STREETSCAPE AGREEMENT

This Agreement is made and entered into by and between the Community Redevelopment
Agency of the City of Orlando, a public body corporate and politic of the State of Florida
created pursuant to Part I11, Chapter 163, Florida Statutes (hereinafter referred to as the “CRA”),
the principal address of which is Orlando City Hall, 6™ Floor, 400 S. Orange Ave., Orlando,
Florida 32801 and Sentinel Capital North Orange, LLC, a Florida Limited Liability Company,
(hereinafter referred to as the “Developer”), the principal address of which is 420 South Orange
Avenue, Suite 220, Orlando, Florida 32801.

WITNESSETH:

WHEREAS, the CRA was created as a public body corporate and politic of the State of
Florida, for the purposes of the community redevelopment objectives of Part I1l, Chapter 163,
Florida Statutes; and

WHEREAS, in an effort to accomplish the objectives of Part I1l, Chapter 163, Florida
Statutes, and further implement the Downtown Orlando Community Redevelopment Plan
adopted pursuant thereto, the CRA has adopted and established the Streetscape Cost Sharing
Program (hereinafter referred to as the “Program”), under which the CRA provides financial
assistance towards certain eligible streetscape projects within the Downtown Orlando
Community Redevelopment Area (hereinafter referred to as the “Area”); and

WHEREAS, the Program serves an important and significant public purpose and is
necessary and proper in order to preserve and enhance the tax base and promote the health,
safety, and welfare of the public by furthering the eradication of slum and blight by providing
safe, consistent streetscape within the Area; and

WHEREAS, Developer is completing renovations to the property at 250 North Orange
Avenue, consisting primarily of renovation of the entry plaza, the addition of two entry canopies
in front of the building, and a new arcade along Orange Avenue building frontage; as part of
such development, Developer is reconstructing and landscaping the public sidewalk and
streetscape on a portion of the Developer’s Property and the adjacent right-of-way as shown on
Exhibit “A” along N. Orange Avenue from the edge of Developer’s building South to and
including the corner of Jefferson Street; and

WHEREAS, in order to offset expenses of the portion of the streetscape within the
public right-of-way (hereinafter referred to as the “Streetscape Project”), the CRA, upon
recommendation by the CRA Advisory Board, agreed to contribute eighty six thousand six
hundred ninety seven dollars and seventy five cents ($86,697.75) towards the costs of such
Streetscape Project pursuant to and contingent upon the terms of this Agreement; and

NOW, THEREFORE, in consideration of the promises and covenants set forth herein,
and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the CRA and Developer agree as follows:



1. Incorporation of Recitals. The recitals set forth hereinabove are true and correct and are
incorporated herein as if fully set out below.

2. Construction of Streetscape Project. The parties acknowledge that at the time of
construction, portions of the Streetscape Project are owned by Developer. Upon completion of the
Streetscape Project and inspection and approval of the work by the City, Developer shall provide
the City with a City Services Easement in a form acceptable to the CRA and City covering the
Streetscape Project from the back of sidewalk to the back of curb for the entire length of the
Streetscape Project or as otherwise required by the City.

3. Cost Estimate. A cost estimate for the Streetscape Project is attached hereto as Exhibit
“B” and incorporated herein by this reference. The formula used to determine the maximum
amount of CRA funding pursuant to section 4 hereof and the calculation of such amount is shown
on Exhibit “C”, attached hereto and incorporated herein by this reference.

4. Funding. Subject to Developer complying with the conditions contained herein, the
CRA shall provide funding up to the amount of eighty six thousand six hundred ninety seven dollars
and seventy five cents ($86,697.75) upon completion of the Streetscape Project, as evidenced by a
signed Certificate of Final Inspection and Compliance in the form attached hereto as Exhibit “D”
and submission of an invoice reflecting actual costs of construction to the CRA. In the event that
actual costs of construction of the Streetscape Project for items which the CRA is participating in
funding are less that the cost estimate for such items, the CRA shall only be obligated to pay its
matching share of the actual cost of such items and in no event shall the CRA be obligated to pay
any costs in excess of the initial CRA contribution to construction cost estimate of eighty six
thousand six hundred ninety seven dollars and seventy five cents ($86,697.75) shown on Exhibit
“C”. The CRA shall provide funding pursuant to this section only within the first twelve (12)
months of the Effective Date of this Agreement. To this end, Developer shall complete the
Streetscape Project detailed on the scope of work attached hereto as Exhibit “E” within such twelve
(12) month period.

5. Temporary Sidewalks. The Developer shall provide temporary sidewalks required
during the construction of the Streetscape Project.

6. Defects/Maintenance Bond. The Developer shall protect the CRA and City of Orlando
(“City”) against any defects resulting from faulty materials or workmanship of the Streetscape
Project and shall maintain the Streetscape Project for a period of two (2) years from the date such
improvements are approved and accepted by the CRA and City. The Developer shall obtain a two
(2) year maintenance bond for those portions of the Streetscape Project that are improvements
within the right-of-way or public property, which bond shall comply with the requirements of City
Code and be in a form substantially similar to that attached hereto as Exhibit “F”. If the Streetscape
Project is defective, or does not conform to the Streetscape Guidelines, Developer shall promptly,
without cost to the CRA or City, either correct such defect or work, or if it has been rejected by the
CRA or City, remove it from the site and replace it with non-defective and conforming
improvements. If the Developer fails to correct the defects, and in the CRA’s sole discretion, such
delay would cause serious risk of or loss or damage, the CRA may have the defects corrected or the




rejected work removed and replaced and all direct and indirect costs of such removal and
replacement, including compensation for additional professional services shall be paid for by the
Developer. The CRA reserves and retains all rights and remedies at law and in equity against the
Developer and its Surety for damages and for corrections of any and all latent defects. Maintenance
of the Streetscape Project following the two year maintenance period covered by the maintenance
bond shall be the responsibility of the CRA.

7. Books and Records/Audit. Developer shall compile and maintain accurate books and
records related to the construction of the Streetscape Project (hereinafter referred to as “Books and
Records™) and indicating compliance with the requirements of this Agreement, and shall make such
records available at a mutually agreed upon time for inspection and/or audit by the CRA during
regular business hours. Developer acknowledges that the CRA shall have the right to audit the
Books and Records from time to time for compliance with the terms of this Agreement, which shall
extend for a period of three (3) years after the Term of this Agreement.

8. Default. In the event the Developer shall violates any of the terms, covenants or
conditions of this Agreement and Developer shall not have cured or corrected such violation within
twenty (20) calendar days, the CRA shall have the right at its election to immediately terminate this
Agreement. Developer acknowledges agrees that in addition to terminating this Agreement, the
CRA may sue for actual damage arising out of or connected in any way to a breach of the
obligations herein and may also pursue any other remedies provided by law or in equity for breach
of the obligations herein. Failure of the CRA to declare a default shall not constitute a waiver of any
rights by the CRA. Furthermore, the waiver of any default by the CRA shall in no event be
construed as a waiver of rights with respect to any other default, past or present.

9. _Indemnification and Insurance. Developer shall indemnify, defend and hold harmless
the CRA, its agents, employees, and elected and appointed officials, including the Advisory Boards
to the CRA and their members, from and against all claims, damages, losses, and expenses
(including all attorneys’ costs and fees reasonably and actually incurred, and all attorneys’ costs and
fees on appeal) arising out of or resulting from Developer’s performance under this Agreement, and
which are caused in whole or in part by Developer, its agents, employees, contractors or
subcontractors, anyone directly or indirectly employed by any of them, or anyone for whose acts
any of them may be liable.

Developer shall procure and have in force throughout the Term of this Agreement, at Developer’s sole
cost and expense, a commercial general liability policy (“occurrence” type policy) with limits of not
less than $1,000,000 Combined Single Limit each occurrence bodily injury and property damage, or
its equivalent. Additionally, Developer shall procure and maintain throughout the Term of this
Agreement, commercial automobile liability coverage for all owned, non-owned and hired vehicles for
limits of not less than $1,000,000 Combined Single Limit each occurrence, bodily injury and property
damage, or its equivalent. Developer will also provide full and complete Workers' Compensation
coverage as required by Florida state law. Developer will provide valid Certificates of Insurance to the
CRA, within ten (10) days of the effective date of this Agreement to verify such coverage. For
Commercial General Liability and Commercial Automobile Coverage, the insurance coverage shall
contain a provision that any company issuing an insurance policy for the Services shall provide not less
than thirty (30) days advance written notice to the CRA prior to cancellation, termination, or material



change of any policy of insurance (except for notice of non-payment of premium for which not less
than ten (10) days advance notice in writing shall be required). In addition, Developer shall
immediately provide written notice to the CRA upon receipt of notice of cancellation of an insurance
policy or a decision to terminate an insurance policy. All certificates of insurance shall clearly state
that all applicable requirements have been satisfied, including certification that the policies are of the
“occurrence” type. All insurance coverages furnished expect workers’ compensation and employers’
liability shall include the City and CRA and their officers, elected officials, and employees as
additional insureds. The City and CRA shall not by reason of their inclusion under these policies incur
liability to the insurance carrier for payment of premium for these policies. Developer shall require
their insurance carriers, with respect to all insurance policies, to waive all rights of subrogation against
the City and CRA and their officers, elected officials, agents and employees.

10. Bankruptcy. In the event (a) an order or decree is entered appointing a receiver of
Developer or its assets, which is not appealed (or if appealed is determined adverse to Developer) or
(b) a petition is filed by Developer for relief under federal bankruptcy laws or any other similar law
or statute of the United States, which action is not dismissed, vacated or discharged within sixty
(60) days after the filing thereof, then the CRA shall have the right to terminate immediately this
Agreement.

11. Force Majeure. The parties shall use reasonable diligence to ultimately accomplish the
purpose of this Agreement but shall not be liable to each other, or their successors or assigns, for
breach of contract, including damages, costs, and attorney’s fees (including costs or attorney’s fees
on appeal) as a result of such breach, or otherwise for failure to timely perform its obligations under
this Agreement occasioned by any cause beyond the reasonable control and without the fault of the
parties. Such causes may include but shall not limited to acts of God, acts of terrorism or of the
public enemy, acts of other governments (including regulatory entities or courts) in their sovereign
or contractual capacity, fires, hurricanes, tornadoes, floods, epidemics, quarantines, restrictions,
strikes, substantial shortages of building materials within the Orlando Metropolitan Area, or failure
or breakdown of transmission or other facilities (“Force Majeure”). Notwithstanding anything
herein to the contrary, if Developer or the CRA is delayed, hindered or prevented in or from
performing its respective obligations under this Agreement by any occurrence or event of Force
Majeure, then the period for such performance shall be extended for the period of such performance
is delayed, hindered or prevented, and the party delayed, hindered or prevented in or from
performing shall not be deemed in breach hereunder.

12.  Agency. Developer and CRA, and their agents, contractors, and subcontractors, shall
perform all activities that are contained herein as independent entities and not as agents of each
other.

13. Third-party Beneficiaries. This Agreement is solely for the benefit of the parties signing
hereto and their successors and assigns, and no right, nor any cause of action, shall accrue to or for
the benefit of any third party.

14. Binding Nature of Agreement. This Agreement shall be binding, and shall inure to the
benefit of the successors or assigns of the parties hereto, and shall be binding upon and inure to the




benefit of any person, firm, or corporation that may become the successor in interest, directly or
indirectly, to the Business, or any portion thereof.

15. Controlling Law and Venue. This Agreement and the provisions contained herein
shall be construed, controlled, and interpreted according to the laws of the State of Florida, and all
duly adopted ordinances, regulations, and policies of the City of Orlando now in effect and those
hereinafter adopted. Unless otherwise specified in this Agreement for a particular issue, all City
ordinances, rules, regulations and policies are applicable. The location for settlement of any and all
claims, controversies, or disputes, arising out of or relating to any part of this Agreement, or any
breach hereof, shall be Orange County, Florida.

16. No Liability or Monetary Remedy. Developer hereby acknowledges and agrees that it
Is sophisticated and prudent in business transactions and proceeds at its own risk under advice of its
own counsel and advisors and without reliance on the CRA, and that the CRA bears no liability for
direct, indirect or consequential damages arising in any way out of this Agreement. The only
remedy available to Developer for any breach by the CRA is one of mandamus to require the CRA’s
specific performance under the terms and conditions of this Agreement.

17. Relationship. This Agreement does not evidence the creation of, nor shall it be
construed as creating, a partnership or joint venture between Developer and the CRA. Developer
cannot create any obligation or responsibility on behalf of the CRA or bind the CRA in any manner.
Each party is acting for its own account, and it has made its own independent decisions to enter into
this Agreement and as to whether the same is appropriate or proper for it based upon its own
judgment and upon advice from such advisors as it has deemed necessary. Each party
acknowledges that it is not acting as a fiduciary for or any advisor to the other in respect to this
Agreement or any responsibility or obligation contemplated herein. Developer further represents
and acknowledges that no one was paid a fee, commission, gift, or other consideration by Developer
as an inducement to entering into this Agreement.

18. Personal Liability. No provision of this Agreement is intended, nor shall any be
construed, as a covenant of any official (either elected or appointed), director, employee or agent of
the CRA in an individual capacity and neither shall any such individuals be subject to personal
liability by reason of any covenant or obligation of the CRA contained herein.

19. Entire Agreement. This Agreement constitutes the entire agreement between the
parties with respect to the specific matters contained herein and supersedes all previous discussions,
understandings, and agreements. Any amendments to or waiver of the provisions herein shall be
made by the parties in writing.

20. Severability. If a sentence, phrase, paragraph, provision, or portion of this Agreement
is for any reason held invalid or unconstitutional by any court of competent jurisdiction, such portion
shall be deemed an independent provision and such holding shall not affect the validity of the
remaining portion hereto.

21. Notices. Any notice required or allowed to be delivered hereunder shall be in writing
and deemed to be delivered when (i) hand delivered to the person hereinafter designated, or (ii)



upon receipt of such notice when deposited in the United States Mail, postage prepaid, certified
mail, return receipt requested, addressed to the party at the address set forth opposite the party’s
name below, or at such other address as the applicable party shall have specified, from time to time,
by written notice to the other party delivered in accordance herewith:

CRA: Thomas Chatmon
Executive Director
Community Redevelopment Agency
Orlando City Hall
400 S. Orange Ave.
Orlando, Florida 32801

Copy to: Stacey Young Adams
Assistant City Attorney
Orlando City Hall
400 S. Orange Ave.
Orlando, Florida 32801

Developer:

Sentinel Capital North Orange, LLC
420 N. Orange Ave.

Suite 220

Orlando, Florida 32801

22. Assignment. Developer shall not assign this Agreement without the prior and written
consent of the CRA.

23. Term. The term of this Agreement shall commence on the Effective Date and end two
(2) years from the date such improvements are approved and accepted by the CRA and City.

24. Effective Date. This Effective Date of this Agreement shall be the date upon which all
parties have fully executed the Agreement.




IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day
and year indicated below.

By
WITNESSES:
1) )
Print Name: Print Name:
STATE OF FLORIDA
COUNTY OF ORANGE
The foregoing instrument was acknowledged before me this day of ,
2016, by as the of the Downtown Orlando Partnership.
He/She is personally known to me or has produced a valid (State) Driver’s

License as identification.

Notary Public
My Commission Expires:



Community Redevelopment Agency

Buddy Dyer, Chairman

Date

ATTEST:

Thomas C. Chatmon, Jr.
Executive Director, CRA

APPROVED AS TO FORM AND LEGALITY
for the use and reliance of the
CRA, only.
, 2016.

Assistant City Attorney
Orlando, Florida
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Exhibit "B"

Project:|250 N. Orange City Right of Way Improvements
Location: {Orlando, FL A:D DWE Nﬁ
Component:|Estimate 8-23-2016
Unit Labor Material Subcontract Ifem Notes
Description of Work quantity] Unit | uUnitCost | Total | unitcost] Total Unit Cost | Tolal Total
Site Work - - - -
Demolition of existing|
sidewalks/vegetation/poles/planters/sal
weuts 1| LS - - 20450.00 20,450.00 20,450.00
Landscape & Irrigation 1 LS - - 18100.00 19,100.00 19,100.00
Structural Soil] 11 LS - - 5556.00 5,556.00 5,556.00
Temp Walks] 1| LS - - 1500.00 1,500.00 1,500.00
Temp Fencing 1| LS - - 1000.00 1,000.00 1,000.00
- - 500.00, - -
Concrete] » . - -
MOT/Parking Meters] 11 LS - - 11700.00 11,700.00 11,700.00
Picture Frame Concrete Walksl 1 LS - - 23800.00 23,800.00 23,800.00
Handicap Ramps with Special Surfacesl 11 LS - - - - |In Above
Pavers 1 LS - - 6800.00 6,800.00 6,800.00
Electrical - - s =
New Acarn Light Poles] 1 LS - - 35800.00 35,800.00 35,800.00
Underground and pole basesl 1 LS - - 11700.00 11,700.00 11,700.00
General Cnnditionsl 1 LS - - 23592.60 23,692.60 23,592.60
Sub-Total - - - 160,998.60
OH&P (7.7%) 1 LS E - - 12,396.89
Project Budget Total 173,385.49




Exhibit “C”

Total cost of all eligible items $173,434
X .50

Maximum CRA Contribution to Construction Costs $ 86,717



Exhibit “D”

CERTIFICATE OF FINAL INSPECTION AND
COMPLIANCE FOR STREETSCAPE CONSTRUCTION

PROJECT:

ADDRESS:

DEVELOPER:

DEVELOPER'S CONTACT
REPRESENTATIVE: TELEPHONE NUMBER:

DATE: EMAIL:

This is to certify that all Streetscape construction has been inspected and approved for
compliance with the Downtown Orfando Streetscape Guidelines by the below-noted City
of Orlando representatives, and that all warranties, certificates, and any other items
required by the Downtown Orlando Streetscape Guidelines are on file with the City
Architect. ‘

Signed: Date:
(Public Works Dept. --
Capital and Infrastructure Division)

Signed: Date:
(City Architect—CRA)

Signed: Date:
{Downtown Facility Supervisor--CRA )

NOTE: This signed certificate must be received by the CRA prior to the release
of any cost-sharing funds.



Exhibit “E”
Scope of Work
Streetscape

a. Streetscape Zone—The applicant shall provide 13-feet from the back-of-curb for a streetscape zone
that includes a 5-foot wide furniture zone and an 8-foot wide pedestrian clear zone. The 13-foot wide
streetscape zone shall extend from the north property line to the corner at the intersection of South
Orange Avenue and Jefferson Street.

b. All streetscape shall be designed and constructed based on Treatment 4 of the Downtown
Streetscape Design Guidelines.

C. Furniture Zone — A 5-foot wide furniture zone shall be provided from the north property line to the
Orange and Jefferson corner. The furniture zone shall include 5-foot by 8-foot street tree wells with
sylvestri palm street trees and double acorn LED street lights spaced to OUC standards. All valve boxes
and covers in the furniture zone shall be traffic bearing grade.

d. Pedestrian Clear Zone — An 8-foot wide pedestrian clear zone shall be provided from the north
property line to the Orange and Jefferson corner. The pedestrian clear zone shall be free of vertical
obstructions. Sidewalk panels shall be 8-feet by 8-feet with a 2-inch troweled edge and medium broom
finish. Valve boxes and covers shall be traffic bearing grade.

e. Structural Soil — Structural soil is required where tree wells are used along the public rights-of-way.
Structural soil shall be placed with each tree well to a depth of 3-feet in an area of not less than 100
square feet per tree. Show detail on final landscape plans. An alternative material to structural soil may
be used but will require Planning Official approval.

f. Drainage—Rainwater from building shall not sheet flow across pedestrian areas. Rainwater drainage
from building shall be conveyed by pipe underneath the sidewalk and discharge into the street.

8. Smart Park Sign — The Existing Smart Park sign and concrete pole shall be removed and replaced with
a sign and post consistent with Downtown Streetscape Guidelines.



Exhibit “F”

MAINTENANCE BOND

KNOW ALL MEN BY THESE PRESENTS:

That we, , hereinafter referred to as ‘PRINCIPAL”
and State of Florida hereinafter referred to as ‘SURETY,” and held and firmly bound unto the
Community Redevelopment Agency of the City of Orlando, Florida, and the City of Orlando,
Florida, hereinafter jointly referred to as “CITY,” in the sum of $ for the
payment of which we bind ourselves, heirs, executors, successors or assigns, jointly and
severally, firmly by these presents:

WHEREAS, PRINCIPAL has constructed certain improvements, including but not
limited to streets, curbs, storm drains, sewer system, sidewalks and other improvements as
described in the streetscape agreement dated between PRINCIPAL and the CITY
(“Agreement”).

WHEREAS, the aforesaid improvements were made pursuant to certain plans and
specifications dated ,20___, and filed with the CITY Engineer, and

WHEREAS, PRINCIPAL is obligated to protect the CITY against any defects resulting
from faulty materials or workmanship of said improvements and to maintain said improvements
for a period of two (2) years from ;200

NOW, THEREFORE, the condition of this obligation is such that is PRINCIPAL shall
promptly and faithfully protect the CITY against any defect and correct any defects resulting
from faulty materials or workmanship of the aforesaid improvements and maintain said
improvements for a period of two (2) years from . 20, then this
obligation shall be null and void, otherwise it shall remain in full force and effect.

The CITY Engineer shall notify the PRINCIPAL in writing of (1) any defect for which
the PRINCIPAL is responsible and (2) any item that is not properly maintained and shall specify
in said notice a reasonable period of time within which PRINCIPAL shall have to correct said
defect or properly maintain said item.

The SURETY unconditionally covenants and agrees that if the PRINCIPAL fails to
perform within the time specified, the SURETY, upon 45 days written notice from the CITY, or
its authorized agent or officer, or the default will forthwith correct such defect or defects,
perform the required maintenance and pay all CITY costs related thereto, including, but not
limited to, engineering cots, legal fees (including attorney’s fees on appeal) and contingent costs.
Should the SURETY fail or refuse to correct said defects and perform the required maintenance,
the CITY, in view of the public interest, health, safety and welfare factors involved, and the
consideration in approving the development and entering into the Agreement, shall have the right
to resort to any and all legal remedies against the PRINCIPAL and SURETY, both at law and in
equity, including specifically, specific performance, to which the PRINCIPAL and SURETY
unconditionally agree.

The PRINCIPAL and SURETY further jointly and severally agree that the CITY, at its
option, shall have the right (1) to correct said defects and (2) to perform the required
maintenance in case the PRINCIPAL shall fail or refuse to do so, and in the event the CITY
should exercise and give effect to such right, the PRINCIPAL and the SURETY shall be jointly
and severally obligated hereunder to reimburse the CITY the total cost thereof, including, but not
limited to, constructions, engineering costs, legal fees (including attorney’s fees on appeal) and
contingent costs, together with any damages, either direct or consequential, which may be
sustained on account on the failure of the PRINCIPAL to correct said defects.




IN WITNESS WHEREOF, the Principal and the Surety have executed these presents this

day of 20 .

Attest:
By:
Print Name:
Title:

Witnesses:
(D

Print Name:

2)

Print Name:

H:\161\Stacey Adams'streetscape\MAINTENANCE BOND.doc

Principal

By:

Print Name:
Title:

Surety
By:

Print Name:

Attorney-in-Fact





