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DATE:01/28/2015 03:01:29 PM
HARVEY RUVIN, CLERK OF COURT, MIA-DADE CTY

ROADWAY IMPROVEMENT AND REIMBURSEMENT
AGREEMENT FOR DORAL PALMS SOUTH

THIS ROADWAY IMPROVEMENT AND REIMBURSEMENT AGREEMENT FOR
DORAL PALMS SOUTH (the "Agreement™) is muande as of this @-i;‘?? dav of &%&*&&&“M _
201 gb and among THE CITY OF DORAL, FLORIDA, » Florida municipal corpoftion
{the "City"}, and TERRA ACON DORAL PALMS, LLC, a Florida limited lability company
" Perea™).

RECITALS:

WHEREAS, Torra i the owner of a certain pareel of wal estate {"Doral Palms South”)
located in the City of Doral, Florida, as more partionlarly described i Exbibit A sttached to this
Agregment;

WHEREAS, the City 15 the owner of certain nnimproved right-of-way bing in the west
half of NW 104 Avenue approximately between NW 67 Street and NW 68 Street {the "Right-
OFWay™y located in the Doral, Florida, as more parumhirlx described in Exhubit B attached to
this \umumm

WHEREAS, the Right-OFWay is adjacent to @ fulure charter school development,
WHEREAS, Doral Palms South is located 1o the cast of the Right-Of-Way;

WHEREAS, Terra i seeking to develop Doral Palms South in accordance with the
applicable provisions of the City's Land Development Code and is in the process of obtaining
all reguired approvals for development;

WHEREAS, access to Doral Palms South will be from NW 104 Avenue:

WHEREAS, the improvement of the Right-Of-Way is needed in order to complete the
NW 108 Avenue roadway network and to ensure slequate access to Doral Palms South;

WHEREAS, Doral Palms South is anticlpated to begin development prior to the
development of the futwre charter school;

WHERBAS, Temra hay offered to construet the Right-Of-Way in the eveat that
development of Doral Palms South begins prior to-the deve lopmcm of the future charter school
i order to facilitate the completion of the NW 104 Avenue roadway network; and

WHEREAS, the parties desire to enter into this Agreement to provide pudelines for the
construction of the Righs-Qf-Way by Terra and reimbursement by the City to Terra for the costs
ncwrred in connection with the construction of the Right-Of-Way,
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. NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth
in this Agreement and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:

1. Recitals. The above recitals are true and correct and together with all exhibits
attached hereto are incorporated into this Agreement by this reference.

2. Capitalized Terms. Capitalized terms used herein and not otherwise defined
herein shall have the meaning provided in the Master Development Agreement.

3. Improvements to the Right-Of-Way. The Right-Of-Way improvements for that
certain right-of-way lying in the west half of NW 104 Avenue approximately between NW 67
Street and NW 68 Street to be completed by Terra shall consist of the design and construction
of paving, grading, drainage, striping, and signage for the Right-Of-Way (the "Improvements").
Terra shall, at its own cost and expense, secure all necessary permits and approvals for
constructing the Improvements. The Improvements are off-site from Doral Palms South.

4, Right-Of-Way Improvement Plans. The paving, grading, drainage, striping, and
signage plans for the Improvements, which shall be prepared by a Florida-licensed surveyor
and/or professional engineer, shall be substantially in accordance with the conceptual sketch
attached to this Agreement as Exhibit C (the "Plans"). Subject to the terms and conditions all
City and Miami-Dade County applicable regulations, Exhibit C, including the exact location
and design of the Right-Of-Way and Improvements will be subject to change, at the City's
request, if such changes are necessary either to ensure compliance any applicable City, County,
or State regulations.

5. Timing of Improvements. Terra shall file an application with the City for review
and approval of the Plans within ninety calendar days (90) of the execution by the City of this
Agreement. Said application package shall include a construction price schedule for the
Improvements. The City shall make its best efforts to review and approve the Plans in an
reasonable and timely manner. Construction of the Improvements shall commence within 120
calendar days of the latter of (i) the receipt of all required governmental approvals required for
the issuance of permits, including any necessary environmental permits, or (ii) the receipt of the
approval of the Plans by the City of Doral and the applicable reviewing agencies, including the
Miami-Dade County Public Works and Waste Management Department Traffic Division. The
construction of the Improvements shall comply with all applicable conditions and requirements
of all local, state and federal governmental entities. Terra agrees that once the construction of
the Improvements commences, it shall be carried on continuously and expeditiously so that
construction is completed within eight (8) months of its commencement. At all times during the
construction of the Improvements, Terra shall be responsible for securing the Right-Of-Way.
Upon completion of the Improvements, the City shall open the Right-Of-Way to the public.

6. Cost of Improvements. As set forth hereinabove, Terra shall design and
construct the Improvements and the City shall only reimburse Terra for the cost of completed
and accepted construction Improvements in accordance with approved permit plans and
construction price schedule as approved by the City with a Not to Exceed amount of Eighty
Thousand Dollars and No Cents ($80,000.00). The City shall reimburse Terra for the total cost
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of the Improvements within one (1) year of the receipt of an invoice from Terra. Invoice shall
identify expended material, labor, equipment, lien releases, warranty and necessary
documentation and records certifying the completion of the work. The City of Doral shall not
pay for additional work and change orders upon final payment.

7. Access to Right-Of-Way. The City hereby grants Terra, its agents and
contractors access to the Right-Of-Way for the purpose of constructing the Improvements.

8. Covenant to Cooperate. Commencing on the effective date of this Agreement,
the City shall in all respects cooperate with Terra in obtaining all necessary permits for the
construction of the Improvements. The City’s cooperation shall include, but not limited to, the
following: (i) providing Tetra all existing documents, plans, surveys, and engineering and
environmental reports pertaining to the Right-Of-Way requested by Terra, (ii) executing all
applications or authorization forms required for any permit applications, (iii) providing Terra,
its agents, employees or contractors, reasonable access to the Right-Of-Way to undertake any
surveying or engineering work necessary to complete the permit applications for the
construction of the Improvements, and (iv) providing Terra, its agents, employees or
contractors, reasonable access to the Right-Of-Way to carry out the site work and the
construction of the Improvements, as contemplated in this Agreement. Terra shall keep the City
fully apprised of the status of efforts to obtain approval of any permits for the construction of
the Improvements and shall provide copies of all applications and other materials submitted or
received with respect thereto within a reasonable amount of time after submittal to the
applicable governmental entities.

9. Insurance. Terra shall maintain liability insurance coverage applicable to all
activities carried on by Terra or on its behalf on the Right-Of-Way during the construction of
the Improvements with coverage in an amount per occurrence which is reasonably acceptable to
the City from time-to-time, and issued by an insurer reasonably acceptable to the City; such
coverage may be provided by an affiliate of Terra or pursuant to any such parties’ blanket
insurance coverage. Prior to commencing any work within the Right-Of-Way, Terra shall
provide the City with a copy of the policy or other evidence that such insurance coverage exists,
including a written certificate showing that such policy names the City as an additional insured
and, to the extent then reasonably available, providing that there shall not be any cancellation or
reduction in coverage without thirty (30) days’ prior written notice to the City.

10.  Indemnification. Terra hereby agrees to indemnify, defend and hold harmless
the City and its directors, officers, employees, contractors, agents, Successors and assigns, from
and against all claims, causes of actions, liabilities, obligations, judgments, damages, penalties,
fines, losses, costs and expenses (including, without limitation, reasonable attorneys’ fees and
disbursements), whether foreseen or unforeseen, directly or indirectly arising from or related to
the presence of, release of or exposure to any hazardous substance on or under the Right-Of-
Way that is brought or caused by Terra, or any non-compliance by Terra of any present or
future federal, state or local law, rule, regulation or order pertaining to the environmental
regulation, health, safety, contamination or clean-up (an “Environmental Law”), except to the
extent resulting from any hazardous substance brought onto the Right-Of-Way by the City. As
used herein, the term “hazardous substance” means any hazardous, toxic or harmful substance,
waste, pollutant or contaminant (including, without limitation, asbestos, polychlorinated
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biphenyls, petroleum products, flammable explosives, radioactive materials, infectious
substances and raw materials which include hazardous constituents) and any other substance or
material which is regulated by any Environmental Law, other than naturally occurring
substances. '

11.  Liens. Terra shall permit no lien or claim of lien to be filed against the City
Parcel and shall promptly discharge or transfer to bond any lien that may be filed against the
City Parcel or any portion thereof by reason of Terra' activities. It is understood and agreed by
Terra that it is not granted any lien rights in respect of the City Parcel in connection with the
rights granted under this Agreement.

12.  No Partnership. None of the terms or provisions of this Agreement shall be
deemed to create a partnership between the parties in the respective businesses or otherwise, nor
shall it cause them to be considered joint venturers or members of any joint enterprise.

13.  Notices. All notices and demands given under the terms of this Agreement shall
be in writing and may be carried out by personal delivery, including by any commercial courier
or overnight delivery service, or by United States registered or certified mail, return receipt
requested, with all postage and fees fully prepaid. Notices shall be effective upon receipt by the
party being given notice, as indicated by the return receipt if mailed; except that if a party has
relocated without providing the other party with its new address for service of notices, or if a
party refuses delivery of a notice upon its tender, the notice shall be effective upon the attempt
to serve the notice at the last address given for service of notices upon that party. Notices shall
be addressed to the respective addresses as set forth below. Any address for service of notice
on either party may be changed by that party serving a notice upon the other of the new address,
except that any change of address to a post office box shall not be effective unless a street
address is also specified for use in effectuating personal service:

If to the City: City of Doral
8401 NW 53rd Terrace
Doral, FL. 33166
Attention: City Manager

With a copy to: City of Doral
8401 NW 53rd Terrace
Doral, FL. 33166
Attention: City Attorney

If to Terra: Terra Acon Doral Palms, LLC
2665 South Bayshore Drive, Suite 1020
Miami, Florida 33133-5463
Attention: David Martin

With a copy to: Holland & Knight LLP
701 Brickell Avenue, Suite 3300
Miami, Florida 33131
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Attention: Juan J. Mayol, Jr., Esq.

14. Term of Agreement. This Agreement shall be effective until the first
anniversary of the Developer's receipt of written notice of acceptance of the Improvements.
Upon the first anniversary of the Developer's receipt of the written acceptance of the
Improvements from the City, the Developer and City shall have no other obligations under this
Agreement and it shall be of no further force and effect.

15.  Termination. The parties may mutually agree to terminate this Agreement at any
time for any reason by providing at least thirty (30) days written notice to the other party of
intent to terminate this Agreement pursuant to this provision. In the event that development of
the future charter school begins prior to the development of Doral Palms South, the City shall
provide notice of termination of the Agreement to Terra and the terms of this Agreement shall
be null and void. However, this Agreement may not be terminated once construction of the
Improvements has commenced. In the event of termination, the City shall reimburse any
expenses incurred by Terra in process of designing and permitting the Improvements.

16.  Entire Agreement. The parties agree that this instrument embodies the complete
understanding of the parties with respect to the subject matter of this Agreement and supersedes
all other agreements, verbal or otherwise. This Agreement contains the entire understanding
between the parties and each agrees that no representation was made by or on behalf of the
other that is not contained in this Agreement, and that in entering into this Agreement neither
party relied upon any representation not herein contained.

17.  Amendment and Waiver. This Agreement may be amended only by a written
instrument signed by both parties. If any party fails to enforce their respective rights under this
'Agreement, or fails to insist upon the performance of the other party’s obligations hereunder,
such failure shall not be construed as a permanent waiver of any rights as stated in this
Agreement.

18.  Severability. The parties agree that if any part, term or provision of this
Agreement is held to be illegal or in conflict with any law of the State of Florida or with any
federal law or regulation, such provision shall be severable, with all other provisions remaining
valid and enforceable.

19.  Controlling Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida. In the event of a conflict between any portion
of this Agreement and Florida law, the laws of Florida shall prevail. '

20.  Authority. The execution of this Agreement has been duly authorized by the
appropriate body or official of all parties hereto, each party has complied with all the
requirements of law, and each party has full power and authority to comply with the terms and
provisions of this Agreement.

21. Costs and Fees. In the event that either party is required to enforce this
Agreement by court proceedings or otherwise, then the parties agree that to the extent permitted
by applicable law, the prevailing party shall be entitled to recover from the other all costs
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incurred, including reasonable attorney’s fees and costs for trial, alternate dispute resolution, or
appellate proceedings.

22. Assignment. All of the easements, covenants, conditions and obligations herein
contained shall be binding upon and inure to the benefit of the respective successors and assigns
of the parties. Terra shall have the right to assign its rights and obligations in this Agreement to
one or more subsequent purchasers of the Doral Palms South, provided, however, that upon any
such assignment, any such assignee shall agree to be bound by the terms and conditions set
forth in this Agreement.

23.  Successors and Assignment. The rights and obligations created by this
Agreement shall be binding upon and inure to the benefit of Terra and the City, their successors
and assigns, and shall likewise burden each party according to the terms hereof. This
Agreement may not be assigned, in whole or in part, without the prior written consent of all
parties, and such written consent shall not be unreasonably withheld.

24.  Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be and be taken to be an original and all collectively deemed one
instrument.

25.  Severability. If any provision, or a portion thereof, of this Agreement, or the
application thereof to any person or circumstances shall, to any extent, be held invalid,
inoperative or unenforceable, the remainder of this Agreement or the application of such
provision, or portion thereof, to any persons or circumstances shall not be affected thereby and
the remainder of this Agreement shall be given effect as if such invalid, inoperative or
unenforceable portion has not been included; such invalid, inoperative or unenforceable
‘provision, or portion thereof, or the application thereof to any person or circumstances, shall not
be given effect.

[SIGNATURES BEGIN ON FOLLOWING PAGE]
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N WITNESS WHEREOF, the parfies to thus Agreement have soi their vespective
authorized signatures as of the day and year fivst above wiitten,

WITNESSES: "I"FRRA A{“‘{}\E m’} RAL PALMS, LLC,
i TRAIEY

§
33
ol
B
X

A

Y

STATE (OF FLORIDA

COUNTY OF MIAMI-DADE

Ml el e

Qk, foregoing instrument wa i\nowkdmd before me this day of *‘jg‘:‘.fgg",ﬁﬁi‘i by
3 ;

8
Rl

i g.ft%*‘“f‘ as As’ . of TERRA ACON DORAL P. ALNES,
§ E_{,. a Florida Himited lis bzh oxgpany, on behall of the company. who is personally kuowa
to me or has produced i as identification,

(NOTARY SEAL)

(\ oi ary Name P

NOTARY PU 333_,-1.(3
Commission No.

=~



STATE OF
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o
4

COUNTY OF

CFN: 20150057195 BOOK 29480 PAGE 4084

THE CITY OF DORAL, FLORIDA,

a Florida monigipal corporation

By

WName:

Title:

The foregoing instrument was u?%'mm ledged before me this ng _day of 3. 201 ;{ &

by Ed g;@g fona as_Caly b

@%X@a}m‘THT CITY OF DORAL, FLORIDA, a Florida

municipal corpordtion, on behalf of the Town, who is personally known to me or has produced
ag identification.

S s« COSTANTA DIAL

‘ \ 0* Notary Public - Sy of Flasida
£ ﬁiy Cormem. Exgirss Mar 18, 201
Lomission # £F 881192

m@;ﬁ ay m form and foond «euiﬁ&m

fir Sarsibose ol the Gy of Dol
§ o

(8
i‘gj‘% ""3 4 %‘:ﬂ g}iag 1
{Notary Name Printed)
NOTARY PUBLIC
Commission No.
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EXHIBIT A
LEGAL DESCRIPTION FOR DORAL PALMS SOUTH PARCEL

Tracts 22 and 23, FLORIDA FRUIT LANDS COMPANY’S SUBDIVISION NO. 1, in Section
17, Township 53 South, Range 40 East, according to the plat thereof, as recorded in Plat Book
2, Page 17, of the Public Records of Miami-Dade County, Florida; less that portion of said
Tracts 22 and 23 lying within the East 250 feet of the Northwest 1/4 of said Section 17.

Lying and being in the City of Doral, Miami-Dade County, Florida.
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EXHIBITB
LEGAL DESCRIPTION FOR RIGHT-OF-WAY PARCEL
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[ SKETCH T0 ACCOMPANY LEGAL DESCRIPTION )
RIGHT-OF-WAY TO BE DEDICATED
Scale: 1"=100' |
TRACT 27 (PLAT BOOK 2, PAGE 17) | (,,Zfﬁ‘gog 2
NORTH LNE, TRACT 26 P PAGE 17)
(PLATBOOK 2 PAGE17) ) o
——————— i 56, 30.07°|
| - l
| 396' ///& |
' s A |
| 8 BAN |
& ‘ o= <_/\
5 =¢ IS8 5 ' §
gl g% 188 §!
‘tﬂ a N Qﬁ iy IE
PORTION OF E§| *‘s &Y = ez
TRACT 26 5~ OWNER: CITY OF DORAL S8 gl e |
(PLAT 800K 2 | PORTION OF TRACT 26 x5 .\E > lﬁ (PLAT 800K 2,
PAGE 17) § § (PLAT BOOK 2, PAGE 17) =2 LWHI S!S Aew
5 S N
S I8 5 |
g ww |48 g
| 55 |Ze |
55 STl R
I 2 o |
| 22 PAN
| 30’
________ K PPN /777 & - J R p——
SOUTH LINE, TRACT 26 Lo
(PLAT BOOK 2, PAGE 17) L —
TRACT 25  (PLAT BOOK 2, PAGE 17) | (PL:AT Gfﬁofg 2
.
IGHT=QF !
LEGAL DESCRIPTION:
THE EAST 30.00 FEET OF THE FOLLOWING DESCRIBED LANDS:
THE EAST 396 FEET OF TRACT 26, OF "FLORIDA FRUIT LAND COMPANY SUBONISION,” ACCORDING TO THE PLAT THEREOF, AS RECORDED IN PLAT
BOOK 2, AT PAGE 17, OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA
SAID LANDS CONTAIN 9,897 NET SQUARE FEET, MORE OR LESS (0.227 NET ACRES, MORE OR LESS).
PREPARED FOR: TERRA GROUP
\. J
4 ™
Suharelhe-Shiskhirn & —Fssociates, ze, (LB—87)
LAND SURVEYORS . ENGINEERS - LAND PLANNERS
3240 CORFORATE WAY, MIRAMAR, FLORIDA 33025 DADE:(305) 6527010 BROWARD:(954) 435-7010 FAX:(305) 652-8284 $
. . ORDER NO.: 202624
THIS IS NOT A "LAND SURVEY.
DATE: 03-31-2014
SHEET _1_ OF _1_ SHEET(S) F.B. NA.
L KA17534NDORAL PALMS\PLAT\GWG\DORAL PALMS SOUTH-CITY OF DORAL PROPERY.dwg y
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EXHIBIT C
CONCEPTUAL RIGHT-OF-WAY IMPROVEMENT PLANS

#33196549_vd
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