/or Capital Improvements Element (state if these revisions are
included in this amendment).

3. Provide a letter from the appropriate agency determining the
adequacy/provision of existing/proposed support facilities, including:

©ao oo

Fire protection with adequate response times;
Emergency medical service (EMS) provisions;
Law enforcement;

Solid Waste;

Mass Transit; and

Schools.

See Volume I, Section 3.g.

In reference to above, the applicant should supply the responding agency with the
information from Section’s Il and Il for their evaluation. This application should include
the applicant's correspondence to the responding agency.

C. Environmental Impacts

Provide an overall analysis of the character of the subject property and
surrounding properties, and assess the site's suitability for the proposed use
upon the following:

1. A map of the Plant Communities as defined by the Florida Land Use Cover
and Classification system (FLUCCS).

2. A map and description of the soils found on the property (identify the source
of the information).

3. A topographic map with property boundaries and 100-year flood prone areas
indicated (as identified by FEMA).

Lee County Comprehensive Plan Amendment Page 7 of 10
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4. A map delineating wetlands, aquifer recharge areas, and rare & unique
uplands.

5. A table of plant communities by FLUCCS with the potential to contain species
(plant and animal) listed by federal, state or local agencies as endangered,
threatened or species of special concern. The table must include the listed
species by FLUCCS and the species status (same as FLUCCS map).

See Volume |l, Section 7.

D. Impacts on Historic Resources
List all historic resources (including structure, districts, and/or archeologically
sensitive areas) and provide an analysis of the proposed change's impact on
these resources. The following should be included with the analysis:

1. A map of any historic districts and/or sites, listed on the Florida Master Site
File, which are located on the subject property or adjacent properties.

2. A map showing the subject property location on the archeological sensitivity
map for Lee County.

See Volume |, Section 4.j and Volume I, Section 8.

E. Internal Consistency with the Lee Plan

1. Discuss how the proposal affects established Lee County population
projections, Table 1(b) (Planning Community Year 2020 Allocations), and the
total population capacity of the Lee Plan Future Land Use Map. See
Volume Il, Section 1.c.

2. List all goals and objectives of the Lee Plan that are affected by the proposed
amendment. This analysis should include an evaluation of all relevant
policies under each goal and objective. See Volume I, Section 9.a.

3. Describe how the proposal affects adjacent local governments and their
comprehensive plans. See Volume |, Section 5. — Four Party Agreement

4. List State Policy Plan and Regional Policy Plan goals and policies which are
relevant to this plan amendment. See Volume I, Sections 9 and 10.

F. Additional Requirements for Specific Future Land Use Amendments
1. Requests involving Industrial and/or categories targeted by the Lee Plan as
employment centers (to or from)

a. State whether the site is accessible to arterial roadways, rail lines, and
cargo airport terminals,

b. Provide data and analysis required by Policy 2.4 .4,

c. The affect of the proposed change on county's industrial employment goal
specifically policy 7.1.4.

See Volume Il, Section 1.b.
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2. Requests moving lands from a Non-Urban Area to a Future Urban Area

a. Demonstrate why the proposed change does not constitute Urban Sprawl.
Indicators of sprawl may include, but are not limited to: low-intensity, low-
density, or single-use development; ‘leap-frog’ type development; radial, strip,
isolated or ribbon pattern type development; a failure to protect or conserve
natural resources or agricultural land; limited accessibility; the loss of large
amounts of functional open space; and the installation of costly and
duplicative infrastructure when opportunities for infill and redevelopment exist.
See Volume I, Section 1.b.

3. Requests involving lands in critical areas for future water supply must be
evaluated based on policy 2.4.2. See Volume ||, Section 6.

4. Requests moving lands from Density Reduction/Groundwater Resource
must fully address Policy 2.4.3 of the Lee Plan Future Land Use Element.
See Volume i, Section 6.

G. Justify the proposed amendment based upon sound planning principles. Be sure
to support all conclusions made in this justification with adequate data and
analysis.

Item 1: Fee Schedule

Map Amendment Flat Fee $2,000.00 each

Map Amendment > 20 Acres $2,000.00 and $20.00 per 10 acres

Small Scale Amendment (10 acres or less) | $1,500.00 each

Text Amendment Flat Fee $2,500.00 each

Lee County Comprehensive Plan Amendment Page 9 of 10
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AFFIDAVIT

( ‘./‘ ocles W !,/)‘-" e ’f certify that | am the owner or authorized representative of the
property described herein, and that all answers to the questions in this application and any sketches,
data, or other supplementary matter attached to and made a part of this application, are honest and true
to the best of my knowledge and belief. | also authorize the staff of Lee County Community Development
to enter upon the property during normal working hours at their own risk for the purpose of investigating
and evaluating the request made through this application. (PLEASE contact applicant 24 hours prior to
entering property).

BABCOCK PROPERTY HOLDINGS, LLC,
a Delaware Limited Liability Company

By: Babcock Florida Company, a Florida Corporation, its managing member.

—Ap,

Signature of owner or owner-authorized agent . Date

( UL { a( ‘f") S \( " j K‘)Jf“ < q n “x

Typed or printed name

STATE OF FLORIDA)

COUNTY OF _(- [o17¢)
The fore/gomg instrument was certlf‘ ed and subscribed before me this | 5| day of V/U VAN N 2006
Inal €S VO e S ~F who is personally known to me or who has produced

as identification.

,//> /] .
/ ’

(SEAL) Signature of notary public | |
] // e (es¢ f'\ nn ] Ul ¢ o~

Pae.

i

$¥ P, THERESA ANNJURCA Printed name of notary public

a « MY COMMISSION # DDS35778
Reores EXPIRES: Apr.2,2010
(407) 398-0153 Florida Notary Service.com

s e
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AFFIDAVIT

l, Q/iuu {es U\) 1\)&.-\3‘»/4( , certify that | am the owner or authorized representative of the
property described herein, and that all answers to the questions in this application and any sketches,
data, or other supplementary matter attached to and made a part of this application, are honest and true

to the best of my knowledge and belief. | also authorize the staff of Lee County Community Development

to enter upon the property during normal working hours at their own risk for the purpose of investigatin
and evaluating the request made through this application. (PLEASE contact applicant 24 hours prior to
entering property). '

BABCOCK PROPERTY HOLDINGS, LLC,
a Delaware Limited Liability Company

By: Babcock Florida Company, a Florida Corporation, its managing member.

Signature of owner or owner-authorized agent . " Date

Oj\ﬁ( les . l)ﬂ Spnts

Typed or printed name

STATE OF FLORIDA )
COUNTYOF _(* LaC s 1€ )

—

=7 -
The foregoing instrument was certified and subscribed before me this I day of /\) oVt 'V‘b“l’" 2006 ,
by Q hoec 1t W) RLSanti who is personally known to me or who has produced
as identification.

I 7/‘”/"1}’@ e~ (/21/(.;,‘%_/;«) JAN( &=

(SEAL) _ Sighature of notary public (
] ~—The(eSe Ar\ N “\JJ{“ (A

A '0% THERESA ANNJURCA

fw « MY COMMISSION # DDS35778
&

% EXPIRES: Apr.2,2010

A
(43)%9&0153 Florida Notery Senvice.com

Printed name of notary public
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Babcock Mixed-Use District

I.2.b. Executed Authorization (IV.A.8.)




LETTER OF AUTHORIZATION

GUNSTER, YOAKLEY & STEWART, P.A., JOHNSON ENGINEERING, INC., DAVID
PLUMMER & ASSOCIATES, WILSON MILLER, INC., and FISHKIND AND
ASSOCIATES are hereby authorized to represent BABCOCK PROPERTY HOLDINGS,
LLC, a Delaware Limited Liability Company for local or state permit requests on property
identified by the attached list of parcel numbers.

Babcock Property Holdings, LLC,a Delaware
Limited Liability Company

By: Babcock Florida Company, a Florida
Corporation, its j\inan'lgmo member

By 1Bk

Name: Charles W. DeSanti

Title: President

Address: 17837 Murdock Circle

Port Charlotte, Florida 33948

Tele: (941) 235-6900

STATE OF FLORIDA
COUNTY OF CHARLOTTE

The foregoing instrument was acknowledged before me this / <f day of /\)5’\}(} '“f\b"“’\

2006, by ket les 0. DeSants who is personally known to me or had
produced as identification and who did (did not) take an oath.
%/uzm &_6(/ Ao /) o\ -
(SEAL) —Thef ¢~ Ana—Jurcoe

(Typed printed or starnped name of Notary)

W%, THERESA ANN JURCA

w MY COMMISSION # DD535778
‘%'r o S EXPIRES: Apr.2,2010

(407) 398-0153 Florida Notary Service.com

Exhibit PH-1.B.2.




BABCOCK / KITSON

LEE COUNTY STRAP (PARCEL) NUMBERS
(Boundary Approximate)

e———————————————— j
\ | | ‘
! ‘;
064326 | 054326 044320 | 034320 024326 014326
d |
‘B ]
074326 084326 0946 | 104326 | 114326 124326
NRVER RD 3 5 e sz l__
184326 174326 164326 154326 144326 134326

06-43-26-00-00001.0000 — Entire Section
20500 S.R. 31, North Fort Myers, FL 33903

05-43-26-00-00001.0000 — Entire Section
Access Undetermined, Alva, FL. 33920

04-43-26-00-00001.0000 — Entire Section
Access Undetermined, Alva, FL. 33920

03-43-26-00-00001.0000 — Entire Section
Access Undetermined, Alva, FL. 33920

02-43-26-00-00001.0000 — Minus southeastern border; parcel includes land within
STR 01-43-26.
Access Undetermined, Alva, FL. 33920

07-43-26-00-00001.0000 — Entire Section
19100 S.R. 31, North Fort Myers, FL. 33917

09-43-26-00-00001.0000 — Western half of section, Lot 1 of 2.
14251 N. River Road, Alva, FL. 33920
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BABCOCK MIXED USE DISTRICT

LEE COUNTY COMPREHENSIVE PLAN AMENDMENT
APPLICATION REQUESTS

The Babcock Mixed Use District (BMXD), as planned under the proposed amendment,
will consist of an integrated mixed use district. The BMXD is located in Sections 1 through 7
and the west one-half of Section 9, Township 43 South, Range 26 East, within the northeast of
Lee County, immediately south of the Charlotte County line, north of the Caloosahatchee River
and east of SR 31. The BMXD as proposed would become a new Future Land Use category in
the Lee County Comprehensive Plan, The Lee Plan.

The development area of the BMXD will cover approximately 4,157.2+ acres in the
southwest portion of the Babcock Ranch property. The BMXD will contain 1,630 residential
dwelling units and approximately 80,000 square feet of commercial space. These land uses will
be clustered into fully integrated mixed use districts of varying density and intensity. This will
enable the BMXD to preserve open space, protect environmentally sensitive areas, and prevent
urban sprawl.

A large-scale amendment to the Lee Plan will be necessary to create the BMXD as a new
Future Land Use category. The proposed amendment will create the framework required to

implement the development plan. The requested map and text amendments are as follows:

1. Map Amendment Requests:

a. Amendment to Map 1 (Page 1 of 5) Future Land Use Map of the Lee Plan to
create the BMXD as a new Future Land Use category. Refer to the amended Map
1 (Page 1 of 5) Future Land Use Map of the Lee Plan in Appendix 1.

b. Amendment to Map 1 (Page 2 of 5) Special Treatment Areas of the Lee Plan to
delineate the BMXD as a new Future Land Use category with specific Goals,
Objectives and Policies. Refer to the amended Map 1 (Page 2 of 5) Special
Treatment Areas of the Lee Plan in Appendix 2.

c. Amendment to Map 1 (Page 4 of 5) Special Treatment Areas of the Lee Plan to
establish the BMXD as a Privately Funded Infrastructure Overlay. Refer to the
amended Map 1 (Page 4 of 5) Special Treatment Areas of the Lee Plan in
Appendix 3.

d. Amendment to Map 3A4: Lee County 2020 Financially Feasible Highway Plan of
the Lee Plan, to incorporate transportation improvements within the BMXD
locality. Refer to the amended Map 3A: Lee County 2030 Financially Feasible
Highway Plan of the Lee Plan in Appendix 4.

Vol I Sec III, Application Requests Page 1 of 3 JOHN S {
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e Amendment to Map 3B: Future Functional Classification Map Unincorporated
Lee County and State/County Roads in Cities of the Lee Plan to incorporate
transportation improvements within the BMXD locality. Refer to Appendix 4.

B Amendment to Map 3C: 2020 Financially Feasible Transit Network of the Lee
Plan to incorporate transportation improvements within the BMXD locality. Refer
to Appendix 4.

g Amendment to Map 3D: Unincorporated Bikeways/Walkways Facilities Plan of
the Lee Plan to incorporate transportation improvements within the BMXD
locality. Refer to Appendix 4.

h. Amendment to Map 3H: Future Maintenance Responsibility of the Lee Plan to
incorporate transportation improvements within the BMXD locality. Refer to

Appendix 4.

i. Amendment to Map 3I: Public Transit Trip Generators of the Lee Plan to
incorporate BMXD as a future trip generator. Refer to Appendix 4.

j. Amendment to Map 3J: Evacuation Routes Lee County of the Lee Plan to
incorporate transportation improvements within the BMXD locality. Refer to
Appendix 4.

k. Amendment to Map 20: Contiguous Agricultural Parcels over 100 Acres in Non-

Urban Future Land Use Categories of the Lee Plan to remove the BMXD from
the inventory of Agricultural land and delineate it as a new Future Land Use
category. Refer to the amended Map 20: Contiguous Agricultural Parcels over
100 Acres in Non-Urban Future Land Use Categories of the Lee Plan Map in

Appendix 5.
2, Text Amendment Requests:
L Text amendment to the Alva Planning Community description within Chapter 1:

Lee County — A Vision for 2020 to accommodate development of the BMXD
within the Alva Planning Community.

m. Proposed text to create Policy 1.1.10 within Chapter II: Future Land Use element
of the Lee Plan to establish the BMXD as a new Future Land Use category.

n. Text amendment to Table 1(b) in reference to Policy 1.7.6: Planning
Communities Map and Acreage Allocation Table to authorize the allocation of
residential acreage required in the Alva Planning Community to accommodate the
density requested for the BMXD.
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0. Proposed text to establish Goal 23 within Chapter II: Future Land Use element of
the Lee Plan to ensure that the future development within the BMXD will be
compatible with the intended character of the proposed Future Land Use category.

p. Text amendment to the definition of the term “Density” in the Lee Plan Glossary
to allow for the density calculation for the BMXD to be consistent with the
methodology adopted in the Lee Plan to promote mixed-use development.
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BABCOCK MIXED USE DISTRICT

PROPOSED TEXTS, GOALS, OBJECTIVES AND POLICIES
AV.A.1)

L. Text amendment to the Alva Planning Community description within Chapter 1:
Lee County — A Vision for 2020 to accommodate development of the BMXD within
the Alva Planning Community.

Alva —

This Community is located in the northeast corner of the county and is focused around
the rural community of Alva. This Community roughly includes lands located in Sections 1
through 7 and the west one-half of Section 9, all being in Township 43 South, Range 26 East,
Lee County, Florida, immediately south of the Charlotte County line, north of the
Caloosahatchee River and east of S.R. 31. The majority of this area is designated as Rural, Open
Lands, or Density Reduction/Groundwater Resource. The lands surrounding the Alva “Center,”
which lie north and south of the Caloosahatchee River at the intersections of the Broadway (the
bridge at Alva) and S.R. 78 and S.R. 80, are designated as Urban Community. There are some
lands designated as Outlying Suburban within the Alva Planning Community, most of which are
located south of Bayshore Road west of S.R. 31. The Bayshore area has characteristics of both
the Alva and the North Fort Myers Community. The division between these communities was
drawn to reflect census geography. If this geography is altered, this community boundary should
also be reviewed. This area currently has a rural character similar to the rest of the Alva
Planning Community; however, its location/accessibility to I-75 may, in the future, render it
more closely related to the North Fort Myers Community.

While the Alva community does offer some commercial opportunities, residents satisfy
most of their commercial needs outside of this community in the more urbanized communities to
the west and south. Commercial and residential opportunities in Alva will be expanded through
the planning horizon of the Lee Plan with the development of the Babcock Ranch Mixed Use
District (BMXD). The BMXD will be an innovative, multi-use community located on a
4,157.23+ acre portion of the Babcock Ranch property in the Alva Planning Community, north
of the Caloosahatchee River and south of the Charlotte County line.

In the year 2020, the Alva community will remain largely rural/agricultural in nature with
over half of its total acreage being used for this purpose. The Alva Community will also strive to
protect its historic resources.

(Added by Ordinance No. 99-15)
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m. Proposed text to create Policy 1.1.10 within Chapter II: Future Land Use element of
the Lee Plan to establish the BMXD as a new Future Land Use category.

POLICY 1.1.10: The Babcock Mixed Use District (BMXD) land use category will be
located in Sections 1 through 7 and the west one-half of Section 9, all being in Township
43 South, Range 26 East, Lee County, Florida, immediately south of the Charlotte
County line, north of the Caloosahatchee River and east of S.R. 31. The total land area of
the BMXD is 4,157.2+ acres. The BMXD will consist of an integrated mixed use
district, extending across the Lee County and Charlotte County boundaries. The BMXD
shall be located in the Alva Planning Community and the southwest portion of the
Babcock Ranch property.

The BMXD will be a model of place sensitive planning that incorporates
sustainable design principles while maintaining equilibrium with the natural environment.
The BMXD will feature a mix of residential, commercial, civic, educational, institutional,
open space and recreational land uses. These uses will be planned to preserve
environmentally sensitive lands and/or natural resource areas. The natural resource and
other open space areas will shape urban form and demarcate development boundaries for
the BMXD by surrounding and defining the Town Center, Village and Hamlets. A multi-
modal transportation system consisting of pedestrian, bicycle, and/or alternative vehicle
accessways located within streets, greenways and open space will provide integration and
connectivity within the BMXD.

A well-planned, mixed-use community is envisioned for the BMXD through the
employment of the following planning principles: Traditional Neighborhood Design
(TND), Crime Prevention through Environmental Design (CPTED), and Smart Growth
initiatives. The BMXD will consist of a Town Center, Village and Hamlets, each
developed in descending hierarchical intensity. The most intense development will occur
in the Town Center. This development area will meet the cultural, shopping,
employment and civic needs of residents of the BMXD, as well as support the
surrounding area outside of the district. Commercial uses located within the Town
Center will be accessible to the adjacent Village and designed to provide for safe
pedestrian environment and access. Residential neighborhoods within the Town Center,
Village and Hamlets will offer a wide-range of energy-efficient housing types, materials
and practices, which will cater to an array of economic levels and age groups, including
permanent and seasonal residents.

Development parameters for the BMXD are proposed at 1,630 dwelling units (du)
and up to 80,000 square feet of non-residential space. Non-residential space will include
commercial, office, and retail but does not include schools, the square footage for which
will be additional. Residential density within the Town Center will range from six (6) to
twenty-four (24) du/acre and not exceed 40 du/net acre within any development area.
The gross density in the Village and Hamlets will range from 1 to 3 du/acre and not
exceed 16 du/net acre within any development area.

Terms and conditions for development within the BMXD have been established
under the proposed Goal 23 of the Lee Plan.

ENGINEERING
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o. Proposed text to establish Goal 23 within Chapter II: Future Land Use element of
the Lee Plan to ensure that the future development within the BMXD will be
compatible with the intended character of the proposed Future Land Use category.

GOAL 23: BABCOCK MIXED USE DISTRICT (BMXD)

To provide a balance between the developing community and the environmentally sensitive areas
through innovative strategies that will demarcate environmentally sensitive areas as a resource
and restrict development from encroaching into these areas; to develop distinct community
characteristics and a “sense of place;” to establish policies on aesthetic and community
characteristics requirements; and, to promote walkability and connectivity through an overlay of
a multi-transportation system and network (pedestrian, bicycle, and/or alternative vehicle
access).

The Babcock Mixed Use District (BMXD), established as a Future Land Use category under
Policy 1.1.10 of the Lee Plan, shall be located in Sections 1 through 7 and the west one-half of
Section 9, all being in Township 43 South, Range 26 East, Lee County, Florida, immediately
south of the Charlotte County line, north of the Caloosahatchee River and east of S.R. 31. The
BMXD shall be located in the Alva Planning Community and the southwest portion of the
Babcock Ranch property.

Development parameters for the BMXD shall be for 1,630 dwelling units (du) and up to 80,000
square feet of non-residential space. Acreage allocations for residential and non-residential land
use in the BMXD shall be reflected under Policy 1.7.6: Planning Communities Map and Acreage
Allocation Table. These allocations shall be authorized in the 2030 update to the Acreage
Allocation Table, thereby adopting the acreage required in the Alva Planning Community to
accommodate the residential units for the BMXD. Non-residential space shall include
commercial, office, retail and public space but does not include schools, the square footage for
which will be additional. Residential density within the Town Center shall range from six (6) to
twenty-four (24) du/acre and shall not exceed 40 du/net acre within any development area. The
gross density in the Village and Hamlets will range from 3 to 16 du/acre and not exceed 32
du/net acre within any development area.

The BMXD shall provide for an integrated mix of uses in vertical and horizontal configuration; a
variety of housing types; prominently located public spaces, civic buildings and open space that
includes parks, plazas and squares; and promote walkability through an interconnected network
of streets, greenways and trails that shall serve both as functional and aesthetic connections
between buildings, people and open spaces.

Objective 23.1: COMMUNITY CHARACTER: The applicant shall draft and submit
regulations and policies during the planned development rezoning process that shape the
character of the BMXD into an integrated mixed-use community that respects the
intrinsic natural values and functions of the land. Properties within the BMXD shall be
developed in a manner that is safe, attractive, and fosters a strong sense of place.
Compact development shall be encouraged where appropriate, while preventing urban
sprawl and destruction of habitat.

Volume I, Section 3.a.2) Page 4 of 15
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Policy 23.1.1: In creating a well-planned, mixed-use community, the BMXD shall
utilize the following planning principles: Traditional Neighborhood Design
(TND), Crime Prevention Through Environmental Design (CPTED), and Smart
Growth initiatives. CPTED principles shall be used as a guide for designing the
BMXD, including but not limited to site design, buildings, street design, signs,
landscaping and parking.

Policy 23.1.2: The BMXD shall guide development into a series of clearly
defined and distinct areas all based on a hierarchy of development types utilizing
residential neighborhoods as the basic development unit. The primary
development areas within the BMXD shall be the Town Center, Village and
Hamlets. The components of these areas are described as follows:

a) Town Center: The Town Center, which includes the main employment
shopping and cultural activities of the BMXD, shall serve as a gateway
into the BMXD and serve as a benchmark for compact community
planning. It is the most dense and diverse zone, with a full range of mixed
uses within walking distance. The general development strategy for the
BMXD, where applicable, shall be based on Traditional Neighborhood
Development (TND) principles and contain a center that includes a public
space and commercial enterprise, an identifiable edge of dwelling units
with an estimated five-minute walk from the center. The Town Center
shall be a primary pedestrian zone with the majority of buildings
positioned near the right-of-way for accessibility. At the Town Center
entries, shopping and entertainment areas shall be set back 100 feet from
the ultimate road right of way of S.R. 31. For the remainder of the Town
Center, the shopping and entertainment areas shall be set back 250 feet
from the ultimate road right of way of S.R. 31. Upper level residential
units or office space shall be encouraged with ground level retail, office,
or other similar business activity to promote horizontal diversity. Wide
sidewalks shall be shaded through streetscape planting, awnings and other
architectural elements. Off street parking shall be provided on street with
the majority of parking in the rear of buildings, and/or within parking
structures. The Town Center may also feature indoor and outdoor
gathering places such as but not limited to public libraries, recreation
center, plazas, parks and squares to accommodate civic activities. Uses
shall include but not be limited to agricultural, commercial, retail, office,
civic, education, institutional, nurseries, essential services, public and
private utilities, residential (including workforce housing) and home
occupations.

b) Village: The Village shall be comprised of residential neighborhoods and
surrounded by greenways and/or other natural and manmade features that
provide for transition areas. Residential neighborhoods shall provide for a
wide-range of energy-efficient housing types, materials and practices

ENGINEERING



consisting of single-family and multi-family dwelling units and
neighborhood parks that will cater to a wide range of economic levels and
age groups, including permanent, as well as seasonal residents.
Neighborhoods shall be integrated and connected to each other, with no
more than 10% of the entire dwelling unit count in the BMXD being
within a gated community. Uses within the Village shall include
residential, RV park (allowable by Special Exception only), open storage
area for mobile homes and recreational equipment (allowable by Special
Exception only), home occupations, civic, institutional, parks, schools,
churches, and accessory uses.

Hamlets: Hamlets shall be rural residential areas with primarily single-
family housing, and may include farmsteads or co-op farming, agriculture,
eco-tourism, equestrian, recreation uses and parks, golf courses, research
and education facilities, essential services, public and private utilities,
civic and institutional uses and limited range of convenience-oriented
goods and services. The shopping and entertainment areas in the Hamlets
shall be located within the interior portion of these areas. Traditional
neighborhood design and conventional housing types shall appeal to a
broad range of buyers. Neighborhoods shall be integrated and connected
to each other, with no more than 10% of total dwelling units being in
gated communities. Integration and connection shall be achieved by
pedestrian, bicycle, and/or alternative vehicle access ways located within
streets, greenways and open space. Hamlets shall be surrounded by
Greenways and other natural and manmade features that provide for
transition areas.

Policy 23.1.3: Development within the BMXD shall require at a minimum the
following design features:

a)

b)

Clustered and compact smart growth neighborhoods, discouraging urban
sprawl and building a sense of place and community;

A functional balance between residential and non-residential land uses by
encouraging a mix of land uses with varying intensity and density within
the center of the Town Center, Village and Hamlet. The provision of civic
meeting spaces and uses within will promote public interaction and the
creation of a sense of identity;

Commercial development within the BMXD shall be phased with
residential development according to the requirements of the Lee County
BMXD amendments and shall be subject to design standards as
established through the land development regulations and other
implementing regulations;

Volume I, Section 3.a.2)
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d) Attention to the creation of micro-climatic conditions, which will
encourage walkability, shall include but not be limited to small functional
public open spaces, shaded paths, tree-lined streets, shaded structures,
rest-areas and other forms of architectural elements to encourage
pedestrian movements, allow for rest areas and add visual interest;

e) Residential and non-residential development shall be linked by streets,
sidewalks, and in some cases by separate systems of pedestrian, bike,
and/or golf cart paths. Sidewalks shall be required on all streets, which
may be separated from the roadway by a landscaped or natural area

¥, A school and other public and civic spaces, to the extent applicable, shall
be an integral part of the Town Center and Hamlet and shall be connected
by local streets, pedestrian and bicycle facilities, provided that such local
streets provide adequate access as is needed by the School District. A 30-
acre site will be contributed to the School District of Lee County for use as
a school. The acreage of this site would support development of a
hurricane shelter.

2) Use of commercially reasonable efforts to attain Green Development
Certification and encouragement of builders within the community to
adhere to the green building standards for community design set forth in
Version 4 of the Florida Green Building Coalition guidelines for green
development shall be utilized.

Objective 23.2: TRANSPORTATION: Transportation within the BMXD shall be
planned and coordinated to create a mix of transportation options and a safe pedestrian
environment.

Policy 23.2.1: A cohesive transportation system that includes supportive land use
and development is to be applied within the BMXD. This shall include the
coordination of land uses and transportation networks such as bicycle, pedestrian,
road, personal transportation (such as Electric Urban Vehicles (EUV)) including
other low emissions forms of transportation, Segways and transit facilities.
Connectivity between these multimodal approaches is necessary to an effective
transportation system.

Policy 23.2.2: Transportation planning shall also include consideration of mass
transit (including planning for future corridors) as an integrated component in the
planning and design process for the BMXD and will be designed for connectivity
to larger regional systems, both present and planned. Where relevant within the
BMXD, transit friendly design features such as the integration of horizontal and
vertical mixed uses with higher densities and intensities near commercial centers
shall be encouraged.
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Policy 23.2.3: Streets located within neighborhoods shall be properly scaled to
the neighborhood. On-street parking shall be allowed on local streets and within
the Town Center, Villages and Village Centers. On-street parking shall be
designed to promote traffic calming, pedestrian use, and shopping convenience.
Such streets will have slower speeds, and will be compatible with a mix of
residential, commercial and retail uses.

Policy 23.2.4: The roadways between the Town Center, Village and Hamlets
shall be designed as parkways so that there are no cross sections, other than
limited across driveways, for vehicular traffic in the areas between the designated
Town Center, Village or Hamlets respectively. The applicant shall pursue through
the DRI process the creation of a new expressway connecting I-75 with the
BMXD with minimal additional intersections and/or exits so that traffic exciting
to 1-75 from the BMXD can do so with minimal impacts. This design shall be
subject to the rules and regulations of Lee County, Charlotte County and the
Florida Department of Transportation.

Policy 23.2.5: For those portions of Babcock Ranch along S.R. 31 and C.R. 78
(North River Road) a buffer shall be created between the ultimate road right of
way and any development of at least 250 feet except for at the Town Center
entries; the shopping and entertainment areas shall be set back a minimum of 100
feet to form the ultimate road right of S.R. 31.

Objective 23.3: TRANSPORTATION CONCURRENCY MANAGEMENT:
Provision of transportation facilities needed to serve the BMXD shall be planned and
constructed in a timely and coordinated manner.

Policy 23.3.1: Notwithstanding Goal 3: Privately Funded Infrastructure of the Lee
Plan, the County shall encourage a variety of financing tools and strategies to
fund capital improvement programs serving the BMXD, such as Community
Development Districts (CDD), Independent Special Districts, Business
Improvement Districts (BID), Educational Facilities Benefit Districts and other
viable financing strategies to fund infrastructure improvements and achieve fiscal
neutrality. “Fiscal neutrality” shall mean not creating a negative fiscal impact on
the County. Fiscal impact shall be determined through the Fiscal Impact Analysis
Model (“FIAM”) or other methodology acceptable to the Florida Department of
Community Affairs for demonstrating that the County’s Comprehensive Plan and
the Capital Improvement Element of the Plan are financially feasible as required
by Section 163.3164(32), Florida Statutes.

Policy 23.3.2: Transportation infrastructure to serve the BMXD shall be in place
at the time the initial phase or increment of development occurs or funded through
an appropriate capital improvements program and scheduled to be in place within
three years from the issuance of building permits for the individual phase or
increment of development approval. The Capital Improvements Plan shall
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are hereby amended to include those road improvements identified in the BMXD
Capital Improvements Plan, along with the developer’s commitment to financial
feasibility as established through an enforceable Development Agreement or
Interlocal Agreement. The BMXD Capital Improvements Plan is subject to
adjustment through the DRI, State and Federal permitting processes to the extent
such adjustment meets the BMXD Objectives and Policies.

Policy 23.3.4: The Lee County transportation planning maps as set forth below
are hereby amended to reflect the transportation improvements to serve the

BMXD:
° Map 3A: Lee County 2030 Financially Feasible Highway Plan
° Map 3B: Future Functional Classification Map Unincorporated Lee

County and State/County Roads in Cities

Map 3C: 2020 Financially Feasible Transit Network

Map 3D: Unincorporated Bikeways/Walkways Facilities Plan
Map 3H: Future Maintenance Responsibility

Map 3I: Public Transit Trip Generators

Map 3J: Evacuation Routes Lee County

Objective 23.4: NATURAL RESOURCES: The BMXD shall provide an alternative to
scattered, low-density single-use residential development with sprawl limiting
characteristics that will preserve open space, natural beauty and critical environmental
areas that contribute positively to the quality of life for the residents. A regional systems
approach to environmental planning and design shall be incorporated as an integrated
element within the BMXD.

Policy 23.4.1: A minimum of thirty-five (35%) percent of the gross acreage of the
BMXD shall be designated as open space. The open space areas, which will
include greenways, landscaping, natural resource areas, parks and lakes, shall
shape the adjacent urban form and demarcate development boundaries by
surrounding and defining the Town Center, Village and Hamlets. Distinctive
“edges” between the man-made environment and natural areas shall be created.

Policy 23.4.2: In addition to protecting critical ecological areas and linkages that
will serve as a managed network of environmentally sensitive areas, the natural
resource areas shall also contribute to greenways, trails and parks, and serve to
define broad planning areas and construction of infrastructure and development.
An Environmental Assessment that is sensitive to both the preservation of the
most viable natural resources (watersheds, basins, streams, water bodies,
floodplains and wetlands; groundwater resources; aquifer recharge areas and
proposed wellfield areas; listed species and their habitat; vegetative communities
and soils, geological features and topography) shall be used as the basis for
identifying and mapping a cohesive network of environmentally sensitive lands,
which will surround and define the Village and Town Center. These
environmentally sensitive lands shall be designated and mapped and designed to
provide a transition from those areas to human uses.
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Policy 23.4.3: The Primary Greenways Plan for the BMXD has been categorized
based on level of public use and natural resource protection, and will be adjusted
through the DRI, state and federal permitting processes. Compatible land
management activities may be conducted in all of these Greenways, including but
not limited to, ecological burning, ecosystem restoration and hydrologic
restoration. All uses shall be designed to avoid and then minimize impacts to
native vegetation, flowways and wetlands. The two greenways categories which
extend into the BMXD are Active Greenway and Passive Greenway. They are
described as follows:

a) Active Greenways shall be located in close proximity to the Town Center
and Village and provide passive and active recreational opportunities, with
the potential for ADA accessibility. Such recreational activities may
include neighborhood parks, picnic areas and playgrounds, camping,
equestrian use with support facilities, hiking trails, boardwalks and
observation decks, paved trails, active parks with ball fields (including
restrooms and concession facilities), and similar uses. Other allowable
uses may include nurseries, low-intensity agriculture, silviculture as a land
management tool, transportation and utility crossings, stormwater
management, habitat restoration and other similar uses.

b) Passive Greenways shall be located in close proximity to the Village and
Hamlets and provide passive recreational opportunities, with the potential
for ADA accessibility. Uses within Passive Greenways shall have fewer
impacts than uses within Active Greenways. Such recreational uses to be
accommodated include neighborhood parks, picnic areas and playgrounds,
primitive camping, equestrian use, hiking trails, boardwalks and
observation decks, limited paved trails and similar uses. Other allowable
uses may include silviculture as a land management tool, transportation
and utility crossings, stormwater management, habitat restoration and
other similar uses.

Policy 23.4.4: The design of on-site open areas shall where applicable be
enhanced habitat for small mammals and wading birds. The design of
development areas and plantings shall, where applicable, enhance habitat for
indigenous animal species.

Objective 23.5: WATER RESOURCE: To manage and protect the natural and
historical hydrologic systems as a regional systems approach to an integrated and
coherent development plan within the BMXD.

Policy 23.5.1: A master drainage plan indicating existing, to be restored or
created primary flowways, shall be planned within the BMXD. The primary
flowways will connect surface water management lakes and on-site wetlands, but
only if wetland seasonal hydroperiods will remain consistent with pre-
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development conditions. Road crossings may be constructed across and through
primary flowways, as long as the hydrological integrity of the flowways is
maintained through the crossings. The master drainage plan shall be designed to
meet Class III water quality standards and maintain off-site flows at pre-
development levels.

Policy 23.5.2: A surface water management system that incorporates the
functions of the natural on-site system, including seasonal hydroperiods, (surficial
aquifer/water table elevations), continuity of conveyance systems and water
quality shall be required, in accordance with State and Federal permitting
requirements, as the Primary Drainage Plan. The water management plan will
provide treatment in a created system prior to discharge to the natural system.
Man made ponds, lakes and/or drainage features shall be designed (size, depth,
etc.) and located (setbacks from wetlands, etc.) so as to maintain water levels,
quality and hydroperiods for native aquatic vegetation and wildlife, to the extent
possible. Storm water treatment ponds shall be shaped to reflect natural lakes and
have planted littoral areas. The surface water management system shall be
designed with best management practices (BMPs) as necessary to meet the state
water quality standards.

Policy 23.5.3: Historic flow-ways or conveyances shall be restored within
Greenways to the extent practicable, where flow-ways have been constricted or
otherwise impeded by past activities, or where additional land is needed to
enhance wildlife corridors. Historic flows may also be restored within developing
areas through the surface water management system design and permitting
process. The conveyances shown in the western portion of the BMXD may be
modified to provide an equivalent conveyance. Water management treatment
shall be done outside the historic conveyances. The master drainage plan shall be
designed to meet Class III water quality standards and maintain off-site flows at
pre-development levels of nutrients. The runoff should be limited to the permitted
allowable discharge rates from the developed areas. Further, the surface water
management system for the BMXD will be designed, permitted and constructed to
assist in the MFL recovery program of the South Florida Water Management
District, and the system will not lessen any contributions of water to the
Caloosahatchee River during low flow periods.

Policy 23.5.4: Protection of the Caloosahatchee River shall be made by limiting
impact of the BMXD. The applicant agrees that: (a) Fertilization will not be
permitted during the summer raining season except in response to special
fertilization needs, including but not limited to grow-in or establishment of sod
and new plant material establishment, (b) Controlled release fertilizers, or non-
chemical water soluble foliar applied fertilizers, shall be required for all
established lawns, landscaped areas and golf course fairways and rough.

Policy 23.5.5: All pesticide use shall be as a last resort. The applicant shall
include a phased approach to mosquito control within the community.
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Policy 23.5.6: All homes and businesses shall include low flow showers, faucets
and toilets to minimize use of water.

Policy 23.5.7: The use of native plants or other approved plant materials, with
emphasis on drought tolerant species, shall be used to minimize the amount of turf
grass within lawns and common areas, with the understanding that the applicant
shall identify plant materials that could be used for landscaping using minimal
water.

Objective 23.6: COMMUNITY FACILITIES AND SERVICES: The BMXD shall be
served with state of the art utility infrastructure.

Policy 23.6.1: All project utilities shall be underground.

Policy 23.6.2: Infrastructure shall be developed within the BMXD to support
voice, video, data and security network systems, where feasible.

Policy 23.6.3: Town and Country Utility Company, an affiliate of the applicant,
or as otherwise designated by the applicant, shall design, permit, and construct a
water, wastewater, and reclaimed water utility infrastructure (including water
supply, treatment, storage, distribution, collection, and disposal capacity) to
support the potable water, sanitary sewer, and irrigation needs of the BMXD at
full buildout and in accordance with the level of service established by the
County’s comprehensive plan, as amended from time to time. This infrastructure
shall be built to County standards, and as-built drawings shall be provided to the
County. The county may conduct periodic inspections (the nature and frequency
of which are to be determined by County) both during and after construction to
ensure that the infrastructure is being properly constructed, operated, and
maintained. It is recognized by the parties that said infrastructure may be
constructed in phases commensurate with the creation of demand by the
Development.

Policy 23.6.4: The BMXD shall be served with all necessary facilities and
services in a manner that is fiscally neutral to the County. Community
Development Districts (CDD), Independent Special Districts, Business
Improvement Districts (BID), Educational Facilities Benefit District and other
viable financing tools may be utilized to meet this requirement, subject to
applicable approvals.

Policy 23.6.5: The applicant shall design and implement a reuse water system
(reuse water is defined as treated water from the wastewater treatment facility) to
cover all master development within the BMXD. This system will include using
reuse water to irrigate public rights-of-way, businesses, landscaping and golf
courses, provided that 1) sufficient volume and quality of reuse water is available

Volume I, Section 3.a.2) Page 12 of 15 JOHN S(ﬁN

ENGINEERING



and 2) use of other water sources, including potable water, shall be permitted for
limited application, such as periodic “flushing” of greens.

Policy 23.6.6: Concurrent with developmental approvals, the applicant shall
provide tertiary treatment of the permanent wastewater treatment system serving
the BMXD to remove phosphorus, nitrogen and biological contaminants from the
wastewater treatment system. The tertiary treatment will complement the use of
reuse water with the specific chemical composition of such treated water to be
determined through the permitting process.

Policy 23.6.7: The applicant shall include a comprehensive recycling program for
the BMXD, including making available land providing funding for a 3,000 square
foot recycling facility to be under the control of Lee County, any CDD or
independent special district that may be created for the BMXD.

Policy 23.6.8: A Stormwater treatment system shall be developed that will feature
the use of natural systems either through preservation, restoration, or other
integrative strategies and avoid the more energy-intensive approaches.

Objective 23.7: WORKFORCE HOUSING: The BMXD shall contain a wide range
of homes affordable to an array of income groups to achieve social diversity and reduce
external transportation trips.

Policy 23.7.1: Provide a diversity of housing types to enable citizens from a wide
range of economic levels and age groups within the BMXD. This would include
the provision of workforce housing at a level of 10% of the total number of
residential housing units built within the BMXD. At least ten percent (10%) of the
residential units in each phase of the project shall include workforce housing. If a
particular phase includes more than ten percent (10%) of workforce housing, then
the ten percent (10%) minimum of each subsequent phase shall be reduced
proportionately. In no event shall more than a cumulative total of ten percent
(10%) of the total number of housing units built in the project be required to be
workforce housing. Sites for such housing shall include, where practical, sites
adjacent to sites for public purposes, such as schools, as shown on the BMXD
Master Plan.

Policy 23.7.2: Explore Community Land Trusts (CLTs) as a viable option for the
creation and long-term maintenance of workforce housing. The establishment of a
CLT within the BMXD shall be evaluated during the review and processing of the
DRI as a solution for workforce housing within the BMXD.

Objective 23.8: PUBLIC PARTICIPATION: The BMXD Master Plan community
characteristics and concepts were created through a collaborative community visioning
and design process. The goal of the community visioning and design process was to
harness the thoughts and interests of stakeholders and interested parties and to create an
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integrated community that fosters civic life, walkability, human interaction, economic
health, sustainability, and preservation of the natural environment.

Policy 23.8.1: The Master Plan was prepared based on the best available data and
information available at the time. More detailed data and information shall be
collected in support of the detailed design, DRI and permitting processes. The
Conceptual Master Plan will guide the preparation of the DRI Master Plan, but
shall not be construed as the DRI Master Plan. Upon its adoption as a result of the
DRI process, the DRI Master Plan will serve as the official Master Plan for the
BMXD development.

Policy 23.8.2: The applicant shall not request any future increases in density
above the proposed levels. The applicant shall not sell density to off-site
landowners and shall not sell, convey or transfer any density off-site.

Objective 23.9: INTERGOVERNMENTAL COORDINATION: Development within
the BMXD shall be coordinated by Lee County with Charlotte County to ensure that the
impacts of the BMXD and the Charlotte County portion are mitigated and coordinated in
accordance with the Lee and Charlotte County Comprehensive Plans.

Policy 23.9.1: The applicant and Lee County shall adhere to the terms and
conditions of the Babcock Ranch Community Road Planning Agreement, entered
into with Lee County, to allow such improvements as may be needed in
implementing the plan as a cohesive integrated plan and mitigate its impacts.

Objective 23.10: COMMUNITY EDUCATION: The applicant shall create an
education program for homeowners, business owners and visitors to explain the need for
the unique relationship between the Babcock Ranch Preserve and the BMXD.

Policy 23.10.1: The Education Program shall describe the need for the lower
night time speed limits, the endangered species present on the Babcock Ranch
Preserve, the recycling program, the benefits of limited pesticide use and the
importance of using native plants. These education efforts shall include
information kiosks, workshops and printed material for the BMXD.
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p. Text amendment to the definition of the term “Density” in the Lee Plan Glossary to
allow for the density calculation for the BMXD to be consistent with the
methodology adopted in the Lee Plan to promote mixed-use development.

DENSITY:

The number of residential dwelling or housing units per gross acre (du/acre). Densities
specified in this plan are gross residential densities. For the purpose of calculating gross
residential density, the total acreage of a development includes those lands to be used for
residential uses, and includes land within the development proposed to be used for streets and
street rights of way, utility rights-of-way, public and private parks, recreation and open space,
schools, community centers, and facilities such as police, fire and emergency services, sewage
and water, drainage, and existing man-made waterbodies contained within the residential
development. Lands for commercial, office, industrial uses, natural water bodies, and other non-
residential uses must not be included. Within the Caloosahatchee Shores community in the areas
identified by Policy 21.4.2, and the Babcock Mixed Use District established under Policy 1.1.10
and Goal 23, commercial development that includes commercial and residential uses within the
same project or the same building do not have to exclude the commercial lands from the density
calculation. For true mixed use developments located on the mainland areas of the County, the
density lost to commercial, office and industrial acreage can be regained through the utilization
of TDRs that are either created from Greater Pine Island Costal Rural future land use category or
previously created TDRs. True mixed use developments must be primarily multi-use structures
as defined in this Glossary as a mixed use building. (Amended by Ordinance No. 98-09, 00-22,
03-21, 05-21)
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BABCOCK MIXED USE DISTRICT
SURROUNDING LAND USES - LEE COUNTY

I\g;p Owner Site Address Existing Uses

1. | PRI-Car 20941 SR 31, N. Fort Myers Grazing Land Class V

2, Hermann B. Stein 20501 SR 31, N. Fort Myers Grazing Land Class V

3. L. E. & Barbara C. Puckett 20231 SR 31, N. Fort Myers Single Family Residential
4. | L. E. & Barbara C. Puckett 20211 SR 31, N. Fort Myers Ornamentals, Misc. AG

5. | Osmar P. Garcia 11901 Fox Hill Road, N. Fort Myers Single Family Residential

6. | Robert A. & Allyson J. Pohle 11940 Fox Hill Road, N. Fort Myers Mobile Home

7. | Zevin Trust 20031 SR 31, N. Fort Myers Vacant Residential

8. | Gulfcoast Girl Scout Council 19931 SR 31, N. Fort Myers Clubs/Lodges/Union Halls

9. | Jesse O. Burkett Jr. 19731 SR 31, N. Fort Myers Single Family Residential
10. | Robert A. & Sylvia J. Vater 19671 SR 31, N. Fort Myers Dairies, Feed lots

11. | Robert A. & Sylvia J. Vater 19651 SR 31, N. Fort Myers Dairies, Feed lots

12. | William Mackeeman et. al. 19621 SR 31, N. Fort Myers Vacant Residential

13. | Shirley Rachel Johnson Trust 11901 Shirley Lane, N. Fort Myers Single Family Residential
14. | BMAQ, LLC 19451 SR 31, N. Fort Myers Supermarkets

15. | Connie R. Ricci 19411 SR 31, N. Fort Myers Single Family Residential
16. gﬁ;ﬁi:l é{iﬁi‘“’yyfonald Shain, & | 19381 SR 31, N. Fort Myers Single Family Residential
17. | Samuel B. & Freida L. Bennett 19321 SR 31, N. Fort Myers Single Family Residential
18. | Kurt A. Adrian & Doreen M. Lupori | 11881 Ruden Road, N. Fort Myers Vacant Residential

19. | Dennis & Debra Vanroekel 11880 Ruden Road, N. Fort Myers Grazing Land Class I

20. | Jacqueline Opshal 19151 SR 31, N. Fort Myers Vacant Commercial

21. | Merit Petroleum & Kuntry Kubbard | 18981 Old Bayshore Road, N. Fort Myers | Supermarkets

22. | Anthony J. Williamitis 18971 SR 31, N. Fort Myers Open Storage

23. | Katherine Kreinbrink 12100 North River Road, Alva Grazing Land Class IT

24. | Michael L & Tracy C Greenwell 12250 North River Road, Alva Grazing Land Class I

25. | Talon Ventures, LLC 12850 North River Road, Alva Orchad Groves, Citrus, etc.
26. | Gladys Cleo Miller Trust 13230 North River Road, Alva Grazing Land Class III
27. | Joan C. & David Beall 19100 Thunderbird Drive, Alva Single Family Residential
28. | Ioannis & Karen P. Kalouris 19171 Turkey Run Lane, Alva Single Family Residential
29. | Joseph G. & Bonnie K. Fury 19321 Turkey Run Lane, Alva Single Family Residential
30. | Debbie L. & William R. Taylor 19420 Turkey Run Lane, Alva Single Family Residential
31. | Suzanne Armeda Trust Access Undetermined Grazing Land Class I

32. | Nick Armeda Trust 19550 Armeda Road, Alva Grazing Land Class IT

33. | Suzanne Armeda Trust Access Undetermined Grazing Land Class III
34. | Ronald & Melody K. Fewster 18990 Serenoa Court, Alva Single Family Residential
35. | Mary Ellen Povia 14500 North River Road, Alva Grazing Land Class I

36. év?l?ﬁg;iafsﬁscﬁctgﬁ?%LIéLc & | 14751 North River Road, Alva Grazing Land Cliiss'V

37. %Eﬁgiafsﬁfﬁﬁ?a%m = Access Undetermined Grazing Land Class V

38. %ﬁﬁgﬁ?{:ggﬁ;ﬁiﬁ?ﬁg&c & Access Undetermined Grazing Land Class V
39. ?V]i)llla-ﬁgiafsﬁzgﬁﬁﬁ?%L%Lc & Access Undetermined Grazing Land Class V
40. | Babcock Florida Company Access Undetermined Grazing Land Class V
41. | Babcock Florida Company Access Undetermined Grazing Land Class V
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+ + + + + + + + + LEGEND
1 1° 13 8 " 18 SPECIAL FLOOD HAZARD AREAS (SFHAs) SUBJECT TO
N INUNDATION BY THE 1% ANNUAL CHANCE FLOOD
ZONE A Charlotte County The 1% annual chance flood (100-year flood), also known as the base flood, Is the flood
Unincorporated Areas that has a 1% chance of bein equa!ed or exceeded in any given year. The Special
120061 2 Flood Hazard Area Is the area s ject to floodin y the 1% annual chance flood. Areas
ol Speoal Flood Hazard Include ones A, AE, , AO, AR, A99, V, and VE. The Base
. + + + The Babcock Ranch Preserve | + T Fload s the of the 1 ‘anfual chance 1
h . ' ZONE A No Base Flood Elevations determined.
Sta—te OfI lorlda— _GB"‘ ZONE AE Base Flood Elevations determined.
ZONE AH Flood depths of 1to 3 feet (usually areas of ponding); Base Flood
Elevations determined.
2 ZONE AO Flood depths of 1to 3 feet (usually sheet flow on sloping terraln);
2 » 2 2 average J’ep!hs determined. For areas of alluvial fan flooding, veloclties
«u +H =+ + + + + + also determined.
ZONE AR S ecial Flood Hazard Area formerly protected from the 1% annual
chance flood by a flood control system that was subsequently
decertified. Zone AR indicates that rh;a ormir flood comroll em s
0 2500 5000 :reelgtge:ﬁso(gred to provide protection from the 1% annual chance or
- ZONE A99  Area to be protected from 1% annual chance flood by a Federal
SC_eLE IN FEET flood prolecﬂo'; system under construction; no Base Flood Elevations
" 2 i + + + + + + + + determined.
ZONE V Coastal flood zone with velocity hazard (wave action); no Base Flood
Un?g;lon:agodmgeas G Elevatlons determined. ¥ ’
?200061 7 ) 26 2% 30 23 23 ZONE VE g;a::a"lﬂfrl'o;‘)’d zone with velocity hazard (wave action); Base Flood Elevations
000K & BAGH RO . . _
— Babcock Ranch Overlay District 777 FLOODWAY AREAS IN ZONE AE
+ -
+ 4+ meesuno | T + + BROD + * * The floodway Is the channel of a stream plus any adjacent floodplain areas that must be
kept free of enm?mﬁnl{:}dwhl?ga’:sthe 195 annual chance flood can be caried without
| increases In flo el
e OTHER FLOOD AREAS
ZONE D
g ZONE X Ar:has of O.Z%d a;\mnualfclhanc; ﬂo;x;, areas of';l')d(, ?nnual d\anlce ﬂ?‘od
with average depths of less than 1 foot or with dralnage areas less than
S + + + + + 2] 1 fle; and tected by levees from 1 ual ch
'_O__ + %+ + 36 + '!'3’4 + - . - 5 = ﬂosggare mile; areas prol y levees from 1% annual chance
- ZONE D
| OTHER AREAS
© \ wj Areas determined to be outside the 0.2% annual chance floodplain.
[=3 -] & 8(R i, e
8 a 2 1 2s & 3 CHARLOTTE COUNTY & |e Ta2E Areas In which flood hazards are undetermined, but possible.
— —_— = == M = - , et e — - —_— = - — e e
: + + + + + F T = T
g COASTAL BARRIER RESOURCES SYSTEM (CBRS) AREAS
See * note below
3 Bab
3 abcock Mlxed Use DlStI‘l f :
or explanation of Th OTHERWISE PROTECTED AREAS (OPAs)
z e Babcock Ranch Preserve
o hatched area L CBRS areas and OPAs sre normelly located within or adjacent to Special Flood Hazard Areas.
=
ee County + sodolain bound
T + + + + + + e + , + + + + ty _— .
5y ik - /. ——— Floodway boundary
o -D E A N - p : . .
&= D — g ////// . - Zone D boundary
Ul) L // ©0000000000000080000 CBRS and OPA boundary
= -
5 . Boundary dividing Special Flood Hazard Areas of different
1 ; " , , Base Flood Elevations, flood depths or flood velocities.
. 1 1 Ll
3 =+ + = =) ! : =4 = - s mn 513 Base Flood Elevation line and value; elevation in feet*
= e ' azsmon p10as|c L4 ol "
208! ZONE X ZONEG nd (EL 887) Base Flood Elevation value where uniform within zone;
g’ h e ' ZONEC 4 \\ Yy elevation in feet*
° A * /i . o ELEVATION REFERENCE MARKS *Referenced to the National Geodetic Vertical Datum of 1929
3 E / E =K E mm ELEVATION DESCRIPTION OF LOCATION
:U &2 A) iy oF FEET iovD) @——-@ Cross section line
& ZONE X ) ONE joeraiLeD srupy Wi 0 UE o i
§ '&gufzrl'w&unv ZONEX | zoNE . \ 1 O 20NEC Boulavard bridge over Orenge River. <::>_ _———— -(::) Transect line
i H RM 16 16.09 -
vl ZONE X ONE AE. = - : O ~ — = Rosd located 1.2nﬂnwmol°_rm?'muknd. 97007 30", 32¢22'30° gguogr"?pll;lft:‘goagyd(malss reffrenced to the North American
< (& R 18 17. Raivead spia b lest power pola e South €ids of Orengo River Rosd, sbout 0.8 il esst
- &) or grigieo < - » ndetey Avee. . = 4276504 1000-meter Universal Transverse Mercator grid values, zone 17
a ey v - - RN 17 0. MlDlpmmulTwo{ﬁkmmmmmmolSu(uDﬂghwiy’!_Mmmr 5000-foot grid ticks: Florida State Plane rdinate tem,
S > ' ZONEB Tron Gk ) : 500000 FT watzoone IPSZONE 962), Transverse h;:fcau;'rapm?e:::on
5 g 2\ - RM 18 X Florida Department of Trans Highway 76 badge over . |$ DXBE10 Bendh matk tanaliinci U i g
2 T legraph Estat £ ench mark (see anation in Notes to Users section of
% < g Telegrap! es E X this FIRM panel)exp
.~ 1) ONE A9 g
£ L O = {7 eMi.5 River Mile
3 ZONE X oot 5
< | cedloNEA O R = ZONE, \
& : g 5 > - MAP REPOSITORY
g . 3 ¥ [_ ZONEB Refer to listing of Map Repositories on Map Index
j )(K 3] E e EFFECTIVE DATE OF COUNTYWIDE
+ FLOOD INSURANCE RATE MAP
g’ . Py . MAY B, 2003
= Babcock Ranch Area in Lee County, in the FEMA Flood Zones: Zone B - Area between 100 year and 500 year flood limits
F = EFFECTIVE DATE(S) OF REVISION(S)TO THIS PANEL
2 Zone AE =64.0 Ac
; Zone B=3.0 Ac * A large portion of BMXD area is awaiting an official FEMA
- Zone C=360.9 Ac updated panel. The line shown is from a 1993 Flood Study by SCS.
o Zone X =223.1 Ac
a SCS 1993 100 Yr Storm - 1069.4 Ac y —— i J i 1o the C it
[ . map revision ry prior e
S Not Mapped = 2436.83 Ac table located in the Flood Insurance Study report for thls jurisdiction.
; Total Acreage BMXD =4,157.23 Ac . flable In R ——

N

e If flood i this
the National Flood Insurance Program at 1-800-638—6620.

bCOCk Ranch == -~ o=
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BOUNDARY SURVEY
FOR

BABCOCK MIXED-USE DISTRICT

SECTIONS 1-7 & 9, TOWNSHIP 43 SOUTH, RANGE 26 EAST
LEE COUNTY, FLORIDA

DESCRIPTION:

LEE COUNTY PARCEL:

Apﬂmdoflonde'".hlnSocUomi(h h7uMSocﬁonﬂTwnlhb4JSomhRnnm
S Eoet, Lae County, Florida, being more larly describad ae foliows:

Commence at the Southweet comer of Section 31, Township 42 South, Ronge 28 Eost ond

run SB9*41'45°E, along the South Sine of waid Seclion 31, o distonce of 50.00 feet to a

point on the Eost right—of-way Kns of State Road No. 31, wld point olso being the Point
of Beginning of the parcsl of lond hersin described; Thence continus SB9*41°45"E a distance
of 5189.75 feet to the Northeost comer of Section 8, Township 43 South, Range 28 East;
Thence S89°41'45°E a distance of 5306.08 fsat 1o the Noﬂh«u’l comer of Section
Township 43 South, Ronge 28 Eost; Thence S89'37'16%E a distance of 5280.11 foet to the
Northeast comer of Section 4, vanlhlp 43 South, Ronge 28 Eost; Thence SB§'35°44°E a
distance of 5284,60 feet to the Northeast comer n 3, Township 43 South, Range
26MM¢0589'35'44'E¢MmdSZDlW!MhWMMWMS@:ﬂM
2, Township 43 South, Ronge 28 Eost; Thence S89°35'44°E, along the North line of Saction
1, Township 43 South, Range 26 Eosl, o distance of 15576 fest; Thence S08'58'52'W o
distance of 4887.98 fest; Thence S04'10'14°W o distonce of 2B3.52 feet; Thence
S03'53'10°E a distance of 515.32 feet to o point on the South line of Section 2, Township
43 South, Ronge 28 Eomt (sald point being 558.41 faet West of the Southeost comer of
acid Seclion 2); Thance NBB°38'22°W a distonce of 2084.07 feet to the South one—quorter
comer of sald Section 2; Thence NBB'38'42°W o distance of 2642.06 fost to the Southwest
comer of said Section 2; Thence NB9'51°49°W o distance of 5300.09 feet to the Southwest
comer of Section 3, Township 43 South, Ronoe 28 Eoﬂ. 'nm\ea NB3*51'54°W o distonce of
2850,09 feet o the South one—quorter comer of 4, Township 43 South, Ronge 28
Eost; Thence S00°23'25'W o distonce of 1330.85 m to the Southwest comer of the North
ona—holf of the Northeast one—quarter of Secilon 9, Townahlp 43 South, Range 28 Eost;
Thance S08'02'41"E o distonce of 1338.35 feet to a point on the North Bne of the
Southeost one—quarter of wold Section § (scld point being 150.00 fest Eoxt of the Norihwest
comer of the Southeast one~quarter of sald Section 9); Thence S00°22'58'W, porulisl with
and 150.00 fest Eost of the West line o' the Southeost one-—quarter of saki Section 9, o
dirtonce of 2611.58 feet to o point on the Nosih right~of-way line of County Road No. 7!;
Thence along said right—cf—way Kne the foliowing courses ond distances, N89*54’'54°W o
distance of 150.28 foet and NBQ*S4'44'W a diﬂanet of 2648.95 fast to o point on the
Wast fine of sold Section 9; Thence NOO*22'31°E ¢ distance of 2812.02 fset to the Weat
one—quarter comer of sald Section §; Thence NCO'21'58°E o distance of 2863.13 feet tn
tha Southeast comer of Section 5, Ywmhlp 43 South, Ronge 28 Eut. Thence NBS9*52'00"W
one—quarier comer of aaid Section
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o distance of 2888.70 feat to the 5; Thence
NBA'50'47'W o distancs of 2667 42 foet to the Southwest comer of said Section 5; Thence
SOO'ZJIS'W o ﬂuEndﬁmofSocbonI Township 43 South, Ronge 26 Eost, o
distonce of 529 fost to o point on the North right-of-woy I’MMCountyRooch 7B.
Thonce Westsrly ulom the curved Hght—of—way Rne, (soid curve being curved concave to

North, having o deita ongle of D0*53'52" and o rodiue of 11330.17 fest, with G chord
bearing of N89'19'12°W ond o chord jength of 177.80 feet) a distonce of 177.69 feet to
the and of the curve; Thence NB8'52°18°W, along maid North rght—of—way fine, a distonca
of 4406.31 foet io the ining of a curve to the right; Thence olong the arc of the
curved right—of-way fine, (sold curve being curved concave to the Northeost, having o delta
angle of 89'12'05" ond o rudiue of 522.94 feet, with o chord bearing of N44*16'14°W ond o
chord length nf 734 37 leet;he dhtanco of 814,14 feet to o point on the Eost right-of—woy
fine of Stots R the Eost right-of—way line for State Road No. 31,
the foliowing eounu nnd dMnnen. NOO'10'49°E o distonce of 4778.07 feet, NOO*1B'54E o
distonce of 531341 feet ond NOO*36'45°E o distance of 0.14 feet to the Point of Beginning.
Contalning 4,157.2 ocres, mors or less.

Baarings harsinabove mentioned ars based on the North Ene of Section §, Township 43
South, Range 28 Eost to baor 509'41'45'5
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SECTION 5

AGREEMENTS

Development Agreement between Charlotte County and MSKP 111,
Inc.

Interlocal Planning Agreement between Charlotte and Lee Counties,
MSKP, III, Inc. and Florida Department of Community Affairs

Babcock Ranch Community Road Planning Agreement Regarding
the Charlotte County Babcock Ranch Overlay District Amendments
between Lee County and MSKP, III, Inc.




The Babcock Ranch was owned by the Babcock Florida Company, a
Babcock family entity. MSKP |lI, Inc. ("MSKP"), a Morgan Stanley and Kitson and
Partners entity, merged into the Babcock Florida Company, thereby acquiring
control of the Babcock Ranch. Upon the sale of the majority of the Ranch to the
State of Florida and Lee County, the portion of the Ranch retained by the
Babcock Florida Company for development, commonly known as Area 6, was
transferred to Babcock Property Holdings, LLC, a wholly owned subsidiary of the
Babcock Florida Company. The CEO of the Babcock Florida Company is Sydney

Kitson and the President is Charles DeSanti.

The rights, responsibilities, commitments, and obligations of MSKP under
three existing agreements are being assigned to and assumed by Babcock

Property Holdings, LLC. Those agreements are: (1) Interlocal Planning

Agreement For The Babcock Ranch between MSKP, Charlotte County, Lee

County, and the Florida Department of Community Affairs. (2) Development

Agreement between MSKP and Charlotte County, (3) Babcock Ranch

Community Road Planning Agreement Regarding The Charlotie County Babcock

Ranch overlay District Amendments between MSKP and Lee County. Copies of

these agreements have been provided in the following section.



Babcock Mixed-Use District

I.5.a. Development Agreement between Charlotte County and MSKP III,
Inc.
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Couhty of Charlotte

Office of the County Attorney
18500 Murdock Circle
Port Charlotte, FL. 33948-1094
Phone: (941) 743-1330 Fax: (941) 743-1550
www.charlottecountyfl.com
“To exveed expectations in the delivery of public services”

JANETTE 8. KNOWLTON JSK 06-15
COUNTY ATTORNEY

April 21, 2006

Mr. James R. Brindell

Gunster, Yoakley & Stewart, P.A.
Phillips Point

777 South Flagler Dr., Suite 500 East
West Palm Beach, FL 33401-6194

Dear Jim:

. Enclosed for your file is a fully executed, notarized Development Agreement for
the Babcock Ranch project. If you have any questions, please do not hesitate to
call. : :

Very truly yours,

Janette S. Knowlton
County Attorney

JSKeel
Enclosure

cc. Rich Browne, Assistant County Attorney, w/encl.
Mike Konefal, Community Development Director, w/enclo.

p:\wpdataljanctteMletters\2006\babeockdevelopagr
LR05-558
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DEVELOPMENT AGREEMENT BETWEEN
BOARD OF COUNTY COMMISSIONERS OF
CHARLOTTE COUNTY, FLORIDA, AND MSKP
I, INC. ‘

THIS AGREEMENT is made and entered as of this o?édday of 2006, by and
between the BOARD OF COUNTY COMMISSIONERS OF CHARLOTTE COUNTY,
FLORIDA ( “Board” or “County”), and MSKP III, INC., a Florida corporation ( “Developer™).

Recitals

WHEREAS, the Board and the Developer recognize the following:

A. This Agreement is entered into in accordance with the Florida Local Government
Development Agreement Act, 163.3220-163.3243, Florida Statutes (“Act”).

B. The Developer is a contract vendee to acquire by corporate merger one hundred
percent (100%) of the stock of the Babcock Florida Company (“Babcock Contract”) and thereby
certain real property located in Charlotte County and Lee County, Florida, and described in the
attached Exhibit “A”, known as the Babcock Ranch (“Ranch”), and which is comprised of some
91,361 acres of which approximately 81,499 acres are situated in Charlotte County and
approximately 9,862 acres of which are sifuated in Lee County. Developer will also acquire
Town and Country Utility Company (“Town and Country™) pursuant to the Babcock Contract.

C. On January 24, 2006, the County entered into an Interlocal Planning Agreement
for the Babcock Ranch with Developer, Lee County, and the Florida Department of Commumity
Affairs regarding the preservation and development of the Babcock Ranch (“Four-Party
Agreement”).

D. State and local officials, environmental organizations, and citizens of Charlotte
County desire to preserve permanently as much of the Babcock Ranch as possible, and it is
recognized by the parties that this preservation goal can be achieved with a public/private
partnership and a comprehensive long-term preservation and development plan for the Ranch.

E. Developer, the Board of Trustees of the Internal Improvement Trust Fund
(“Trustees”), the Florida Fish and Wildlife Conservation Commission, and Lee County have
entered info an Agreement for Sale and Purchase of a majority of the Ranch to the Trustees and
Lee County for conservation purposes (“State Contract”).

E. Developer proposes to develop approximately 17,890 acres of the Ranch(“Area
6”), 13,686 acres of which are located in County (“Property” or “Development”), and 4,204
acres of which are located in Lee County,

G. On September 30, 2005, Developer filed an application with County
" encompassing the Property for the Baboock Ranch Overlay District Amendments to County’s
comprehensive plan (“BROD”), and on December 14, 2005, the Board voted to transmit the

‘WPB 868308.10
WPB 877218.1



proposed amendments to the Florida Department of Community Affairs. The Board approved
the BROD on April 4, 2006.

H. In order to foster comprehensive and sound capital facilities planning and
financing, to ensure the provision of adequate public facilities for development concurrent with
the impacts of development, to encourage the efficient use of resources, to reduce the economic
cost of development, and to afford certainty in the approval of development, the Board and the
Developer desire to establish by agreement the terms under which the Property may be
developed.

L On March 20, 2006, the County Planning and Zoning Board, sitting as the Land
Use Advisory Board, held the first public hearing on this Agreement, after publishing notice
approximately seven days prior to the first hearing. Notice of intent to consider this Agreement
was provided in accordance with law. ‘

J. On April 4, 2006, the Board held the second public hearing on this Agreement
after providing notice in accordance with law.

NOW, THEREFORE, in consideration of the mutual covenants entered between the
parties, and in consideration of the benefits to accrue to each, it is agreed as follows:

1. Recitals.

The above recitals are true and correct and are incorporated herein and made a part
hereof.

2. General Provisions.

a. Legal Description and Owner

The Property is described in Exhibit “B” attached hereto and made a part’

hereof. As of the Effective Date of this Agreement, the Developer has only
. an interest as a contract vendee of one hundred percent (100%) of the
stock of the Babcock Company pursuant to the Babcock Contract of legal

and equitable title to the Property is MSKP III, Inc., a Florida corporation.

b. Duration

This Agreement shall expire ten (10) years after the Effective Date
provided in Provision 10, unless earlier terminated as provided in
Provisions 5 and 6, or extended as provided in Provision 8. Inasmuch as
buildout of the Development Progtam will not occur within ten (10) years,
the parties contemplate that the Term of this Agreement will be extended
in ten year intervals until buildout is achieved.

C. Development Uses Proposed to be Permitted

‘WPB 877218.1
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The development program proposed on the Property includes
17,870 residential units and 6,000,000 square feet of non-
residential space (“Development Program”). It is contemplated
that the development plan will include a town center with a mix of
uses. The maximum height of buildings shall be established as
part of the Land Development Regulations (“LDR’s”) adopted by
County for the Property.

The general locations of uses are shown on Exhibit “C-1” attached
hereto and made a part hereof, subject to revisions made in the

ongoing planning process and as finalized in the DRI process.

Independent Special District: Community Development District

8y

@

3)

County shall support the creation of an independent special district
or community development district(s) (collectively “District”) to
fund and construct onsite and offsite infrastructure and to provide
services required to support the Development Program, and
Developer shall establish, or cause to be established, such District.

Until said District is established, Developer shall be responsible
for, or be the beneficiary of, those items under this Agreement
expressly assigned to District.

Developer may use any other funding mechanisms and sources to
meet its obligations under this Agreement which may be, or may
become, available under Florida and federal law. -

Reservation of Land for Public Purposes and Construction of Buildings.

(1

The number and sizes of school sites, parks, County annex site,
police, fire/rescue, sites, solid waste management site, extension
services and library site are shown on Exhibit “D”, subject to
revisions made in the ongoing planning process and as finalized in
the DRI process. Developer agrees to convey these sites with the
acreages shown on Exhibit “D” at no cost to the appropriate
government agencies. District shall remove invasive exotic
species from the designated sites. District shall provide associated
infrastructure, i.e. pedestrian and vehicular access-ways, water,
sewer, electrical, internet technology and reuse water (when
available) to the designated sites; impact fees shall be reimbursed
to District by County for the costs of this infrastructure, but only
up to the amount of the impact fees (not including any interest
earned by County) collected from the Development. The sites
shall be conveyed with exotics removed, infrastructure provided,
and on a schedule agreed to by Developer and County in the DRI
process.
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District shall construct the shells of the public purpose buildings as
set forth on Exhibit “D” on the library, park, County annex, law
enforcement, extension services, and fire/rescue sites pursuant to
building design criteria provided by County. The term “shell”
means site preparation, foundations, laying of all utilities, exterior
building structural components (including all exterior windows and
doors), interior unfinished load-bearing walls and floors, stairs,
elevators, and general building MEPF (mechanical, electrical,
plumbing, and fire) systems, but not including MEPF systems
specific to a floor plan layout. Where practical, the building shells
may be constructed in phases. The building shells shall be
completed by District and turned over to County on the schedule
shown on Exhibit “D” hereto. Until the turnover to County,
District shall be responsible for maintenance of the building shells
and the associated building landscaping and any costs of
operations elected by District to be incurred prior to said
turnover(s). If the District elects to operate any such buildings
prior to turnover to County, County will consider an operational
contract with District. The Developer or District shall be
reimbursed from the impact fees, but only up to the amount of the
impact fees collected from the Development (not including any
interest earned by County), for the design and construction costs of
those buildings and the costs of all associated infrastructure; i.e.,
water, sewer, paving, drainage, landscaping, lighting, signage, etc.
(collectively the “Costs’), but not for the sites. District shall be
reimbursed by County from funds other than impact fees collected
from the Development for the Costs of any portion of a building
requested by County which is in excess of that required by County
standards to satisfy the demand for the building created by the
Development Program. '

District shall prepare the master plans for the park sites in
consultation with County and at no cost to County. The County
shall participate with the design team in development of the master
plans, :

The public purpose buildings and sites shall be subject to the land
development regulations and architectural guidelines established
for the Property.

The public purpose buildings shall be completed, staffed, and
opened by County on the schedule shown on Exhibit “D” hereto.

Developer and County shall enter into a separate impact fee
agreement to address more specifically the impact fee credits or
reimbursements and the expenditure of impact fee revenues
contemplated by this Agreement.

4
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Reguired Public Road Facilities.
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District shall be responsible to pay for, or cause to be paid for by
other than County, the off-site transportation impacts of the
Development in the form of off-site road improvements.
Development of the Property is to be phased and the required
offsite road improvements within the rights-of-way dimensions
shown on Exhibit “E” are to be phased pursuant to the schedule
shown thereon. Exhibit “E,” which is based on the year 2030 time
horizon, shall be revised to reflect the final list of offsite road
improvements adopted in the DRI development orders based upon
the project buildout date which is currently expected to be year
2020. Developer has provided County an analysis based upon the
cost estimates as reflected in Exhibit “E” which demonstrates that
the construction of the improvements is financially feasible. The
improvements, or their proportionate shares as identified in Exhibit
“B”, will be financed by District, the Developer or other financial
mechanisms approved by County.

Any rights-of-way required for said improvements which are not
currently available and which are not currently identified in
County’s capital improvements plan shall be conveyed to County
if located on the Property, other than that for SR31, or if located
off of the Property shall be paid for by District pursuant to
County’s acquisition at a reasonable cost including the cost of the

" rights-of-way and the associated attorney’s fees, consultant and

expert witness fees, and other associated costs and expenses.

The offsite road improvements shown on Exhibit “E”,- subject to

. subsequent adjustments identified during the DRI review and

adopted in the DRI development order based upon the project
buildout date, shall be placed in the County’s Comprehensive Plan,
subject to subsequent adjustments based upon the results of the
external trip monitoring required by provision 4b(2) of this
Agreement and any subsequent revisions of Levels of Service
standards.

District shall be reimbursed for the reasonable cost of any capacity
and the associated right-of-way created by District in a particular
offsite road improvement beyond the capacity required by the
Development Program in that improvement. “Cost” shall mean
design and construction costs and the costs of all associated
infrastructure; i.e., drainage, landscaping, lighting, signage,
signalization, striping, utility relocations, efc. Such
reimbursements shall be paid by other development projects
benefiting from the particular improvement and shall be paid in
proportion to the excess capacity utilized by said other



WPB 877218.)

)

©)

development projects. To the extent allowed by law, the County
shall impose, until the buildout date established in the DRI
development order, this reimbursement requirement on those other
developments as a condition of the approvals of those
developments.

Exhibit “BE” indicates which road improvements are to be
constructed by District and which ones District is to pay its
proportionate share toward. Exhibit “E” shall be revised to reflect
the final list of offsite road improvements adopted in the DRI
development order based upon the project buildout date.

Developer and County shall cooperate in efforts to obtain federal
and state funds, beyond those which otherwise would be available
to County, to finance certain of the road facilities contemplated by
this provision.

Local Development Permits.

The local development permits required for the development of the
Property include, but are not limited to:

¢y
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Comprehensive plan amendment for the BROD

Amendment of the zoning map with a new zoning classification on
the Property '

Land Development Regulations for the BROD
Development of Regional Impact Development Order
Boundary and/or subdivision plat approvals, as appropriate
Site plan approvals

Building permits

Stormwater permits

Rights-of-way permits

Consistency with  Comprehensive Plan and Tand Development
Regulations :

6

The Board finds that the Development Program proposed for the
Property as provided in this Agreement is consistent with County’s
Comprehensive Plan and proposed Land Development
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Regulations, and that the commitments set forth herein are those
necessary to support the BROD amendments.

(2)  If the BROD is adopted, County shall adopt expeditiously LDR’s
to implement fully the BROD policies and objectives.

Compliance with Other Law.

Failure of this Agreement to address a particular permit, condition, term,
or restriction shall not relieve the Development of the necessity of
complying with the law governing such permitting requirement, condition,
term, or restriction.

Contingencies

a.

a.

This Agreement is contingent upon satisfaction of the contingencies set
forth in provision 12 of the Four-Party Agreement, a copy of which is set
forth in Exhibit “F” attached hereto and incorporated herein. .

This Agreement shall not be effective unless County’s comprehensive
plan amendments implementing or relating to this Agreement have been
found in compliance by the Florida Department of Community Affairs

Prior to the Developer closing on the Babcock Contract ,this Agreement
shall not constitute a lien, cloud, or encumbrance on the Property and shall
not constitute actual or constructive notice of any lien, cloud or
encumbrance on the Property.

Other Conditions

Development of Regional Impact (“DRI™).

(1)  Developer shall file a DRI Application for Development Approval -
on the Property. That application shall be consistent with the terms
of this Agreement, the BROD, and the LDR’s adopted by County
for the Property.

(2)  The DRI Development Order shall include, amaong other things, a
condition that the Developer provide, or pay its proportionate share
of, the road infrastructure required to address the traffic impacts of
the Development Program in both Charlotte and Lee Counties.

(3) In the event of an inconsistency between this Agreement and a
" provision of the DRI development order, the DRI development
order provision shall prevail.

(4)  County and Developer acknowledge the DRI Development Order
will include a Use/Intensity conversion table to allow for a
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- reasonable level of ﬂéxibility with respect to the mix and intensity

of uses in order to respond to changing market conditions.

Traffic Analysis

M

@)
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Tabulation of traffic volumes. Developer shall provide Charlotte
and Lee Counties with a tabulation of existing traffic volumes on
roadway links affected by the Development Program, using
existing data collected by Charlotte and Lee Counties where
available. Developer also shall provide Charlotte and Lee
Counties with a tabulation of projected traffic volumes on affected
roadway links by phase of the Development Program. Developer
shall utilize traffic generation rates for proposed uses as set forth in
the Institute of Transportation Engineers Traffic Generation
Manual (7th Edition) or the current edition at the time of filing the
DRI

External Trips (Internal Capture). The Development shall not

generate more than the number of external trips projected in the
approved DRI traffic analysis to leave and enter the property
(“Projected External Trips™) which is based on a minimum internal
rate of vehicle trip capture (“IRC”) of 22%. Developer believes
that the capture rate will reach 50% or greater. The actual capture
rate shall be determined by Developer measuring the External
Trips on the periodic basis and pursuant to the methodology agreed
upon by Developer and County and which shall be set forth in the
DRI development order. The DRI development order will
establish the stage in the Development when the number of
Projected External Trips shall not be exceeded, as well as the
alternative actions which shall be implemented if the number of
Projected External Trips has been exceeded. Exhibit “E” sets forth
the roadway improvements which have to be met if more than the
number of Projected External Trips is occurring, as well as those
improvements if less than the number of Projected External Trips
is occurring,.

. Traffic Modeling. Developer shall model projected traffic impacts

of the Development Program to the year 2030, provided, however,
that the final road improvement program for the Development
Program shall be based upon the project buildout date in the DRI
required by provision 4a, of this Agreement. Charlotte and Lee
Counties each use different traffic models. Developer shall
reconcile, to the satisfaction of Charlotte and Lee Counties and
prior to filing the DRI applications in each county, the differences
in the results of those different models with respect to the roadway
links impacted by the Development Program. The Developer shall
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develop and use in the DRI process a unified traffic model which
includes traffic in Charlotte and Lee Counties.

State Road 31 Right-of-Way. Developer shall convey or cause to be
conveyed to the State 300 feet of right-of-way for State Road 31
expansion and associated drainage and utility easements along the western
boundary of the Ranch property located in County.

Transit and Other Alternative Modes of Transnortaﬁoﬁ.

(1)  Developer shall analyze the feasibility of a transit system internal
to the Property, and if financially feasible, shall incorporate sucha -
system on a phased basis into the land plan for the Property and
into the infrastructure financing plan for the Property.

(2)  If the County is required o expend County revenues other than
grants, District shall provide for payment by the Development of
its proportionate share of those county revenues expended on Dial
-A-Ride, Sunshine Ride (transportation for the disadvantaged), and
other similar transit costs, (capital and operating costs) incurred by
County for trips inside and outside of the boundaries of the BROD
and which are generated by residents living within the boundaries
of the BROD, unless the District establishes a comparable transit
program compatible with County’s program.

(3)  The land plan for the Property shall provide for the alternative
modes of transportation proposed by Developer and shall provide
typical cross-sections of the corridor facilities to accommodate
those modes.

Natural Resource Areas, Quality, and Protection. Developer shall

identify, quantify, and evaluate all land use cover types, protected plant
species, open water features, and groundwater levels and flows on the
Property as part of the DRI process.

Open Space.

Developer agrees 0 provide a minimum of thirty-five (35%) percent of
the gross acreage of Area 6 as Open Space within Charlotte County.
“Open Space” shall consist of the Primary Greenway Plan as depicted on
Exhibit C-2, non-residential vegetated green space, lakes and ponds not
engineered for stormwater, lakes and ponds engineered for stormwater
with general public access, hiking trails, greenways, bike paths, upland
and wetland areas. Active uses such as ball fields, golf courses-and other
related recreation uses can be counted toward Open Space but only 50% of
the area can be utilized for calculation purposes. As part of the DRI
annual or bi-anmmal monitoring process, the Developer shall identify
compliance with this requirement.

9
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Best Management Practices During Land Clearing. Developer shall

prepare a field manual of best management practices for erosion and
sedimentation control to be utilized during development and land clearing
activities (“Field Manual”). The Field Manual shall take into
consideration the principles set forth in Chapter 4, “Best Management
Practices For Erosion and Sedimentation Control”, of the Florida Erosion
and Sediment Control Inspector’s Manual, (Florida Department of
Environmental Protection). The Field Manual shall be provided to all
contractors who perform land clearing and site preparation and who
construct infrastructure and building shells on the Property. Contracts
with such contractors shall require compliance with the appropriate
provisions of the Field Manual.

Buffer Along Telegraph Swamp. Developer shall provide the required
buffer along Telegraph Swamp if required by state and federal permitting
processes.

Observation Greenway Along East Property Line. An observation
greenway along the east side of the Property as conceptually depicted on
the Greenway Plan in Exhibit “C-2”, attached hereto, shall be provided.
The actual delineation will be established in the DRI process.

Greenway Connecting Curry Lake and Telegraph Swamp. Developer
agrees to design with State and environmental agencies a limited
transportation, pedestrian, and utility corridor, including a wildlife
underpass, of not more than 120 feet in width with a maxinmum speed limit
of 20 mph in the proposed greenway connecting Curry Lake and
Telegraph Swamp. That corridor shall be designated on the conceptual
master plan made a part hereof and on the MAP H approved in the DRI
development order. Other uses acceptable to the State and County may be
allowed within the greenway and shall be set forth in the Land
Development Regulations for the BROD.

Archaeological and Historical Sites. Developer shall identify and evaluate
as part of the DRI process any historical and archeological sites on the
Property which are listed on, or are eligible for listing on, the County’s
Historical Register and shall develop a preservation or archival program
for each such site.

Provision of Water for Agrcultural and Potable Uses and Utility

Infrastructure,

(1)  Developer shall provide data in the DRI process that demonstrates
that there is sufficient water available to support the Development
Program. and any proposed agricultural activities on the Property.
Developer shall file a consumptive use permit (“CUP”) with the

10
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South Florida Water Management District (“SFWMD?”) during the
processing of the DRI

Paragraph 33, entitled “Water Resources”, of the State Contract is
incorporated herein by reference as Exhibit H. Further, Kitson and
Charlotte County agree to cooperate with regard to their respective
development and use of water resources from the Babcock Ranch
so that the activities of the one will not adversely affect the water
resource development and use of the other.

The portion of provision 15 in the Four Party Agreement
obligating County to provide water to Developer is no longer in
effect.

Developer or Town and Country, as a utility regulated by the
Florida Public Service Commission, shall plan, design, permit, and
construct a water, wastewater, and reclaimed water utility
infrastructure (including water supply, treatment, storage,
distribution, collection, and disposal capacity) to support the
potable water, sanitary sewer, and irrigation needs of the
Development Program at full buildout and in accordance with the
level of service established by the County’s comprehensive plan,
as amended from time to time, This infrastructure shall be built to
County standards, and as-built drawings shall be provided to
County. County may conduct periodic inspections (the nature and
frequency of which are to be determined by County) both during
and after construction to ensure that the infrastructure is being
properly constructed, operated, and maintained. It is recognized by
the parties that said infrastructure may be constructed in phases
commensurate with the creation of demand by the Development.

Developer agtees that Town and Country will consider selling that
utility to County, if County desires to purchase said utility at fair

. market value, pursuant to terms agreed upon by Town and Country

and County, and at a time designated by Developer or Town and
Country.

If County applies for a consumptive use permit (“CUP”), whether
the application requires an interdistrict transfer of water or not,
Developer agrees to cooperate with and support County’s
application.

Developer or Town and Country shall prepare and implement
wellfield management plans for potable water, agricultural uses,
and disposal and storage wells, existing or proposed on the
Property. As part of the agricultural wellfield management plan,
Developer will identify wells on the Property that need to be

11
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abandoned and properly plugged to avoid potential cross
contamination, and will do so at Developer’s expense.

Developer agrees to fund all testing and monitoring throughout the
entire Ranch as required for successful attainment of the
consumptive use permits. County agrees to reimburse Developer
for the costs associated with testing conducted outside the
development area if, and only if, County is granted the necessary
permits to allow the withdrawal of water from the Property for use
throughout the County.

m. Affordable Housing.

)

@

@)

Q)

®)

Ten percent (10%) of the total number of housing units constructed
shall be for affordable housing. At least ten percent (10%) of the
residential units in each phase of the project shall include
affordable housing. If a particular phase includes more than ten
percent (10%) of affordable housing, then the ten percent (10%)
minimum of each subsequent phase shall be reduced
proportionately. In no event shall more than a cumulative total of
ten percent (10%) of the total number of housing units built in the
project be required to be affordable housing. Sites for such
housing shall include, where practical, sites adjacent to those sites
for public purposes set forth under provision 2.e. of this,
Agreement. Developer or District shall establish mechanisms,
such as a land trust, to ensure the affordability of such units into
the future. '

An “Affordable Rental Unit” means a housing wunit for which the
monthly rent, including utilities, does not exceed 30% of a
household’s gross income. An “Affordable Ownership Unit”
means a housing unit for which the monthly mortgage payment,
including taxes and insurance, does not exceed 30% of a
household’s gross income.

All Affordable Units developed must be targeted to households
carning less than 120% of the Charlotte County area median
income (“Area Median Income™) as updated annually by the
Florida Housing Finance Corporation.

Forty (40%) percent of all Affordable Units provided must be
targeted to households earning less than 80% of the Area Median
Income, with at least 10% of all Affordable Units targeted for
households under 50% of Area Median Income.

Developer and County shall establish procedures and identify grant
programs which may be used to

12
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(8  monitor the effectiveness of this program and

(b) implement the program (i.e., down payment grant
programs).

(6)  The affordable units shall be eligible for whatever incentives the
County establishes in the future. The County agrees to use its best
efforts to develop a comprehensive affordable housing strategy.

Hurricane Shelters. (1) District shall develop a hurricane preparation and
shelter information program for the residents of the Property. The
residential units shall be built to the then current building standards which
provide substantially more protection against hwricane damage than in
past years. Consequently, the County does not want to encourage
residents to leave their residences during hurricanes unless an evacunation
order has been issued. However, to provide supplemental protection,
District shall build the shells of community center buildings in the public
parks required by provision 2.e.(2) of this Agreement to the hurricane
building standards set forth in the American Red Cross (“ARC”)
publication’ number 4496, as it may be amended, and the buildings shall
be equipped by Developer with emergency generators. If County desires
to have a particular public community center building built to a standard
higher than the ARC 4496 standards, the County shall pay the difference
between the design and construction costs of an ARC 4496 building and
the higher standard desired by County.

(2)  District also shall pay the difference in costs between the ordinary
building shell costs of a building shell and the building shell costs
that meets the ARC 4496 standards for those building shell
portions of the public school buildings on the Property which
would be used as hurricane shelters (i.e., cafeterias and
gymnasiums), contingent upon County entering info an agreement
with Charlotte County School Board to effectuate this hurricane
shelfer construction.

Impact Fee Expenditures.

All road, parks, law enforcement, fire, EMS and library impact fees
collected from the Development (not including any interest earned by
County) shall be provided to District in the form of reimbursements.
Provided, however, that any portion of twenty-three percent (23%) of the
road impact fees collected which are not needed to reimburse the District
for the costs of improvements to interdistrict roadways or roadways that
would serve to enhance interdistrict transportation, as set forth on Exhibit
G, shall be available for use by County pursuant to Section 3-3.5-9 of the
Charlotte County Code. :

13
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Job Creation. Developer shall consult with local and state economic

development entities, such as Enterprise Charlotte, Enterprise Florida, the -
State office of Tourism, Trade and Economic Development, and Florida

Gulf Coast University in developing a plan for the creation of jobs with

special emphasis on clean industries such as telecommunications, bio-

technology, healthcare, green building research, Everglades restoration,

native plants, and eco-tourism.

¢y
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- Fiscal Monitoring and Budget Stabilization

Developer and County wish to guarantee that the development of
the Property will not create a negative fiscal impact on the County.
To that end the County and the District will enter into an

. agreement whereby: (a) fiscal monitoring will be conducted’ at

regular milestones, (b) assessments will be triggered, if necessary,
on undeveloped portions of the Property privately owned by
Developer, or successors-in-interest, in the event of fiscal
shortfalls, and (c) a budget stabilization process will be established
all as provided for below (“Fiscal Agreement”).

The Fiscal Agreement will establish a fiscal monitoring program
based on the fiscal impact analysis model (“FIAM”) calibrated and
maintained by the County. The County will quantify the fiscal
impacts of development of the Property using the agreed upon
version of the FIAM or other methodology that the County uses to
demonstrate to the Florida Department of Community Affairs that
the County’s Comprehensive Plan and the Capital Improvements
Element of the Plan are financially feasible as required under
Chapter 163.3164(32). The fiscal monitoring program will begin in
the calendar year following the issuance of the 5 ,000% certificate of
occupancy on the Property. Thereafter, the fiscal momtormg will
be conducted each year by the County.

The County will submit the results of its monitoring analysis to the
District for review and comment. The District and the County will
resolve any disagreements concerning the monitoring program
within 90-days. If the County and the District cannot resolve a
disagreement concerning the results of the monitoring, the issue
will be sent to an independent review committee (“Review
Committee”). The Review Committee will be composed of three
members with substantial experience in fiscal analysis. One
member will be appointed by the County, one by the District and
those two representatives shall agree on a third member. If the two
appointed members cannot agree on the third member they shall
request from the American Arbitration Association ("Association”)
a list of three persons who would be willing to serve on the
Committee. Each of the two appointed members shall strike one of

14



the three persons proposed by the Association and the remaining
person shall be the third member of the Committee. The decision
of the Review Committee will be binding on the County and the
District. :

(4)  The District agrees that it will provide for any interim fiscal
shortfalls following the issuance of the first certificate of
occupancy with a surety or other vehicle in a form acceptable to
County. The process for determining the amount and form of the
surety will be set forth in the Fiscal Agreement which shall provide
for an annual transfer of funds to County to cover the County’s
prior fiscal year shortfall, if any.

(5)  When the fiscal monitoring indicates that the development of the
Property has generated a fiscal surplus for three years in
succession, the County will begin to replenish the Stabilization
Fund by depositing 50% of the net fiscal surplus generated in the
prior fiscal year ending September 30. The County’s obligation to
replenish the Stabilization Fund is strictly limited to net fiscal
surplus revenues generated by Development of the Property as
indicated above. The total amount of replenishment will be no
more than the amount drawn down by the County to offset any
negative fiscal impacts.

I. County agrees to provide documentation and enter into additional
agreements to effectuate the purposes of this agreement, including, but not
limited to, that required to support the issuance of bonds by the D1stnct
and the creation of a separate accounting district.

5. Local Laws and Policies Governing Agreement.

a. The County’s laws and policies governing the development of the land at
the time of the execution of this Agreement shall govern the development
of the Property for the duration of the Agreement, except for impact fees,
LDR’s, roads to be dedicated to County, and the DRI development order.
County’s laws and policies adopted after the Effective Date may be
applied to the Property only if the determinations required by section
163.3233(2), Florida Statutes, have been made after written notice to
Developer and at a public hearing. :

b. In the event of any inconsistency between this Agreement and the Four —
Party Agreement with respect to matters involving only the Developer and
County, this Agreement shall prevail,

6. Amendment or Cancellation by Mutual Consent.

This Agreement may be amended or cancelled by mutual consent of the parties, and shall
terminate upon the issuance of the last Certificate of Occupancy for the last building as shown on

15
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the approved Site Plan for the final development parcel on the Property. Prior to amending this
Agreement, the Board shall hold two public hearings.

7. Involuntary Revocation of Development Agreement.

The Board may revoke this Agreement if the Board determines through its annual review
of this Agreement that there has not been substantial compliance with the terms and conditions
of this Agreement, including all amendments or extensions thereto. Prior fo any revocation of
this Agreement, the Board shall hold two public hearings. At the public hearing(s), the
Developer will be given an opportunity to rebut the assertion that there has not been substantial
compliance with the requirements of this Agreement, or any amendments thereto. If the Board
determines that revocation of this Agreement is not necessary, the Board may amend the terms of
this Agreement to provide for any reasonable condition necessary to assure compliance with the
requirements of this Development Agreement, and any extensions or amendments thereto. Either
party or any aggrieved or adversely affected person may filé an action for injunctive relief in the
Circuit Court for Charlotte County to appeal the revocation or amendment of this Agreement.

8. Term.

The initial term of this Agreement shall be ten (10) years from the Effective Date. This
Agreement may be extended by mutual consent of the Board and the Developer, subject to the
County’s public hearing requirements. Inasmuch as buildout of the Development Program will
not ocour within ten (10) years, the parties contemplate that the Term of this Agreement will be -
extended in ten year intervals until buildout is achieved.

9. Not Binding upon Babcock Florida Company

The parties acknowledge that on the effective date of this Agreement, Developer, by and
through certain affiliated entities, only holds a beneficial interest in the Babcock Florida
Company by virtue of the Babcock Contract. Developer’s obligations to convey any property or
take any other actions with respect to the Property are contingent upon Developer completing the
. merger transaction contemplated by the Babcock Contract. Developer shall have no liability or
obligation under this Agreement, other than for consultant fees pursnant to paragraph 12 of the
Interlocal Planning Agreement approved by Charlotte County on January 24, 2006, above, in the
event that the closing does not occur under the Babcock Contract for any reason or cause
whatsoever. Charlotte County acknowledges that:

a in no event shall the Babcock Florida Company or any of its affiliates or
shareholders be bound or obligated under the terms of this Agreement
' prior to the closing under the Babcock Contract; and

b. this Agreement shall not be deemed to bind or otherwise adversely impact
or prejudice the rights of the Babcock Florida Company or its shareholders
with respect to any future potential transaction with Lee County, Charlotte
County and DCA; and ' '

16
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c. In the event that the closing on the Babcock Contract is not consummated
for any reason, this Agreement shall terminate and Charlotte County shall
have no further obligation under this agreement.

10. Recording; Submission to Florida Department of Community Affairs

Within 14 days after receiving notice of the closing on the Babcock Contract, the Clerk to
the Board shall record the Agreement in the Public Records of Charlotte County. A copy of the
recorded Agreement shall be submitted to the Florida Department of Community Affairs within
14 days after the Agreement is recorded. If this Agreement is amended, cancelled, modified,
extended, or revoked, the Clerk shall have notice of such action recorded in the public records
and such recorded notice shall be submitted to the Florida Department of Community Affairs.

11. Effective Date.

This Agreement shall be effective 30 days after its receipt by the Florida Department of
Community Affairs. Notice of the effective date of this Agreement shall be provided by the
Board to all affected parties to the Agreement.

12. Annual Review,

The Board shall review the development that is subject to this Agreement every 12
months, commencing 12 months after the Effective Date of this Agreement. The Board shall
begin the review process by giving notice, a minimum of 30 days prior to the anniversary date
for the effective date of this Agreement, to the Developer-of its intention to undertake the annual
review of this Agreement and of the necessity for the Developer to provide the following:

a. An identification of any changes in the plan of development as contained
in the Master Plan, or in any phasing for the reporting yedr and for the
next year. -

b. If the Master Plan provided for phasing, a summary comparison of
' development activity proposed aud actually conducted for the year.

c. Identification of undeveloped tracts of land that have been sold to a
separate entity other than Developer.

d. An assessment of the Developer’s compliance with each condition of
approval set forth in this Agréement.

e. Identification of significant local, state and federal permits which have
been obtained or which are pending by agency, type of permit, permit
number and purpose of each.

Any information required of the Developer during a review shall be
limited to that necessary to determine the extent to which the Developer is
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proceeding in good faith to comply with the terms of this Agreement. For
each annual review conducted during years 6 through 10 of this
Agreement, the Board shall prepare a written report in accordance with
rules promulgated by the state land planning agency. The report shall be
submitted to the parties to the Agreement and the State land planning’
agency. If the County finds on the basjs of substantial competent evidence
that there has been a failure to comply substantially with the terms of the
Agreement, the County may revoke or modify the terms of this Agreement
in accordance with the procedures set forth in Provision 6.

13.  Effect of Contrary State or Federal Laws. '

In the event that any state or federal law is enacted after the execution of this Agreement
that is applicable to and precludes the parties from complying with the terms of this Agreement,
then this Agreement shall be modified or revoked as is necessary to comply with the relevant
state or federal law. Prior to modifying or revoking this Agreement under this provision, the
Board shall hold two public hearings.

14. Enforcement.

Either party, any aggrieved or adversely affected person, or the state land planning
agency, may file an action for injunctive relief in the Circuit Court for Charlotte County to
enforce the terms of this Agreement or to challenge compliance of this Agreement with the
provisions of the Act. In the event the Board or the Developer is required to seek enforcement of
the provisions of this Agreement, the prevailing party shall be entitled to recover from the other
party all costs of such action, including reasonable attorney’s fees.

15. Notices.

a. The parties designate the following persons as representatives to be
contacted and to receive all notices regarding this Agreement:

For the Board: County Administrator
Charlotte County

18500 Murdock Cir.

Port Chatlotte, FL 33948-1094

with a copy to: County Attorney
Charlotte County

18500 Murdock Cir.

Port Charlotte, FL 33948-1094

For the Developer: Sydney Kitson
MSKP III, Inc.

Kitson & Partners

9055 Ibis Blvd .

West Palim Beach, FL. 33412
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b. Any change in the person designated by a party to receive notices
hereunder shall be communicated in writing to the representative of the

other party designated hereunder.

16. Successors, Assigns. and Assignments.

This Agreement shall be binding upon the parties and their successors and assigns. This
Agreement, or portions hereof, will not be assigned by Developer, except to District, without the
express written approval of County, and such approval shall not be unreasonably withheld. In the
~ event of an assignment to District or a proposed ass1gnment to an entity(ies) other than District,

the Developer shall provide notice to:

County Administrator
Charlotte County

18500 Murdock Cir.

Port Charlotte, FL 33948-1094

County Attorney

Charlotte County

18500 Murdock Cir.

Port Charlotte, FL 33948-1094

Notwithstanding the foregoing, County recognizes that developer may establish other
entities, in addition to District, to exetcise its various rights and responsibilities under this
Agreement, and County does not object to such exercise by snch other entities, as long as
Developer, or one of its officers, retains control of the other entity.
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IN WITNESS WHEREOF, the parties hereto have caused the execution of this
Agreement by their duly authorized officials as of the day and year first above written.

. Signed, sealed and delivered in the MSKP III, INC.
presence of: a Florida corporation

By:

%d/\»—’ﬂ/ - Its: J Dly‘ecjf—éﬁ,
Pnnt?{’ I Gevene 6 Spase =

Print Name: ngé;@ | E:]!

Witness

ATTEST: BOARD OF COUNT¥s@
CHARLOTTE co gty

By:

" : N
APPROVED AS T@ FORMAN}Z;;’#
CORRECINESS ~ ~ '~

By: @M CW

/f anette S. Knowlton, County Attorney

STATE OF FLORIDA
COUNTY OF-csRsesreweX Sdm OBece\

The foregomg instrument was acknowledged before me this \") day of &Q\:, \

2006, by S oy XWsem, the Weeokne _ of MSKP 111, INC,
a Florida corporation, who is v~ personally known to me, or who has produced
as identification and who did/ not take an oath.

Notary Seal Oouer, DM lmong .

Notary Public,8tate of Florida
e NANGY G, FOERTREYER & Print Name: W\ petaony G Foarmeydr

& 'N”*%‘a Notary Public ~ State of Florida { My Commission Expires: Y >
@ 3 MyCommiasionExplmJuM.zoos ¥
E
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STATE OF FLORIDA
COUNTY OF CHARLOTTE

The foregoing instrument was acknowledged before me this2¢ day of S/ / ,
2006, by __Themas & Aage __, the Chairman of The Boar% of County
Commissioners of Charlotte County, Florida, who is ___¢~Personally known to me, or

- who has produced as identification and who did/ not take an

oath,

P wecr A \J L padd=
Kotary Public, of Florida :
Y PUBLIC-STATE OF FLORIDA ”
o Bonnie S. Stoner Print Name: [7/7 /8 S, § )é e
(2

Commission # DD447969 P e
%mims: JULY 06, 2009 My Commission Expires: __A%M Ly b, 20T
Bonded Thru Atlantic Bonding Co,, Inc.

Notary Seal
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Exhibits

~ Exhibit A - aerial photo showing the development area and Télegraph Swamp

Exhibit B - preliminary legal description of the Property to be developed — the
description will be finalized during the DRI process. That final
description will be substituted for the one contained herein.

Exhibit C-1 - BROD Master Plan for the Property

ExhibitC-2 - Primary Greenway Plan

Exhibit D - number and sizes of sites for public purposes

Exhibit E - offsite road improvements, rights-of-way dimensions, and schedule

Exhibit F - provision 12 of the Interlocal Agreement '

Exhibit G - Interdistrict roadways and roadways enhancing interdistrict transportation

ExhibitH - Paragraph 33 of the State Contract

. 22
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Exhibit “A”
(1 of 1)

NOTESY .
1, Aariot phido Ja from USES DOQ Inventory doled 2004, moscolbed ond cumpressed by Johneon Englassting.
2, Yalltw boundaty cwrent Aoy & boundory

 IN\ZOGS5E93~20T\Et Ihscici~RevAreas{S0608.4ng (8x11) mA2 WHar 10, 2008 - 7:180m
0; TR e : T
2 5 :

2158, JOHNSON STREET Arca 6 Boundary Showing
FORT LYERS. FLOROA 33002-1550 Revision of 03/06/06
P S - "
ENGINEERING EB, j42 % LB, FO42 DATE PROEGT NO. (IR N SCUE G5
N o 03/08/08 | 20085093 | 00-00-00 | As shown 10t
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Exhibit ¢B”

(1 of 5)
DESGRIPTION,
BABCOCK RANCH OVERLAY DISTRICT
LYINGIN
SECTIONS:28,29; 31 THRDUC%{ 33, TOWNSHIP 41 SOUTH, RANGE 26 EAST,
ANDS 110, SHL K

bemg more parhculdrly dcsmhcd a5 follﬂws‘

Gommence at the Soulhwest comer of Section. 31, Township 43 Soutli, Range: 36 East and
889“41‘45"13; alongthe Soulh hne of gaid. Sﬁcuon 31, & distance of 350, 01, feet. 1o:0ie Point of
Begianing of (he pircel of Tand fiereln describied;

Ti\eﬁce a!on & Iiie:300.0

Ifi and’ paralle1 with, the:East ight=
f g’;coui‘ses 'md das(anc 13

of 3804 51 feef to & pomt Mng 3’0@ 00 fcct‘Easf of the Enst mght-of-wuyf'
lme for State Road Ne. 31 Thcnce aicmg 2 line 300,00 féet East of, and.
or Statq Road No. 31; the’

a dxstance of 688 23 ['eet, Thence SQG"QO’29"E a;
digtdance; of- feety Thénce §3950°1 1”E: u distance of 190,87 feet;
Thenve S00R00'037E a. distance: of’ 1’718 43 feel Thence S89°51'42"E a
dislance. of 67. 91 feety. Thence S01°256'06°E o diglance of §97.46 feely

WPB 8765501



Exhibit “B*

(2 of 5Y

dsstnnce G E6S; 48 fedis "The
Thence 549"18 31"8 a dlsl'

& of
Scctmn 34 Townshsp 42 Souiﬁ, Rungc 26 Eas £ 'I'hence NSS?"ZS’M"W a
‘dlslance of 5294 B3 !‘eet‘ o the Southest cpmer of smd Sectwn 34,

'I"hence N89“41’45"W aiong (e South lme of Secuon 31 Townshrp 47
Seuthz Ranga 28’ Bdst;. 2. dxshmcc of 488908 fésf to the PRt of

1 ug 13 521.6 acrés, more or Jeds..

Bearings hercinibigve men{ioned are based-on- tlie South fine of Section 31, Township 43 South,.
R'mgc 26 Eosh to bear S80%41°457E,

WPB 876550:1
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Exhibit “C-2”
(1of1)

FEAES CORRIDOR GREENWAY

HOVE:
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Qo
L
gl

o gww Wl
Trath AsBatA thangs freigh DR, STAND
A 1h0AS 131 Dbt purpstty 13y, nef be
S b i Eharie Couedy pon

tn2 USAGOE pUri e § PO BLAY ep Crudly gorh
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s

adriiectepaneely by Las Calrly M winsibo
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Exhibit “F*

17.  Confingertinon Exééntibn by thie Bogrll of Taustées:-of the Infernal Inip rovement

no:firilier foroe and efféctift:

. the Tistess; FFWC; Lec Cointy, and Kitsoi do.2ibt exeoiits the Stake Piitchase:

Conract (wiih "Faragraph 33 Waler Resources™ in she form: adoeplable; to the Board of ‘County

Commissionérs of Clialolie- Cotnty) for the:purchiase by the State:of approsimately 73,4755 atres ofiflie

BifoosfReanch i (' Stats Pl Civact s of
5  Kitson does.5ibt close on the Babonek Eonkract to ‘acquire the stock-of Baboock;
(9  Charlotte County does: riot adopt thiz Charlofte Ared 6 Amendments to. its
Compreliensive Plan anfl Land Development Cods, nllowing densifies and intensities acceplalile. to
Kitson; of siich atopied Chisiotte Ased'§ Asiiiidiients and Lanid Developiiiént Code fiave not becotis
firial ng adbpted, whetheror not challenged or appedletor -

@) Kitson does not file by.June 30,2008 the applications-with the Coufities for i

compréhensive.plan amendments contermplated by provision & of this Agreement, mibjectto exiension as-

set forth in pioviston 11 abover-

WhE876550.1

ity; aiid Kitebul of the-
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Exhibit “G”

CHARLOTTE GOUNTY PUBLICWORKS, - e
CRITERIA FOR-APPLICATION OF INTER DISTRICT IMPACT FEES It &18/06

The rendway should be-a Furicane evacuntion rouls, or connécts fo.tyo hiificong Evacuation-
routes

The roadway shotild sheel clitefia.of. the Repitial filli-hodal Transporiation Sysiehi-(MPO)
vikich requing all-arlerials be designated Hurricane Evacuafion roules per the local
cbnipxehensr'e ‘Plady-

Adop\ed ‘roeids For Jmerdxs\nct Impast Fees ﬂw!ude

Va!erans Bowlstrard

SR776

#dsplat roads mesling "srhancamenteriteria

Edgevaler-Corridor

Adldiforsal ronds: mea&mg “snhancerent? criteri, huricane: -avacuition,. or; Regional- 1uii-Modal
Transpoitation” eriteria thus Heing sligilité for Intar District Inpactfes fimdirigFor fulwe' projects:

Toledo Blae e SR30 To‘iedo Blad Bivd.
d 7

ighway:
Harborwew Road

l Sifes
Tuckers Grade

Kreg  Tuckers Giade
HquiEste AguiEsta
Wirichesler Blvd. Wichigster Blvd
{vhdway Blyd, L
Piper-Road: PiperRoad

Edgewsior coiiscly; SR 776 1o US 41, eligibleTn thé epihancement criteriés of.
connactmg o desjgnated humicane ‘evacuafion roules.

WMidway Bivd conriscts Edyswaterto U§ 47, and US 41 to ngs Highway,- elxg|ble
in 8 Siiliancerment criteria of-conhetting twWo desighated Burfictiis &vaciation foltes,
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Exhibit “H”

" WATER RESOURCES. '
»(A) A u fesultof e mictger wnder the prowg;ions of the Balsonel C(mlmcl, Towi dnd Coumxjy-""

d Crontey -muy

¥ Sellet's .pure»t COMBANY.. Town
il erllfica’(e Na, 61‘3 W

Unh[y Cﬂmpuny will.be-wholly-owned
thipa 9 1101ds Torida Public Seivies,
servios pwvnder for thie Pmpam' ahd ﬁua
fny 1§ dlgo Tho lesseg-unden dhe provasw: ;
grm;fed. by, Babpoek: Towiand Cont: Unhly*(!‘
mcen'cr ﬂppmmcﬁ under fhe prowsfons of Sechon 67.,165 I
g Ulllxty” SeHer hiztes ot Seller’ §hill chnse hie: Uniny Puhlm S ]
I JeLY 5 ,md'lo
ench Takedown Parce! noquired by the Parchnser as soon:ss practicable after-closing thereon.

(8) O oF

oF before tach, Tukedovei, Seller glidi sliend those cerlain Lense, Agresments dated
Oclobér 3, 1! My 17, 1999; ax ntijended, berved Babepele Floridn Coishany mid Town
and Consitry Oompmzy so {hntsuch, Leases will be-forminated with rzspest to. and no
larigér encumber e spplicable Takedowir Tardel,,

(C) Pr!or 0 the Closmg 6f eath’ Ta]cédmvn Parw\ fhat hasd Sirfage wntc,z{ooxmbi striiphtint; the
parucg ereto; wm agres upon, the I“ol)owmg, \wrkmg in cnnymcnon with{lie: South, I‘ionch

dgement Distiet (x) the Fange: of Senéomia) confiel. elelaions: for §fivtiice wiitor: on
such ’cde, n Parcel; and: {u) the parly, mpm\sxb]e for e operation; pitpagend ‘and
nidtntentingg of such. struchure in ordéx o pro(m.l wturgh arens and for the purposes of flowd
ooileol o1t Alie Properly and-on Sellef’§ Raliinetl Propeily:

(DY Fursuait to Chiplers 353'and 259, F londa Staules,dnd, 18:2; Flovids. Abmbiisuitive
Code, Trosteesanny grant pmpuela:y duﬂmnmuon fortheuse oi‘smte swrsed Jands. prov;ded
tlia) A6 proposed v is compatible With divd corisistoil Wilh the'priptse for' Wwhioh the Jands:

wert: acquued;..

At such a tinte as Cliarlolie Cownity hos. domonstraled the need and, dsmand dor. apublis water,
supphy beyond fts surren] enjingity toahie-satisTndlionif the raonlaioxy ngmcy Withi ;urssdwuon 1.
allotnte’ and pemui fhe. withdrawa} of waier and T liag obtainéd a. coini ntive fise perinit for
siigh 2. PUMBSY, it viny appiy fopie:088 of (he.Bloperty for-llie location, of well’ sides, . i
Natibi-of notessiiy pxpelmes andfhig ingtutlation of clectrioal ylilities fot sucli Withdrail,
It 1s anﬁc:patea thal theintial npphcntmn:wm e Yoy 1OMGD. C‘!iar)oue Coviitymay giaply o

suppiy begbnd “Ho MIGDAG the salighiction o igies i aiency swith hidsdiction lo allbule
and.pernaif’ the withdinwal of water and 3t faineda consuMptive use “perinit foi siech a
PHIPDSS; Cliatlotte Covnly is authorized dokess m the Piopery solely for the putposp efappiymg
for the tonsumplive use permil. and coriducting studjes nssaviated. wm’x dipreatis. THe Bmsion

of Bteie Lands as-staff to the Trusiees shall acsépt and ProKess. . fontion from Chutlofte

onmy foF Wie dge of the Progeiy: Tof suph poipesey wnd agg di swbh application for
consideration. by the Trusiees if the appli ¥ meets the oriferis- of Tavegriph” 33() of this
Aprepment; Any such application tmust pmwdc {haft’
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1. N such el siie shall be provided o afiy portion of the Praperty lying sithinLes o

", Couply: and

2. ‘Theuse of the Properly for withdrawal of wdlbr'lig.dﬁaﬂoiie County.shal besolelyfor " a

pubic:water supply piirposes aud sitk-for Wholesale of relail salgioutside Charlolte Courity; sind

3. Anypipeline proposed:io bensed r ransferring woter acioys (Elegtaph Swamp:shullbe:

co-acated slongthe. ckifting st ;

..... o) sclires, oF Infiied ‘ i
10 &y oisereiite forwnter piptlinés.ind electrios] utiliticemrbessary fo:tfarspoyt the waler.
: .. svithrasyn from e Property shall belocpfed along exisling roatsuid In previ
aidi oy desigietl in such a¥aY o 1o redle e, Jeast envitonnioita] impick, 1

well sits oF easements for water teansport bio loeated i wetlinds or environiment
arens, thctudibg but.not Jmited to- Teleprapli Cypress Bwainp..

4. Anyproprieiary usc-granted by the Trustees to-Charloite County s provided for inihis
poragrapli 33{DY or. ofherwise forahi placeneiii of WatelWells on the Riopirty and e tidhepori
ofstater fron shieh Welly atroys the PRopery sliallreuive consideration 16 be-puid by Chirlotie
Gounty td Trustees: '

Noilfig horcin shinl be construed toffeat flie exerciseiof any yegulatory aufhiority-of the
- applicable Witer Manngement Disidel er'373, Flotidn Staivler, e Floride:

nter Adjtidicatsiy

DELY,
County oy

(). The. parties heteto acknowledge and, agiee that i s We.ititéntiof of Seller aiitl. Uity o
providiEaatg dndl svaslewiiter sepvice whinlly, within flie Refined Praperyy.id fhat fhieSeller
shiall not useany portion of the Properd d

pavagraply 12.-G-oTthis Agréeiisit fof S

pmting feduifemiits inder Cliapilee 373;

¢ ifs tosprees lor such purposcs-excepi-as provid

6:and Parohass, Selisk ifl comply

an
all agplivable

10 affect the exerpise of any regulaiory suihorily-of the appieable Waler NMimagement Distict
uiidet Chiér-373, Tlotda Stifles, Flotidn Depavitient of Eniiroiniesitsl Pivtertion’or the
Flordn Laud and Water Adjuiicatory Cormission under Chapler 373, Floridh Siatutes,

iately ddjacent-tierefo, Will sites

Florida.Sgitiitbs, ‘Wothing hereiti slinll b cofstmed

Sb’ (‘«}ed ' '
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[.5.b.

Babcock Mixed-Use District

Interlocal Planning Agreement between Charlotte and Lee Counties,
MSKP, III, Inc. and Florida Department of Community Affairs
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FINAL 12/2/05

. o . v INTERLOCAL PLANNING AGREEMENT
FOR THE BABCOCK RANCH

This Agreement for Interlocal Planning of the Babcc;ck Ranch (the “In'terlocal Planning
Agreement”) is entered into between MSKP III, Inc, (“Kitson™), & Florida corporaﬁt;n, whose mailing
address is 9055 Ybis Boulevard, West Palm Beach, Florida, 33412, Florida 'Department of Community
Affairs (“DCAY), whose principel place of business is 2555 Shumard Oak Boulevard, Tallehassee,
Florida 32399; Lee County, Florida (“Lee County™), a political subdivision of the State of Florida, whose
mailing address is P.O. Box 398, Fort Myers, Florida 33902; and Charlotte County, Florida (“Charlotte
County™), a political subdivision of the State of Florida, whose mailing address is 18500 Murdock Circle,
Room 573, Port Charlotte, Florida 33948,

WHEREAS, the purpose of this agreement is to <.>uﬂine certain steps that could achicve’ the
potential preservation of the vast majority of the Babcock Ranch and the potential development of the
remaining pox"tion of the Babcock Ranch, along with a process for consideration by the various
governmental entities of applications as described below, with the express understanding that this
agreement does not gcan't any approvals or comnit the various governments to grant any approvals; and

WHEREAS, the State of Florids, Les County, Charlotte County, the southwest Plorida
community and epviroﬁmemal organizations have long been desirous of establishing a contiguous
wildlife protection area fron;1 Lake Okeechobee to the Charlotte Harbor Bstuary Project, thus providing a
regional habitat corridor for wildlife movement; and

WHEREAS, preserving and vestoring 2 majority of the Baboock Ranch is a signiﬁca‘nt component
of Bverglades restoration; and

WHEREAS, Baboock Florida .Company (“Babrock™), & Florida corporation, whose mailing
address is 8000 State Road 31, Punta Gorda, Florida 33982 is the current owner of 81,499 -+/- actes in

Charlotte County and 9,862 +/~ acres in Lee Couniy for a total ownership of approximately 91,361 +/-

" FINAL §2/2/05 1
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acres (collectively referred to herein as the “Babeock Ranch”) as generally depicted on the map attached
hereto, and incorporated by reference herein, as Attachment A; and

WHEREAS, efforts by the State of Florida and others to purchase the entirety of the Babcock
Rant;h have been in the past unsuccessfil and negotiations for such potential public purchase ceased; and

WEHEREAS, Kitson, by and through certain affiliated entities, has entered into that certain Merger
Agreement dated as of July 1, 2005 {“Babcock Contract™), whereby, under certain conditions (including
paying all of Babeock's corporate taxes associated with the sale to Kitson), Kitson can acquire 100% of
the stock in Babcock; and

WHEREAS, State and local officials, environmental organizations, and citizens of Charlotie and
Lee Counties desire to preserve permanently as much of the Babcock Ranch as possible, and it is
recognized by the parties that this preservation goal can be achieved with a public/private partnership;
and. .

WHEREAS, the environmental values of portions of the Baboock Ranch which are to be
preserved may likely support more density/tensity of use in the Charlotte County portion of Area 6 by
transfer of credits under the Rural Land Stev.;ardship program (should Charlotie County and Kitson agree
to utilize the Stewardship Program) than is proposed by Kitson for Area 6. Kitson agrees not o create
any excess credits or to relinquish to the State any credits in excess of those needed to support the
Babcock Ranch Development Program with the condition fhat those exoess credits will be null and void
and of no further use to support any additional development anywhere; and

WHEREAS, Kitson and Lee County executed the Agreement for Sale and Purchase on November
15, 2005, which will be considered by the Boaxd of Trustees of the Internal Improvement Trust Fund
(“Trustees”) at their meeting on November 22, 2005, for the purchase by the State and Les County of a
majority of the Babeock Ranch lands (“State Contract”) for conservation purposes; and

WHEREAS, Charlotte County, Lee County and Kitson have determined that an achievable way

1o preserve, protect, enhance, maintain, and use the Babeock Ranch is to adopt & comprehensive Jong~

FINAL 12/2/03 2
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term preservation and development plan for the entire 91,361 acres in the Babcock Ranch, which plan
contains the following general planning elements:

(A) A sale in fee simple of approximately 73,476.5 acres of environmentally sensitive Jand
within the Babcock Ranch, some of which is imi)acted {over 80% of the Ranch), a
majority of which is to be sold to the State of Florida in one or more phases starting in
2006, and 2 portion of which is to be sold to Lee County, contingent upon approval of the
purchase by Les County and by the Governor and Cabinet sitting as the Trustees of the
Internal Improvement Trust Fund (“Trustees”), execution of this Interlocal Planning
Agreement, adoption by Chatlotte County of certain comprehensive ip]an “Overlay
Amendments” (described below), and legislative allocation of funding for each phase of
the State purchase. ‘ ‘

(B) The creation if Charlotte County and Kitson agree, of a Rural Land Stewardship Program
on the Charlotte County portion of the Babcock Ranch, pursuant to Section
163.3177(11Xd), Florida Statutes (“Stewardship Program”) for the Babcock Ranch, other
than that property to' be sold to the Trustees in Phases One and Two of the sale, with the
understanding that the portion of Area 6 located in Charlotte County will be the location
of the receiving area to be created through the Stewardship Program.,

(C) Creation by Charlotte and Lee Counties pursuant to revisions to their respective
comprehensive plans of defined criferia and standards, acceptable to Xitson and Counties,
for the development of a sustainable mixed-use community in Area 6; and

(D) The establishment of @ Management Plan for the balance of the Ranch outside of Area 6
along with & managing entity(s) and a funding plan,

) WHEREAS, the inland location of the Babcock Ranch and its high elevation relative to coastal
areas may allow hurricane shelters to be built (fo Category 3 standards) within the project which may

reduce the need for residents to add to road congestion during most hurricane events; and

FINAL 12/2/05 3
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WHEREAS, DCA, Charlotte County, and Lee County believe it js in the best intetests of the
oitizens of Charlotte and Lee Counties, as well as all of the citizens of the State of Florida, to establish a
community-based planning process by entering into this Interlocal Planning Agreement; and

WHEREAS, this agreement is intended fo be an Interlocal Pfanning Agreement, as authorized by
Sections 163.3171(1),(3) and (4), Florida Statutes, and, therefore, must be adopted following a public
hearing on the proposed agrecment with public notice by each governing body involved; and

WHEREAS, Charlotte County, Lee County, and Kitson agree that Kitson may continue to
conduct bona fide agricultural and mining uses, in any parlicular portior{ of Area 6 where such uses
currently exist until an approval has been issued to vndertake physical site work for that particular portion
of Area 6; and )

WHEREAS, Charlotte County, Lee County, and Kitson agree that, when implemented, this

Agreement and the comprehensive Jong-range Babcock Ranch plan should provide for an innovative,
balanced, onvironmentally sensitive and well-planned approach for the protection, maintenance, and
foture use of the entire 91,361 acres within the Babeock Ranch; and

WHEREAS, time is of the essence, and the parties agree to use all reasonable, good faith efforts
to file, review, and consider all agreements, comprehensive plan amendments, jand development
regulations, and development approvals as expeditiously as possible given each party’s established
procedures and the obligation to give due consideration to each of them, through required public hearing
PrOCES3EE,

NOW, THEREFORE, based on the foregoing considerations, Kitson, DCA (only to the limited
dagree set forth in provision 39 of this Agresment), Lee County, and Charlotte County agree as follows:

1. Recitals, The parties agree that the above recitals, which are incorporated herein, are
accurate to the best of each of the parties’ knowledge.

2, Purpose. The purposes of this agreement are to establish a mutual, cooperative process:

FBNAL 12/2/05 4
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(2) Whereby Charlotte and Lee Counties, the citizens of those Counties, and Kiison
can provide preferences, ideas, and comments on the plan as it is being developed for Area 6.

() To facilitate the development of a plan for Area 6 that establishes the densities
and intensities of wses allowable for 21l of Area 6 and a conceptual master plan for same, Kitson’s
proposed program of densities and intensities for all of Area 6 is set forth in At!achmgnt B, and isnot a

binding part of this agreement.

)] To identify the impacts of the proposed development of Area 6 and necessafy

mitigation of such impacts.

@ To identify the infrastruoture requ.ired for the proposed development of Area 6.

{© To identify the funding and sources of funding necessary to mitigate the impacts
and infrastruchire vequired for the development ultimately authorized for all of Area 6.

3. No_Approvals Granted by this Apreement. This agreement includes a process and
timeline for consideration by the various governmental entities of applications as desoribed below, but
this agreement does not grant any approvals or commit the varjous governments to grant any approvals,

4. Joint Planning Process,

(ay Charlotte County, Les County, and Kitson agree that the planning of the 17,870
acres within Area 6 of the Babcock Ranch would benefit from cooperative efforts among the parties.
Charlotte and Lee Counties and Kitson will work jointly in the development of the plan for all of Area 6
to establish & proposed program of densities and intensities as set forth in Atiachment B for a sustainable
cormmunity within Area 6 (“Plan™).

® The Plen for the Area 6 shall address applicable policies, objectives, and/or
factors in the State Comprehensive Plan, the Southwest Florida Regional Planning Council’s Sirategic
Regional Policy Plan, Chapter 163, Florida Statuies, Chapter; 932 and 9J-5 , Florida Administrative

Code, the comprehensive plans of Charlotte and Lee Counties, and the Development of Regional Impact

FINAL 12/2/05 s
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(“DRI™) review items set forth in the DRI Application for Development Approval pursuant to section

380.06, Florida Statutes, including but not limited to:

&)
@
3)
@
®)
(©
Q)
®

®

10y
an
(12
a3

Protection of wildlife ang natural resources;
Discouraging urban sprawl;
Provision of infrastructure;
Transportation facilities;
Public and institutional facilities;
Use of inmovative planning technigues;
Intergovernmental coordination;
Use of innovative and efficient funding mechanisms for infrastructure
conourrency requirements, e.g. special taxing distriots, community
development districts, or any other mechaniam allowed by laws;
Workforee housing;
ﬁurricane protection and sheltering (to Category 3 standards);
Energy Conservation;
Schools; and
Financing of the capital facilities inside and outside of Area 6 needed to
support the development in Area 6 and to offset impacts to surrounding

areas.

©) In developing this Plan, Charlotte and Lee Counties shall conduct joint planniné

workshops and/or meetings to allow for the integration of planning strategies and equitable mitigation of

jmpacts. Bach County shall adopt only the portion of the Plan loceted within its own jurisdiction es

comprehensive plan amendments pursuant to Florida law, It is the intent of the parties that this is to be &

collective, joint planning process between the parties, the public, and other interested stakeholders,

FINAL 12/2/05
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) Bach County will make available appropriate growth management, land use
plenning, and infrastructure personnel as is reasonable to participate in the various joint planning
‘ mestings with Kitson and in tixe public workshop sessions.

5, Public Participation. In developing the Plan for Area 6, Kitson, Charlotte and Lee
Counties shall solicit and encourage public participation consistent with the requitements of Section
163.3184, Floride Statutes. Before adopting their portions of the Plan for Area 6, Charlotte and Lee
Counties shall hold duly noticed public workshops to review the proposed Plan, and to receive public
comment thercon. Charlotte and Lee Counties shall also hold duly noticed public hearings to consider
approval of their portions of the proposed Plan.

6. Proposed Processes and Timetable, The parties agree to use all reasonable, good faith
efforts to meet the timeframes set forth in Attachment C, atiached hereto and incorporated by reference
herein, subjeot to the procedures and requirements established by Jocal and state law, an& subject to time
extensions ellowed by provision 11 of this Agreement. If any timeframe is waived or extended by mutual
agreement of the affected partics, the subsequent timeframes shall likewlse be extended.

7. Job Creation Efforts. Xitson shall consult with the economic development agencies of

Charlotte and Lee Counties, with Enterprise Florida, the State Office of Tourism, Trade, and Economic
Development (“OTTED"), Enterprise Charlotte, Lee County Economic Development officers and Florida
Gulf Coast University in developing a plan for the creation of jobs. Special emphasis shall be placed on
olean industries, such as telecommunications, bio-tech and environmental industry jobs such as those
associated with research, Bverglades restoration, native plants and eco-tourism.
8. Comprehensive Plan Amendments and Land Deyelopment Code Regulations.

(@) Kitson on September 30, 2005 filed en epplication with Charlotte County for
RBaboack Ranch Overlay Amendments, which if approved, would allow for the propc;sed densities and
intensities as set forth in Attachment B for the Charlotte County portion of Arca 6 (“Charlotte Area 6

Amendments”) and Babcock Ranch Overlay District Regulations on the portion of the Babcock Ranch in

FINAL 12/2/05 7
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Area 6 Jocated in Charlotie County (“Charlotie Overlay Area™). These Chatlotte Area 6 Amendments
shall address the factors set forth in provision 4(b) of this Agreement. Charlotte County has agreed fo
consider for transmittal purposes the Chartlotte Area 6 Amendments, and if approved, to transmit the
Charlotte Area 6 Amendments to DCA in December of 2005. If these Charlotie Area 6 Amendments are
thereafter adopted, and Kitson does not close on the Baboock Confract, said Charlotte Area 6
Amendments shall automatically. terminate, leaving the affected Area 6 land subject to the comprehensive
p)ax; designation(s) in effect on the Bffective Date. Kitson ‘has provided to the parties a letter from
Baboock, set forth in Attechment “D", waiving any right Babeock might have to object to the termination
of the Charlotte Area 6Amendments contemplated by this provision.

®) 1f Charlotte County and Kitson agree to ulilize th;a Stewardship Program, Kitson
shall file by June 30, 2006 an application with Charlotte County for Baboock Ranc}; Rura) Land
Stewardship: Overlay comprehensive plan amendments (“Charlotte Stewardship Amendments”) and
iraplementing Stewardship Program Jand development regulations for the Charlotte County portions of
the Babeock Ranch, tot including the first two takedown areas of the sale to the Trustees.

() Kitson shall file by June 30, 2006 an application with Lee County for a
comprehsnsive plan amendment(s) and implementing land development regulations covering the portion
of Area 6 which is located in Lee County (“Lee County Amendments”). That application(s) shall request
appropriate amendments to the County’s comprehensive plan (e.g., Year 2020 Overlay) which would
allow for an increase in the number of dwelling units and the amouﬁt of non-residential support uses on
the Lee County portion of Area 6 outside of the portion of Area 6 purchased by Lee County

(6 “The Plan to be filed by Kitson for Area 6 of the Babcock Ranch shall not exceed
the proposed densities and intensities as set forth in Attachment B (ipclusive’of the density allowed under
the existing comprehensive plans of the Counties for theit respective portions of Area 6), none of which
shall be developed outside of Area 6. Except under the default situations addressed in provision 10 of this

Agreement, none of the development density/intensity which is allowed under the existing comprehensive
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plans of the Counties for the portions of the Babcock Ranch located outside of Area 6 may be utilized by
Kitson.
9. Lapd Development Applications,

(a) Kitson may choose to file an application for a Development of Regional Impact
(“DRI") approval. However, Kitson shall file a DRI application if either County expresses its desire that
a DRI application be filed for its portion of Area 6, or if such DRI is required by law. Accordingly,
Kitson agrees not to submit any land development spplications, other than for 2 DRI in conjunction with
applications for the comprehensive plan smendments and applications for 'permits associated-with such a
DRI application, until those amendments have been adopted, or not for twa years from the Effective Date
of this agreement, whichever occurs first,

(b) If 2 DRI is undextaken by Kitson, Kitson will file a DRI applicatiém with the
County(s) wherein the land within the DRI is located. Kitson agrees not to enter into a préiiminary
development agresment or an agreement under seotion 380.032(3), Florida Statutes, regarding lands in
either of the Counties. l

(e} If Charlotte County and Kitson agree to utilize the Stewardship Program, and
CharlotteStewardship Amendments have been adopted for the Charlotte County portion of the Babeock
Ranch within said two years, then Charlotte éomty and Kitson will take whatever action is necessary to
ensure that the Charlotte Ares 6 Amendments are no longer in effect,

10, Comprehensive Plan Amendments and Potential State Defavlt on Futore Phases of

Purchase.

(=) Should any govemmental party to this agreement or to the State Purchase
Contract not comply with the provisions of either of those agreements in a material and subsiantial
tmanner, then the Chatlotte Area 6 Amendments shall become the permanent overlay amendments for the

area covered by the Charlofte Area 6 Amendments.

FINAL 12/2/05 9
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) If Kitson has closed on the Babcock Contract and the Charlotte Stewardship
Amendments (if Charlotte County and Kitson agree to utilize the Stewardship Program) have not been
adopted within two years of the Effective Date, then the Charlotte Area 6 Amendments shall remain thé
Overlay District for the Chatlotte County portion of Ares 6. If the Trustees default on any portion of the
purchase, Charlotte and/or Lee County can agree to complete the purchase obligations contemplatec; by
the State Purchase Contract under the same terms as the Trustees under that Contract. Furthermore, Lee
County shall be entitled to complete the purchase under the State Contract of that portion of the Babeock
Ranch located in Lee County, If the Counties do not agree to complete the purchase, then Kitson may
:develop any remaining porﬁon‘ of the Baboock Ranch lying outside of Area 6 not purchased by the
Trustses or Lec County by developing the density currently allowed as of the Effective Date (See
Attachment E) through the underlying future Jand use and existing zoning on that area outside of Area 6
not purchased (“Non-Area 6 Density”)

(c) If Kitson has closed on the Babcock Contract and the Charlotte Stewardship
Amendments (if Charlotie County and Kitson agree to utilize the Stewardship Program) have been
adopted within two years of the Effective Date, and if the Trustees default on any portion of the purchase,
then Charlotte/or and Lee County can agree to complete the purchase obligations contemplated by the
State Purchase Contract under the same terms as the Trustees under that Contract. If the Counties do not
agree to complete the purchase, then Kitson may develop any remaining portion of the Babeock Ranch
lying outside of Area 6 not purchased by the Trustess or Lee County by developing the density curzently
allowed as of the Effective Date (see Attachment E) through the underlying future land nse and existing
zoning on that area outside of Area 6 not purchased (“Non-Area 6 Density™).

11.  Time Extensions. ‘
@) The two year time limit 'in provisions 9 and 10 of this Agreement may be

extended twice for sixty days each time by an affirmative vote of the County Commission(s), with respect

. FINAL 1272/05 - 10
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to the land development applications and comprehensive plan amendments within their jurisdiction
contemplated by these'provisions.

() The two year time limit n provisions 9 and 10 of this Agreement shall
automatically be extended for the period of time required to achieve 4 final disposition of any timely filed
legal challenges to or appeals of the adoption of the Charlotte Area 6 Overlay Amendments or of the
adoption‘ of the Charlotte Stewardship Amendments (if Charlotte County and Kitson agree to utilize the
Stewardship Program), or of the Lee County Amendments Kitson shall have the option to extend the
filing deadlines set forth in provision § for sixty days by providing thirty days written notice to the

Counties.

12. Contingent upon Execution by the Board of Trustees of the Internal Improvement

Trust Fund, the Florida Fich and Wildlife Commission (“FFWC™), Lee County, and Xitson of the
State Purchase Contract and Other Events, The tights and obligations under this agresment shall be of
no further force and effect if:

(@) the Trustees, FFWC, Lee County, and Kitson do not execute the State Purchase
Contract (with “Paragraph 33 Water Resources” in the form acceptable to the Board of County
Commissionets of Charlotte County) for the purchase by the étate of approximately 73,476.5 acres of the
Babcock Rench lands (“State Purchase Contract™); or

(by  Kitson does not close on the Babcock Contract to acquire the stock of Babcock;

(c) Charlotte County does not adopt the Charlotte Area 6 Amendments fo its
Comprehensive Plan and Land Development Code, allowing densities and intensities accepteble to
Kitson, or such adopted Charlotte Area 6 Amendments end Land Development Code have not become

final as adopted, whether or not challenged or appezled; or

FINAL 12/2/05 , 1
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@ Kitson does not file by June 30, 2006 the applications with the Counties for the
comprehensive plan amendments contemplated by provision 6 of this Agreement, subject to extension as
set forth in provision 11 above,

13. Consultant Fees, Kitson agrees to reimburse the Counties for the reasonable fees dnd
expenses of any independent contractor consultants hired by Charlotte and Lee Counties to review
Kitson’s proposed comprehensive plan amendments,proposed master development plan for Area 6, and
this agreement. Each County shall submit to Kitson in writing a list of all such consultants hired and shall
promptly update its list as consultants are added or deleted from the list. Each County shall submit
periodically an invoice to Kitson and Kitson shali submit paymént to the County within thirty (30) days of
receipt of each invoice,

14,  Expedited Permitting, The parties agree that if OTTED certifies the Babeock Planch
Community development 25 eligible for expedited permitting under section 403,973, Florida Statutes,
they will consider an approptiate Memorendum of Agreement pursuant to that section to effectuate the
expedited penmitting process.

15.  Charlotte Counix Water Supply. Paragraph 33,entitled Water Resources of the State
Confract is incorporated herein by reference and a copy of the entire State Contract is included as
Attachment B, Further, Kitson and Charlotte County agree to cooperate with regard to their respective
development and use of water resources from the Babcock Ranch so that the activities of the one will not
adversely affect the water resource developrﬁent and use of the other. Provided, however, Charlotte
County further agrees that if either Kitson or Town and Counfry cannot obtain enough water from the
Charlotte County portion of Area 6 to be able to deliyet jn a timely manner the quantity and quality of
water necessary to ‘serve all-of the-users-during-the-development- of end- at-buildout of-the new-— e o
community(ies) in A:‘rea 6, Charlotte County will grovide (if it obtains the necessary consumptive use

permit) sufficient water at bulk rates to Kitson or Town and Country to cover such water defioit.

FINAL 12/2/05 12
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16. Existing Water Agreements

() The terms and conditions of the Memorandum of Agreement between Lee
County and Town and Country dated May 25, 1999 regarding Town and Country’s application 1o the
Florida Public Service Commission to operate a water utility in Lee and Charlotte Counties
(“Memorandum of Agreement”) are incoroporated herein by reference.

()  The terms and conditions of the Stipulated Settlement Agreement Between
Charlotte County and Town and Country Utilities Company dated April 13, 1999 in the matter under
Docket No. 981288-WU before the State of Florida Public Service Commission (“Stipulated Settlement”’)
are incorporated herein by reference.

17. School Sifes. Kitson agrees to work with the school boerds of Charlotte and Lee
Counties to identify the schooi facilities needed to serve the Babeock Ranch Community and to identify
and donate at no cost to those school boards the sites needed for those facilities, without other
compensation, including no credit towards impact fees for those sites. Kitson also agrees to work with
Florids. Gulf Const University to pursue the location of an Environmental Education and Research Center
in the Community. ‘

18.  Vesting, Nothing in this agreement alone shall be deemed to have vested Kitson with
any development rights in Baboock Ranch without such rights being approved by the respective
governmenis at open meetings pursuant to law and pumuar;t to appropotiate comprehensive plan
amendments, land development regulations, and development orders.

19.  Challenges.

(2) The parties agree that Kitson will provide wastewater collection and treatment
services within the Charlotte County portion of Area 6 and will apply to the Florida Public Service
Commission (“PSC") for a Certificate of Authority to provide those services. The parties will not object

1o such an application to the PSC for those services within the Charlotte County portion of Area 6,

FINAL 12/2/05 3
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(b) Lee County Government and Charlotte County Govemment, each of which is
defined above, agree not to institute, or to authorize others to institute on their behalf, legal ohallenges to
the transfer and use of water between Water Menagement District boundaries contemplated by this
agreement, provided that such transfer and use are accomplished pursuant to the requirements of section
373.2295, Florida Statutes, and do not adversely affect the established minirnum flows and levels for the
Caloosahatchee River and the aquifers in the Counties as they may be revised from time to time.

20. Defense of Third Party Challenges. If this Interlocal Agreement, the Interim Babcock
Ranch Overlay Amendments, the Rural Land Stewardship Overlay Amendments, or other comprehensive
plan amendments contemplated by this Agreement are approved by. the Counties, and if there is any legal
challenge by a third party to these matiers, the affected parties (Kitson and Charlotte' County or Kitson
and Lee County, but not DCA) shall have a mutual obligation to defend any such challenges through
hearing or trial, and any appeals, The obligation to defend these matters shall include a requirement that
each party provide an attomey (the parties may agree, but have no obligation, to joint representation) to
represent the party in the Iiiigaﬁon and actively participate in the Jitigation,

21.  Infrastructure Financing,

@) All of the capital necessary for the construction of the public infrastructure
needed to support development in_ Area 6 shall be provided by Kitson or by the development in Area 6
(e.g.. Community Development District, other special taxing districts, or other acceptable financing tools
authorized by law). All of the impact fees collected by each County from development in its portion of
Arca 6 shall be applied toward the financing obligations oreated by this provision for required public
infrastructure Jocated outside of Area 6, but within their respective counties.

(2] Tt is the responsibility of Kitson to mitigate the project’s impacts on both counties
outside of Area 6. Kitson end the Counties will work together to mitigate jmpacts on the Counties
through funding by Kitson, or appropriate allocation of proportionate share, other funding sources of any

combination thereof.
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22. . No Encumbrance on Real Property. This Agreement shall not constitute a Jien, cloud,
or encumbrance on real property, or zctual or constructive notice of any such lien, cloud, or encumbrance.

23.  Not Binding upon Babcock Company. The parties acknowledge that on the effective
date of this Agreement, Kitson, by and through cerfain affiliated entities, only holds a beneficial interest
in Babeock by virtue of the Babcock Coniract. Kitson's obligations to convey any property or take any,
other actions with respect to the property are contingent upon Kitson completing the merger transaction
contemplated by the Babcock Contract. Kitson shall have no liability or obligation under this Agreement,
other than for consultant fees pursuant to paragraph 12 above, in the event that the closing does not oseur
under the Babcock Contract for any reason or cause whatsoever, Lee County, Charlotte County and DCA
acknowledge that:

{a) in no event shall the Babeock Company or any of its affiliates or shareholders be )
bound or obligated under the terms of this Agreement prior to the closing under the Babeock Contract;
and

®) this Agreement shall not be deemed to bind or otherwise adversely impact or
prejudice the rights of the Babcock Company or its shareholders with respect to any future potential
transaction with Lee County, Charlotte County and DCA in the évent that the transaction contemplated
hereby is not consummated for any reason.

24,  Acknowledgment of Governmental Limitations. The parties acknowledge and agree
that this Agreement shall not Jimit or restrict DCA’s or the Counties” discretion in the exercise of their
governmental or police powers and shall not constitufe a delegation of DCA’s or the Counties’
governmental euthority or police powers to Kitson. Kitson acknowletiges and agrees that DCA’s and the
Counties’ approval to execute this Agreement and direot its staff to review any of the applications for the
approvals set forth in this part: (i) inno way restricts the legislative, quasi-judicial or executive discretion
of DCA, the Boards of County Commissioners, Planning and Zoning Boards, and other County approval

bodies, or staffs of the Boards of County Commissioners regarding the contents of any of the
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applications; and (i) does not guarantee any particular results for Kitson on the applications. The parties

further acknowledge that all governmental actions to be taken by DCA, the counties, including County

Commissioners, County staff and/or any quast-judicial boards regarding the Kitson applications shall be

in conformance with applicable laws and ordinances with no guarantees or agreement by DCA or the

Counties as 10 any particular ontcomes.

25.

Effective Date. The effective date of this Agreement shall be the date upon which the

last party signs this Agreement (“EFFECTIVE DATE”).

26.

Notice, Until further written notice by any party to the others, all notices provided for

herein shall be in writing and transmitted by messenger, by mail or by telefax:

as to Kitson:

{o Chatlofte County:

to Lee County:

to Depariment of Community Affairs:

27. flemedies.

MSKP ULLILC |
9055 This Boulevard
West Palm Beach, FL 33412

Charlotte County

¢/o County Attomey’s Office
18500 Murdock Circle, Room 573
Port Charlotte, Florida 33948

Lee County

¢/o County Attorney’s Office
P.O. Box 398

Fort Myers, Florida 33902

Department of Community Affairs
c/o General Counsel’s Office
2555 Shumard Oak Boulevard
Tallahassee, Florida 32399

{a) In the event of a default hereunder, fhe non-defaulting party shall have all

remedies at Jaw or equity; provided, however, that the parly asserting a defanlt shall first notify in writing

the alleged defaulting party, end said alleged defaulting party shell have ten (10) business days from the

date of receipt of said notice to respond in writing to the party asserting the default,

FINAL 12/2/05

WPB 855003.17



TJames R, Brindell - 20051215105614660.pdf - ' ~ Page 171

(b) In the event of any litigation relating to this Agreement, each party shall bear its
“own expenses and costs inourred, including reasonable attorney’s fees, expert fees, consultant fees, and
paraprofessional fees, including, but not limited to, appeals, banimptcy and collection.
28.  Time of Essence, Time is of the essence with respect to each provision of this
Agreement, which requires that action be taken by either party within the stated time period, or upon a
specified date.

29,  Venue, The venue of any litigation arsing out of this Agreement shall be either

Charlotte or Lee County, Floride, wherever the action arises.

30. ' Headings. The headings contained in this Agreement are for convenience of reference
only, and do not limit or otherwise affect in any way the meaning or interpretation of this Agreement,

31. Pronouns. In this Agrecment, the use of any gender will be deemed to include all
gendets, and the use of the singular will include the plural, wherever it appears eppropriate from the
context,

32. Waiv.egs. The failure or delay of any party at any time to require performance by another
party of any provision of this Agreement, even if known, will not affect the right of that party to require
performance of that provision or to exercise any right, power or remedy, and any waiver by any party of
any breach of any provision of this Agreement should not be construed as waiver of any continuing or

. sgcceeding breach of provisions, a waiver of the provision itself, or 8 waiver of any right, power or
remedy under this Agreement. No notice to or demand on any party in this case will, of itself, entifle a
p‘a:'ty to any other or further notice or demand in similar or other circumstances, unless otherwise
specified in this Agreement. This waiver provision does not apply 1o any statutery requirements
regarding permits or development ordexs.

33,  Assignment, This Agreement will not be assigned by Kitson to its heirs, legal
represéntatives, and successors-n-interest, without the express written approval by DCA and both

Counties, and such approval shall not be unreagonably withheld.
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34, dther Kitson Entities. The parties recognize that Kitson may establish other entities to
exeroisé its various rights and responsibilities under this Agreement,

‘ 3s. Binding Effect. This Agreement shall be governed by and construed in accordance with
the Jaws of the State of Florida, and shall be binding upon and inure to the benefit of the parties hereto
and their heirs, respective legal representatives, successors and assigns.

36. Counterparts, This Agreement may be exec;uled in one or more counterparts, each of
which shall be deemed an original.

37, Construction. This Agreement shall be construed as the joint and equal work product of
the parties and 'shall not be construed more or less favorably on account of its preparation.

38. Entire Agreement. This Agreement constifutes the entire Agreement between the
parties relating to the subject matter hereof and supersedes all prior agreements or understandings made in
connection with the subject matter. No modification or amendment of this Agreement shall be binding
upon the parties unless the same is in writing and signed with the same authoﬁzat:lon originally given by
the party to be bound.

39. DCA Limited Party Status, DCA is a parfy to this Agreement only with respect to’

provisions 3, 6, 14, 18, 22 through 28 inclusive, 30, 31, 33-36 inclusive, 38 and 39,

IN WITNESS WHEREOF, the parties hereto heve set their hands and seals as of the dates set

forth below.
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Signed, sealed and delivered in our presence; MSKEP 01, Ine,
a Florida corpopation

- T By: %
First Witness: Cﬂﬁ%‘dﬁ Print Name: =7 - Sudjy  Mrion

: Title; _ Pegttoefins {3 A CED)
Typed/Printed Name: (ks b . DeSind DATED: 2.0z 2005

Second Witness:

Typed/Printed Name: (S gadrar? R e 74
(AS TO MSKP IIL, LLT)

ﬁ ' ‘ FLOR(A DEPARTMENT OF
First Witness: LA COAL COMMUNYTY AFFAIRS, an agency
of the State of Flovida
Typed/Printed Name: &H’( &f neatl ( / ’ 47 ¢ / # ! e Q
. v , G
o bl ,
Serond WimesM %ﬁ W cjﬂwl Name:

Title: O oV A WL,

Typed/Printed Name: pLilKe, VM e hagj&_(
(As to the Florida DCA) DATED: 3113 ?OQ' , 2005
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ATTEST: LEE COUNTY, FLORIDA
CHARLIE GREEN, CLERK a Politica) Subdivision of the State of Florida
Hame: Tammara Hall
Title: Chairwoman
Dste! Nuverﬁber 29 , 2005

ATTEST: CHARLOTTE COUNTY, FLORIDA

CLERK OF COURTS a Political Subdivision of.the State of Flarida
BY:_J s .,,,,29 2;/m .

Name: Thomag G. Moore
BOARD OF COUNTY COMMISSIONERS

By: Title; Chadrman

Deputy Clerk

Date: ([awﬂ—z,n;. 2 2008

APPROVED AS TO FORM AND LEGAL SUFFICIENCY:

By:W SW

/ Office of the County Attorney
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Aftachment A
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A~ Area 6— Cliarlpite County

B - Area 6 —Lee County
Total Aren &

C - State Purchase
D - Lee County Purchase
Total Purchase

Tatal Babeock Ranch
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Attachment “B"

Kitson’s proposed General Program of densitics and intensities of uses for Area 6

(A) Charlotte County portion of Area 6: 17,870 residential units and 6,000,000 square foet of non-
residential space

(B) Lee County portion of Area 6: 1,610 dwelling units.

22
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(12)
(13)

(9

DATE

Sept. 30, 2005

Nov 22, 2005
Dec.__ 2005
Dec. 5, 2005

Dec. 14, 2005

Dec. 05 —~Mar. 06

Attachment “C”
TIME SCHEDULE

ACTION
Kitson filed application with Chatlotte County for the Charlotte
Area 6 Amendments to County Comprehensive Plan
Governor and Cabinet to consider purchase and sale agreement

Parties to finalize and execute Interlocal Agreement

Charlotte County P&Z to hold transmittal hearing on the Charlotte
Area 6 Amendments

Charlotte County BCC to hold transmittal hearing on the Charlotte
Area 6 Amendments, and if approved, to transmit to DCA

Joint plarming process on Plan to take place

45 days after receipt of complete submission of Transmitted Amendments

DCA to issue ORC Report on the Charlotte Area 6 Amendments

30 days afler receipt of ORC Report

Charlotte County to hold adoption hearing on the Charlotte Area 6
Amendments

30 days after receipt of complete submission of Adopted Amendments

21 days after NOI
Apr. __, 2006
May. __, 2006
June __, 2006

June __, 2006
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DCA to issue notice of intent on the Charlotte Area 6 Amendments
The Charlotte Area 6 Amendments would become final

DRI Pre-Application Conference

Legislature may approve funding for purchase of Babcock Ranch

Kitson and School Boards of Charlotte and Iee Counties to
identify school sites

Kitson to file applications for Charlotte Stewardship Amendments
(if Charlotte County and Kitson utilize the Stewardship Program)
and Lee County Amendments with Chatlotte and Les Counties and
files DRI application(s) with the SWFRPC
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(13)
(16)
an

(18)
(19
(20)
@1

@2

@3)

24

@5
(26)

@n

July __, 2006
Aung. _,2006
Sept.__, 2006

Sept. __, 2006
Oct. __, 2006
Oct. __, 2006
Nov. __, 2006

Dec. __, 2006
Jan. __, 2007
Feb. __, 2007

Feb. __, 2007
Mar. __, 2007

Mar. _, 2007

FINAL 12/2/05

WPB 855003.17

1*' DRI Sufficiency Review
Reply to 1* DRI Sufficiency Review

Charlotte and Lee Counties to hold respective transmittal hearings
on  Charlotte Stewardship Amendments and Lee County
Amendments, and if approved, to transmit to DCA

2" DRI Sufficiency Review
Reply to 2™ DRI Sufficiency Response
SWERPC to notify Counties to set DRI public hearings

DCA to issue ORC Report on Charlotte Stewardship Amendments
and Lee County Amendments

DRI hearings held

Charlotte and Lee Counties to conduct respective adoption
hearings on Charlotte Stewardship Amendments and Lee County
Amendmehts

DCA to jssue Notice of Intent on Charlotte Stewardship
Amendments and Lee County Amendments

DRI development orders to be rendered to DCA

Rural Lend Stewardship Amendments and Lee County
Amendments would become final

DRI development orders would become final
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- BABCOCK
FLORIDA
co.

Privowe Land and Water Conservation In Action

Mr, Mike Konefel

Charlotte County Community Development
"1850 Murdotk Circle

Port Charlotte, FL 33948-1094

Re:  Babgock Ranch Interlocal Planning Agreement
Dear Mr, Konefel:

In accordance with Paragraph 8(z) of that certain Interlocal Planning Agresment for the
Babcoek Ranch (copy aitached; the “Agreement”), Babcock Floxida Company hersby
acknowledges that if: () the Charlotte Area 6 Amendments described in the Apreement (the
“Charlotte Ares 6 Amendments”) are adopted by Charlotte County, and (i) thereafter, MSKP,
11, Inc. (“MSKP I1"%) does not close under that certain Merger Agrectent dated July 1, 2005
(“Mexger Agreement™) on or before the Closing Date (as defined in the Merger Sgreemont), and
thereby merpe Juto Babeock, thent (x)-the Charlotie Avea 6-Amendments shall automnatically
termiinate, leaving the affocted Area 6 land subject to the Comprehedsive Plan designation(sy and
agreements in effect oh the Effective Date (as defined in the Agreement) and (¥) Babeock waives
its rights to object to the fermination of the Chaxlotic Area 6 Amendments contemplated by
Paragraph 8(a) of the Agreement. , e e o ’

Babeock Florida Company

R s~ Y A
Pointr s osne S Vo
Title: JRELES /I DENT

Dates /27 /28

2220 Palmer Strest + Pitishnroh, PA 18218 » Phana: 123813818+ Fav d12-351.1522

Eaty
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. 8. .Comprehensive Plan Amendments 2md Land Development Code Regulations,

()  Ritson on Sepiember 30, 2005 filed an application with Charlotte County" for

Beboock Ranch. Overley Amendments, which if approved, would allow for 17,870 residential units and
6,000,000 squre feet of nonresidential space (“Charlotte Area 6 Amendments”) and Baboock 'R;mch
Overlay Distriot Regulations on the portion of the Babeock Ranch in Ares 6 Yocated in Charlotte County
(“gharlot’w Overlay Area")., These Charlotie Aven 6 Amendments shall address the factors set forth in

) provision 2(b) oil' this Agreement. Charlotte County has agreed to consider for transmittal purposes the
Charlotte Area 6 Amendments, and if approved, to transmit the Charlotte Atea 6 Amendmex;ts to DCA in
December of 2005, I these Charlotte Aren 6 Amendments are thereafter adopted, and Kitson does not
olose on the Baboock Contract, said Charlotte Area § Amendments‘ shall sutomatically terminate, leaving

the affected Atea 6 Tand subject to the comprehensive plan d'esigxmioﬁ(s) in effect on the Effective bqte.

Kitson has provided to the parties a letter from Babeock, set forth in Attachment “D”, waiving any right
Rabeock might have to object to the termination of the Charlotte Area 6 Amendments contemplated by

this provision.
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8. _Comprehensive Plan Amendments and Land Development Code Regulations.

(a) Kitson on Septemb;er 50, 2005 filed an application with Charlotte County for
Babcosk Rench Overlay Amendments, which if approved, would allow for 17,870 residential units and
6,000,000 squre feet of non-residential space (“Charlotte Area 6 Amendments”) and Babcock Ranch
Overlay District Regulations on the portion of the Baboock Ranch in Area 6 located in Charlotte County
(“Charlotte Overlay Area”), These Charlotte Area 6 Amendments shall address the factors set forth in
provision 2(b) of this Agreement. Charlotte County has agreed to consider for transmittal purposes the
Charlotte Atea 6 Amendments, and if approved, to transmit the Charlotte Area 6 Amendments to DCA. in
December of 2005. If these Charlotte Area 6 Amendments ate thereafier adopted, and Kitson does not
close on the Babeock Contract, seid Charlotte Area 6 Amendments shall automatically terminate, leaving
the affected Area 6 land subject to the comprehensive plan designation(s) in effect on the Effective Date,
Kitson has provided to the parties a letter from Baboock, set forth in Attachment “D", waiving any right
Babcock might have to object to the termination of fhe Charlotte Area 6 Amendments contemplated by

this provision.
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Attachment “E”
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Attachment “F"

SET FORTH BELOW IS LANGUAGE APPROVED BY GOVERNOR AND CABINET ON 11/22/05

39, WATER RESOURCES.

A). As 2 result of the merger imder the provisions of the Babrock Contraot, Toswn end Co\mn'y
tility Company will be wholly owned by Seller's parent compeny. Town amd Comniry Ulility
Company halds Florida Poblic Service Commission Centificate No. 613 W as the sxelusive water
tervies grovider for the Properly nd the Refsined Properly, Town and Commiry UHility
Company is also (ho Jessoe under the provisions of a lease for wel) sites and nceess thexeto
granted by Babeotk. Town ard Country Ulility Company, jts successors and assigng, bubsiot i
receives sppolutcd under the provisions of Beotion 367,165, Florida Stotutes, Is hereinaQer
T M;cmd to ns "Ullh(y‘ s:ue: Bgros thet Seller shell cavze the hifity's Public Service RS
[e’ o be 4 and lerminaled with respect do the Proparty us applled to
cacb Tokedown Porce! acqmmd by the Purchrser as 8ooD as praciicable affer closing thereon,

{B) Un or hefore each Takedown, Scller shall amend those cexlain Leass Agresmonte dated
Ogtober 5, 1998, and May 17, 1959, as emended, betereca Bubooek Plorida Compmy and Town
and Cowmtry Uiilities Company 0 that suoh Lerses will be terminated with teapest t3 and no
lonper sneumber the applivable Takedown Parcal,

() Prior {o the Closing of each Takedown Pereel thef has & surface water confrol structure, thy
parties herelo Will sgree upon the following, working in conjinction with the South Floride
Whatex Management Districk: (f) tho mange of seasonal control elevations for surface wator on
such Tokedown Pareel; awd (iiy the party responsible for the opetationp, management and

int of puch © in order to protect halwal areas aud for the purposss of flood
conirol onthie Properly and on Soller’s Retoined Proporty.

(D) Pursuent i Chapters 253 and 259, Florida Statutes, and 18-2, Florida Administrative
Code, Truvieey may grenl propriviaxy anthorization Jor the use of state-owned hunds provided
haf the proposed use is compalible with and consistent: with tho purpose for which the lands
were noguired,

At such a time os Chorlotte County hea damonsitaied (e need and demand for  public water
supply beyond Jis atirrent cnprtily o the salisfaclion of the regulatory agency wﬁh}unsdxcuon to
allocat and permit the withdmwal of water and it hias obtairted & conswmplive use permit for
sueh 4 purpose, it may spp!y Jor the us¢ of the Property for the lovation of well sites, the
instalation of P Ak th Hation of clectrical utilithes for such withdrawal,
1t {s emifeipated thal the initind npphchhon will be for 16 MGD, Churlotte County may spply for
a granter dmount of withdrawal if Miers {5 @ dethonsienied need end demdnd for public water
supply beyond 10 MGD (o fhe satisfrction of ths reenlatory sgency with jucisdiction to sllocats
#nd permit the withdrawa) of sater' aid Jt Tits obtained o consumptive use parmit for such &
purpose. Charlotte Coutly is anffiotized secess to the Propesty solsly for the purpose of applying
for the consumplive use permit and conducting sudles inted with the some. The Diviston
of State Lands 4 stuff to the Trostess shal) acespt apd provess on spplication fom Cherlotte
Gounty for the use of the Properly for such porposes and spenda subh appleation for
constderation by the Trusiess if the application nieels the eritéria of Pamgreph 33(D) of this :
Agr Any such application roust provide thet: :

FINAL 12/2/05 28
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1, Nosuch well site shall be provided on any portion of the Properly lying withiy Les .
CO\_]\}}X;A;}& R IR e L .
A . LT AR

2, Theuse of the Property for withdrawal of water by Charlotie Cotnty shall be solely for
publis water supply purposes and sat for wholestle or yetail sate outside Charloite Connly; end

3, Any pipeline proposed {o be nsed for transfendng witer nerpss Telegraph Swamp shail be

co-localed along the éxisting water contcol sintchaes or immediately adjacent therelo. Well zites

and any eosantents for water pipelines ond eleotrical wiifities nesossary fo transport the water,
“yyithdrawn fom the Property shfl be loggted dlong existing sonds and in prsviosly inpasted
treas oy dosigned $n sush @ way es lo crento the least environmendal frapact, In no event will any
waoll sito or ts for water rangpbrt be Totated in wellands or eavironmentally sensitivs
avens, including butnot Yimited to Telegrmph Cypress Swamp,

4, Anyproprielary e granted by the Trastees to Charlotle Conty as provided for i this
paragmph 33(D) or ofhierwise for the placement of water wells on the Propenty and the ironsport
of wader from such wells across the Propery shall reguive consideration Yo be puid by Chadolte
County to Trustees,

Nolting herein shalk be constted {o affest he excrvise of any regulatory authority of the
upplicable Water Manegzment District under Chapter 373, Floridn Statutes, the Florida
Deperiment of Environmental Protection or the Motida Land and Water Adjudiestory
Comptission under Chipler 373, Florida Statules; or o provids eny assuxences that
congnmplive wse permit wit) ba iesued to withdraw water: from well sites on thePropenty,
Nothing herein shatl be construed to constinits Trustees’ anthorization to Chnrlofte County or
athers to use the Property for any purposs notspeoified herein, Any authorizalion for the use of
the Property may only be granied by the Trustees and fs not subject to delegnlion of authority,

(B) The pactios herelo acknowlsdge and agres that it iy the intention of Seller and Uiility o
provide waier and wastewater service wholly within the Reteined Propesty, and that the Seller
hell not use any portion of the Propexly o Hs resourtos for such plposts except as provided in
paregreph 12. G of (i Agreement for Sale and Purchase, Seller wilf comply with sf epplicatle
pennitting requiremonts under Clapter 373, Florida Statutos, Nothing heeein siall be constned
fo affent the ise of any regulatory aufhorliy of the applicable Watcr Mansgement District
under Chapter 373, Florida Sialutes, Rlorida Departyent of Brvironmentul Protection or the
Florida Latid and ‘Weler Adjudicatory Commisgion under Chopler 373, Florida Siatutes,

FINAL 12/2/05 29
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BOARD OF COUNTY COMMISSIONERS Writer's Direct Dial Numifg89) 335-2236

Bob Janes . Facsimile (239)335-2118
District One ’

Douglas R. St. Cerny
District Two June'l N 2006

Ray Judah
District Three

Tammy Hall
District Four

_ James R. Brindell, Esq.

o BN Gunster, Yoakley & Stewart, P.A.

Donald D, Stilwel! Phﬂhps Point L.
CountyManager 777 South Flagler Drive, Suite 500 BEast
bavidM.owen  West Palm Beach, Florida 33401-6194

Counly Attorney

Diena yMAE:r':‘;Zr RE: BABCOCK RANCH COMMUNITY PLANNING AGREEMENT
Examiner ‘

Dear Mr. Brindell:

Further to the Board of County Commissioners’ action at their regular meeting of
Tuesday, May 23, 2006, I am providing you with one (1) fully executed, original of the above
referenced Agreement for your files.

Your diligent efforts in the finalization of this document are greatly appreciated.

If I may be of any further assistance to you with respect fo this matter, please let me
know. Best wishes.

Cordially,
David M. Cwerv

Blectronically sigred to expedite

David M. Owen
County Attorney

DMO/dm
Enclosure
xc:  Timothy Jones, Chief Assistant County Attorney
Donna Marie Collins, Assistant County Attorney
Wayne Daliry, Smart Growth Director .
Mary Gibbs, Director, Department of Community Development
Paul O’Connor, Director, Planning
David Loveland, AICP, Transportation Planning Manager, DOT

Baboock Road Planning Agmt,bﬁndenﬁlﬁ. Box 398, Fort Myers, Florida 33902-0398 (239) 335-2111
. Internet address http:/Awww.lee-county.com
€2 Reoycled Paper AN EQUAL OPPORTUNITY AFFIRMATIVE AGTION EMPLOYER



Babcock Mixed-Use District

L5.c. Babcock Ranch Community Road Planning Agreement Regarding the
Charlotte County Babcock Ranch Overlay District Amendments
between Lee County and MSKP, III, Inc




5/5/06

BABCOCK RANCH COMMUNITY ROAD PLANNING AGREEMENT
REGARDUW?THECHARLOTTECOUNTYBABCOCKRANCH
OVERLAY DISTRICT AMENDMENTS

The following Agreement (“Road Planning Agreement™) is entered info by and between MSKP
I11, Inc, (“Kitson™ or “Developer”), a Florida corporation, whose mailing address is 9055 Ibis Boulevard,
West Palm Beach, Florida, 33412 and Lee County, Florida (“Lee County” or “County”), 2 political
subdivision of the State of Florida, whose mailing address is P.O. Box 398, Fort Myers, Florida 33902.

ARTICLE I. RECITATIONS

A. The parties hereto previously entered in that certain Interlocal Planning Agreement for
the Babcock Rancﬁ, executed by Lee County on November 29, 2005 (the “Four-Party Agreement”); and

B. This Agreement is supplemental to and in furtherance of the Four-Party Agreement; and

C. Charlotte County approved a development agreement with Kitson on April 4, 2006
(*Charlotte Development Agreement”) which addresses the mitigation of the various impacts of the
proposed development on public infrastructure, including roads in Lee County.

D. The list of preliminary road improvements in Charlotte and Lee Counties that Charlotte
County believes is required by development contemp}ated in Charlotte County by the BROD through the
year 2030 (“Preliminary Road Improvements”), the costs of which Kitson has agreed fo fund or cause to
be funded either completely or with a proportionate share, is attached hereto and made a part hereof as
Exhibit “B”. :l"hat exhibit also provides the estimated timing and costs of the Preliminary Road
Improvements. |

E. Babcock Florida Company (“Babcock”), a Florida corporat-ion, whose mailing address is
8000 State Road 31, Punta Gorda, Florida 33982 is the current owner of 81,499 +/~ acres in Charlotte
County: and 9,862 -+~ acres in Lee County for a total ownership of approximately 91,361 +{- acres
(collectively referred to herein as the “Babcock Ranch”) as generally depicted on the aerial photo attached
hereto, and incorporated by reference herein, as Exhibit “A”; and

10:00AM PH
5-23-06
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F. Developer, by and through certain afﬁl%ated entities, is a contract vendee to acquire by
that certain Merger Agreement dated as of July 1, 2005 (“Babcock Contract”), whereby, under certain
conditions, Developer can acquire 100% of the stock in Babcock; and

G. The provision of sufficient infrastructure by the Developer for the Babcock Ranch
development program as contemplated by the Four-Party Agreement (“Development Program”) is a
fundamental element of the Four-Party Agreemen’t; and

H. The deﬁned terms as set forth in this agreement are consistent with the definitions set
forth in the Lee County Comprehensive Land Use Plan and Land Development Code. The plain meaning
will control the definition of words and terms not otherwise defined in those documents.

1 Lee County conducted a public hearing in conjunction with the adoption of this
agreement. This public hearing was properly noticed by publication in the Ft. Myers News Press.

NOW, THEREFORE, for and in consideration of the terms and conditions as set forth below,
Developer and Lee County agree as follows:

ARTICLE II. TERMS OF THE AGREEMENT

A, Recitals. The parties agree that the above recitals, which are incorporated herein, are

true and cotrect to the best of each of the parties’ knowledge and are incorporated herein as a part of this
Agreement.

B. Purpose. The comprehensive plfan amendments to create the Babcock Ranch Overlay
District in Charlotte County (“BROD”), were filed in Charlotte County on September 30, 2005, as
contemplated by the Four-Party Agreement. The BROD was adopted by Charlotte County on April 4,
2006. Deve]opmént in Charlotte County pursuant to the BROD will generate traffic impacts on Lee
County roads.

. To close on the Babcock Contract, Kitson must pay a price for the Babcock
Ranch which is substantially greater than the total amount which the State of Florida and Lee County will

pay Kitson to acquire the majority of the Ranch from Kitson,

WPB §72994.16 2



2. The purpose of this Agreement is 10 provide Kitson with cerfain identified
reasonable assurances that Lee County will proceed in good faith to allow the mutually agreed upon road
improvements in Lee County which are required to mitigate the impacts on roads in Lee County created
by development in Charlotte County contemplated by the BROD (i.e., 17,800 dwelling units and 6
million square feet of non-residential uses, not including schools) and any associated DRI development
orders issued by Charlotte County allowing development pursuant to the BROD.

C. Road Infrastructure Improvements and Funding

1. The ligt of Preliminary Road Improvements for the BROD will be subject to
revision in the Charlotte County development of regional impact (“DRI”). That revised finalized list must
be agreed ﬁpon by Lee County, Charlotte County and Kitson and will be based upon an appropriate traffic
methodology which creates a Bi-County Traffic Model as agreed upon by Lee County, Charlotte County,
and Kitson. Agreement on the methodology and the Model will not be unreasonably withheld by any
party to this Agreement.

2. Upon Kitson meeting all conditions contained herein, County agrees to facilitate
and authorize the construction of those elements of the Preliminary Road Improvements, as finally
revised by mutual consent of Lee and Kitson, which are located in Lee County and which are necessary
to mitigate the impacts in Lee County of Kitson’s development on the Charlotte County portion of the
Babcock Ranch pursuaﬁt to the BROD. The implementing details of this commitment, including but not
limited to design and turnover, will be the subject of a separate road construction agreement between Lee
and Kitson to be entered into on or before the time the DRI development order in Charlotte County is
entered.

3. Any rights-of-way required for the Preliminary Road Improvements which are
not currently available and whlch are not currently identified in County’s Capital Improvements Plan
shall be conveyed to the appropriate entity if located on Developer’s property, or if located off of
Developer’s property shall be paid for by Kitson or District, as defined in Article II.C. of this Agreement.

If County acquires such right-of-way, Kitson or District shall reimburse County for all of its reasonable

WPB 8729%94.16 3



costs of acquisition including the cost of the rights-of-way and the associated attorney’s fees, consultant
and expert witness fees, and other associated costs and éxpenses. With respect to SR-31 right-of-way,
Kitson or District will first pursue private acquisition south of Developer’s property necessary for the
required improvements.

4, (€)) The County agrees to allow Developer to make, or cause to be made, the
road improvements shown on the Preliminary Road Improvements list as adjusted by the results of the Bi-
County Traffic Model contemplated in Article I.C, Provision 5 of this Agreement. No development will
be undertaken by Developer on the Charlotte County portion of the Babcock Ranch until the revised list
of improvements has been generated by the Bi-County Traffic Model and accepted by Lee as valid
regarding the data inputs to the Model and as to the road improvement results of the modeling. Lee’s
acceptance of said data inputs and road improvement results will not be unreasonably withheld, This
limitation on development shall not apply if Kitson decides not to undertake development pursuant to the
BROD and Charlotte County repeals the BROD. In that event, this Agreement in its entirety shall be
deemed terminated and of no further force and effect.

by The County agrees to accept and process as expeditiously as possible
after Kitson files the appropriate comprehensive plan amendment applications, the consideration by Lee
County of any necessary amendments to the Transportation Map and the Capital Improvements Plan of
the Lee County Comprehensive Plan to effectuate Kitson’s commitment to have constructed or fund the
Preliminary Road Improvements in Lee County as adjusted through the Bi-County Model required by the
BROD comprehensive plan amendments along with any land use amendments to the Lee Comprehensive
Plan for the portion of the Babcock Ranch located in Lee County. None of said improvements shall be
constructed in Lee County until the Preliminary Road Improvements list has been finalized pursuant to
the Bi-County Traffic Model.

©) Any comprehensive plan amendments (“Lee Amendments”) or DRI
application filed in Lee County with respect to the portion of the Babcock Ranch located in Lee County

will include any amendments contemplated by subsection (b) above in this provision and will take into

WPB 872994.16 : 4



account the cumulative impacts on Lee County Roads of development allowed under the BROD in
Charlotte County and the development proposed under the Lee plan amendment and the Lee DRI

5. Kitson agrees to develop for use in the Charlotte and Lee DRI processes a bi-
county traffic model which covers Lee and Charlotte Counties, which satisfies Charlotte’s and Lee’s
methodological issues, and which is approved by both counties as to the model and its data inputs (“Bi-
County Model”).

D. Independent Special District; Community Development District.

1. County will not object to the creation and establishment of an independent
special district or community development district(s) (collectively “District”) whose powers are limited

to the provision of onsite and offsite infrastructure and services required to support the Development

Program.

2. Such District powers shall not include any zoning or permitting powers
governing development.

3. Developer may use any other funding mechanisms and sources to meet its

obligations under this Agreement which are, may be, or may become, available under either Florida or
federal law.

ARTICLE III. OTHER PROVISIONS

AN A A A R e

A, EFFECT OF AGREEMENT

1. The failure of this Road Planning Agreement to address a particular permit,
condition, term or restriction, does not relieve the Developer of the necessity of complying with the law
governing those permitting requirements, conditions, terms or restrictions. The terms of this Community
Agreement may not supersede the procedural requirements of State law under Chapter-380.06 and
163.3220 ef seq.

2. This Agreement does not grant any approvals or commit County to grant any
approvals other than as to roads asoprovided herein. .

B.  NOTICE

WPB 872994.16 5



All Notices required by this agreement shall be provided in writing, All notices shall be
* provided to the parties at the address set forth below:

David Owen, Esg.

County Attorney and

Timothy Jones, Esq.

Chief Assistant County Attorney
Lee County Attorneys’ Office
2115 Second Street

P.O. Box 398

Ft. Myers, FL 33902-0398

Sydney Kitson
MSKP 111, Inc.
Kitson & Partners
9055 Ibis Bivd. |
West Palm Beach, FL. 33412
Should the entity entitled to receive notice change, written notice must be sent to the

other Party providing the name and address of the new entity that is to receive notice.

C. AMENDMENT OF AGREEMENT

1. This agreement may be amended or canceled by mutual consent of the parties or
by their successors' in interest.

2. If State or Federal laws are enacted after the execution of this agreement that are
applicable to, and preclude the parties’ compliance with the terms of this Community Agreement, the
agreement will be modified or revoked as necessary to comply with the relevant State or Federal laws
after a public hearing. Any amendment must comply with the applicable provisions of Florida Statutes.

D. TIME EXTENSIONS

Except as otherwise provided herein, extensions of the time of performance of any time-
certain commitment in this Road Planning Agreement may be granted provided the time extensions
comply with the terms of the DRI Development Order approvals and Section 380.06, Florida Statutes.

E. ASSIGNMENT

Developer may assign with County’s approval the benefits and obligations of this Road

Planning Agreement fo a third party; provided, however, no such County approval is required for such an

WPB 872994.16 6



assignment to District; and further provided that the assignee must accept in writing responsibility for all
obligations- assigned without exception. Assignments must be in writing, with two witnesses and
notarized. Written evidence of assignment must be provided to the County. The County will provide
written acknowledgment of the assignment to the parties identified in Article III.C as well as to the
assignee identified in the notice.

E. SEVERABILITY

If any part, term, or provision. of this Road Planning Agreement is found by a court of
competent jurisdiction to be illegal, the validity of the remaining portions and provisions will not be
affected and the rights 'and obligations of the parties will be construed and enforced as if this Agreement
did not contain the particular part, term, or provision held to be invalid, provided that the invalid
provigion is not material to the benefits or obligations created by the remaining portions and provisions, in
which case either party may cancel this Agreement.

G. BINDING EFFECT

1. All terms, conditions, responsibilities, duties, promises and obligations of the
parties are binding upon the parties, their successors and assigns.

2. Prior to Kitson closing on the Babcock Confract, this Agreement shall not
constitute a lien, cloud, or encumbrance on the Property and shall not constitute actual or constructive
notice of any lien, cloud, or encumbrance on the Property.

3. In no event shall the Babcock Florida Company or any of its affiliates or
shareh.olders be bound or obligated under the terms of this Agreement prior to the closing under the
Babcock Contract; and

4, This Agreement shall not be desmed to bind or otherwise adversely impaot or
prejudice the rights of the Babcock Florida Company or its shareholders with respect to any future
potential transaction with Le('a County. |

5. If Kitson does not close on the Babcock Contract, this Agreement shall be of no

further force and effect.

WPB 872994.16 7



H. RECORDATION IN PUBLIC RECORDS AND EFFECTIVE DATE

1.  This Road Planning Agreement shall not be recorded.

2. The Effective Date shall be the date on which the last party fo execute this
Agreement has signed this Agreement. .

3. This Agreement may be executed by the parties hereto in separate counterparts,
each of which when so executed and delivered shall be deemed to be an original and all of which
.counterparts taken together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused the execution o;f' this Agreement by
their duly authorized officials as of the day and year first above written.

Signed, sealed and delivered in the MSKP 111, INC.

presence of: : a Florida corpor% Z

% /Jc/%m o SATPA « LED

L onda. e M ared

Witngss, |
i o Ao

Print Nathe: ViRGwin_FEINEX

Witness ,

attEST:  Charlie Greon, Clerk BOARD OF COUNTY COMMISSIONERS
LEE COUNTY, FLORIDA

L pnechile by G T
L»y , /’)/),(.Juﬁb : | By: LY
Deputy Clerk Chairmafi 7 *
APPROVED AS TOFORM AND
CORRECTNESS
L
By: 4 L/p Y\'\ . @-ﬂ"\__
County Attorney
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List of Exhibits

Exhibit “A” — Aerial photo showing Babcock Ranch

Exhibit “B” — Preliminary Road Imﬁrovements List

WPB 872994.16 , 9



ik

TR AT

2158 JOMNSON STREET

WEImMsa 1V

© P.O. BOX 1550

FORT MYERS, FLORIDA 33902-1550 Babcock Ranch Area 6
PHONE (239) 334-0046
ENGI NEERI N G FAX (239) 334-3651 DATE PROJECT FILE NO. SCALE SHEET
E.B. 4642 & L.B, #642 April 2006 | 20055683 s Shown




S00Z/EMD

papuaWIIBIBY Z2-0E0ZeET "PapUSY

1 sejewtfisT 1500 “089S0H

LE S AD AT Hxj i L o

AR nppe) el \LE
voneBinw %09y (23}

Kgoede )0 aBupoasad B SOYRR PO, . RIS g 13}
juoqye) Ausucpuay {01}
P i iy wbsp dag 4 /D03 1opmD Z00TOR OBy SUEad 10D {8)
%SEL %0088 % . o oe0z (@
1563 pRaeA pajeres pue podd b 4 FraoYy i .
000°00L'8345 1500 JusieacItu) [2j08 3 Joopeein{il yainyy ‘w500 duums) ¥O0Z 1O ¥PHOLS S0k S
P s 16 .
Soqzpoaj (ol 04 oS B [113 squap Eavopjosoquny (5}
OOD'Q0E'E0ES £BON SN JIDOGEE 968 [RI0L 20 M5 U1 PEaY Ol WOK S50 5 701 Uopredg {s}
Aeopu sy Y)Y O wing {3p mes) 2] Ry P {y)
000'002°828% 9104 Y0008y “B00T 102 paruddy W S00Z "L A% dapy £Y 020z Gd oD 637302 (5}
(et oteY sy HER FHOZ 100 9ppoLs 941 Woup 291084, d 55007 % § )} @
[o00080ves  UCHeDIW %00 18 ey OF TXTFI0Z 100 SPUOLS o PRugo (5 ¥007) Recauomwennsdior (1)
000'008'88% elayg ejsuoedals . saoniood
g e s Rl =zEs SERsSST  susad
T v T 3 a + . - ~ > T 1|||Il|’.~l’
000006 113 2] 00000°L G00°008 118 000°G06 11§ P0000%28 | Jo0Y__ | (9]0D000ZE)S 1000 00Z S 060 mm_ 9 ) 0 B AUNGD)| BoUEHUZ o8l
000°608 V1§ 1231|0000 T 000'D0T 1S G0000S 1S TOD002'25 | JoDY__ | (61{00000% €55 [000'O0ZZS [T X7 ) ) [ BauERy Rejaid PEoY 0T tION, Peoy SN 00oqes
000005 5! Tn|00000° GO0'005 SES 000005 GES [ [GSV 152 L 12052985 (| [60L | ()|SS] SF/8_ |J27Geats || 0eb [Gw) 3 FIeABINOg (90F | HBI0 AONIIH
600008 € (2| 00000° G00'008'ES 5°009'ES Coviacis /¢l az9Es | 100¢ | lelssplseL ziGepes || 050 | (o) 3 om0 AP BAIC EB|O 4IN0S
000002 2 [CY) [ 608'00¢ 25 000,00 48 00060225 __|000009ES_| |00 I (c)]000°00 G0CBOSES || O0F |fen 2 Pooy WeqBupong| GAUBAY S[BIL
0 [00000" 000008 015 S05G06'018 | [000002'25  JoDn'a0g'Es_| Ja0t_ (900000245 [000'005ES [ A 3 BTURAY S04l | 1E9S 08 YS
O0GT00 as_sso._. T S I e s K L s |1 080 (@ _© 5 ¥ L] GAUETg Beid]
000700075 (31| 00000 & 000°000°¥S 800800 Gca0r'ys  loooe02es | |00t | @jooocorys  100000¢2S 050 _jun|_ 2 ¥ z G| KEAO ‘SSuBAUL oa[0ud]
000008 ¥ 1213{00000 ¢ 000°008 7S 50D 008 50007 PS_ |00006z 28 | 00T | (@)}00000b D G0000228_ 1| OFYy () ¢ g 3 e e0N JOAH UHON
(00008'7S (1)[00000°T 0D6'009°%S 1 |000:60% ¥ D0000Z25 | |00, | (9}000 0oy s 100000 o0 _jou 2 2 z G5HERU 190]0id] peoR JoRH ULON
000'00£ 58 12| 00000 ¢ 000°00L55 000 00P ¥ 000'G0zZ% | (001 | (e)]00000PYS 1000 A G I ) ¥ paey JBA WION FoN aiousheq
G000DLES (113000007} 00800458 B0000Y'PS . [00B 00228 | {00 L | (@]000'00¥sS  |000002ZS [ T A 3 13 PEO AT __Ezm o olonsAea
3000068 {z)[00000°% 00070068 0000065 GO0005 56 |00D00Z 28 | |00 T __| (e)|00000p¥S l00000c S 020\ (] ¢ 3 v F60y GioqsAed | abpig|
000'C065 [GO0°008! 000°006 SOV lonoaozZs 4 (00| @|ooo0orrs _losonozes V1 020 il € ¥ f4 FEoN zgﬂwm_ LI
Q00°G0L Bes 121100000 F {000 00F 628 000002 825__| [000DZy'255 _|0005k28 B0 | G3{000027° 258 |00oaries || 050 (@] 8 g ] S5pg|
Go0'd0L'ES Tz1){ 00000+ 000°00F £5 00000} €: 000007 D! Q00002 ¢ 00T__ | (6)|000°00F ¥ 000 00 0Z0_j&n| ¢ ] P DB S
G00'00% €5 (13100000 + G0000T'ES 00001 €S 00000 PE |0n0'a0zZ5 | |00 | (9]000 g0y ¥S _ J000002ZS [ v 3 08 &S| € US|
00000768 |z} 00000 ¢ T]000 00F 6¢5 G00'C009PS | |¥09.205 b Z0PEEZ 8 | (oL | 00y Z80¢ts |O0IEhS 1S 0Z0L || 2 ¥ Z [EY Nm%mo_m_ 3 mw_ PE0Y JaAR HHaN
{z51[000B0 ¥ 12)| 000 005 vE DG GOTEIS | {708 J05Ps  |E0BESe eS| 575 | (|00F B0 E: ODLEYE 1S 00E (&) 2 ¥ 3 X GpEiD) CIEN | PBOL GijeN
I L 2 1
(z0)[ 00000 121000 009 21 000008215 | J0000p02S __ |OCODCSES t55T Tilooo om0 TS [ao0oEs 11 t5e & 3 TEHs] Peoy oeN
¢} 00000°0 ({000008°18 556'665' 215 1 [d00°0r6'28 100702655 | [06L | ijooooposs  looonzees [}- 092 | 3 TEXS pasY SliEN
1z01|000G0 L 2| (007008 92, 000'008'925__|, 1000 DPO'L: 006°025'€5_| [00T | (900005028 _ {000 DZSES [ IS 3 3 PO BIEN THosueRE 0paid 10 GOEUBIE 90230 TN |
T g = it s T o g B O B LI
T23)| 00000 & (2){000 008 PS 000°005° 73 Y09 205 P Z0BESL & oFL | (n|oovZe0es [ODLEPS LS 00T_{{] 2 z [l e opeid 180 EAL B0e9 PooY WeH
000000 000'0D0'68 G00'000'68 |08 6T | (905 . ] {En] BUpA0| | Bl SE10°H SH B
(e0{00030 DO0'000ZES 000'00D 2E! TP IEEES [ 00T | GIeLLerEFls  [vrpdeses |1 tee Ll v k4 [} B0 6pBID OIEN GALQ #OeN :
(] 00600" 03070060%; 000006078 §10%GLL'8S |00 e|6a10cC 018 [6/05ELEs || cae jen ¢ 2 |3 BAG A0)IOW, Ws0 UOUBIE OPeid 190
.| N 1] .
[ TR 00000522 000'009 228 I0G0ESE | (00T | {ofpSr oo 0l T70G0Ees 1) 082 || ¢ ¥ Z B HS| PIeABInOE Janiy B5UBID PeGY WeHGUPETE
l\.._l|'11 o] r
(z11{00000 ¢ @[000°004 ¥ 000000 EES. Iveyaez b | {SF T | (ijodgocess  toovorees 11 012 M) - 2 B 2 TEHS| Eod efleN|
(1100000} (2{000'a01"eLS 050’002 2L 204 £52 2 Pl | (0]60K/80 004 EVS'LS 0Lz |00 2 ¥ Z JEHS| PEGY SIEN|
Tz)| 00000 - (2){ 000 00E €5 00000L (AT B e T‘.r N|D0E 06F 0SL'GPLLE ta0_{G] 2 ] b PB0Y ajieN| S
{31}| 600001 2000700823 00000723 V0T 2058 |20 ESe 28 | [ovE | (3j00Y 280! AR 90 _jonl 2 2 Z [N S|
{z0}{ 00000 121{000 006 S} 00008 ¥1S | {GEBS60GS BB Y5 2! _mwr )| G0E DB E: [N G6¢c || 2 9 ¥ (351 FEOY Jole[S|__ (B2 We) A0y eloysizg]
[ s memmes mmen
waowy afigjuoned 1509 1500 Y I8dIS0D SR ouBT ioped e ded1s00 By aueT- {sey) psppy seusTH %eu9y ol o Aemproy
uopuBiun uofeBpy i dus] du|  led 188D oy Wemesotdy|  18d 1867 yibue sauey  OEOT  Jog
oL paenpy  je0L peinlpy pesnipy g o ) [
B M ts)
w
AMNNOS 3N
) SIAVWILST LSOO 6202
q II19raxXd UMY TYNEIINGSZE HIM SINSWSAOMCN GVOH G3ANIWAOOSY

ANBWRANTAY N 1d HONVY X0008VE

e’

“\yE GIONIWHOOTY



i3 7,)

ez
[:11114
it
oLeg

St
SIOL.

TIPS
iz LS

acdigenEng

GRS

Tosiols Gafh

50050 “05- OE0THRAHAD Buieud” RIDHEYD ‘pgss08

és@ie%uﬂz%ﬂpaﬁ_@,ﬁ.%@zeu%z.sﬁ,ia_aa... pd

reiuddd ey -uMajeEbiaipRalu wriigfe (8¥

Fub] f§ iaasodi S RIMET A5 o0 v
. w551
q Dng gl = kg dayopade (k-

<paUsREATIUY

| ﬁ_aw%aawizﬁs%?a%?m@?Eeﬁenﬁuﬁnaé_zoaﬁsﬁsiﬁﬁ.&%%&%?&&aygsm?ﬁ%.E&.m%ﬁ W

Aoy SniacaqEl 8% 04
. EPE .

SN

emiggopLopadosd

SIIONLO0

R TPl Feo S oaea]

TEE AL, |

I WS ren ca

e R

3 o s sy =
S 1 A TEaEs PO A L
N 17| ~TRE —% A S
i R A NS R S -

T (L TeE | 6)aBoELs. T

.,. PR k(R PRSI O AT

A T T A (T A S

] O T A N g s

SPRERIES , _RUFIAJRIDD 0w
N m@nﬂ RECT e CATAO 9o 1f .

R T

..-_

LEMS

o ot

Ssouy

epedfifr nem i

opend  SHURE

ooty (RIAT PaRR
sz W

e HBusT SAuES

SBiyiedea HOTRL
) o

oS

01 Crumg Feupeofs

MO ZLUDTEYHD

.%Eﬁ;%ﬁ%%.g%ﬁ&@»eﬁﬁmaaﬁﬁﬁmx

g J19Hxd

 INEEOREIY RY 1 BONVEH0008YE



MSKP II1, Inc. .
Secretary's Certificate

May 9, 2006

The undersigned, Thomas Hoban, Bereby certifies that he is the duly elected
corporate secretary of MSKP 1II1, Inc., a Florida corporation (the "Company"), and in his
capacity-as such officer further certifies as follows: ‘

1. Attached hereto as Exhibit A is a true and correct copy of the resolutions
of the Board of Directors of the Company (the "Board") authorizing the Babcock Ranch
Community Road Planning Agreement Regarding the Charlotte County Babcock Ranch
Overlay District Amendments (the "Agreement"); such resolutions have not been
amended, modified or rescinded and remain in full force and effect as of the date hereof}
and such resolutions are the only resolutions which have been adopted by the Company's
governing body relating to the transaction conternplated by the Agreement.

2. Each of the following persons is a duly qualified and acting officer of the
Company, duly elected to the office or offices set forth opposife his name, is authorized
to execute documents on behalf of the Company, and the signature appearing opposite the
name of each such officer is his authentic signature: '

Name . Title Signature
Sydney Kitson " Chief Executive Officer /%_\ .
: and President /V
=4 ] AY
Thomas Hoban Chief Operating Officer @/\/
‘ and Secretary el :
George Speer Chief Financial Officer ‘ é /
* and Assistant Secretary / 7,\' /

[Signature page follows]

IN WITNESS WHEREOF, I have executed this Certificate as of the day and year

first above written.

Name: Thomas Hoban
Title: Secretary

(M2405235;1}



I, George Speer, Assistant Secretary of the Company, hereby certify that Thomas
Hobap48)the dyly elected Secretary of the Company and that the signature shown above
is s geyuine gignature. ' '

m » JAY .
N]zvﬁe: eorge Speer
Tifle: (Assistant Secretary

Date: May 9, 2006

(M2405235;1)



Division of Corporations : Page 1 of 2

0

' Florida Profit
MSKP III, INC.

PRINCIPAL ADDRESS
9055 TBIS BLVD |
WEST PALM BEACH FL 33412

MAILING ADDRESS  ~ .
. 9055 IBIS BLVD
WEST PALM BEACH FL 33412

Document Number FEI Number Date Filed
P05000093512 061752594 06/30/2005.

State Status Effective Date
FL ACTIVE NONE :

Reiistered Agent
Name & Address

SPEER, GEORGE
9055 1BIS BOULEVARD
WEST PALM BEACH FL 33412

Name Changed: 03/14/2006 .
Address Changed: 03/14/2006 ]

Officer/Director Detail

—
Name & Address Title
KITSON, SYDNEY
9055 IBIS BOULEVARD . D

WEST PALM BEACH FL. 33412 US
HOBAN, THOMAS

9055 IBIS BOULEVARD ] Dis
WEST PALM BEACH FL 33412 US

BROCKWAY, RICHARD

9055 IBIS BOULEVARD D

WEST PALM BEACH FL 33412 US

http://www.sunbiz.org/scripts/cordet.exe?al*——;DETFIL&n1=P05000093512&n2¥NALAFW... 5/17/2006



. Division of Corporations Page2 of 2

DESANTI, CHARLES :
9055 TBIS BOULEVARD D
WEST PALM BEACH FL 33412 US

SPEER, GEORGE
9055 IBIS BOULEVARD CFO

WEST PALM BEACH FL 33412 US

Annual Reports

. Report Year Filed Date .
2006 03/14/2008

No Events
No Name History Information

Document Images
Listed below are the images available for this filing.

et o

03/14/2006 — ANNUAL REPORT -
06/30/2005 -- Domestic Profit :

THIS IS NOT OFFICIAL RECORD; SEE DOCUMENTS IF QUESTION OR CONFLICT

http://www.sunbiz.oxg/scripts/cordet.exe?al=DETFIL&n1=P05 000093512&n2=NAMFW... 5/17/2006



Exhibit A
Resolutions

(M2405235;1)



WRITTEN CONSENT
OF THE
BOARD OF DIRECTORS
OF
MSKP I, INC.

The undersigned, being all of the Board of Directors (the "Board") of MSKP III, INC,, a
Florida corporation (the "Company"), hereby consert to the taking of the following actions in
lieu of a meeting. '

WHEREAS, the Board believes that it is in the best interest of the Company to enter into
that certain Babcock Ranch Community Road Planning Agreement Regarding the Charlotte
County Babcock Ranch Overlay District Amendments (the "Agreement™); and

NOW, THEREFORE, BE IT RESOLVED, that the Agreement, in substantially the
form presented to the undersigned, is hereby approved and adopted, and that any officer or
authorized person of the Company is authorized, empowered and directed to execute and deliver
such Agreement, in substantially the form presented, with such . amendments, additions,
modifications and corrections thereto as such officer, authorized person may approve, such
approval to be evidenced conclusively by his execution and delivery thereof; and it is further -

RESOLVED, that any officer or authorized person of the Company is hereby authorized
10 take actions and to execute and deliver any documents that are necessary or desirable to effect
the transactions contemplated by the Agreement, and take any and all such further actions and to
execute and deliver all such further agreements, instruments and documents, in the name of aid
* on behalf of the Company, and under its corporate seal or otherwise, in each case, as such officer
or authorized person in his judgment deems necessary or advisable in-order to fully carry out the
intent and to accomplish the purposes of the foregoing resolutions; and it is further

RESOLVED, that any officer or authorized person of the Company is authorized,
directed and empowered to make any amendments or modifications to the Agreement and any
documents that are necessary or desirable. to effect the transactions contemplated by the
Agteement, such amendments or modifications and such other documents and instruments to be
conclusively evidenced by the execution and delivery thereof; and it is further

RESOLVED, that all actions heretofore taken by any officer or authorized person of the . -

Company in connection with the foregoing are ratified in all respects.

[Signature page follows]

(M2405506;1}



' IN WITNESS WHEREOF, the Board has executed this Consent as of tlns gt
day of May, 2006. '

DIRECTORS:

SY’ﬁNESY/V KITSON

4

THOMAS HOB

RICHARD BROCKWAY

CHARLES DESANTI

{M2405506;1}



IN WITNESS WHEREOF, the Board has executed this Consent as of this 9
day of May, 2006. '

DIRECTORS:

SYDNEY W. KITSON

THOMAS HOBAN

RICHARD BROCKWAY

* CHARLES DESANTI

(M2405506;1}



