CITY OF BROOKSVILLE
SPECIAL CITY COUNCIL MEETING
COUNCIL CHAMBERS
201 HOWELL AVENUE

AGENDA
September 8, 2010 6:30 P.M.
A. CALL TO ORDER
B. INVOCATION AND PLEDGE OF ALLEGIANCE

C. PUBLIC HEARING

1. |Ham2t0n Ridge/GreenPoint Communities LL.C Development greementl

Proposed Amended and Restated Development Agreement between the City of
Brooksville and GreenPointe Communities, LLC (As an assignee of Hampton Ridge
Developers, LLC).

[First Hearing 08/24/10]

Presentation: City Attorney and Staff

Recommendation: Approval of Agreement upon Second
Hearing or Direction to Staff

Attachments: Memo from City Attorney dated

09/03/10, Proposed Agreement

D. ADJOURNMENT

Meeting agendas and supporting documentation are available from the City Cletk’s office, and on line at www.cityofbrooksville.us. Persons
with disabilities needing assistance to participate in any proceedings should contact the City Clerk's office 48 hours in advance of the
meeting at 352/540-3810.

Any person desiring to appeal any decision with respect to any matter considered at this meeting, may need a record of the proceedings
including the testimony and evidence upon which the appeal s to be based, and therefore must make arrangements for a court reporter to
ensure that a verbatim record of the proceedings is made,



MEMORANDUM r

To: Honorable Mayori& City Council Members _‘ .
Via: T. Jennene Norman-Vacha, City Mangger — % 7/
From: Bill Geiger, Community Development Direg#

& .

Jennifer C. Rey, Esq.
The Hogan Law Firm, LLC
As City Attorney

Subject: Proposed Amended & Restated Development Agreement with GreenPointe
Communities, LLC

Date: September 3, 2010

Background Information: In June, 2008, LandMar Developers and their affiliated companies
(“LandMar Debtors”) filed for protection under Chapter 11 of the U.S. Bankruptcy Code in
Austin, Texas (the “Bankruptcy Court”). In the proceedings, LandMar Debtors filed a plan of
reorganization that included seeking permission from the Bankruptcy Court to assume portions
of the Development Agreements and to assign the same to a potential buyer (GreenPointe
Communities, LLC). Upon receipt of notice of the proposed assignment, the City filed an
objection. The City’s objection to the assignment and subsequent Purchase Contract between
LandMar Developers and the buyer cited deficiencies in the Contract to cure payment defaults
and provide adequate assurance to the City of the buyer’s future performance of the contractual
and bond obligations under the Development Agreements.

On May 3, 2010, the City Attorney provided information to the City Council related to a
Stipulation to Resolve (the City’s) Objection in matters related to the Crescent Resources, LLC,
et al. (LandMar Developers, Hampton Ridge Developers, LLC/Southern Hills Plantation),
bankruptcy proceedings. The City Council approved the City Attorney’s recommendation to
authorize the City’s bankruptcy attorney to sign and enter a Joint Stipulation with the Bankruptcy
Court to withdraw the objection. The Joint Stipulation, among other items, provided for the
LandMar Debtors and GreenPointe to move forward into a due diligence phase of the Purchase
and Sale Agreement, and allowed GreenPointe to discuss and negotiate with the City potential
modifications to the City Agreements.

Over the last few months, representatives from GreenPointe (“GP”) have been in discussion and
negotiation with City staff concerning proposed revisions to the Development Agreements,
particularly the Development Agreement that was entered into between the City and Hampton
Ridge Developers, LLC, in May 2003, as subsequently amended. GP is proposing to purchase
certain portions of property currently owned by Hampton Ridge Developers, LLC (HRD), which
include the developed golf course, amenities center, 231 platted lots in the Southern Hills
Plantation (“SHP”’) community, and undeveloped portions of property including the commercial
parcels fronting along U.S. 41, unplatted residential sections of the SHP community (Ref. future
phases 3A2 and 4) and other unplatted sections of the Hampton Ridge property that lie adjacent
to the rights-of-way for the future construction of Governor Boulevard that have been approved
with a Future Land Use designation to develop at a density not-to-exceed 2.5 units per gross
acre. Properties/lots that have been purchased by third parties (i.e., 582 + platted lots within the
SHP community, Cascades project, Crosland property, etc.) are not included in the properties
proposed for purchase by GP, nor are they included in the proposed revision to the Development
Agreement.
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The revision to the Development Agreement between the City and Hampton Ridge Developers,
LLC, is being proposed as an Amended and Restated Development Agreement, with GreenPointe
Communities, LLC being the assignee replacing Hampton Ridge Developers, LLC. The
proposed Amended and Restated Development Agreement places more focus on the needs and
requirements specifically associated with developing the property GP is contemplating for
purchase, acknowledging that the property that they will own and control is significantly less
than the 1,600 acres + associated with the original Agreement. GP entered the negotiations with
the expectation of receiving the benefits of past approvals, acknowledging that in the current
economic climate, they could not commit to all of the obligations associated with the original
Development Agreement. The following is a summary of the content/obligations associated with
the original Development Agreement, as subsequently amended, with an explanation of how the
obligations are being addressed in the proposed GP Amended and Restated Development
Agreement (or acknowledging/providing other security commitment or explanation):

*Please note that major changes to the proposed Agreement since the 8/24/2010 Public Hearing

are summarized under the "First Public Hearing”
Existing Development Agreement (“DA”), (as
amended) Content/Obligations pertaining to the
entire 1,600-acre Property

v

| Proposed GP Agreement,

| Hampton Ri

section near the end of this report.

Securlty Commitment
or other explanation pertalnmg to the remammg -
dge Parcels ‘ .

Section 1. Includes provisions for development
uses permitted (999 residential units, up to
160,000 square feet of retail or office, 45,000
square feet of clubhouse and associated activity
and a minimum of 350 acres of open
space/recreational uses within the project
boundary), Comprehensive Plan Amendment
(CPA) and Zoning Amendment for the developed

property.

Recitals - The Recitals in the proposed D.A.
acknowledge what has been approved, improved
and developed (SHPMUD & related plats); what
is being purchased by GP (golf course & related
facilities, 293 platted lots and undeveloped land
in SHP, and undeveloped land as depicted on
Exhibit “D”); lists public facilities to serve the
property through build-out; consistency of the
proposed development with adopted plans; and
defines standards and establishes procedures for
public facilities and improvements.

Section 2. Provides for Public Facilities and
Exactions, as follows:

Section 3. Provides for Public Facilities and
Exactions, as follows:

Section 2.A. Potable Water — Provides for various
improvements, including design and construction
of new lines, standards, dedication to City of
lines and easements, payment of impact fees and
credits for off-site improvements and easements
(Ref. Section 1. of the Second Amendment to the
D.A.)

Recital Paragraph K &Section 3.A. Potable
Water — Provides estimated usage needs, design
& construction of new lines to serve undeveloped
land (Ref. Exh. “E”), standards, easements,
payment of impact fees and credits; provisions
for entering into a new USA with the Developer

Section 2.B.(1). Sanitary Sewer Capacity and
Service — Includes provisions for the design and
construction of the modification/expansion of the
Cobb Road Water Reclamation Facility (WRF),
including provisions for cost sharing,
transmission mains, payment of impact fees and
credits for off-site improvements, standards,
property acquisition and schedule for
improvements (Reference Section 2 of the
Second Amendment to the D.A.); and a provision
for the Cobb Road WRF to be completed by April

Recital Paragraph K &Section 3.B. Sanitary
Sewer Capacity &Service - Provides estimated
usage needs, design & construction of new lines
to serve undeveloped land (Ref. Exh. “F”),
standards, easements, payment of impact fees and
credits; provisions for entering into a new USA
with the Developer. Does not address the
modification/expansion of the Cobb Road WRF
(which is a bonded improvement with HRD)
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Existing Development Agreement “DA”) (as

entire 1,600-acre Property

| Proposed GP Agreement, Security Commitment
amended) Content/O bligations penalmng to the .

or other explanatlon pertaining to the remammg -

| Hampton Ridge Parcels

30, 2012 (Ref. Third Amendménf to the D A. )

Section 2.B(2). Reclaim Water Capacity and
Service — Includes provisions for the Developer
to design and construct water mains, internal line
construction, standards, operation, acceptance of
reclaimed water up to 1 mgd (annual average),
provisions to apply a bulk rate for supply (partial
rate immediately upon adoption of Ord./full rate
after April 30, 2028), dedication of lines to the
City and maintenance (Ref. Second & Third
Amendments to the D.A.)

Recital Paragraph K &Section 3.C. Reclaimed
Water Capacity & Service — Provisions include
standards for public improvements, the City’s
commitment to provide & the Developer’s
commitment to accept up to 1.0 mgd (annual
average), the Developer’s provision of storage
capacity; assessment at bulk rate pricing after 6
years at no charge; Developer’s commitment to
complete additional improvements & operate the
system in accordance with FDEP requirements;
ownership, inspection and corrective action
provisions; and provision for entering in to a new
USA with the Developer to reserve reclaimed
water capacity.

.Section 2.C. Oversizing of Utilities — Provisions
for line oversizing and reimbursement based on
the difference in cost.

Recital Paragraph K.1. &Sections 3.B.&C. -
Proposed GP Agreement defines over-sizing costs
in Recital paragraph K.1. and further addresses
the costs in Sections 3.B. & C. if over-sizing is
requested by the City

Section 2.D. Transportation System
Requirements — Includes provisions for the
Developer to construct Governor Boulevard
(including Barnett Road realignment) from SR 50
heading south past Southern Hills Blvd. to the
southern terminus of the SHP commercial
property along U.S. 41, phasing, design,
permitting, rights-of-way acquisition, timing of
completion (Complete by C.O. for 400" dwelling
unit or July 31, 2014), provisions for bonding by
date certain, provisions for impact fee credits and
collection area, concurrency for development as
long as Governor Blvd. improvement is
constructed, provisions for construction of
Southern Hills Boulevard and provisions for the
Developer to acquire and provide the rights-of-
way/stormwater facility area required for the
connection of Governor Blvd. to Powell Road
(Ref. First & Third Amendments)

Section 3.D. Transportation System
Requirements - Includes provisions for the
Developer to construct Governor Boulevard
(including Barnett Road realignment) from SR 50
heading south past Southern Hills Blvd. to the
southern terminus of the SHP commercial
property along U.S. 41, phasing, design,
permitting, rights-of-way acquisition, timing of
completion (Proposes a phased completion tied to
the future development approval of the
undeveloped tracts, with trigger dates established
for certain sections); impact fee credit for the
construction of Governor Blvd. (may be revised
based on proportionate share calculation still
being negotiated); does away with the impact fee
collection area in prior agreement (now restricted
to fee collection within the original Property area
to pay off credits earned); establishes
concurrency for development as long as
Governor Blvd. improvement is constructed,;
requires City to obtain RW within County-owned
property; requires the Developer to provide
stormwater easements for Governor Blvd. & RW
to Pine Cabin Rd.; Provides for secondary access
for the SHP project tied to Phase 3A-2 approval
or date certain; no provisions are made for
connecting Governor Blvd. RW to Powell Road
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Existing Development Agreement (* A”) (as

amended) Content/Obligations pertalmng tothe

entire 1,600-acre Property

Proposed GP Agreement, Security Commitment

or other explanatlon pertaining to the remaining
Hampton Ridge Parcels :

or bonding/securing the construction of the
portions of Governor to be constructed.

Section 2.E. School Site Reservation — Provides
for the Developer to work with the Hernando
County School Board to locate an elementary
school site for potential acquisition by the School
Board through December 31, 2008.

Section 3.E. School Concurrency — Provisions
acknowledge concurrency for the original
approved 999 residential units. All additional
residential units will be subject to school
concurrency review, as applicable.

Section 2.F. Public facilities Site(s) — Provides
for the Developer to offer sites by December 31,
2011, suitable for specified public facilities in
exchange for impact fee credit (Ref. Third
Amendment to D.A.).

Section 3.F. - Provides for the Developer to offer
sites by December 31, 2016, suitable for specified
public facilities in exchange for impact fee credit.

Section 3. City Commitments and Obligations

Section 6. City’s Commitments and Obligations

Section 3A. Future Annexations — Allows for the
Developer to request annexation of additional
land and provides for the City to consider
incorporating the additional land into the
Agreement under the same terms and conditions.

Section 6.A. Future Annexations — Similar
language to existing Agreement.

Section 3.B. Project Boundary Amendments —
Provides for property to be added to original
Property as long as density/intensity is not
increased and use is consistent with
Comprehensive Plan

Section 6.B. Boundary Amendments — Language
identical to existing Agreement.

Section 3.C. Public Rights-of-Way — Provisions
include the City’s acceptance of dedicated public
land for maintenance subject to standards, and
provides for Developer to pursue proper rights-
of-way use permits for landscaping and
maintenance within the rights-of way.

Section 6.C. Public Rights-of-Way - Similar
language to existing Agreement.

Section 3.D. Stormwater System — Provisions
included for the Developer to incorporate
reclaimed water storage/recharge into its master
stormwater system (subject to SWFWMD
requirements) and inlet spacing standards.

Section 6.D. Stormwater System — Similar
language to existing Agreement. Inlet spacing
standard removed.

Section 3.E. Regulations in Effect — Provisions
include vesting the project from being required to
meet regulations adopted after the effective date
of the Agreement for the duration of the
Agreement (with an exclusion for utility rates
from this provision), and an acknowledgement
that this vesting would not modify, limit or
eliminate any existing or future laws of statewide
application affecting the development of land, as
applied by agencies having jurisdiction over the
project.

Section 6.E. Regulations in Effect — Similar
language to existing Agreement. Also provides
for timing when impact fee credits are created
(substantial completion and closure of applicable
permits).

Section 3.F. Tree, Landscape and Mitigation
Ordinances and Requirements — Provides for the

Section 6.F. Tree, Landscape and Mitigation
Ordinances and Requirements — Similar
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Existing Development Agreement (“DA”), (as
amended) Content/Obligations pertaining to the
entire 1,600-acre Property

Proposed GP Agreement, Security Commitment
or other explanation pertaining to the remaining |
Hampton Ridge Parcels . .

City and Developer to abide by the Tree
Management Plan Exhibit attached to the
Agreement.

language to existing Agreement.

Section 3.G Club Facilities — Acknowledges that
the Developer may have one or more club related
facilities within the Project and that lodging
facilities at the Club facilities would be
considered and treated as an accessory use. Also
provides for the City to process/approve alcoholic
beverage permits for the Club facilities.

Section 6.G Club Facilities — Similar language
to existing Agreement.

Section 3.H. Ancillary Uses — Provides for
various ancillary uses within the CPDP District,
subject to appropriate location criteria and
buffering requirements for incompatible uses.

Section 6.H. Ancillary Uses — Similar language
to existing Agreement.

Section 3.1. Temporary Uses — Provides and
acknowledges for use of various temporary
facilities.

Section 6.1. Temporary Uses — Similar language
to existing Agreement.

Section 3.J. CSX Right-of-Way Abandonment —
Provides for considerations in the event CSX
abandons the adjacent right-of-way corridor it
owns to the City.

Section 6.J. CSX Right-of-Way Abandonment -
Similar language to existing Agreement.

Section 3.K. New Municipal Facilities —
Provides for the City to consider future public
facility locations within the Property.

Section 6.K. New Municipal Facilities — Similar
language to existing Agreement.

Section 3.L. Interim Agricultural Use —
Acknowledges the historic agricultural use of the
Property and provides allowances for it to
continue within portions of the Property that have
not yet been platted.

Section 6.L. Interim Agricultural Use — Similar
language to existing Agreement.

Section 3.M. Open Space Requirement —
Acknowledges the open space areas meeting the
overall ratio of open space to development area
requirement.

Section 6.M. Open Space Requirement — Similar
language to existing Agreement.

Section 3.N. Development Approvals — Provides
for the City to assist Developer in acquiring
agency permits consistent with Master Plan &
Agreement.

Section 6.N. Development Approvals — Similar
language to existing Agreement.

Section 3.0. Building Permits — Provides for the
City to issue Development Permits once bonded
infrastructure improvements have been
completed & operating permits have been issued
by FDEP.

Section 6.0. Building Permits — Similar
language to existing Agreement.

Section 3.P. Community Development Districts —
Acknowledgement that CDD’s may be created to
fund infrastructure/Project needs within the
Property and allows for the assignment of credits

Section 6.P. Community Development Districts -
Similar language to existing Agreement.
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Existing Development Agreement (*DA”), (as
amended) Content/Obligations pertammg to the
entire 1,600-acre Property ~

or other explanation pertaining to the remaining

Proposed GP Agreement, Security Commitment

o

Hampton Ridge Parcels

earned by the CDD to be assigned to the
Developer.

Section 4. Additional Developer Obligations

Section 4. Additional Developer Obligations

Section 4.A. Annual Report — Provides for the
Developer to submit a written status report to the
City annually.

Section 4.A. Annual Report — Similar language
to existing Agreement. Added language for
providing economic information as well.

Section 4.B. Notice/Advertising — Provides for
the Developer to pay for all notice and
advertising related to the D.A.

Section 4.B. Notice/Advertising — Similar
language to existing Agreement.

Section 4.C. Recording Fees — Requires
Developer to pay all costs for recording this and
similar documents.

Section 4.C. Economic Analysis — Acknowledges
that the Developer was providing an economic
analysis report to the City.

Section 4.A. Annual Report —- Provisions
included in this paragraph for the Developer to
provide economic analysis in conjunction with
the Annual Report.

Section 4.D. Florida Yards and Neighborhoods
Programs — Acknowledges the Developer’s
agreement to encourage residential land owners
to utilize this program or its’ equivalent within
the Project.

Section 4.E. Florida Yards and Neighborhoods
Programs — Similar language to existing
Agreement.

Section 4.E. Cooperative Assistance and
Accountability — Provisions include the
requirement for the Developer to follow
appropriate procurement procedures and
processes for items that may involve public grant
funding or impact fee credits/offsets.

Section 5. Existing Impact Fee Credits —
Provisions include the City providing Developer
with its accounting of credits available and
procurement standards that the Developer is
required to adhere to for portions of the
infrastructure improvements that may qualify for
credits.

Section 5. Comprehensive Plan — Acknowledges
the City’s transmittal of the CPA for the Project
and the opinion of consistency of said
amendment and future zoning process with the
CPA.

Section 10. Agreement Consistent with
Comprehensive Plan and Florida Statutes
Section 163.3180 — Acknowledges the proposed
development is consistent with Plan & Statute
and the Developer is making a binding
commitment to construct the required
infrastructure.

Section 6. Binding Effect — Includes provisions
related to the binding effects of the Agreement on
the Developer and City and addresses the
assignment of credits, offsets, etc. to third parties.

Section 12. Binding Effect and Assignment —
Includes provisions related to the binding effects
of the Agreement on the Developer and City and
addresses the assignment of obligations to third
parties, acknowledging the City’s right to object.

Section 7. Applicable Law; Jurisdiction; Venue
— Provisions for Florida Law governance;
Hernando County as the venue for dispute
litigation; and severance language for validity
and enforceability.

Section 13. Applicable Law; Jurisdiction; Venue
- Similar language to existing Agreement.

Section 8. Attorney’s Fees — Provides for
prevailing party to be entitled to recover

Section 11. Remedies — Provides for each party to
have all the remedies available as provided for in
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Existing Development Agreement (“DA”), (as
amended) Content/Obligations pertammg to the ~,
entire 1,600-acre Property

| Proposed GP Agreement, Security Commitment
_or other explanatlon peﬂammg to the remammg

Hampton Ridge Parcels

attorneys’ fees and court costs.

law or in equity, including all forms of mjuncuve
relief.

Section 9. Joint Preparation — Acknowledges the
joint preparation of the Agreement for judicial

purpose.

Section 14. Joint Preparation — Acknowledges
the joint preparation of the Agreement for judicial

purpose.

Section 10. Exhibits — Incorporates terms within
the Exhibits into the D.A.

Section 15. Exhibits — Incorporates terms within
the Exhibits into the D.A.

Section 11. Counterparts — Provides for
Agreement to be executed in counterparts.

Section 17. Counterparts — Provides for
Agreement to be executed in counterparts.

Section 12. Recording, Effective Date and
Duration — Provisions include statutory
requirements for recording, effective date and
effective term for D.A. Duration pursuant to the
current Agreement is July 30, 2016 (Ref. Third
Amendment).

Section 19. Effective Date, Duration of
Agreement — Provisions include statutory
requirements for recording, effective date and
effective term for D.A. Duration pursuant to the
proposed Agreement is twenty years.

Section 13. Termination — Includes provisions
for termination related to nonperformance or
breach of terms of the Agreement.

Section 19. Effective Date, Duration of
Agreement — Provisions for termination are
included in this section

Section 14. Amendment — Provision for
amendment of D.A. consistent with statutory
requirements.

Section 20. Amendment — Provision for
amendment of D.A. consistent with statutory
requirements.

Section 15. Further Assurances — Provisions
include declaration of intent to cooperate and
coordinate consistent with the terms of the
Agreement.

Section 21. Further Assurances — Provisions
include declaration of intent to cooperate and
coordinate consistent with the terms of the
Agreement.

Section 16. Notices — Provides names and
addresses for notification related to the
Development Agreement.

Section 22. Notices — Provides names and
addresses for notification related to the
Development Agreement.

Not in Current Agreement

Section 18. Conditions Precedent to Agreement
Being Effective — Provisions include the issue of
the City making demand on existing surety bonds
related to the SHP project as a condition
precedent to this Agreement becoming effective.

Budget Impact: The proposed Agreement continues to be negotiated between both Parties
through the date of the first Public Hearing (8/24/2010). Primary items being negotiated relate to
impact fee credits for improvements related to utilities (water, sewer & reuse) and transportation.
Other items of negotiation include the timing of when certain improvements are required to be
installed as well as language in multiple sections that are being fine tuned to the Parties mutual
consent. The City will be looking to existing surety bonds to complete required improvements to
the phased subdivision plats that have been approved in the SHPMUD. Additionally, the City
will be looking to the existing surety bond(s) to complete the Cobb Road WRF expansion and
upgrade to reuse capability, and retains the obligation of funding $2.575 million of the cost to
upgrade the plant. Other obligations that are in the original Agreement that are not being carried
into the proposed Amended & Restated Agreement include provisions for the Developer to
acquire the right-of way for Governor Boulevard from Hernando County (between the old site of
the Cooperative Extension Service, the Fairgrounds and Animal Control Services facility), and
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the right-of-way/drainage retention and preliminary design for Governor Boulevard from the
U.S. 41 commercial property on south to Powell Road.

Current circumstances associated with the bankruptcy of HRD (and affiliates) have allowed for
this opportunity to work with a single entity (GP) to attempt to address the fallout from the
current Developer’s anticipated default on the terms associated with said original Agreement, If
the City is unsuccessful in negotiating the terms of the proposed Development Agreement with
GP, it is anticipated that the bankruptcy court will redistribute the property to multiple creditors.
This would be a much more difficult prospect for the City in having to negotiate with multiple
entities to complete required infrastructure for the subsequent additional development that is
anticipated to occur in this area.

Legal Statement: The City is vested with home rule authority pursuant to Article VII, Section 2
of the Constitution of the State of Florida and Chapter 166, Florida Statutes. Pursuant to Section
1.03 of the Charter, the City has all governmental, corporate, and proprietary powers to enable it
to conduct municipal government, perform municipal functions and render municipal services to
include matters of fiscal impact and acceptance of grant funds. The City has authority to
negotiate and enter into a development agreement in accordance with the provisions of the
Florida Local Government Development Agreement Act (Fla. Stat. §163.3221, et. seq.)

First Public Hearing: The proposed Development Agreement was reviewed with the City
Council at the first public hearing which took place on August 24, 2010. A side-by-side
comparison of the proposed versus the original agreement was presented at that time as well. It
was noted that GP, as the new Developer, would be acquiring what equates to approximately
43.5% of the development potential that was contemplated in the original agreement. The City
Council took official action to approve the proposed Development Agreement in draft form with
direction to staff to continue to work with the Developer to finalize the Agreement for the second
Public Hearing.

Staff have continued to work with the Developer to finalize the Agreement, and as of the date of
this staff report, the following are the major modifications that have been made since the first
Public Hearing:

1. Page 2, Paragraph E. — Modified the # of platted lots being purchased by the Developer
from 293 to 231.

2. Page 4, Paragraph H.6. — Added provision for the Developer to comply with school
concurrency review requirements for property not specifically described as being vested.

3. Page 6, Paragraph 3.A.(1) — Modified the estimated potable water usage for Developed
and Undeveloped land.

4. Page 8, Paragraph 3.B.(i) - Modified the estimated sanitary sewer usage for Developed
and Undeveloped land.

5. Page 11, Paragraph 3.C.(ii) — Included a provision to cease delivery of Reclaimed Water
in the event of a catastrophic failure of the receiving ponds or delivery system.

6. Page 13, Paragraph 3.D. — Added a statement allowing the Developer to have the right to
build-out the residential units for SHP, provided the transportation impacts are mitigated
as provided for in the Agreement; Caps the impact fee credits that may be earned by the
Developer (for building Governor Boulevard) to not exceed an amount that could be
paid/collected for permits that have not yet been issued within the property. It is noted
that transportation impact fees that may be collected from the Property total
approximately $6.579 million, and the current day, estimated construction cost for
Governor Boulevard is $7.267 million, which would give the Developer about a 90.5%
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return on the upfront cash investment; Provides for general design description identical
to the original agreement; and City and the Developer are currently working on a
paragraph that will provide for a surety to secure the construction of Governor Boulevard
by a date certain. This revised language will be provided to the City Council prior to the
9/8/2010 Public Hearing.

7. Page 13, Paragraph 3.E. — Modified to clarify vesting for school concurrency.

8. Page 15, Paragraph 5. — Added an acknowledgement that impact fee credits that accrued
under the original agreement and assigned to the Developer or CDD remain in full force
and effect and are eligible for use or reimbursement to the Developer or CDD, or their
assignees.

9. Page 17, Paragraph 6.1. — Clarified statement regarding the issuance of permits for
temporary uses/structures.

10.Page 19, Paragraph 12. — Added assignment consideration for a “wholly-owned affiliate
of the Developer.”

Recommendation: After taking testimony from the respective Parties and input from the public,
it is recommended that the City Council approve the Amended and Restated Development
Agreement, with or without modification as deemed appropriate, and authorize it to be executed
by the Mayor and processed in accordance with Chapter 163, Florida Statutes.

Enclosures: 1. Proposed Development Agreement between the City & GP (most current version)

pc: file

F:\Bgeig\Development Projects\Greenpointe Communities LLC\cc009082010 GreenePointe Dev Agr doc
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THIS DOCUMENT PREPARED
BY AND RETURN TO:

W. WILLIAM LI, ESQUIRE
PAPPAS METCALF JENKS & MILLER, P.A.
245 Riverside Ave, Suite 400
JACKSONVILLE, FL, 32202

AMENDED AND RESTATED DEVELOPMENT AGREEMENT

THIS AMENDED AND RESTATED DEVELOPMENT AGREEMENT (the
“Agreement”) is entered into this  day of , 2010, by and between the
CITY OF BROOKSVILLE, FLORIDA, a municipal corporation under the laws of the State of
Florida (the “City”), and GREENPOINTE COMMUNITIES, LLC, a Florida limited liability
company (the “Developer”).

RECITALS:

A. Hampton Ridge Developers, LLC, a Delaware limited liability company (“HRD”)
and the City entered into that certain Development Agreement recorded in Official Records
Book 1673, Page 803, as amended by that certain First Amendment to Development Agreement
recorded in Official Records Book 1916, Page 1719, as amended by that certain Second
Amendment to Development Agreement recorded in Official Records Book 1938, Page 1758, as
amended by that certain Third Amendment to Development Agreement recorded in Official
Records Book 2565, Page 508, all of the public records of Hernando County, Florida
(collectively, the “Original Agreement”).

B. The Original Agreement provides certain benefits and obligations to the Property; the
Property is more particularly described in Exhibit “A” attached hereto.

C. The Property is benefited by certain City approvals as evidenced by the existing City
of Brooksville Comprehensive Plan Future Land Use Element with a portion of the Property
being designated as Southern Hills Plantation Mixed Use District (“SHPMUD”) and a portion
designated as suburban residential; and portions of the Property are benefited by an approved
zoning designation.

1. The City has approved final subdivision plats for portions of the Property as
part of a residential golf course community known as “Southern Hills Plantation,”
substantial portions of which have been previously conveyed to third parties or are in
a state of partial construction. A depiction of Southern Hills Plantation is attached
hereto as Exhibit “B”.

2. The platted portions of the SHPMUD constitute the developed lands
(“Developed Lands™). The City approvals for the Developed Lands are set forth in the
final plats noted below and Ordinance 672 (“Developed Land Approvals”).

09-03-2010 {00186421 DOC }
REDLINE 184738 15 TO .13.



a. The final plat for Phase One of the Developed Lands is
recorded in the Official Public Record in Plat Book 35, Page 1 and Plat
Book 38, Page 4. The plat has been exercised, construction has
commenced and individual lots have been conveyed to third parties
which are not affiliated with the Developer.

b.  The final plat for Phase Two of the Developed Lands is
recorded in the Official Public Record in Plat Book 36, Page 40. The
plat has been exercised, construction has commenced and individual
lots have been conveyed to third parties which are not affiliated with
the Developer.

c.  The final plat for Phase Two A of the Developed Lands is
recorded in the Official Public Record in Plat Book 36, Page 68. The
plat has been exercised, construction has commenced and individual
lots have been conveyed to third parties which are not affiliated with
the Developer.

d. The final plat for Phase Three of the Developed Lands is
recorded in the Official Public Record in Plat Book 37, Page 45. The
plat has been exercised, construction has commenced and individual
lots have been conveyed to third parties which are not affiliated with
the Developer.

e.  The final plat for Phase Three A-1 of the Developed Lands is
recorded in the Official Public Record in Plat Book 39, Page 46. The
plat has been exercised and construction has commenced.

3. Portions of the Property are undeveloped lands located within the SHPMUD
(“Undeveloped Land In the SHPMUD?”), other portions of the Property are
undeveloped lands not located in the SHPMUD (“Undeveloped Land Not In the
SHPMUD?”) (collectively, “Undeveloped Lands™),

4. The Undeveloped Land In the SHPMUD is benefited by certain City
approvals and the Undeveloped Land Not In the SHPMUD is benefited by other City
approvals (collectively, “Undeveloped Land Approvals™).

D. The Developer is the successor in interest to HRD and is the current owner or
contract vendee of the land which comprises a portion of the Property and is more particularly
described on Exhibit “C” attached hereto (the “Purchased Land”™).

E. The Purchased Land is comprised of pertiensall of the Developed Lands not
otherwise sold to other third party buyers, inclusive of a golf course and related facilities and
293231 platted lots within Southern Hills Plantation, together with the Undeveloped Lands-and
the, which Undeveloped Lands isare generally depicted on Exhibit “D” attached hereto.
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F. The Developer and the City have agreed to amend, restate and replace the Original
Agreement in its entirety with this Agreement, and the terms of this Agreement shall supersede
and replace the Original Agreement in its entirety, except that those obligations which are more
particularly set forth in other agreements between the City and HRD shall remain in full force
and effect between the City and HRD (the “Ancillary Agreements”), provided in no event shall
the Developer have any obligations under the Ancillary Agreements.

G. The public facilities that will serve the Undeveloped Lands through the build-out of
the Undeveloped Land Approvals shall be provided by the following entities:

1. Subject to the improvements that will be provided by the Developer, the
City will provide central water and sewer service.

2. Drainage shall be provided by on-site detention systems approved by the
Southwest Florida Water Management District and the City and constructed and
maintained by the Developer.

3. Solid waste collection, disposal, and management of recyclables shall be
provided by the City.

4. Parks and recreation facilities will be provided by the Developer
consistent with the City’s Codes and standards.

5. Education shall be provided by the Hernando County School Board.

H. The following is the public facility schedule applicable to the build-out of the
Undeveloped Land Approvals through the twenty (20) years of this Agreement to 2030:

1. Transportation. This Agreement acknowledges that upon fulfillment of the
conditions set forth in Section 3.D. below, the Developer will meet the requirements for
transportation concurrency under Sub Part B, Chapter 101, Article V, Section 101-89 of
the City’s Ordinance Code.

2. Potable Water and Sanitary Sewer. This Agreement acknowledges that upon the
fulfillment of the conditions set forth in Section 3.A. below, the Developer will meet the
requirements for potable water and sewer concurrency under Sub Parts A and B, Chapter
101, Article V, Section 101-89 of the City’s Ordinance Code and City shall provide
adequate water and sewer service to the Undeveloped Lands.

3. Solid Waste. Solid waste and recyclables collection shall be provided by the City
coincident with issuance of certificates of occupancy for improvements within the
Undeveloped Lands, and upon payment of applicable fees.

4. Drainage. The Developer shall provide drainage in accordance with the
requirements of the Southwest Florida Water Management District permit applicable to
and approved by the City through the build-out of the Undeveloped Land Approvals.
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5. Parks. Through the build-out of the Undeveloped Land Approvals, the Developer
shall supply acreage for parks and open space as necessary to meet the adopted Level of
Service Standard for parks and recreation as provided for in the City’s Comprehensive
Plan.

6. Education. The Hernando County School District will provide school capacity to
the residents of the Undeveloped Lands through the build-out of the Undeveloped Land
Approvals concurrent with the issuance of certificates of occupancy for residential

improvements on the Undeveloped Lands—, provided the Developer complies with
established concurrency review requirements, as applicable, for properties described in

Paragraph 3.E.(ii) of this Agreement.

I. The City has determined that the requirements of Section 163.3233 of the Florida
Statutes have been met in that:

1. The City has adopted a local Comprehensive Plan that is in compliance;

2. The proposed development is consistent with the future land use designation
applicable to the Purchased Land; and is consistent with other pertinent portions of
the City Comprehensive Plan;

3. The City’s Comprehensive Plan includes a financially feasible capital
improvements element that provides for transportation facilities adequate to serve the
proposed development and the capital improvements element has not yet been
implemented with respect to the Undeveloped Lands; and

4. This Agreement shall constitute a binding commitment on the part of
Developer to the City for the construction of facilities to serve the Undeveloped Land
Approvals.

J. The Florida Local Government Development Agreement Act, Sections 163.3220-
163.3243, Florida Statutes (the “Act”), authorizes local governments to enter into development
agreements with developers to encourage a stronger commitment to comprehensive and capital
facilities planning, to ensure the provision of adequate public facilities for development, to
encourage the efficient use of resources, to reduce the economic cost of development and to
provide certainty to developers in the approval of development and assurances that they may
proceed in accordance with existing laws and policies, subject to the conditions of such
development agreements.

K. Standards and Procedures for Public Facilities and Improvements are defined as
follows:

1. Over-sizing Costs: Over-sizing costs shall mean the incremental cost
difference between the size of the facilities needed to provide service or comply with
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City established minimum sizes and the size of the facilities needed to provide the

capacity needs of the Developer's-proeperty-Purchased Land.

2. Easements: The Developer agrees to obtain all easements or right-of-way use
permits required to install and operate all public improvements that will be dedicated
to the City. The Developer also agrees to grant the City the easement, using the City's
Grant of Easement form attached hereto as “Exhibit J” or by record plat, along with
the right of ingress and egress within the PrepertyPurchased Land for those specific
public improvements that will be dedicated to the City. The Developer agrees to
furnish the City officially recorded copies of all easements or right-of-way use
permits obtained for the improvements.

3. Acceptance of Installed Facilities: All public improvements installed by the
Developer and intended to be dedicated to the City will remain the property of the
Developer until accepted by the City in writing. Said improvements shall be
maintained by the Developer until accepted by the City. Final acceptance will be
given 365 calendar days following construction and final inspection and approval by
the City. The City will perform a final inspection of the installed improvements 30
days prior to acceptance and will provide the Developer a written notice of
acceptance upon correction of inspection concerns, if any. Any expenses sustained
by the City prior to final acceptance because of a failure of the improvements
installed by the Developer and the Developer's unwillingness or inability to restore
service within a_twenty four-hour period shall be repaid by the Developer.

4. Design and Permitting Standards: The Developer agrees that all water and
sewer facilities’ design, permitting and construction shall comply with the codes,
rules, recommendations and specifications of the City, the Federal and State
Departments of Environmental Protection, and any other regulatory agencies having
jurisdiction, and shall be subject to inspection and final approval by the City.

5. Internal Potable Water and Sewer Facilities: The Developer shall construct in
phases, at the Developer's expense, the water and sanitary sewer facilities to serve the
individual connection to structures or lots that are within the Developed and
Undeveloped Lands. Said internal facilities shall be constructed to City standards,
subject to plan review and approval by the City. The cost of said lines shall not
receive impact fee credit. The City shall accept said facilities subject to final
inspection and approval by the City, successful closure of the FDEP construction
permit(s) and construction as-built drawing approval. The City shall assume all
maintenance responsibility for all such water and sanitary sewer facilities external
and internal to the Property installed in public rights-of-ways or easements dedicated
to the City. The point of connection for all potable water and sanitary sewer
connections to lots or structures shall be the front lot line, unless otherwise agreed to
by the City.

6. Capacity Commitment: The City agrees to reserve water or sewer capacity for
the Developed and Undeveloped Lands provided the agreed upon payment plan
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payments are kept up to date. If the payment is not kept up-to-date, the capacity of
water and sewer service committed will be the connection fee, at the time of the
default, divided into the payment; additional capacity will not occur until payment is
brought current.

NOW THEREFORE, in consideration of the mutual terms, covenants, and conditions
contained herein, and other good and valuable considerations, the receipt and adequacy of which
are hereby acknowledged, the parties agree as follows:

1. Recitals. The foregoing recitals are true and correct and, together with all
exhibits attached hereto, are hereby incorporated by reference.

2. Purpose. The purpose of this Agreement is to establish the availability and
means for public utilities to serve the Undeveloped Land Approvals, to provide for the
construction of certain transportation improvements conferring an area-wide benefit on the
transportation network, to reserve certain sites within the Undeveloped Lands for certain future,
potential public facilities and purposes, and to meet the concurrency requirements for the
development of the Undeveloped Land Approvals pursuant to applicable laws, regulations and
ordinances.

3. Public Facilities and Exactions. In order for the Developer to proceed with the
development of the Undeveloped Lands and to meet the concurrency requirements for the
Undeveloped Land Approvals pursuant to applicable laws, regulations and ordinances, the City
has required, and the Developer agrees as follows:

A. Potable Water.

(i) The estimated potable water usage for the Seuthern—Hills—Plantation
pertionDeveloped Lands is 205,500 gallons per day. The estimated potable water

usage for the vndeveloped-pertionUndeveloped Lands is 242,650 gallons per day.

(i1) Developer agrees to pay for the design, permitting and construction of a
12-inch PVC potable water main loop from Phase 3A of Southern Hills Plantation
north to connect with the City’s existing water line in the Progress Energy (f.k.a.
Florida Power Corporation) easement all as depicted on Exhibit “E” (the “Phase
3A Interconnect”). In order to provide for adequate water pressure for the Phase
3A Interconnect, the Developer will also install two (2) adequately-sized booster
pumps with pressure monitoring capability. The Phase 3A Interconnect will be
constructed and placed in service by the earlier of: (a) the recording of the final
plat of Phase 3A-2; or (b) December 31, 2015; or (c) issuance of a certificate of
occupancy for the 400t unit within the-Preperty—Southern Hills Plantation.

(ili)  To provide potable water to serve the portions of the Undeveloped Lands
located along State Road 50 and the regional requirements of the City, the
Developer agrees to pay for the design, permitting and construction of a 12-inch
PVC potable water transmission main from the City’s existing water line on State
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Road 50 and extend south along the proposed Governor Boulevard extension to
the Undeveloped Lands as depicted on Exhibit “E” (the “Phase 1 Water Main”).
Construction of the Phase 1 Water Main will occur concurrently with the
construction of the Governor Boulevard Phase 1 Roadway Improvements as
depicted on Exhibit “H” and further described in Section 3.D. below. The
Developer shall receive impact fee credits for the costs associated with the design,
permitting and construction of the Phase 1 Water Main.

(iv)  In order to serve portions of the Undeveloped Lands and the regional
requirements of the City, the Developer agrees to pay for the design, permitting
and construction of a 12-inch PVC potable water transmission main extension
from the Phase 1 Water Main south along Governor Boulevard as depicted on
Exhibit “E” (the “Phase 2 Water Main”). Construction of the Phase 2 Water
Main will occur concurrently with the construction of Governor Boulevard Phase
2 Roadway Improvements as depicted on Exhibit “H” and further described in
Section 3.D. below. Upon completion of the Phase 2 Water Main, the City will
have the option to remove and relocate the temporary Phase 3A Interconnect at
the City’s cost and expense. The Developer shall receive impact fee credits for
the costs associated with the design, permitting and construction of the Phase 2
Water Main.

(v) In order to serve portions of the Undeveloped Lands and the regional
requirements of the City, the Developer agrees to pay for the design, permitting
and construction of a 12-inch PVC potable water transmission main extension
along Governor Boulevard as depicted on Exhibit “E” (the “Phase 3 Water
Main”). Construction of the Phase 3 Water Main will occur prior to or
simultaneously with the construction of Governor Boulevard Phase 3 Roadway
Improvements as depicted on Exhibit “H” and further described in Section 3.D.
below. The Developer shall receive impact fee credits for the costs associated
with the design, permitting and construction of the Phase 3 Water Main.

(vi)  In order to serve the regional requirements of the City, the Developer
agrees to pay for the design, permitting and construction of a 12-inch PVC
potable water transmission line from the existing water main located at the
entrance of Southern Hills Plantation then west along Southern Hills to the
intersection of Governor Boulevard and Southern Hills Boulevard as depicted on
Exhibit “E” (the “Southern Hills Boulevard Second Water Main™). The
construction of the Southern Hills Boulevard Second Water Main will occur
concurrently with the Phase 3 Water Main. The Developer shall receive impact
fee credits for the costs associated with the design, permitting and construction of
the Southern Hills Boulevard Second Water Main.

(vii)  Within ninety (90) days of the Effective Date of this Agreement, the City
hereby agrees to enter into a utilities service agreement with the Developer to
reserve potable water capacity through the build out of the Undeveloped Land
Approvals. Under the terms of such utilities service agreement, the Developer
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shall pay to the City the total impact fees for potable water based on the total
build-out of the Undeveloped Land Approvals redueed-by-any-existing-impact-fee
eredits-acerued-(the “Potable Water Impact Fees”). The Potable Water Impact
Fees shall be paid by the Developer to the City in increments of twenty percent
(20%) per year, until the Potable Water Impact Fees are paid in full, provided
each addittenal-incremental paymentspayment of the Potable Water Impact Fees
shall be reduced by any existing impact fee credits already accrued as well as any
additional impact fee credits earned by the Developer from time to time from the
construction of improvements contemplated herein and not yet applied by the
Developer. To the extent any additional impact fee credits earned exceed the
incremental payment due, then such excess impact fee credits shall be applied
towards the next incremental payment due for the Potable Water Impact Fees.
Once any connection or impact fees have been paid either in the form of
application of impact fee credits accrued or from cash payments, no additional
connection or impact fees will be due in connection with the reservation of
capacity, unless the Developer requests capacity greater than the estimate in
paragraph B.(i). To the extent the Developer has made cash payments of the
Potable Water Impact Fees and at a later date the Developer accrues additional
impact fee credits from the construction of improvements contemplated herein
which exceed the total amount of the Potable Water Impact Fees, the City shall
reimburse the Developer such cash payments already paid from the future impact
fees paid by subsequent developers or customers.

B. Sanitary Sewer Capacity and Service.

(1) The estimated sanitary sewer usage for the Seuthern-Hills

Plantatiop————pertienDeveloped Lands is 162,800 gallons per day.

The estimated sanitary sewer usage for the —undeveloped-portionUndeveloped
Lands is 204,950 gallons per day.

(if)  To provide sanitary sewer service to the portions of the Undeveloped
Lands located along State Road 50, the Developer agrees to pay for the design,
permitting and construction of sanitary sewer transmission mains from the City’s
existing sewer line on State Road 50 and extend south with the proposed
Governor Boulevard extension to the Undeveloped Lands all as depicted on
Exhibit “F” (the “Phase 1 Sewer Main”). The Phase 1 Sewer Main will occur
concurrently with the construction of Governor Boulevard Phase 1 Roadway
Improvements as depicted on Exhibit “H” and further described in Section 3.D.
below. If the Phase 1 Sewer Main serves a regional benefit as determined by the
City, the Developer shall receive impact fee credits associated with the design,
permitting and construction of the Phase 1 Sewer Main. If the Phase 1 Sewer
Main is part of the internal transmission, then the Phase 1 Sewer Main is not
eligible for impact fee credits, except for any approved over-sizing costs which
may be requested by the City.
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(iii)  To provide sanitary sewer service to portions of the Undeveloped Lands,
the Developer agrees to pay for the design, permitting and construction of sanitary
sewer transmission mains to the City’s existing sewer line along the proposed
Governor Boulevard as depicted on Exhibit “F” (the “Phase 2 Sewer Main”™).
Construction of the Phase 2 Sewer Main will occur concurrently with the
construction of Governor Boulevard Phase 2 Roadway Improvements as depicted
on Exhibit “H” and further described in Section 3.D. below. If the Phase 2
Sewer Main serves a regional benefit as determined by the City, the Developer
shall receive impact fee credits associated with the design, permitting and
construction of the Phase 2 Sewer Main. If the Phase 2 Sewer Main is part of the
internal transmission, then the Phase 2 Sewer Main is not eligible for impact fee
credits, except for any approved over-sizing costs which may be requested by the
City.

(iv)  To provide sanitary sewer service to portions of the Undeveloped Lands,
the Developer agrees to pay for the design, permitting and construction of sanitary
sewer transmission mains to the City’s existing sewer line along the proposed
Governor Boulevard as depicted on Exhibit “F” (the “Phase 3 Sewer Main”).
Construction of the Phase 3 Sewer Main will occur with the construction of
Governor Boulevard Phase 3 Roadway Improvements as depicted on Exhibit
“H” and further described in Section 3.D. below. If the Phase 3 Sewer Main
serves a regional benefit as determined by the City, the Developer shall receive
impact fee credits associated with the design, permitting and construction of the
Phase 3 Sewer Main. If the Phase 3 Sewer Main is part of the internal
transmission, then the Phase 3 Sewer Main is not eligible for impact fee credits,
except for any approved over-sizing costs which may be requested by the City.

(v) Within ninety (90) days of the Effective Date of this Agreement, the City
hereby agrees to enter into a utilities service agreement with the Developer to
reserve sanitary sewer capacity through the build-out of the Undeveloped Land
Approvals. Under the terms of such utilities service agreement, the Developer
shall pay to the City the total impact fees for sanitary sewer based on the total
build-out of the Undeveloped Land Approvals reduced-by any existing impaet fee
eredits-aceraed-(the “Sanitary Sewer Impact Fees™). The Sanitary Sewer Impact
Fees shall be paid by the Developer to the City in increments of twenty percent
(20%) per year, until the Sanitary Sewer Impact Fees are paid in full, provided
each additienal-incremental payment of the Sanitary Sewer Impact Fees shall be
reduced by_any existing impact fee credits already accrued as well as any
additional impact fee credits earned by the Developer from time to time from the
construction of improvements contemplated herein and not yet applied by the
Developer. To the extent any additional impact fee credits earned exceed the
incremental payment due, then such excess impact fee credits shall be applied
towards the next incremental payment due for the Sanitary Sewer Impact Fees.
Once any connection or impact fees have been paid either in the form of
application of impact fee credits accrued or from cash payments, no additional
connection or impact fees will be due in connection with the reservation of
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capacity, unless the Developer requests capacity greater than the estimate in
paragraph B.(i). To the extent the Developer has made cash payments of the
Sanitary Sewer Impact Fees and at a later date the Developer accrues additional
impact fee credits from the construction of improvements contemplated herein
which exceed the total amount of the Sanitary Sewer Impact Fees, the City shall
reimburse the Developer such cash payments already paid from the future impact
fees paid by subsequent developers or customers.

C. Reclaimed Water Capacity and Service.

(1) When reclaimed water meeting public access reuse standards and
applicable Florida Department of Environmental Protection (“FDEP”)
requirements for public access reuse water (“Reclaimed Water”) is made available
by the City, the City shall provide to the Developer, its designees or assigns, up to
1.0 mgd (annual-average}-of Reclaimed Water_as required by Developer for
irrigation purposes to Southern Hills Plantation and portions of the Purchased
Land as may be desired by the Developer, and the Developer shall have first
priority for receipt of the Reclaimed Water from the City before all other City
customers. As consideration for providing storage capacity for the Reclaimed
Water for the benefit of the City, the City shall provide the Reclaimed Water to
the Developer for no additional charge until the expirationlater of: (a) six (6)
years from the date the City commences regular, uninterrupted delivery of the
Reclaimed Water; andor (b) such time as the City adopts a bulk rate for the
Reclaimed Water, which bulk rate shall be consistent with other similar providers
of reclaimed water (the “Charge Date”). From and after the Charge Date the City
may charge the Developer the established bulk rate for Reclaimed Water. The
Developer will accept and take up to 1.0 mgd of Reclaimed Water to the extent
made available by the City and required by the Developer before the Developer
will accept alternative irrigation water supply from any other sources.

(ii) The Developer agrees to complete, at Developer’s expense, construction
of the remaining improvements related to the reclaimed water system as depicted
on Exhibit “G” (the “Developer Reclaimed Water System Improvements”). The
Developer agrees to operate and maintain the Developer Reclaimed Water System
Improvements in accordance with the requirements of FDEP.

(iii)  Ownership and maintenance of the Reclaimed Water System
Improvements within the Developer's Purchased Land are the responsibility of the
Developer. The City shall be allowed access to inspect and monitor the
Reclaimed Water System extracting water from the storage ponds, transmission
system to the spray distribution system, and distribution system to the spray
heads. Such inspection shall be to monitor the system for proper operation and
maintenance to ensure compliance with rules, regulations and conditions for
reclaimed water irrigation. The Developer will take immediate corrective action
to correct deficiencies noted by the City and all other regulatory agencies. If the
Developer does not correct deficiencies upon sixty (60) days written notice from
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the City specifically listing the deficiencies, the City may take the necessary
action to cure the deficiencies and charge the Developer its costs to correct the
deficiencies. FheAfter the sixty (60) day notice period has expired and the
Developer has not corrected the deficiencies cited by the City, the City may
immediately cease to provide Reclaimed Water until the deficiencies are
corrected, provided upon correction of the deficiencies, the City shall immediately
commence delivery of the Reclaimed Water. In the event of a catastrophic failure
of the receiving ponds or delivery system, the City may immediately cease
delivery of Reclaimed Water until the damaged systems are repaired and cleared
for resumed service.

(iv) Within ninety (90) days of the Effective Date of this Agreement, the City
hereby agrees to enter into a utilities service agreement with the Developer to
reserve reclaimed water capacity.

D. Transportation System Requirements. -

W%%wmem%%mmm
Artiele M-Seetion1041-80-of the-City’s-Ordinanece-Code—Prior-to-development-of
the-Undeveloped-Lands;-and-asAs mitigation for transportation impacts from the

Undeveloped Land Approvals and for purposes of meeting transportation
concurrency through the build-out of the Undeveloped Land Approvals, the
Developer agrees to design, permit, and construct the following roadway
improvements coincident with traffic impacts to be generated from the
Undeveloped Land Approvals as follows:

@A) The Developer shall design, permit and construct the Phase 1 Governor
Boulevard Roadway Improvements as depicted on Exhibit “H” upon the earlier
of: (ia) issuance of a certificate of occupancy for improvements located upon the
Land and accessing the Phase 1 Governor Boulevard Roadway Improvements as
depicted on Exhibit “H”, or (iib) December 31, 2014,

(i)  The Developer shall design, permit and construct the Phase 2 Governor
Boulevard Roadway Improvements as depicted on Exhibit “H” in two or more
increments simultaneously with the issuance of preliminary plat or development
approval for improvements located upon the Purchased Land and accessing the
Phase 2 Governor Boulevard Roadway Improvements as depicted on Exhibit
“H” up to and including such access point, such that construction commences
with preliminary plat approval and construction is completed prior to the issuance
a certificate of occupancy;—previded—however—that.  Notwithstanding the

foregoing, to the extent right-of-way for a particular increment of the Phase 2
Governor Boulevard Roadway Improvements is over a portion of property owned
by Hernando County, Florida (the “County”) the Developer shall only be required
to construct the applicable portion of the Phase 2 Governor Boulevard Roadway
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Improvements requiring acquisition of necessary right-of-way from Herandeo
Countytlorida-(the =County™) after the City has acquired said right-of-way from
the County for construction of the applicable increment of Phase 2 Governor
Boulevard Roadway Improvements. The Phase 2 Governor Boulevard Roadway
Improvements may be constructed in one or more phases to accommodate the
development and access needs of the lands adjacent to the Phase 2 Governor
Boulevard Roadway Improvements when constructed.

(iili)  The Developer shall design, permit and construct the Phase 3 Governor
Boulevard Roadway Improvements as depicted on Exhibit “H” either
simultanesouly(a) simultaneously with the issuance of preliminary plat or
development approval for improvements located upon the Purchased Land and
accessing the Phase 3 Governor Boulevard Roadway Improvements as depicted

on Exhibit “H” er-{isuch that construction commences upon preliminary plat
approval and construction is completed prior to issuance of a certificate of

occupancy; or (b) by December 31, 2021.

(iv)  Within six (6) months of the execution of this Agreement, the Developer
shall deed to the City the required property easements, outside of the right of way
of Governor Boulevard, currently deeded to the City, required to construct,
operate and maintain the stormwater facilities for the proposed Governor
Boulevard as approved under Southwest Florida Water Management District
Permit # 43025279.03.

V) Within six (6) months of the Effective Date of this Agreement, the
Developer shall convey to the City the lands depicted on Exhibit “H” attached
hereto (“Phase 4 Governor Boulevard right of way and Property”) for
construction of public right-of-way improvements. Thereafter, the Developer
shall have no further obligations related to the extension of Governor Boulevard
south from Southern Hills Plantation Boulevard to Pine Cabin Road.

(vi)  The Developer shall design, permit, and construct a secondary emergency
access to Hope Hill Road as depicted on Exhibit “H” attached hereto (the
“Emergency Access”) upon the earlier of: (ia) the recording of the final plat of
Phase 3A-2; or (b) December 13, 2015. Additionally, as part of the platting
requirements for Phase 3A-2, the Developer shall design a secondary access to
connect to Governor Boulevard, and will permit and construct the connecting road
at the time when the Phase 2 section of Governor Boulevard is constructed.

The City acknowledges and agrees that the construction of the roadway improvements
contemplated in this Agreement shall cause the improvements to be constructed on the
Undeveloped Lands through the build-out of the Undeveloped Land Approvals to meet theall
transportation concurrency requirements under Sub Part B, Chapter 101, Article V, Section 101-
89 of the City’s Ordinance Code-_and accordingly the Developer shall have the right to build-out
the residential units within Southern Hills Plantation and the transportation concurrency
requirements for the build-out of such residential units within Southern Hills are satisfied by the
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Developer’s mitigation of transportation impacts as described herein. Additionally, the roadway
improvements described herein will confer an area-wide benefit to the regional transportation

system. Accordingly, in exchange for performing the roadway improvements set forth above,
the Developer will receive transportation impact fee offsets/credits equal to the costs associated
w1th the demgn permlttmg and constructlon of such roadway improvements-up-to-a-maximtm
cated—by—unitsselely—within—the
mee*w—%e—ﬂw—e*te—m—tﬂhewi}eve}ep%aeaﬁe% Qrowded the impact fee offsets/credits-which
exceed-the-requirementstor-the-build-eut_earned by the Developer shall not exceed an amount
based on the then prevailing rate for transportation impact fees at the time such impact fee
offsets/credits are earned by the Developer multiplied by the total units or square footage, as
applicable, of the Undeveloped Land Approvals;-the-City—shal-retmburse-the Developersueh

cash-payments-made-by-subsequent-developers-oreustomers_and Developed Land Approvals for
which building permits have not yet been issued within the Property. In the event that all or any

portion of the foregoing transportation work is committed or constructed by others prior to
construction by Developer, Developer shall be relieved from such obligations and the City and
Developer shall enter into an addendum to this Agreement revising the scope of work, without
otherwise diminishing the rights of the Developer under this Agreement. The Developer shall
not receive impact fee credits for any of the foregoing transportation work that is committed or
constructed by others.

The Developer shall design the phased improvements for Governor Boulevard described
herein as a 4-lane divided facility for the entire length of the road, but shall construct a 2-lane
facility on one side of the 120 foot wide ROW, including drainage, landscaping, irrigation, street
lighting, bicycle and pedestrian facilities and regulatory signage.

E. School Concurrency. The City acknowledges that the Original Agreement was
adopted prior to the requirements of school concurrency and development within the Property is
vested from the requirements of school concurrency as-set specifically set forth in this paragraph.
Where the City agrees or represents that school concurrency requirements have been met and are
vested with respect to either the Developed Lands or the Undeveloped Lands, such agreement or
representation is limited to the following approvals or conditions:

(1) Southern Hills Plantation Mixed Use District (SHP Mixed-Use PDP) —
Nine hundred ninety-nine units-(999)_residential units were approved prior
to enactment of the statutory requirements for school concurrency.

(i)  Any residential units above 999 in the SHPMUD and the
Undeveloped Land Not In The SHPMUD te-be-developed-at-a-density-not
to-exeeed-2:5-units-per-gross-aere-are subject to a determination by the
Hernando County School Board as to school concurrency requirements.

F. Public Facilities Site(s). By December 31, 2016, upon request by the City, the
Developer shall offer to the City one (1) or more sites within the Undeveloped Lands located
along the Phase 4 Governor Boulevard right of way and Property, suitable for a regional park,
library, law enforcement facilities, emergency medical services, public utility site, educational
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center, town center, or meeting hall, or other appropriate and desirable purposes (including one
or more of the foregoing in combination), for transfer to the City (the “Public Land”). The
Public Land must be generally acceptable to the City based on the suitability of the property for
the use proposed. Following the Developer’s transfer of the Public Land to the City, the
Developer shall be entitled to impact fee credits in an amount equal to the value of the Public
Land under the City’s then prevailing ordinances in respect to parks or public facilities. Unless
otherwise agreed to by the City and the Developer, the value of the Public Land shall be
determined by each party (at their own cost) obtaining an independent fair market-value
appraisal of the Public Land. The appraisals will be obtained within ninety (90) days of the
City’s written expressed interest in the obtaining the Public L.and, and the averaged results of the
appraisals will be the basis for establishing impact fees credits/offsets or cash payment, as may
be applicable to the Public Land. In the event the City has not accepted the transfer of a site
within one year of the date that it is offered, said site shall be deemed released for other
development purposes, and the Developer and the Undeveloped Lands shall be relieved of this
obligation.

G. Impact Fee Credit Expiration. Any unreimbursed—impact fee offsets/credits

earned, accrued or acquired under_this Agreement that have not been reimbursed prior to the
expiration date of this Agreement shall expire as of the expiration date of this Agreement.

4, Additional Developer Obligations. The Developer hereby covenants and agrees
as follows:

A. Annual Report. To assist the City in complying with Florida Statutes Section
163.3235, on or before November of each year this Agreement is in effect, the
Developer shall provide a written status report to the City describing the
Developer’s activities undertaken during the preceding year to achieve the
obligations of this Agreement-_(the “Annual Report™). The Developer agrees
to include in the Annual Report an economic analysis or description of the
impact of the development on the City tax base and infrastructure and to
provide the City a status update on the timing of completion of the obligations
under this Agreement and related build-out activities.

B. Notice/Advertising. The Developer will pay all costs related to providing
notice and advertising this Agreement, and any amendment or modification
thereto, under Florida Statutes Section 163.3225.

C. Recording Fees. The Developer will pay all costs related to recording this
Agreement, and other documents contemplated herein which are required to
be recorded, in the public record.

D. Florida Yards and Neighborhoods Program. The Developer agrees to
encourage land owners within the Property to utilize the University of
Florida’s “Florida Yards and Neighborhoods” program, or its equivalent.
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5. Existing Impact Fee Credits_and Accounting of Impact Fee Credits. The City

acknowledges and agrees that any impact fee credits accrued under the Original Agreement and
assigned to the Developer and any impact fee credits accrued by any community development

district under the Original Agreement shall remain in full force and effect and are eligible for use

by or reimbursement to the Developer, the applicable community development district, or their
respective assignees. Upon the reasonable request of the Developer from time to time, the City

shall confirm its accounting of the impact fee credits available to the Developer and any
community development districts controlled or formed by the Developer. For the portions of the
public facilities qualifying for impact fee credits, the Developer agrees to go through a publicly
advertised, sealed bid procedure with a fixed bidding period similar to the City's public bid
procedure. Bids received shall be kept sealed and will be opened at a scheduled bid opening
with a City representative present. The Developer agrees to provide bids to the City for review
and input for selection of the best bid. The City's representative shall be allowed to attend all
pre-bid and pre-construction conference(s) and shall be allowed to comment.

6. City’s Commitments and Obligations. The City hereby covenants and agrees as
follows:

A. Future Annexations. The Developer may petition to voluntarily annex
additional lands which may come under its ownership or control, adjacent to or in the vicinity of
the Purchased Land, provided such lands meet the requirements of Chapter 171, Florida Statutes.
In the event of such voluntary annexation, the City agrees to consider incorporating such
additional lands into this agreement, by amendment, on the same terms and conditions as set
forth herein.

B. Boundary Amendments. Upon adequate notice to and approval by the City,
the Developer may amend the boundaries of the Undeveloped Lands by adding property adjacent
to the Undeveloped Lands without amendment of this Agreement, as long as the density or
intensity of the Undeveloped Lands is not increased and the use is consistent with the
Comprehensive Plan designation.

C. Public Rights-of-Way. The City shall accept the permanent maintenance
responsibility with respect to any public roads, drainage or environmental mitigation areas or
facilities dedicated within the Purchased Land and accepted by the City. With concurrence by the
City, Developer may assume some or all of the maintenance or landscaping obligations.

D. Stormwater System. Subject to customary permitting requirements of the
Southwest Florida Water Management District and other agencies having jurisdiction, the
Developer shall have the right to incorporate reclaimed water storage and/or recharge into the
master stormwater system for the development of the Undeveloped Lands.

E. Regulations in Effect. The City has numerous Comprehensive Plan and land
development regulations in effect that govern the development of the Purchased Land, including,
but not limited to, concurrency regulations and fees, stormwater requirements, wetland
protection standards, tree protection standards, habitat conservation standards and building code
requirements. The City acknowledges that the development of the Undeveloped Lands is vested
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against any subsequently adopted Ordinances or new Comprehensive Plan policies or goals
related thereto, which are not in effect as of the date of this Amended and Restated Agreement,
for the duration of this Agreement, provided utility user and impact fees (water, sewer
stormwater and related rates), and hookup fees are excluded from this vesting. All fees will be
payable at the current rates and capacity value at the time the fees are paid or a credit or
construction cost offset is created. If water or sewer construction costs are offset by impact fee
credits, the credit will be created upon substantial completion and closure of all applicable
permits. Nothing herein shall be construed to modify, limit or eliminate any existing or future
laws of statewide application affecting the development of land, as applied by governmental
agencies having jurisdiction over the Undeveloped Lands.

F. Tree, Landscape and Mitigation Ordinances and Requirements. The
Developer and the City agree to abide by the Tree Management Plan attached hereto as Exhibit

HI"

G. Club Facilities. The City agrees that lodging facilities at the club facilities for
Southern Hills Plantation is an accessory use to the residential/golf course community, and is a
permitted use under the C-PDP zoning. In addition, the City shall process in good faith for
approval, the issuance, assignment, or renewal of alcoholic beverage licenses for the club
facilities.

H. Ancillary Uses. The Developer also contemplates other potential public, semi-
public, and private uses within the Undeveloped Lands, as ancillary to the C-PDP zoning for the
Undeveloped Lands, including recreational vehicle and boat parking, utility substations, cellular
or other communication towers, internet or satellite installations, helipad, helistop, borrow pit
excavations, temporary construction facilities, temporary marketing facilities, marketing signage,
sales centers for on-site and off-site sales, and other related uses. The City agrees that all such
uses are deemed ancillary to the C-PDP zoning and permitted within the Undeveloped Lands,
subject to City approval based on appropriate location criteria and buffering requirements from
incompatible uses.

L. Temporary Uses. The City agrees that the Developer may use temporary
utilities, including well and septic tank or pumpout stations, and temporary electrical
connections, for the golf course and golf course ancillary facilities, construction and sales
trailers, other community development facilities, and maintenance facilities, subject to the
approval of the City and Hernando County Health Department, where required. The City may
issue permits necessary to accommodate said structures or facilities, subject to the application
meeting applicable performance standards and regulations.

J. CSX Right-of-Way Abandonment. In the event the existing CSX Railroad
right-of-way identified on Exhibit “G?” attached hereto is subject to an abandonment proceeding,
to the extent the City has priority rights thereto and subject to the City’s right to acquire
ownership of the right-of-way for municipal purposes, the City, to the extent permissible by
applicable law, grants Developer, its designees or assigns, the first priority to acquire such
abandoned right-of-way from State Road 50 Bypass south to Powell Road, for inclusion of said
lands into Southern Hills Plantation, on the same terms and conditions offered by CSX to the
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City. In the event the City acquires the right-of-way for municipal purposes, the City agrees that
said uses will be compatible with uses on the adjacent property.

K. New Municipal Facilities. In the event the City, during the duration of this
Agreement, elects to construct any new City-owned public facility, or any major expansion of an
existing City-owned facility, the City agrees to negotiate in good faith with the Developer for the
potential placement of such public facility within the Purchased Land, on terms mutually
agreeable to the parties, when locating said facility within the Purchased Land makes sense from
a purpose and use perspective to the City.

L. Interim Agricultural Use. The City acknowledges the historic agricultural use
of the Purchased Land, portions of which have existing greenbelt classification/exemption for ad
valorem taxation purpose, pursuant to Florida law. Agricultural uses are expressly permitted
under the C-PDP zoning for the Undeveloped Lands and existing uses may be continued.
Notwithstanding the existence of a plat for a phase of the Undeveloped Lands, those portions of
the Undeveloped Lands not yet platted may be used for agricultural purposes notwithstanding the
rezoning of the Undeveloped Lands or this Agreement. The City expressly acknowledges and
agrees that the Undeveloped Lands shall be platted in phases, as development progresses, and
that the remaining, undeveloped land within the Purchased Land shall not be required to be
platted until it is subdivided for sale or developed.

M. Open_Space Requirement. The City acknowledges and agrees that the
recreational areas and open space requirements within the Undeveloped Lands meet the
requirements of the Comprehensive Plan and the Land Development Code.

N. Development Approvals. The City shall exercise its best efforts to assist the
Developer in procurement of all agency permits and approvals for the development of the
Undeveloped Lands consistent with this Agreement.

0. Building Permits. Developer shall be entitled to issuance of building permits
by the City to construct residential homes in platted phases of the Purchased Land provided that
a site civil construction plan has been approved and remaining improvements are either
constructed or bonded to City standards. Certificates of occupancy shall be approved and issued
by the City in accordance with applicable law for development in each phase of the Purchased
Land once the bonded improvements necessary to serve such development have been completed
by the Developer and operating permits have been issued by FDEP.

P. Community Development Districts. To the extent any obligations in this
Agreement are met or performed by a community development district, the Developer shall no
longer be subject to the obligation. Impact fee credits, offsets, City Approvals or interests
resulting from the construction and financing by the community development district(s) may be
assigned by the district(s) to the Developer and utilized by the Developer, its successors or
assigns.

7. Authority and Duration. This Agreement is made and granted pursuant to
Florida Statutes Section 163.3220 - 163.3243 and is effective through the twentieth (20™)
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anniversary of the Effective Date of this Agreement, or within any applicable extension of this
Agreement issued or agreed to by the City as set forth in Section 8 below. Except as provided in
this Agreement, and by Florida Statutes Section 163.3233(2) and Florida Statutes Section
163.3241, the City shall not impose any further conditions, laws, or policies upon the
Undeveloped Lands.

8. Extension of Agreement. The duration of this Agreement may be extended by
the City after conducting a public hearing in the manner specified in Section 163.3225, Florida
Statutes, as amended from time to time.

9. Necessity to Obtain Permits. Developer acknowledges its obligation to obtain
all necessary federal, state and local development permits. The failure of this Agreement to
address any particular permit, condition, term, or restriction applicable to the development of the
Undeveloped Lands shall not relieve Developer or any successor or assign of the necessity of
complying with federal, state, and local permitting requirements, conditions, terms, or
restrictions as may be applicable.

10. Agreement Consistent with Comprehensive Plan _and Florida Statutes
Section 163.3180. The City hereby acknowledges and agrees that (i) the development of the
Undeveloped Lands is consistent with the Florida Statutes and with the City’s Comprehensive
Plan, (ii) that the City’s Comprehensive Plan is in compliance with the State of Florida
Comprehensive Plan, and (iii) Developer is, by execution of this Agreement, making a binding
commitment to the City to construct the water, sewer and transportation infrastructure necessary
to serve the Undeveloped Lands.

11. Remedies. Each party to this Agreement shall be entitled to seek enforcement of
this Agreement against the other party and shall have all remedies available at law or in equity,
including the remedy of specific performance and all forms of injunctive relief.

12. Binding Effect and Assignment. The burdens of this Agreement shall be binding
upon, and the benefits of this Agreement shall inure to, all successors in interest to the parties to
this Agreement from and after the Effective Date as defined in Section 19 below. Any
references herein to the Developer shall also mean and refer to its successors and assigns and
Developer may assign any obligations herein to another party, including but not limited to a
community development district, property owners association, affiliate of the Developer, or any
other party; provided, however, the City reserves the right to object to any assignment to a party
that is not thea community development district, er-property ewner’sowners association, or
wholly-owned affiliate of the Developer, until the City has been provided adequate assurance of
the assignee’s ability to perform the obligations assigned.

13. Applicable Law; Jurisdiction and Venue. This Agreement and the rights and
obligations of the City and the Developer under this Agreement shall be governed by, construed
under, and enforced in accordance with the laws of the State of Florida. Venue for any litigation
pertaining to the subject matter of this Agreement shall be exclusively in the state circuit and
appellate courts in and for Hernando County, Florida. If any provision of this Agreement, or the
application of this Agreement to any person or circumstances, shall to any extent be held invalid
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or unenforceable by a court of competent jurisdiction, then the remainder of this Agreement shall
be valid and enforceable to the fullest extent permitted by law.

14.  Joint Preparation. Preparation of this Agreement has been a joint effort of the
parties and the resulting document shall not, solely as a matter of judicial construction, be
construed more severely against one of the parties than the other.

15. Exhibits. All exhibits attached to this Agreement contain additional terms of this
Agreement and are incorporated into this Agreement by reference. Where the pictorial
depictions and descriptions set forth in the attached exhibits may conflict with Undeveloped
Land Approvals, the Undeveloped Land Approvals shall govern.

16. Captions or Paragraph Headings. Captions and paragraph headings contained
in this Agreement are for convenience and reference only, and in no way define, describe, extend
or limit the scope of intent of this Agreement, nor the intent of any provision of this Agreement.

17. Counterparts. This Agreement may be executed in counterparts, each
constituting a duplicate original, but such counterparts shall constitute one and the same
Agreement.

18. Conditions Preeedent—to__Agreement Being Effective. This Agreement
contemplates the City having made demand on existing surety bonds relating to the Southern
Hills Plantation project. Notwithstanding any other provision in this Agreement, this Agreement
shall not be effective or binding on the City or Developer prior to entry of an order by the United
States Bankruptcy Court for the Western Division of Texas, Austin Division (the “Court”)
granting relief from the automatic stay imposed by Section 362 of the Bankruptcy Code (the
“Relief Order”) to allow the City to give notice to HRD of default as to the Original Agreement
(the “Default Notices”), as appropriate, and for the City to pursue or make demand on the
existing surety bonds in favor of the City related to the Southern Hills Plantation Project (the
“Demand Notices”). The entry of the Relief Order by the Court, delivery of the Default Notices
to HRD, and delivery of the Demand Notices to appropriate sureties (collectively, “Conditions
Precedent”) are all express conditions precedent which must occur prior to this Agreement
becoming effective. This Agreement contemplates that the Developer, or its wholly-owned
affiliate(s), closes on the Purchase and Sale Agreement with HRD to acquire the Purchased
Lands; in the event that the Purchased Lands are not acquired by the Developer, or its affiliate(s),
then this Amended and Restated Development Agreement becomes null and void and the
Original Agreement remains in full force and effect.

19. Effective Date, Duration of Agreement. Within fourteen (14) days after the
City enters into this Agreement, the City shall record the Agreement with the Clerk of Circuit
Court for Hernando County, Florida. A copy of the recorded Agreement shall thereafter be
rendered to the Florida Department of Community Affairs within fourteen (14) days after it is
recorded. This Agreement shall become effective thirty (30) days after it is received by the
Florida Department of Community Affairs (the “Effective Date™). This Agreement shall remain
in effect until the earlier of the following dates: (i) the date on which the construction is complete
on all construction of improvements and infrastructure associated with the Undeveloped Lands,
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or (ii) the twentieth (20 ™) anniversary of the Effective Date, unless otherwise extended or
terminated as provided for herein or in the Act. This Agreement may be terminated at any time
by mutual consent of the parties.

20. Amendment. This Agreement may be amended by mutual consent of the parties
so long as the amendment meets the requirements of the Act and applicable City ordinances.

21. Further Assurances. FEach party to this Agreement agrees to do, execute,
acknowledge and deliver, or cause to be done, executed, acknowledged and delivered, all such
further acts, and assurances in a manner and to the degree allowed by law, as shall be reasonably
requested by the other party in order to carry out the intent of and give effect to this Agreement.
Without in any manner limiting the specific rights and obligations set forth in this Agreement or
illegally limiting or infringing upon the governmental authority of the City, the parties declare
their intention to cooperate with each other in effecting the purposes of this Agreement, and to
coordinate the performance of their respective obligations under the terms of this Agreement.

22. Default. Neither party shall declare the other in default of any provision of this
Agreement without giving the other party at least ten (10) calendar days advance written notice
of intention to do so, during which time the other party shall have the opportunity to immediately
remedy the default. The notice shall specify the default with particularity. The City reserves the
right to immediately declare the Developer in default on its obligations under this Agreement if
at any time during the term of this Agreement there will be filed by or against Developer in any
court, pursuant to any statute, a petition in bankruptcy or insolvency for reorganization or for the
appointment of a receiver to receive all or a portion of Developer’s property.

23. Waiver. No waiver or estoppel as to or against any party shall result from any
failure to exercise or enforce any right or power hereunder, save only to the extent necessarily
implied as to the particular matter directly concerned and then only for time being with respect
thereto, and not in any way as to the future or as to any other matter.

24. Attorney’s Fees. If any party shall violate or breach any of the terms or
provisions of this Agreement, the party in default or breach shall indemnify and pay to the
prevailing party all costs and expenses, including reasonable attorneys’ fees, including trial and
any appellate litigation, which the prevailing party may incur or pay by breach of such default.

25. Notices. Any notices or reports required by this Agreement shall be sent to the
following:

For the City: For the Developer:
T. Jennene Norman-Vacha Edward E. Burr
City Manager GreenPointe Communities, LL.C
201 Howell Avenue 7807 Baymeadows Road East, Suite 205
Brooksville, FL. 34601 Jacksonville, FL. 32256
With a copy to: With copies to:
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Thomas S. Hogan, Jr. M. Lynn Pappas and W. William Li

The Hogan Law Firm, LLC Pappas Metcalf Jenks & Miller, P.A.
20 S. Broad Street 245 Riverside Avenue, Suite 400
Brooksville, FI. 34601 Jacksonville, FL, 32202
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This Agreement is entered into as of the day and year first written above and is executed
in at least three original copies, one of which is to be delivered to the Developer, one to the City
Clerk for filing in the City’s official records and one to the Hernando County Clerk of Court for
filing in the Official Public Record.

ATTEST: CITY OF BROOKSVILLE, FLORIDA
Print Name: By:
CITY CLERK Print Name:
MAYOR

COUNTY OF HERNANDO
STATE OF FLORIDA

The foregoing instrument was acknowledged before me this  day of ,
2010, by , Mayor of the City of Brooksville, a municipal corporation

under the laws of the State of Florida, who is personally known to me and who did (did not) take
an oath.

(Signature of Notary Public)

(Print, Type or Stamp Name of Notary Public)

Commission No.:
My Commission Expires:

APPROVED AS TO LEGAL FORM & CONTENT FOR THE RELIANCE OF THE CITY OF
BROOKSVILLE ONLY:

Print Name:
City Attorney
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Signed, sealed and delivered
in the presence of:

GREENPOINTE COMMUNITIES, LLC, a
Florida limited liability company

By: By:
Print Name: Edward E. Burr
Its President

By:
Print Name:
COUNTY OF
STATE OF FLORIDA

The foregoing instrument was acknowledged before me this day of

2010, by Edward E. Burr, the President of GreenPointe Communities, L. LLC, a Florida llmlted
liability company, on behalf of the company, who is personally known to me or has produced
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as identification and who did (did not) take an oath.

(Signature of Notary Public)

(Print, Type or Stamp Name of Notary Public)

Commission No.:
My Commission Expires:
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Schedule of Exhibits

Exhibit A — Property Description

Exhibit B - Southern Hills Plantation Planned Development Project
Exhibit C — Purchased Land

Exhibit D — Undeveloped Lands

Exhibit E — Potable Water

Exhibit F — Sanitary Sewer

Exhibit G — Developer Reclaimed Water System Improvements
Exhibit H — Transportation System Requirements

Exhibit I - Tree Management Plan

Exhibit J -
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