RESOLUTION R-96-1194

A RESOLUTION OF THE BOARD OF COUNTY
COMMISSIONERS OF PALM BEACH COUNTY, FLORIDA,
MAKING FINDINGS OF FACT AND CONCLUSIONS OF LAW
PERTAINING TO  WELLINGTON COMMONS, A
DEVELOPMENT OF REGIONAL IMPACT (DRI), AND
CONSTITUTING THIS RESOLUTION AS A DEVELOPMENT
ORDER (DO) BY PALM BEACH COUNTY IN COMPLIANCE
WITH LAW; PROVIDING AN EFFECTIVE DATE; AND
PROVIDING A TERMINATION DATE.

RECITALS

WHEREAS, Henry V. Murphy, authorized signatory for the Taubman Company Limited
Partnership, Applicant, on behalf of TJ Palm Beach Associates Limited Partnership and Brefrank,
Inc., have filed a DRI Application for Development Approval (ADA) with Palm Beach County,
Florida, in accordance with Section 380.06, Florida Statues, for a 466.5 acre parcel of property
located on the southwest comer of the intersection of Forest Hill Boulevard and State Road 7/US
441 in the Village of Wellington, Florida; and

WHEREAS, said Applicant proposes to construct a 1,776,000 square foot regional mall,
520,000 square feet of retail/commercial, 65,000 square feet of office, 125room/90,000 square foot
hotel, and 700 residential units consisting of 400 multi-family units and 300 congregate living
facility units, consistent with the preliminary development plan for the Wellington Commons DRI
dated July 26,1996, constitutinga DRI on the real property legally described in Exhibit A, attached
hereto; and

WHEREAS, the Board of County Commissioners as the governing body of Palm Beach
County having jurisdiction, pursuant to the Charter for the Village of Wellington, is the local
government entity authorized and empowered by Chapter 380.06, Florida Statutes, to consider
Applications for Development Approval for Developments of Regional Impact; and

WHEREAS, the Board of County Commissioners, TJ Palm Beach Associates Limited
Partnership and Brefrank, Inc., have entered into a Public Facilities Agreement dated August 26,
1996to provide for construction of the necessary roadways for the development to meet the County
Traffic Performance Standards Ordinance and the requirements of Rule 95-2.045, Florida
Administrative Code, which agreement is incorporated in this Development Order (DO) as Exhibit

‘B, attached hereto; and

WHEREAS, the Board of County Commissioners, TJ Palm Beach Associates Limited
Partnership and Brefrank, Inc., and the Florida Department of Community Affairs have entered into
a DRI Agreement, attached as Exhibit F to the Public Facilities Agreement, which contains
conditions for termination or vesting of the DRI based on specific criteria; and

WHEREAS, the notice and hearing requirements of Section 380.06, Florida Statutes, have
been satisfied; and

WHEREAS, the Board of County Commissioners has considered the evidence and
testimony presented by the petitioner and other interested parties, the recommendations of the
various county review agencies, and the recommendation of the Zoning Commission; and

WHEREAS, on August 26, 1996, the Board of County Commissioners held a duly noticed
public hearing on the DRI ADA and has heard and considered the testimony taken there at; and

WHEREAS, the Board of County Commissioners has received and considered the
assessment report and recommendations of the Treasure Coast Regional Planning Council; and

WHEREAS, the Board of County Commissioners has made the following findings of fact
regarding the ADA:
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EINDINGS OF FACT
1 The Whereas clauses are true and correct and are incorporated herein;

2. The proposed Development is not in an area of critical state concern designated pursuant to
the provisions of Section 380.06, Florida Statutes;

3. The proposed development as conditioned is consistent with the State Land Development
Plan;

4. The proposed development as conditioned is consistent with the State Comprehensive Plan;

5. The proposed developmentas conditioned is consistentwith the report and recommendations

of the Treasure Coast Regional Planning Council submitted pursuant to Section
380.06(12)(a), Florida Statutes; and

6. The Board of County Commissioners has determined that all regional issues have been
sufficiently addressed and that the proposed development is consistent with all regional and
local comprehensive plans pursuant to Chapter 163, Florida Statutes; and

7. The proposed development, as conditioned and with the Public Facilities Agreement, is
consistent with the local comprehensiveplan, zoning, and development laws and regulations
of the County; and

8. The information contained in the Forest Hill/SR 7 (a.k.a. Wellington Commons) Application
for Development Approval is incorporated into this Development Order by reference and

relied upon by the parties in discharging their statutory duties under Chapter 380, Florida
Statutes.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF PALM BEACH COUNTY, FLORIDA, in a public meeting, duly
constituted and assembled this 26th day of August, 1996, the Wellington Commons DRI is hereby
APPROVED, subject to the conditions, described in Exhibit C, attached hereto, and the following
restrictions and limitations:

1. Any modification or deviations from the approval plans or requirements of this DO shall be
submitted to the Palm Beach County Board of County Commissioners. Any such submittal
shall be made according to and pracessed in compliance with the requirements of Section
380.06(19), Florida Statutes, and Department of Community Affairs Rule 9J-2, Florida
Administrative Code.

2. The definitions found in Chapter 380, Florida Statutes, shall apply to this DO.

3. Reference herein to any governmental agency shall be construed to mean any future
instrumentality that may be created or designated as a successor in interest to, or which
otherwise possesses the powers and duties to any referenced governmental agency in
existence on the effective date of this DO.

4. Palm Beach County hereby agrees that prior to December 31, 2009, the Wellington
Commons DRI shall not be subject to down zoning, unit density reduction, or intensity
reduction, unless a) the County demonstrates that substantial changes in the conditions
underlying the approval of the DO have occurred, or b) that the DO was based on
substantially inaccurate information provided by the developer, or c) that the change is
clearly established by the County to be essential to the public health, safety, or welfare, or
d) that termination pursuant to the DRI Agreement occurs.

S. This DO is subject to and contingent on fulfillment of the conditions of the Public Facilities
Agreement and DRI Agreement which are referenced herein and made a part hereof.
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EXHIBIT A

LEGAL DESCRIPTION FOR SITE BOUNDARY

A PARCEL OF LAND LYING IN SECTION 13, TOWNSHIP 44 SOUTH, RANGE 41 EAST,
PALM BEACH COUNTY, FLORIDA, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF SAID SECTION 13:

THENCE S'8744'41E ALONG THE NORTH UNE OF SAID SECTION 13 A DISTANCE OF
2643.75 FEET TO THE NORTH ONE-QUARTER CORNER OF SAID SECTION 13:

THENCE CONTINUE S87°'44'41"E A DISTANCE OF 883.06 FEET TO A POINT OF
CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE RIGHT, HAVING A RADIUS OF 5616.58
FEET AND A CENTRAL ANGLE OF 06'53'57" FOR A DISTANCE OF 676.31 FEET TO
THE POINT OF TANGENCY;

THENCE S80°50'44"E A DISTANCE OF 249.96 FEET TO A POINT CURVATURE;

THENCE ALONG A CURVE TO THE LEFT HAVING RADIUS OF 5842.58 FEET THROUGH
A CENTRAL ANGLE OF 05'32'46" FOR A DISTANCE OF 565.55 FEET TO THE WEST
RIGHT—OF-WAY LINE OF STATE ROAD NO. 7;

THENCE S00°21'56"E A DISTANCE OF 848.66 FEET;

THENCE S01°58'01"W ALONG A UNE PARALLEL WITH AND 240.00 FEET WESTERLY
OF, AS MEASURED AT RIGHT ANGLES TO, THE EAST UNE OF SAID SECTION 13
A DISTANCE OF 363.28 FEET;

THENCE N88'19'00"W A DISTANCE OF 28.46 FEET;
THENCE S01'57'22"W A DISTANCE OF 208.71 FEET;—

THENCE S88'18'S9"E A DISTANCE OF 199.16 FEET TO THE WEST RIGHT—OF-WAY
LINE OF STATE ROAD NO. 7;

THENCE S02'04'34™W ALONG THE SAID WEST RIGHT-OF-WAY LINE A DISTANCE
OF 2520.50 FEET;

THENCE N88'05'25"W ALONG THE SOUTH UNE OF THE NORTH ONE-HALF OF THE
SOUTH ONE-HALF OF SAID SECTION 13 A DISTANCE OF 5208.20 FEET TO THE
WEST LINE OF SAID SECTION 13;

THENCE NO1°52'58"E€ A DISTANCE OF 1360.79 FEET TO THE WEST ONE-QUARTER
CORNER OF SAID SECTION 13;

THENCE NO1°54'00"E A DISTANCE OF 2720.57 FEET TO THE POINT OF BEGINNING.

LESS THE RIGHT-OF-WAY FOR LAKE WORTH DRAINAGE DISTRICT LATERAL CANAL
S—5 AS DESCRIBED IN RIGHT—-OF-WAY WARRANTY DEED FROM HAMYRA REALTY
CORPORATION TO PALM BEACH COUNTY, RECORDED ON JANUARY 8, 1988 IN
OFFICIAL RECORDS BOOK 5539. PAGE 1776.

SAID LANDS SITUATE, LYING, AND BEING IN PALM BEACH COUNTY, FLORIDA,
CONTAINING 476.19 ACRES MORE OR LESS.

FOREST HILL/SR 7 DRI SHEET 1 OF 1



10.

11.

This DO shall be binding upon the developer and its assignees or successors in interest.

The approval granted by this DO is conditional and shall not be construed to obviate the duty
of the developer to comply with all other applicable local, State, and federal permitting
requirements.

If any portion or section of this DO is deemed to be invalid, illegal, or unconstitutional by
a court of competent jurisdiction, then this development shall be required to obtain a
substantial deviation determination.

This Development Order shall become effective August 26, 1996.

Certified copies of this Development Order shall be transmitted immediately by certified
mail to the Department of Community Affairs, the Treasure Coast Regional Planning
Council, and Henry V. Murphy, on behalf of TJ Palm Beach Associates Limited Partnership
and Brefrank, Inc.

This Development Order is approved concurrent with Zoning Petition PDD96-40, Official
Zoning Map Amendments (rezonings) to Planned Development Districts, including one
Residential Planned Unit Development (PUD) and seven Multiple Use Planned
Developments (MUPD’s).

Commissioner Marcus moved for the approval of the Resolution.

The motion was seconded by Commissioner Aaronson and,
upon being put to a vote, the vote was as follows:
Ken Foster, Chair -- Aye
Burt Aaronson, Vice Chair -- Aye
Maude Ford Lee — Absent
Karen T. Marcus -- Aye
Mary McCarty - Aye
Warren Newell -- Aye
Carol A. Roberts -- Absent

The Chair thereupon declared that the resolution was duly passed and adopted on August

26, 1996.

Iy

APPROVED AS TO FORM
AND LEGAL SUFFICIENCY

PALM BEACH COUNTY, FLORIDA
BY ITS BOARD OF COUNTY
COMMISSIONERS

DOROTHY H. WILKEN, CLERK
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EXHIBITC
REGIONAL CONDITIONS

A.  APPLICATION FOR DEVEL OPMENT APPROVAL

3A.

The Forest Hill/SR7 (a.k.a. Wellington Commons) ADA is incorporated herei n by
reference. It is relied upon, but not to the exclusion of other available information,
by the parties in discharging their statutory duties under Chapter 380, Florida
Statutes. Substantial compliance with the representations contained in the AD \, as
modified by DO conditions, is a condition for approval. Substantial compliance with
the ADA shall be determined by Palm Beach County.’

For the purpose of this condition, the ADA shall include the following items:
a. The Application for Development Approval dated September 14,1995
b. supplemental information submitted December 27, 1995;

C. supplemental information submitted February 14,1996;and

d. Letter from Brian C. Johnson to Sally Black dated November 6, 1995.

If significant physical developmentof the site fails to commence prior to August 26,
1999, then development approval shall terminate. For the purposes of this condition,
significant physical development shall be deemed to have been initiated after
placement of permanent evidence of a 50,000 square foot structure or significant
infrastructure on the site such as internal roadways, internal utility and ivater
management facilities, building slabs or footings, and/or sub-grade for parkiny: lots
or other work beyond the stage of excavation or land clearing.(DATE:
MONITORING - Bldg / Eng) S

The developmentis approved to occur in two (2) phases commencing in 1996 or as
soon thereafter as building permits may be obtained consistent with the provi ;ions
of this DO. Development shall occur in sub-phases consistent with the requirer ents
contained herein. In no case, however, is any other development to occur until
construction has commenced on the regional mall (MUPD G). Given ‘hose
restrictions, phasing is limited as follows:

D096-40

“Palm Beach County” or “County”, as herein means Palm Beach Coanty
until December 31, 1999. After that date, the local governing
body for the purpose of regulating the development of this project
shall be the Village of Wellington. (See Section 9.F.1, Village
of Wellington Charter. Chapter 95-496, Laws of Florida.)

Paje
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PHASING AND

MAXIMUM GROSS SQUARE FEET
OF FLOOR AREA/UNIT/BED TOTALS

Use Phase 1 Phase 2 Buildout o
1996 - 1999 2000 - 2004 2004

MUPDs A-F | o
Retail/Commercial 355,000 165,000 520,000
Office 0 65,000 65, ;(-)E)
Hotel Rooms/SF * 0 125/90,000 125/90;53
Subtotal 355,000 320,000 675,‘)_65
MUPD G o
B I
TOTAL NONRESIDENTIAL SF 1,873,000 578,000 2,451,100
RESIDENTIALPUD = B
Multifamily Units 400 0 400
CLF Beds/Residents *** 300/390 0 300/ 190
Public Park (ac) 10.00 0 1(.—0—6
Preserve (ac) **** 24.10 0 24.10

*

% (90,000 gross square feet of floor area total).
«xx  Number in parenthesis indicates maximum gross leasable area.

Maximum 75,000 square foot hotel and 15,000 square feet of ancillary uses

3B.

6A.

6B.

D096-40
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CLF and ancillary uses are limited to a maximum of 300,000 gross sc uare
feet of floor area.
***x  See Conditions 18and 30. (ONGOING: DRC)
Phase 2 land uses may be developed in Phase 1 subject to approval of a trip
generationanalysisby the County Engineer, in accordance Wil Condition E. 1.< fthe
local conditions of approval for this project. (DRC: ENG)

The project buildout date shall be December 31, 2004. (DATE: MONITORING -
TCRPC)

Except as stated in Condition 6 below, this DO shall terminate on Decembe- 31,
2009. (DATE: MONITORING - TCRPC)

Palm Beach County hereby agrees that prior to December 31,2009 the Wellir gton
Commons DRI shall not be subject to down zoning, unit density reductioi, or
intensity reduction, unless the County demonstrates that substantial changes i1 the
conditions underlying the approval of the DO have occurred, or that the DO was
based on substantially inaccurate information provided by the developer, or thet the
change is clearly established by the County to be essential to the public health,
safety, or welfare. (DATE: MONITORING - Planning)

Palm Beach County and the developer hereby agree that, notwithstanding any
provision of this DO or any provision of Chapter 380, Florida Statutes, the follo King
shall constitute changes in the conditions underlying approval of this DO and ;hall
result in the automatic abandonment and termination of this DO which shall rz2sult
in this DO hereby becoming completely void without need for action on the pe rt of
the County or the developer:

Pase
August 26, 1996



i) A failure of the developer to comply with any of the terms set forth i1 the
Public Facilities Agreement, which’is that agreement being an instru nent

which ensures concurrent provision of road infrastructure for the project
consistent with Chapter 163, Florida Statutes and the requirements of the
Transportation Standard Rule 95-2.045, Florida Administrative Code; »r

i) The Royal Palm Mall DRI has met all of the following criteria prior tc this
project meeting the same criteria:

1. obtained a DRI DO for a regional mall;

2. secured department store commitments from a minimum »>f 3
department stores each committing to occupy at least 125,000 sc uare
feet of gross leasable area within the regional mall;

3. obtained one or more building permits for the vertical construction of
the core of the regional mall which permit(s) authorize(s the
construction of a minimum of 350,000 square feet of gross lea: able
area. The total gross leasable area of the department stores refl¢ cted
in the department store commitments and the core of the reg:onal
mall authorized by the building permit(s) shall be a minimu n of
800,000 square feet; and

4. commenced physical vertical constructionof the core of the reg onal
mall which, for the purposes hereof, shall mean the commence:nent
of the pouring of the foundation and footings in connection w ith a
continuous program of construction. The TCRPC shall have the
responsibility of informing Palm Beach County of compliance with
this condition.(ONGOING: TCRPC)

i) For the purposes of this condition the following are defined in the DRI
Agreement, attached as Exhibit F to the Public Facilities Agree;nent
approved by the Palm Beach County Board of County Commissic ners
concurrent with this DO, and shall apply: “core of the regional mall”,
“department store”, “departmeént storé commitments”, “gross leasable a-ea”,
and “regional mall”. (ONGOING: TCRPC)

V) The above conditions, 6.B.i and 6.B.ii, are necessary to ensure thet an
acceptable level of service is maintained on the regional roadway netv ork,
most particularly State Road 7 and Forest Hill Boulevard. Another DRI
within the same market area has been approved. Both the ADA for that
project and the ADA for the Forest Hill/SR 7 acknowledge that the m: rket
is only sufficientto support one regional mall. Traffic analyses project that
the regional roadway network cannot support two projects generating. the
quantity of traffic associated with the two regional malls without n ajor
additional improvements not included in this DO. Since the market st dies
for both ADAs indicate that the market can only support one regional nall
it would be inappropriate to impose traffic improvement conditions o1: the
projects based on the assumption that two regional malls will, in fac, be
built. To allow competitionbetween the projects, yet protect the Region.rom
unmitigated roadway impacts, it is necessary to ensure that no traffic ve: ting
will accrue to the property unless the regional mall described in the AC A is
constructed. (ONGOING: TCRPC)

6C.  Upon abandonment or termination of the DO, Palm Beach County shall evaluate and
may consider initiatinga comprehensive plan amendmentto change the land use map
designation on the subject property to one which is deemed most appropriate g ven
existing land uses and land uses as shown in the Palm Beach County and Villag e of
Wellington Comprehensive Plans at that point in time and shall be subjectto all of
the applicable review requirements for comprehensiveplan amendments on prog erty
that have no vested or existing use. The developer and Palm Beach County ¢ hall
enter into a cooperative process to reassess the appropriateness of that previous and
use. (ONGOING: PLANNING)

D096-40 Pag:
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10.

11.

12.

The DRI Annual Report required by Subsection 380.06(18), F lorida Statutes, sh:
be submitted each year to Palm Beach County, the Village of Wellington, tt
Treasure Coast Regional Planning Council, the Florida Department of Communit
Affairs, the Florida Department of Environmental Protection, the: Florida Departme:
of Transportation, the South Florida Water Management District,and such addition2
parties as may be appropriate or required by law. The contents of the report shai
include those items required by this DO and Department of Com munity Affairs Rul
95-2.024, Florida Administrative Code, as may be amended. The Palm Beach Count
Department of Planning, Zoningand Building shall be responsibl = for monitoring the
development. The DRI Annual Report shall include the Aniual Status Repon
required by Condition 52. (ONGOING: MONITORING)

The DRI Annual Report shall be submitted each year on the ann: versary date of the
adoption of the DO (August 26,1996). (DATE: MONITORIN(3)

Any modification or deviations from the approved plans or requitzments of this DO
shall be submitted to the Palm Beach County Zoning Director. Any such submittal
shall be made according to and processed in compliance with t e requirements of
Section380.06(19), Florida Statutes, and the Department of Comu: unity Affairs Rule

9J-2, Florida Administrative Code, or as otherwise permitted by aw. (ONGOING:
ZONING)

The definitions found in Chapter 380, F.S., 1995 Edition, shall ap)>ly to this DO. In
case of conflicts, Chapter 380 shall apply. (ONGOING: CO ATT - TCRPC)

Reference herein to any governmental agency shall be construed to mean any future
instrumentality that may be created or designated as a successor in interest to, or
which otherwise possesses the powers and duties to any referenced governmental

agency in existence on the effective date of this DO.(ONGOING: CO ATT -
TCRPC)

This DO shall be binding upon the property owner(s) and its assigne 2s Or SUCCESSOI'S
in interest.(ONGOING: CO ATT)

B.  ENVIRONMENTAL AND NATURAL RESOURCES OF REGIONAL SIGNIFICANCE

13A. Prior to March 1, 1997,the developer shall complete a carbon mono vide air quality

13B.

14.

D0%6-40

study. Before conducting the study the developer shall meet with t1e Palm Beach
County Public Health Unit (PBCPHU), DEP and Treasure Coast Regional Planning
Council to establish parameters for the study. This study is to be submitted to the
DEP and PBCPHU within fifteen days of its completion. The air quality study is to
be completed to the satisfaction of DEP and PBCPHU. The study 1esults shall be
provided to Palm Beach County Remeditation for any problems prjected by the
study shall be undertaken consistent with the DCA Air Quality Uni:orm Standard
Rule 95-2.046, Florida Administrative Code. (DATE: MONITORIN G - Health)

Approval of the study by DEP and PBCPHU must be obtained before final site plan
approval. (DRC: HEALTH - DEP)

During land clearing and site preparation, soil treatment techniques aj propriate for
controlling unconfined particulate emissions shall be undertaken. If coistruction on
a parcel will not begin within thirty (30) days of clearing, the soil is to be stabilized
until construction on that parcel begins. Cleared areas may be soddied, seeded,
landscaped or mulched to stabilized to soil. Minimal clearing for ¢ccess roads,
survey lines, fence installation, or constructiontrailers and equipment s taging areas
Is allowed without the need for soil stabilization. The purpose of this condition is to
minimize dust and dirt production during land clearing and to preve1t soil from

becoming airborne between the time of clearing and construction. (ONGOING:
HEALTH)
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15.

16.

17.

18.

19.

20.

DO%96-40

The final site and building designs shall comply with the Florida Thermal Efficiency
Code Part VII, Chapter 553, Florida Statutes. To the maximum extent feasib e the
project shall also incorporate measures identified in the Treasure Coast Regional
Planning Council's Regional Energy Plan dated May 1979, and the Regional
Comprehensive Policy Plan. Energy-efficient lighting shall be used for all ex erior
areas of the project where lighting is needed. If natural gas is available to the project,
it shall be used to the maximum extent feasible to serve the energy needs ¢ f the
project. (BLDG PERMIT: BLDG)

The developer shall take no action (e.g., construction of a building or lake) that i night
foreclose the opportunity for pedestrian connections between the site and f sture
development to the south or Fairlane Farms Road to the west. Such connecticns to
the west may be a sidewalk along Forest Hill Boulevard, however, the southern
connection shall be in addition to any sidewalk provided adjacentto SR 7 and shall
be indicated on the preliminary development plan. Without a unified plin of
development, providing such connections shall not be regarded as meeting any ct iteria
for aggregation pursuant to Chapter 380, Florida Statutes. (DRC: ZONING)

Before dotaining a certificate of occupancy for the first structure within any pl nned
development, the developer shall remove all prohibited species from that pl: nned
development in accordance with Section 7.5 of the ULDC. Removal shall b in a
manner et avoids seed dispersal by any of these species. There shall be no pla nting
of these species on site. The entire site, including the upland preserve and bu ffers,
shall be maintained free of these species in perpetuity. (CO: MONITORING - ERM)

The developer shall establish a 1.1 acre preserve to accommodate the hand fern
iOphioglossum palmatum) population on the developed site. The preserve shll be

ocated so trek it meets the following criteria: (1) It is adjacent to the largest surface
water management lake; (2) It encompasses one hand fern bearing cabbage palm in
dea=and (3) It Bbuffered fiom development so that the hand fern bearing tre¢s are
rot within one-hundred (100) feet of an open developed area (¢.g., road, parking: lot,
yard). Other hand fern bearing trees shall be transplanted into the preserve. Prior to
approval of the first plat for the PUD;-the-preserve shall be established by deed
restriction, conservation easement, transfer of ownership, or some other mech: nism
acceptable to Palm Beach County when covenants are recorded for the master
property owners assodation. The mechanism chosen must guarantee preservation and
maintenance of the preserve in perpetuity and be consistent with the requiremenits of
9J-2.041,FAC. (PLAT:ENG - ERM/ Co Att)

The developer shall prepare a management plan for the preserve required by
Condition 18 which shall ensure, to the maximum extent practicable, the continued
fiscal and physical protection of the preservation area from adverse impacts of
development. At a minimum, the plan shall identify methods to maintain suitable
habitat conditions for the hand fern and other listed species that exist in the preserve.
The plan shall include methods to: (1) remove exotic vegetation; (2) relocate r ative
vegetation (especially cabbage palms and listed species) into the preserve; (3) maintain
proper humidity levels; (4) methods to provide the availability of water to fight fires;
and (5) restrict access to trat which is consistent with the intent of the preserve. The
management plan shall be submitted to Palm Beach County and Treasure (‘oast
Regional Planning Council. Any deficienciesin the plan identified by those entities
must be corrected. Approval of the plan must be obtained fiom Palm Beach Ccunty
and Treasure Coast Regional Planning Council before site clearing activities begin.
(VEG REMOVAL PERMIT: ERM/ TCRPC)

Temporary fencing of the area around each hand fern bearing cabbage palm an{ the
preserve area shall be installed by the developer. This fencing shall be inspecte«land
approved by the County before site clearing begins. Such fencing shall be of a type
Tt will clearly identify the area as a preserve and minimize the potential disturt ance
to it during land clearing ad construction. The temporary fencing shall be establ shed
at least 100 feet from the nearest hand fern bearing cabbage palm tree. Temporary
fencing shall stay in place until it is necessary to remove it. For any tree subject to
transplanting, this would be at the time of transplanting. For the preserve this would
be necessary for finish grading, planting buffers, and/or constructing perm:inent
fencing. (VEG REMOVAL PERMIT: ERM/ TCRPC)
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21.

22.

23.

24.

25.

26.

217.

D096-40

If, during construction of the project but before establishment of the wetland
mitigation areas, any additional state or federally listed plant or animal specic¢ s €8
specified on those lists applied in the ADA) is found to live or otheiwise
significantly depend upon the site, then all activities that might negatively affec: that
individual or population shall cease. The developer shall immediately notify >alm
Beach County and Treasure Coast Regional Planning Council of the finling.
Protection for that species shall be provided by the developer to the satisfaction of
the County. The County shall consult with Treasure Coast Regional Plar ning
Council, United States Fish and Wildlife Service and the Florida Game and } ‘resh
Water Fish Commission in determining what constitutes appropriate protection.
(ONGOING: ERM)

The project shall utilize ultra low volume water use plumbing fixtures and w here
appropriate self-closing and/or metered water faucets. The project shall alsc use
other water conserving devices and/or methods. These devices and methods ;hall
meet the criteria outlined in the water conservation plan of the public water supply
permit issued to the ACME by the SFWMD. Should another utility provider be
approved, the project shall conform to the water conservation plan of that prov ider.
(BLDG PERMIT: BLDG)

To reduce irrigation water demand, landscaping shall be done accordingto Xeriscape
principles. At a minimum, 30 percent of all areas requiring landscaping sha 1 be
landscaped with drought and cold tolerant native or non-invasive exotic species.1 CO:
LANDSCAPE)

Prior to approval of the first plat, the DRI Hazardous Materials Management Plan
shall be incorporated into the covenantsand restrictions of the project. Each busi ness
choosing to locate within Forest Hill/SR 7 DRI shall be required to comply witl: the
Plan. The Plan shall be updated as necessary to reflect changes due to local, ltate
and Federal rules. (PLAT: ENG - Health)

All site plans and layouts for Forest Hit/SR-7 DRI must be according tc the
requirements of State and local wellfield protection ordinances (Section 9.3 o "the
ULDC), if applicable. All site plan applications shall note what developme:t is
within the zone of influence of any private or municipal wellfield. (DRC: ERA 1)

The surface water management system shall be designed to maximize the sha. low
aquifer recharge potential of the site. To help achieve this, grassed svale
conveyances and depressed grassed water collection areas within the parking a eas,
which do not conflict with required landscaping, may be used. This may also be
accomplished by the extensive system of exfiltration trenches planned and by the:size
of the project’s retention/detention system. (DRC: ENG)

To improve the quality of water discharge from the site, the following shall ap »ly:

a. All parking and road surfaces within the MUPD’s shall be swep: as
necessary, but in no case less frequently than once per week. Sweeping shall
be accomplished by vacuum type or vacuum regenerative type sweej ers.
(ONGOING: CODE ENF)

b. Wheel stops and/or speed bumps shall not be permitted in areas that 1nay
collect and concentrate contaminants or which would interfere with efficient
sweeping of parking surfaces. (DRC: ZONING)

ci.  Avegetated littoral zone shall be established for the all lakes constructe: on
site in accordance with Section 7.6 of the ULDC. The petitioner saall
prepare a master plan for planting (which may include wetland inoculant) and
maintain a zone of wetland vegetation so that a minimum of eight (8) square
feet of vegetated littoral zone per linear foot of lake shorelineis planted. he
plan shall be submitted to Palm Beach County, SFWMD and Treasure Coast
Regional Planning Council for review prior to DRC certification of the :irst
site plan, and approved by SFWMD and ERM prior to issuance of the :irst
building permit for any permanent primary structure in MUPD G.(BL.DG
PERMIT: MONITORING - ERM)
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28.

29.

30.

31A.

31B.

c.ii Deficiencies in the plan identified by the reviewing agencies must be
corrected and plan approval obtained from Palm Beach County and SFW.vID
in consultation with the Treasure Coast Regional Planning Council. Appr¢val
must be obtained by the developer before lake excavation begins. Plan.ing
shall be completed within one year of surface water management sys em
construction. Operational permits for that portion of the surface witer
management system shall not be utilized until such time as the plantings are
found to be in conformance with approval plans. The purpose is to prov ide
vegetation that will take up nutrients and contaminants in the water. The use
of Cypress trees and native hardwoods is encouraged. (ONGOING: ER. M)

d. At a minimum, water quality treatment equivalent to detention of the rirst
inch of run-off from the three-year, one-hour storm event shall be proviied
prior to discharge from the site. (PLAT: ENG)

No building permits shall be issued until the ACME confirms that it will suy ply
drainage service in accordance with an adopted “Plan of Reclamation”, or its
equivalent. (BLDG PERMIT: MONITORING - ACME)

No building permits shall be issued until the ACME Utility Director confirms .hat
adequate wastewater treatment plant capacity and service infrastructure will be
available. Adequate means enough infrastructure to provide water and to collect, t :eat
and dispose of the wastewater generated by the portion of the development for wtich
permits are being requested.(BLDG PERMIT: MONITORING - ACME)

Prior to December 31, 1999, the developer shall preserve and enhance 23 acre:; of
wetland habitat as identified and described in pages 13-6 and 13-14 of the ADA,
subject to SFWMD permits. (DATE: MONITORING - ERM)

The petitioner shall prepare a Master Wetland Mitigation Plan for the mitigation of
wetlands that are to be eliminated. The plan shall describe the location, methodol»gy
and timetable for implementation ofthemitigation. The plan shall be submitte:i to
Palm Beach County, SFWMD, and Treasure Coast Regional Planning Council pior
to DRC certification of the first site plan. Any deficiencies in the plan mus be
corrected and approval obtained fiom Palm Beach County and SFWMD, follow ing
consultation with the Treasure Coast Regional Planning Council, prior to issuance
of the first building permit for a permanent primary structure in MUPD G. (BL,DG
PERMIT: MONITORING - ERM)

The developer shall establish and maintain a buffer zone of native upland eige
vegetation around created wetlands on site. These shall be in accordance with. the
following provisions. The buffer zone shall include canopy, understory and gro ind
cover of native species only. The edge habitat shall begin at the upland limit of the
wetland habitat. It shall include a total area of at least ten (10) square feet per lir ear
foot of wetland habitat. (DRC / ONGOING: ERM)

C. TRANSPORTATION

32.

D096-40

Prior to DRC certification of the site plan for MUPD G, the developer shall consult
with Palm Tran and agree to fund any necessary improvements to accommox ate
Palm Tran specifications for the following:

a. five (5) convenient bus pull-outs to the mall and residential developmer t;
b. covered shelter(s) for a minimum of 40 people; and
C. easy access for buses along the ring access drive on the interior of the ite.
(DRC: ENG)
Pag(f
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33.

34.

35.

36.

37.

38.

39.

40.

D096-40

No building permits shall be issued until right-of-way within the project along; SR
7 and Forest Hill Boulevard, and all intersections thereof, have been conveyed: free
and clear of all liens and encumbrances to the FDOT and Palm Beach County as
necessary and consistent with the Palm Beach County Thoroughfare Right-of-’Nay
Identification Map. (BLDG PERMIT: MONITORING - Eng)

As aminimum, the developer shall pay a fair share contribution consistent wit} the
road impact fee ordinance of Palm Beach County and/or the Village of Wellington,
as applicable. The contribution shall be made according to the fee schedule(:) in
effect at the time building permits are issued. Chapter 380, Florida Statutes, also
requires that any Development Order exaction or fee required shall be crec ited
toward an impact fee or exaction imposed by local ordinances for the same n:ed.
Any exaction receiving credit for impact fees must be in accordance with agreem nts
between the developer and Palm Beach County, and between the developer an¢ the
Village of Wellington provided that there shall be no duplication of the exactiins.
(BLDG PERMIT: IMPACT FEE COORD)

No building permits shall be issued until contracts have been let for the follos ing
roadway improvements:

a. Six lane of Forest Hill Boulevard from South Shore Boulevard to SiX 7.
(BLDG PERMIT: MONITORING - Eng)

Surety shall be provided to Palm Beach County prior to February 24,1997, suffic ient
to construct the following roadway improvements:

a Six lane of Forest Hill Boulevard fiom South Shore Boulevard to SIX 7.
(DATE: MONITORING - Eng)

No certificates of occupancy shall be issued until the following roadvay
improvements are under construction:

a. Six lane of Forest Hill Boulevard from South Shore Boulevard to SR 7. (120O:
MONITORING - Eng)

No building permits shall be issued for more than 1,490,000 square feet GL/. of
retail after December 31,2002, until either:

a. Contracts have been let for the following roadway improvement; or

b. A local government development agreement consistent with Sections
163.3220 through 163.3243, F.S., has been executed and attached as an
exhibit to the adopted DO. Performance security, if applicable, shall be
provided to the satisfaction of Palm Beach County and/or Florida Departn: ent
of Transportation that will provide for sufficient funds to be made availz ble
to complete the following improvement:

1. Six lane of Southern Boulevard (SR 80) fiom SR 7 to Sansbwy’s
Way. (DATE: MONITORING - Eng)

No certificatesof occupancy shall be issued after December 31,2002, for more tian
1,490,000 square feet GLA of retail, until the following roadway improvement is
under construction:

a. Six lane of Southern Boulevard (SR SO) fiom SR 7 to Sansbury’s Way.
(DATE: MONITORING - Eng)

No building permits shall be issued after December 31, 2000, for more than
1,685,000 square feet GLA of retail until either:

a. Contracts have been let for the following roadway improvement; or

Page

Project No. 5000-345 August 26, 1¢96



b. A local government development agreement consistent with Sections
163.3220 through 163.3243, F.S., has been executed and attached s an
exhibit to the adopted DO. Performance security, if applicable, sh: 11 be
provided to the satisfactionof Palm Beach County and/or Florida Depart ment
of Transportation that sufficient funds will be available to complet: the
following improvement:

1. Six lane of Southern Boulevard (SR 80) fiom Big Blue Tra:e to
Forest Hill Boulevard. (DATE: MONITORING - Eng)

41.  No certificates of occupancy shall be issued after December 31,2000, for more than
1,685,000 square feet GLA of retail until the following roadway improvem¢ nt is
under construction:

a. Six lane of Southern Boulevard (SR 80) fiom Big Blue Trace to Fores: Hill
Boulevard. (DATE: MONITORING - Eng)

42, No building permits shall be issued for more than 2,120,000 square feet GL. A of
retail until either:

a. Contracts have been let for the following roadway improvement; or

b. A local government development agreement consistent With Sec ions
163.3220 through 163.3243, F.S., has been executed and attached zs an
exhibit to the adopted DO. Performance security, if applicable, sha.l be
provided to the satisfactionof Palm Beach County and/or Florida Depart nent
of Transportation that sufficient funds will be available to complet: the
following roadway improvement:

1. Six lane of Southern Boulevard (SR 80) fiom Royal Palm B:ach
Boulevard to SR 7. (BLDG PERMIT: MONITORING - Eng)

43.  No certificates of occupancy shall 'be issued for more than 2,120,000 square feet
GLA of retail until the following roadway improvement is under construction:

a. Six lane of Southern Boulevard (SR 80) fiom Royal Palm Beach Boulevard
to SR 7.(CO: MONITORING - Eng)

44.  No building permits shall be issued for more than 1,725,000 square feet GL.\ of
retail or after December 31,2004, whichever occurs first, until contracts have heen
let for the following roadway improvement:

a. Lake Worth Road and Jog Road
1. West Approach - Right-turn lane.

The above configuration shall be permitted and constructed in accordance vith
County and State criteria. (BLDG PERMIT/DATE: MONITORING - Eng)

45, Surety shall be provided to Palm beach County by December 31,2000, sufficiett to
construct the following roadway improvement:

a. Lake Worth Road and Jog Road
1. West Approach - Right-turn lane. (DATE: MONITORING - Eng)

46A. Beginningthe first peak season after a Certificate of Occupancy has been issued, the
developer may undertake an Annual Monitoring Program at the intersection of 1.ake
Worth Road and Jog Road and intersection of Forest Hill Boulevard and North
Wellington Trace. Thisannual monitoring program may be implemented in lie'1 of
Condition 44 above and 47 below. The program shall be conducted during the
months of January through March on an annual basis. It shall be submitted as :»art
of DRI Annual Report, and shall be discontinued at buildout. The following anal:!ses
shall be performed:

DO9%6-40 Page
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46B.

47,

48.

49,

50.

51.

D096-40

a. Perform PM peak hour turning movement counts for one hundred and twenty
(120) minutes to capture the maximum sixty (60) minutes peak period. The
counts shall be performed in fifteen (15) minutes increments. The peak one
hundred twenty minutes shall be determined from twenty -four (24) hours of
traffic volume counts at the intersection roadways;

b. Perform an analysis to determine the existing level of service at the
intersection in accordance with the Florida Department of Transport tion
(FDOT) methodology;

C. Forecast traffic demand using background traffic as well as proj¢cted
development within the Wellington Commons DRI for one year;

d. Perform an analysisto determine the future level of service at the interse::tion
according to FDOT methodology; and ‘

e. If the intersectionanalysis shows the level of service exceeds or is proje cted

to exceed the LOS D, identify intersection improvements necessary to
maintain LOS D. (ONGOING: ENG)

No further building permits shall be issued if the intersection improvenents
identified in the Annual Monitoring Program are not let for construction within one
year of the date of the DRI Annual Report. The County Engineer shall have the
responsibility of informing the Palm Beach County Building Official to stop issing
permits. (ONGOING: ENG)

No building permits shall be issued for more than 1,720,000 square feet GL.A of
retail or after December 31,2004, whichever occurs first, until contracts have heen
let for the following intersection improvement:

a. Forest Hill Boulevard and North Wellington Trace

1. South Approach - Second left-turn lane. This improvement sha. 1 be
permitted and constructed in accordance with County crit ria.
(BLDG PERMIT / DATE: MONITORING - Eng)
Surety shall be provided to Palm Beach County by December 31,2000, sufficiet to
construct the following roadway improvement:

a. Forest Hill Boulevard and North Wellington Trace

1. South Approach - Second left-turn lane. @ATE: MONITORIMG -
Eng)

No more than one signalized intersection and one full median opening designed in
accordance with FDOT standards shall be allowed along SR 7 to provide acce: s to
the Forest Hill/SR 7 DRI unless otherwise approved by the FDOT and Palm B¢ ach
County. (DRC: ENG)

No more thentwo signalized and three full median openings designed in accord; nce
with Palm Beach County standards shall be allowed along Forest Hill Boulevar{ to
provide accessto the Forest Hill/SR 7 DRI unless otherwise approved by Palm B¢ ach
County. (DRC: ENG)

No certificates of occupancy shall be issued until construction has been compli:ted
for the following improvements:

a. Forest Hill Boulevard and Western Project Driveway
1. South Approach - Right-turn lane, one thru lane and one left-1urn
lane;

2. West Approach - Right-turn lane; and
3. East Approach - Left-turn lane.
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b. Forest Hill Boulevard and Center Project Driveway

1. South Approach - Right-turn lane and dual left-turn lanes;
2. West Approach - Right-turn lane;

3. East Approach - Dual left-turn lane; and

4. Installation of a traffic signal.

C. Forest Hill Boulevard and Eastern Project Driveway
1. South Approach - Right-turn lane, thru lane and dual left-turn la:ies;
2. West Approach - Right-turn lane;
3. East Approach - Dual left-turn lane; and
4. Installation of a traffic signal.

d. SR 7 and Northern Project Driveway

1. South Approach - Left-turn lane;
2. North Approach - Right-turn lane; and
3. West Approach - Right-turn lane.

e. SR 7 and Center Project Driveway *
1. South Approach - Dual left-turn lanes;
2. North Approach - Right-turn lane;
3. West Approach - Right-turn lane and Dual left-turn lanes; and
4. Installation of a traffic signal.

* Concurrent wirth the first plat, the property shall grant a construction easemer:t to
Palm Beach County to permit an increase in the width of the driveway for up to t! ree
additional lanes (33 feet), if these lanes are determined to be needed by the Cou nty
Engineer. Construction is to be completed by others. (PLAT: ENG)

f. SR 7 and Southern Project Driveway

1. North Approach - Right-turn lane; and
2. West Approach - Right-turn lane.

All above configuration shall be permitted and constructed in accordance v ith
County and State criteria. (CO: MONITORING - Eng)

52.  Commencingin August 26,1997, and continuing every year thereafter, the develc per
shall submitan Annual Status Report indicating the status (schedule) of guarant ‘ed
improvements. This Annual Status Report shall be submitted to the Village of
Wellington, Palm Beach County, FDOT, Treasure Coast Regional Planning Cousicil
and the Department of Community Affairs as part of the DRI Annual Report. It shall
list all roadway improvements needed to be constructed. It shall also include the
guaranteed date of completion for the construction of each needed improvement :ind
the party responsible for the guaranteed constructionof each improvement. The f¢ rm
of the binding commitment that guarantees construction of each improvement n: ust
also be noted. (DATE: MONITORING)

53.  No further building permits shall be issued at the time the Annual Status Rey ort
reveals that any needed transportation improvement included in the DO is no longer
scheduled or guaranteed, or has been delayed in schedule such that it is not
guaranteed to be in place and operational or under actual construction for the en .ire
improvement consistent with the timing criteria established in this DO. The Cou1ty
Engineer shall have the responsibility of informing the Palm Beach County Build ng
Official to stop issuing permits. (ONGOING: ENG)
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54.

55.

56.

S7.

58.

59.

60.
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In the event the project is not completed by January 1,2005, no additional building
permits shall be issued until contracts have been let for the following roac way
improvement:

a. Six lane construction of Forest Hill Boulevard from Pinehurst Drive to SR 7.
(DATE: MONITORING - Eng)

In the event the project is not completed by January 1,2005, surety shall be prov ided
to Palm Beach County for the following roadway improvement:

a. Six lane construction of Forest Hill Boulevard from Pinehurst Driveto SR 7.
(DATE: MONITORING - Eng)

In the event the project is not completed by January 1,2006, no additional builling
permits shall be issued until contracts have been let for the following roadway
improvement:

a. Four lane construction of Lake Worth Road from 120th Avenue to SR 7.
(DATE: MONITORING - Eng)

In the event the project is not completed by January 1,2006, surety shall be prov ded
to Palm Beach County for the following roadway improvement:

a. Four lane construction of Lake Worth Road from 120th Avenue to SI 7.
(DATE: MONITORING - Eng)

In the event the project is not completed by January 1,2008, no additional buil¢ ing
permits shall be issued until contracts have been let for the following roadvay
improvement:

a. Six lane of Forest Hill Boulevard from South Wellington Trace to Sc uth
Shore Boulevard. The applicant may elect to submit a traffic impact anal rsis
approved by the County Engineer-which demonstrates that an alternativ: to
this requirement will provide an acceptable level of service for Forest il
Boulevard. The County Engineer, at his/her option, may wave the
construction of Forest Hill Boulevard and require alternative construct:on.
(DATE: MONITORING - Eng)

In the event the project is not completed by January 1,2008, surety shall be provi ied
to Palm Beach County for the following roadway improvement:

a Six lane of Forest Hill Boulevard from South Wellington Trace to South
Shore Boulevard or some other alternativewhich relievesthe need to expiind
Forest Hill Boulevard to six lanes which shall be reviewed by the Couaty
prior to commencement of construction of the improvement. (DA"E:
MONITORING - Eng)

In the event the completion of Phase | (1,640,000 GLA square feet of retail) of :he
Project does not occur by December 31, 1999, or the completion of Phase II
(2,130,000 GLA square feet of retail) of the Project does not occur by December 31,
2004, the Developer shall thereafter be required to provide the County Engineer with
satisfactory evidence that the roadway links and intersectionimprovements listed on
Exhibit “E” of the Public Facilities Agreement (the Additional Roads), applicable to
the particular Phase and the anticipated delay in completion of the Phase, are Assued
Construction. If Performance Security must be provided by the Developer in orider
for an Additional Road to be Assured Construction, then the Developer shall prov de
the needed Performance Security for the applicable roadway link or intersection
improvement on or before the deadline identified therefore in Exhibit “E” of the
Public Facilities Agreement. In the alternative, the Developer may elect to provide
the County with a new Traffic Impact Study showing that Phase | (1,640,000 GI ,A
square feet of retail) or Phase II (2,130,000 square feet of retail) of the Project, as
applicable, complies with the Traffic Performance Standards in effect as of the d.ite
of such updated study without the construction of the Additional Roads identified or
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61.

such Phase. Based upon the Traffic Impact Study, if the County Engineer finds that
(1) Phase | (1,640,000 GLA square feet of retail) of the Project will satisfy the
requirements of TPS after December 31, 1999, or (ii) Phase II (2,100,000 (GLA
square feet of retail) of the Project will satisfy the requirements of TPS .ifter
December 31, 2004, as applicable, without the construction of some or all o:" the
Additional Roads identified for such Phase in Exhibit “E” of the Public Facilities
Agreement, then the development of such Phase shall thereafter be tied to an
amended phasing schedule for construction of any required roadway improvements
disclosed in the new Traffic Impact Study, as approved by the County Engineer. The
Developer recognizes that the construction of the Additional Roads for Phzse |
(1,640,000 GLA square feet of retail) or Phase II (2,130,000 GLA square fer t of
retail), as applicable, may be required if final certificate(s) of occupancy for
development that will generate 80% or more of the net external traffic trips apprcved
for such phase of the Project has not been received by December 31, 1999 for P.iase
| (1,640,000 GLA square feet of retail) or by December 31, 2004 for Pha:e II
(2,130,000 GLA square feet of retail). Further, the Developer recognizes thai the
construction of the required Additional Road(s) for a particular Phase will have t> be
commenced before any further certificate(s) of occupancy or building permits will
thereafter be issued for either Phase I (1,640,000 GLA square feet of retail) or Phase
IT (2,130,000 GLA square feet of retail), as applicable. (DATE: MONITORI}MG -
Eng)

Surety, for the purposes contained herein, shall be based on 110% of the certi tied
cost estimate provided by the developers engineer, and approved by the County
Engineer. (ONGOING - ENG)

D.  HUMAN RESOURCE IMPACTS

62.

63.

64.

65.

If any archaeological artifacts are discovered during the development of the ite,
work in that area will cease. Palm Beach County or the Village of Wellington and
the Division of Historic Resources in the Florida Department of State shal be
immediately notified of any finds. Proper protection shall be provided to the
satisfaction of the Division. (ONGOING+-PLANNING)

Prior to December 31, 1998, a site acceptable to Palm Beach County Fire and Res cue
shall be conveyed to Palm Beach County in accordance with their physical and
locational requirements. (DATE: MONITORING - PREM)

Prior to the issuance of the first building permit, the developer shall provide: the
Zoning Division with written confirmation that adequate public services are avail;ble
for the entire development. These services shall include law enforcement ind
fire/emergency medical services adequate to cover any needs generated by the
development. (BLDG PERMIT: MONITORING - Concurrency)

The developer shall dedicate the 10.0 acre public park, as described in the ADA, to
the ACME Improvement District or Village of Wellington, as appropriate. 1'his
dedication shall occur prior to December 31, 1998. (DATE: MONITORIN 3 -
ACME)

E. VILLAGE OF WELLINGTON

66.

D096-40

The County acknowledges that the petitioner is executing an agreement with the
Village of Wellington addressing certain contributionsand commitments to be mide
by the petitioner. This agreement, or its components, are not to be considerec as
conditions of approval and are not enforceable by the County. (Monitoring ]Not
Required) STATE OF FLORIDA, COUNTY OF PALM BEACH

|, DOROTHY H. WILKEN, ex-officio Clerk d the

Board of County Commissioners certify this to be a

true and correct copy of the original filed inmy office

on —8-267 96

DATED at West Palm Beach, FL on T3-96 .
DOROTHY H. WILKEN, Clerk

By: ¢ W"‘“‘?\ D.C.
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PUBLIC FAClLlYTlES AGREEMENT
RY6 1193D AUG 2 6 %96

THIS AGREEMENT is made and entered into effective as of the ____day of __ —
1996 by and among BREFRANK, MC.,a Florida corporation, and TJ PALM BEACH
ASSOCIATES LIMITED PARTNERSHIP, a Delaware limited partnership authorized t> do
business in the State of Florida, their respective successors and assigns (collectively referr:d to
herein as the "Developer"), and PALM BEACH COUNTY , a political subdivision of the 3tate
of Florida (the "County").

RECITALS:

A. The Developer is the owner of certain property located in the County as 1nore
particularly described in Exhibit ""A"" attached hereto and made a part hereof (the "Property");

B. The Developer has made an application to the Couty for a Development C rder
(the "Application™) approving the construction of Forest Hil/SR7 Development of Regional
Impact (the "Project");

C. The County is required to determine whether or not the Project meets County vide
Traffic Performance Standards ("TPS"), as defined I Article 15 of the Palm Beach Co inty
Unified Land Development Code ("Code"), before it can issue a Development Order for the
Project;

D. The Developer's traffic impact study, prepared by DKS Associates dated Febn:ary,
1996, as amended prior to the date of this Agreement (the "Traffic Impact Study"), shows that
the Project can meet TPS provided that certain roadway links and intersection improvements are
assured and the construction of the Project is phased to the construction of certain roadway | nks
and intersection improvements as are more specifically identified in Exhibits "B" and " C",
attached hereto and made a part hereof (individually, a "Road Improvement” and collectiv:ly,
the "Road Improvements"); and

E. The County desires that all parties execute an agreement prior to the issuance: of
the Development Order to ensure compliance with TPS and the timely posting of Performance
Security to ensure compliance with the conditions of such agreement.

NOW, THEREFORE , for and in consideration of these premises, the mutual undertaking
and conditions contained and assumed herein, the receipt and sufficiency of which are her::by

acknowledged, the Developer and the County hereby covenant and agree as follows:



1. Recitals. The recitals set forth above are true and correct and are incorporated
herein by this reference.

2. Definitions. Unless otherwise defined herein, all capitalized terms shall ha'7e the
meanings set forth in the Code or as set forth in the Application or the DRI Agreemeat, as
hereinafter defined. As used herein, the following terms shall be defined as set forth below:

a) The "commencement of construction” shall, as to any Road Improvement
to be constructed by a non-governmental entity, mean the :ctual
commencement of construction of the applicable Road Improvemen., and
as to any Road Improvement to be constructed by a governmental ¢ntity,
shall mean the award of a contract to construct the applicable Road
Improvement.

b) The "completion of a Phase" of the Project shall mean the receipt of final
certificate(s) of occupancy for development within such Phase suffici;nt to
generate eighty percent (80%) or more of the net external traffic trips
approved for the applicable Phase.

3. County Responsibilities. |

a) Attached hereto as Exhibit "B" is a list of the roadway links and

— ————— =

intersection improvements needed to develop the Project whict are
currently Assured Construction. Exhibit "C" attached hereto contains a
list of the roadway links and intersection improvements needed to develop
the Project which are not currently Assured Construction. The Ccunty .
and/or the Village of Wellington after December 31, 1999 (the "Villaze"),
shall not issue building permits for the Project except in accordance with
the phasing schedule of construction of the Roadway Improvenients
identified in Exhibits "B'" and "C", and only upon the commenceme 1t of
construction of the applicable Road Improvement.

b) The County and/or the Village, as applicable, shall not issue a building
permit for any development component of the Project unless the Devel sper
Is in compliance with the terms and conditions of this Agreement s to

such development component. The Developer shall have the flexibiliiy of



d)

moving any development component presently in Phase | into Phase I. ,and
vice versa; provided, however, that the exchange of development
components between Phases will not cause the net external traffic: trip
generation for Phase I, as calculated by Developer's Traffic Impact Study,
to exceed the approved level of traffic generation for Phase | under the
Development Order. In connection therewith, the Developer shall prcwide
the County Engineer with a limited traffic study for his review and
approval confirming that the exchange of development compoients
between Phases will not increase the net external traffic trip generatio n for
Phase | and will not have an adverse impact on the external access drives

and intersections located adjacent to the Project as shown on Exhibit.

attached hereto. Notwithstanding the foregoing, the Deve oper
acknowledges that it cannot move forward with any other develop nent
component until the building permit for the core of the regional mll is

issued and the Developer becomes the successful developer under the DRI

Agreement, as such term is hereinafter defined.

The County shall grant the Developer a credit against the County's Ti:affic
Impact Fees, as defined in Article 10 of the Code, for the cost of any Fload
Improvements listed on Exhibits ""B" or "C" which are funded by the
Developer at the time as such costs are paid. To the extent bonds are sold
to pay the cost of any Road Improvements, Impact Fees shall be collected
and allocated to pay the appropriate portion of these bonds, subject to a
mutually acceptable separate Agreement between the County and the
Developer.

Due to (i) the unique conditions required by the Department of Community
Affairs and the Treasure Coast Regional Planning Council establishing the
contingent nature of the validity of the Development Order, and (ii) the
inclusion of the Condition Subsequent, as hereinafter defined in Section
4(b), with respect to the Performance Security which is to be provide«! by
Developer for the Road Improvements identified in Exhibit ""C", the

County agrees not to permit any other applicant for a concurréncy



reservation to rely on the Performance Security provided by Developer
hereunder as a basis for treating any Road Improvement listed in Exhibit
"C" as Assured Constructionuntil the Developer becomes vested undcr the
DRI Agreement, as defined in Section 7 hereof. The County acknowl¢ dges
and agrees that it shall not be permitted to draw down or use any pcrtion
of the Performance Security until the Developer becomes the v:sted
developer under the DRI Agreement or the Developer releases in wiiting
the Condition Subsequent, as hereinafter provided, as to the appli:able
portion of the Performance Security. Once the Developer becomes v::sted
or the Condition Subsequent is satisfied or released by the Develope], the
County shall thereafter be entitled to draw down or use the Develoer’s
Performance Security at any time for the applicable roadway link or

intersection improvement work.

Developer’s Responsibilities.

a)

The Developer shall post Performance Security for the purposes of funding
and constructing, or fundin-;:]‘tr;:c;n;dction by a governmental entit 7, of
the Road Improvements identified for Phase | in Exhibit "C" attached
hereto, within six (6)months of the issuance of a Development Orde " for
the Project. Funding of the Road Improvements shall include, but nct be
limited to, the cost of any necessary plan preparation, right-of-way
acquisition, permitting and all construction costs. Notwithstanding the
foregoing, if any of the Road Improvements identified for Phase I' on
Exhibit "'C""are to be constructed more than five years after the effective
date of this Agreement, then the Developer shall be obligated to »ost
Performance Security therefor no later than December 31,2000, excepr for
the links of State Road 80 from Big Blue Trace to Forest Hill Blvd. and
State Road 80 from State Road 7 to Sansbury Way for which no
Performance Security shall be required, and except if the Road
Improvement becomes Assured Construction prior to that date. The
Developer may elect to post Performance Security for any roadway links

or intersection improvements in advance of that date.



b)

The Performance Security provided to the County must meet the
requirements in the Code, with the exception that it shall contain a
condition that in the event the Developer does not receive a building
permit for the "regional mall" or in the event the Development Crder
becomes "void" in accordance with the DRI Agreement describel in
Paragraph 7 below (the "Condition Subsequent”), all remaiaing
Performance Security shall be returned to the Developer, and thereafte - the
parties shall be relieved of all obligations hereunder. If the County
Engineer determines that the cost to construct a particular F.oad
Improvement listed in Exhibit ""C'" has increased, then at any time prior
to the completion of construction of such Road Improvement, the Co ity
Engineer may request that the Developer increase the amount of the
Performance Seaurity applicable thereto. The Developer shall delive: the
additional Performance Sscurity to the County within sixty (60)days ifter

a written request is made by the County Engineer accompanied by

reasonable evidence of the additional cost to construct.

In the event any Road Improvement identified I Exhibit ""C" is to be
constructed by a governmental entity, the Developer will be responsibie to
request that such entity initiate or contract for design, right-of-my
acquisition and construction work in a timely fashion which could allow
a contract for construction of the Road Improvement to be awarde:! in
accordance with the Developer's building schedule. Any such request f om
the Developer shall be for a specific component of the road improvenient
work and shall be accompanied by an affidavit authorizing the
governmental entity to use that portion of the Performance Security
necessary to accomplish the requested component and to release hat
portion of the Performance Security from the Condition Subsequent. By
way of example, if the Developer wants the design plans for a R»ad
Improvement to be drawn, the Developer will request the governmental
entity to initiate the proper procedures to award the design contract and the

Developer will authorize the release of the necessary funds from the



Performance Security for use by the government to pay for the design
contract. The County acknowledges that in order for the construciion of
the Road Improvements listed on Exhibit "C*" to be commenced and
completed in a timely manner, which will permit the Developer to
construct the various phases of its Project in accordance with the
Developer's building schedule, it may be necessary for the Couaty to
acquire through eminent domain the road rights-of-way and constriction
easements, if needed, for such Road Improvements. Upon the request of
the Developer, the County agrees to thereafter use its best efforts to obtain
all required road rights-of-way and construction easements, if any, for the
requested Road Improvement(s) listed on Exhibit "C" within the time
frame requested by the Developer. However, the County shall not be
liable to the Developer for any delays in obtaining the requested road
rights-of-way. If the County is unable or is delayed in acquiriny the

requested road right-of-way for a Road Improvement by the date tha:it is

needed for the Developer to meet its building schedule, then, upo 1 the
request of the Developer, the County agrees to file a Declaration of T:king
pursuant to Chapter 74, Florida Statutes, for those portions of the road
right-of-way needed for the applicable Road Improvement. The Deve oper
acknowledges that this "quick take™ may increase the estimated cost for
acquisition beyond the initial estimates used to determine the amout of
Performance Security required. Therefore, in addition to Develojper’s
obligation to increase Performance Security pursuant to subsection 4.b)
above, Developer specifically acknowledges its obligation to bear any and
all additional right-of-way acquisition costs incurred as a result of any such
"quick take" and the Developer shall increase the Performance Securi'y in
the\amount required by the County Engineer within ten (10) business days
following receipt of the County's written request for additional funds. The
County agrees to enter into a construction contract for the constructioa of
the requested Road Improvement as soon as possible after the County is

vested with title to the right-of-way required for such Road Improvement.



d)

If Performance Security for any of the Road Improvements is provic ed to
the County from a source other than the Developer, or if all or a portion
of any Road Improvements listed on Exhibit "C' hereafter becomes
Assured Construction without the need for the Developer's Perfornmance
Security, then the County agrees to reduce the amount of the Develc per's
Performance Security held or required by the County by the amount of
funds available from such other source, provided that the affected 0ad
Improvement remains Assured Construction.

The Traffic Impact Study includes a site access plan, a copy of whizh is
attached hereto as Exhibit D" and made a part hereof (the "A:cess
Plan™), which was relied on by the County in the preparation o this
Agreement. There shall be no changes or modifications to the Access Plan
without the prior written approval of the County Engineer. The Ccunty
Engineer shall have the right to request that the Developer provide another

acceptable traffic impact study demonstrating the effect any propoased

revisions to the Access Plan have on the Project's compliance with "“PS.
The parties acknowledge that the Traffic Impact Study is the basis 1pon
which the Road Improvements and the phasing schedule identified in

Exhibits "B" and "C" have been determined.

In the event the completion of Phase | of the Project does not occu: by
December 31, 1999, or the completion of Phase II of the Project does not
occur by December 31, 2004, the Developer shall thereafter be requ ired
to provide the County Engineer with satisfactory evidence that the road vay
links and intersection improvements listed on Exhibit ""E" attached he reto

(the "Additional Roads"), applicable to the particular Phase and the



anticipated delay in completion of the Phase, are Assured Constructicn.'
If Performance Security must be provided by the Developer in order for
an Additional Road to be Assured Construction, then the Developer st all
provide the needed Performance Security for the applicable roadway | nk
or intersection improvement on or before the deadline identified therefor
in Exhibit ""E"". In the alternative, the Developer may elect to provide the
County with a new Traffic Impact Study showing that Phase | or Phas:: II
of the Project, as applicable, complies with the Traffic Performaice
Standards in effect as of the date of such updated study without the
construction of the Additional Roads identified for such Phase. Based
upon the Traffic Impact Study, if the County Engineer finds that (i) Phase
| of the Project will satisfy the requirements of TPS after December 31,
1999, or (ii) Phase II of the Project will satisfy the requirements of TPS
after December 31, 2004, as applicable, without the construction of scme

"

or all of the Additional Roads identified for such Phase in Exhibit "

*)
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then the development of such PRase shall thereafter be tied to an amenied
phasing schedule for construction of any required roadway improvements
disclosed in the new Traffic Impact Study, as approved by the County
Engineer.’

v)) The Developer under. tands and agrees that the Development Order for the
Project will contain a condition requiring the Developer to deed prop:rty
within the Project which is needed for the expansion of State Road ' in
accordance with the County's Comprehensive Plan to the State Departn ent
of Transportation ("DOT"). If the acquisition of the right-of-vay
necessary for such expansion is requested by DOT prior to the time hat

a determination is made as to whether or not the Project can proceed as

‘The Developer recognizes that the construction of the Additional Roads for Phase | or Phase | , as
applicable, may be required if final certificate(s) of occupancy for development that will generate ::0%
or more of the net external traffic trips approved for such Phase of the Project has not been received by
December 31, 1999 for Phase | or by December 31, 2004 for Phase I1. Further, the Developer recogr izes
that the construction of the required Additional Road(s) for a particular Phase will have to be commeiiced
before any further certificate(s) of occupancy or building permits will thereafter be issued for either P1ase
| or Phase II, as applicable. Accordingly, the Developer understands that it will be the Developer’s
responsibility to anticipate the need for Additional Roads in a timely fashion so the opening of the

regional mall or the balance of Phase | or Phase II of the Project is not delayed by compliance witt the
terms of this Agreement.



provided in the DRI Agreement, which would be prior to the time tha: the
Developer would otherwise be required under the Development Ord:r to
dedicate the required right-of-way, then the Developer hereby autho:izes
DOT or DOT’s designee to hold monies for the acquisition of iuch
right-of-way in escrow pursuant to an agreement between the Devel »per
and DOT. The monies deposited in escrow shall be held in an intcrest
bearing account and shall be disbursed together with the deposited mo nies
within forty-five (45) business days of a final determination of which
Development Order shall be void in accordance with the DRI Agreemn ent.
The escrowed monies shall be delivered to the DOT, if the Develofer’s
Development Order remains valid, or to the Developer, if the Develog er's
Development Order becomes null and void. The Developer shal. be
entitled to receive directly from DOT, at the time the right-of-war is
acquired, the reasonable costs of moving the irrigation/drainage pu nps

located within the right-of-way.

Concurrencyv.

a)

b)

The Project has been found to be in compliance with County Traffic
Performance Standards. Upon execution of this Agreement by all parties,
the Project shall be deemed to have, and this Agreement shall serve a;. a
final Conditional Concurrency Reservation subject to the conditions

contained in this Agreement.

The Conditional Concurrency Reservation shall be valid for one (1) year
from the Effective Date of this Agreement and thereafter sliall
automatically become null and void and of no further force or effect unl =ss
the Developer has secured a Development Order for the Project.
Thereafter, the Conditional Concurrency Reservation shall remain valid so
long as the Development Order remains valid, or as provided in Paragr: ph
5 ¢) below.

If any of the conditions contained in the Conditional Concurrer cy
Reservation are not met within the time frames provided. herein, or within

any extensions thereof as may be granted by the County, then -he
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Conditional Concurrency Reservation shall automatically become nu 1and
void and of no further force or effect.

d) If a Development Order is issued in reliance on the Conditional
Concurrency Reservation described herein, and such Reservation bec xmes
null and void as provided herein, then the Development Order shal. also
become null and void and of no further force or effect.

e) In the event the Development Order is determined to be void in accor¢ ance
with its terms or pursuant to the DRI Agreement (@sdefined in Parajraph
7 below), then the Conditional Concurrency Reservation shall be nul! and
void and of no further force or effect and the Property shall no long:r be
in compliance with TPS or retain any reserved traffic capacity, ani the
remaining Performance Security shall be returned to the Developer.

6. Advance of Funds bv th veloper. If, in advance of the time when a pc rtion
of the Assured Construction would otherwise be constructed, the Developer wishes to func and

construct, or fund the construction by a governmental entity of, such Assured Construction, then

the County and the Developer agree, upon théth"eveIoperﬁ's; request, to enter into a sepirate
agreement relative thereto which will provide for the repayment of such advanced funds t» the
Developer without interest. If requested by the Developer, the County also agrees to use its
power of eminent domain to acquire any needed road rights-of-way in order to permi the
accelerated construction of such Assured Construction. In the event any such improvement; are
within the jurisdiction of the DOT, the agreement shall further provide that the County wil use
its best efforts to act as a conduit with DOT. In such event, the County will submii the
Developer's funds to DOT and remit to the Developer any reimbursements received by the
County from DOT for said advances made by the Developer.

7. DRI Agreement. The Department of Community Affairs and the parties ht reto
have concurrently entered into an agreement regarding the Development Order for the Project,
a copy of which is attached hereto as Exhibit "E", the terms of which are incorporated ht rein
by this reference (the "DRI Agreement”). The DRI Agreement, inter alia, describes the
Condition Subsequent which will determine which regional mall project will be allowel to

proceed forward. The parties hereto agree to be bound by the DRI Agreement, including any
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subsequent modifications or amendments, even if it is not executed by the Departmert of
Community Affairs.

8. Amendments.  The provisions of this Agreement may not be amended,
supplemented, waived or changed orally, but only by a writing signed by all parties to this
Agreement.

9. Binding Effect. All of the terms and provisions of this Agreement are bin ling
upon, inure to the benefit of, and are enforceable by the parties and their respective
administrators, executors, legal representatives, heirs, successors and assigns.

10.  Naotices. All notices, requests, consents and other communications requireit or
permitted to be given under this Agreement will be in writing (including telefax or telecopy) and
shall be sent by certified mail, postage prepaid, return receipt requested, or shall be h:nd-
delivered or delivered by a recognized national overnight courier service, or shall be seni by

electronic communication (whether by telefax, or telecopy) addressed as follows:

If to the County: With a copy to:

Palm Beach County Palm Beach County

P.O. Box 21229 -— ———P:0. Box 1989

301 North Olive Avenue 301 North Olive Avenue
West Palm Beach, FL 33416 West Palm Beach, FL 33416
Attn: County Engineer Attn:  County Attorney

Fax #. (561) 355-2090 Fax #: (561) 355-4398

If to Developer:

The Taubman Companies AND Brefrank, Inc.

'200 East Long Lake Road 4474 Woodfield Boulevard
Bloomfield Hills, MI 48013 Boca Raton, FL 33434

Attn: Harry V. Murphy Attn: Harold Jacobsohn

Phone #: (810) 258-7290 Phone #: (561) 994-3945

Fax #: (810) 258-7431 Fax #: (561) 241-8894

With a copy to:

Honigman Miller Schwartz and Cohn AND Boose Casey Ciklin Lubitz

222 Lakeview Avenue, Suite 800 Martens McBane & O’Connell
West Palm Beach, FL 33401 515 North Flagler Drive, Suite 100
Attn: E. Lee Worsham, P.A. West Palm Beach, FL 33401
Phone #: (561) 838-4515 Attn: William R. Boose, Esq.
Fax #: (561) 832-3036 Phone # (561) 832-5900

Fax #: (561) 833-4209
or to any other address or addresses as any party may designate from time to time by not ce
given in accordance with this Section. Any such notice will be deemed delivered: (a) on the dite
upon which the return receipt is signed or delivery is refused or the notice is designated by 1he

postal authority as not deliverable, as the case may be if mailed, (b) on the date delivered by
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personal delivery, (c) on the date of delivery by a recognized national overnight courier szrvice,
or (d) on the date of transmission if sent by electronic communication.

11.  Headings. The headings contained in this Agreement are for convenieice of
reference only, and do not limit or otherwise affect in any way the meaning or interpreta ion of
this Agreement.

12.  Pronouns. In this Agreement, the use of any gender will be deemed to iaclude
all genders, and the use of the singular will include the plural, wherever it appears appropriate
from the context.

13.  Waivers. The failure or delay of any party at any time to require performaice by
another party of any provision of this Agreement, even if known, will not affect the right of that
party to require performance of that provision or to exercise any right, power or remedy, a.d any
waiver by any party of any breach of any provision of this Agreement should not be construed
as a waiver of any continuing or succeeding breach of provision, a waiver of the provision itself,
or a waiver of any right, power or remedy under this Agreement. No notice to or demand on
any party in any case will, of itself, entitle a party to any other or further notice or dem:nd in
similar or other circumstances. -

14.  Enforcement Costs. If any legal action or other proceeding is brought for the
enforcement of this Agreement, or is based on an alleged dispute, breach, defailt or
misrepresentation in connection with any provisions of this Agreement, the prevailing paty or
parties will be entitled to recover reasonable attorneys' fees, court costs and all other reasonable
expenses (including, without limitation, all such fees, costs and expenses incident to apjeals)
incurred in such action or proceeding, in addition to any other relief to which such paity or
parties may be entitled.

15.  Governing Law. This Agreement and all transactions contemplated by this
Agreement will be governed by, and construed and enforced in accordance with, the internal laws
of the State of Florida without regard to principles of conflicts of law. Venue in any action, suit
or proceeding in connection with this Agreement shall be in Palm Beach County, Florida.

16.  Severability. If any one or more of the provisions of this Agreement shall fo- any
reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illeg:lity,
or unenforceability shall not affect any other provision hereof or of the Application o the

Development Order issued pursuant thereto, and this Agreement, the Application anc the
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Development Order shall be construed as if such invalid, illegal, or unenforceable provision or
portion thereof had never been contained herein.

17.  Authority. Each of the entities comprising the Developer represents and war rants
to the County that (i) it will be duly bound by the actions of the individuals and legal en:ities
executing and delivering this Agreement, and (ii) it has all requisite power and authority to :nter
into this Agreement.

18. Effective Date and Term. This Agreement shall be effective upon the date that
it is executed by all parties (the "Effective Date") and shall terminate upon the earlier of (i) the
buildout of the Project, or (ii) June 30, 2016, unless extended by written agreement betweei 1 the
parties. In the event there is an appeal of the Development Order and/or the associated
Comprehensive Plan Amendments for the Property, the time for the Developer to comply with
the terms and conditions of this Agreement shall be tolled during the pendency of such appeil(s)

until a final decision is rendered regarding such appeal(s).

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOQOF, the undersigned have hereunto set their hand and seals the

day and year first above written.

COUNTY:
PALM BEACH COUNTY, FLORIDA
ATTEST: Dorothy H. Wilken BY ITSBOARD OF COUNTY
COMMISSIQONERS
\/JW /%M A&\\COU/\Ir 'l, , By: lé_/\/m
D Cl ': v ‘\ ! 1 )
cputy Clek/ 2730 By har R) AUG 2 6 %%

i< 2 -y

2. COUNTY, :27

AN " /22 APPROVED AS TO FORM AND

',,‘.;&\\4 OR \0 'b\:’ LEGAL SUFFICIENCY

WS aao-- i

Assistant County Attorney

ATTEST: K, INC,, a Florida corporatior
D/w/wé_\ o a}m -
Id Jacobsohn Presuﬁmc
Its: Secretary MC/'QIAM i //LSZ/ \ z .° '
[COR'B_M :
]"llr 1l “
TJ PALM BEACH ASSOCIATES "
LIMITED PARTNERSHIP, a Delaware
¢ limited partnership
By: The Taubman Realty Group Limited
Partnership, as its general partner

WITNESS :

== S N

wg

WPB/81145.3/76668-25201

R 9\6 U ]' 1 %3!\{1 OF FLORIDA, COUNTY OF PALM BEACH

QUNFY, |, DOROTHY H. WILKEN, ex-officio Clerk o the

—':Q"w‘\ BA . e ,'e, Board of County Commissioners ce tlfymls to e a
’ 3 R I
.1’:‘}_

» frue and correct cop ofthe ongnaimed inmy c'tice
A ITY, i DaTED at e Paim Beach FL on _9/atob
s 30 o e £ DORGITHY K. WILKEN, Clerk
Il,‘ ;‘V‘\: - ’r:-":"".:- B\ . )'C'
e
“\1\:\\\:‘ ~*




EXHIBIT "A"

AS TC FEE TITLE ESTATE:

A parcel of land lying sectiocn 13, Townskip 44 South, Range 41 East, Palm Beach Comnty,
Florida more particularly descrised as follows:

BEBGIMNING at the N.W. corner of said Section 13; theace S87°44'41" 2 along the moria line
of said Section 13, a éistance of 2643.75 feet to the North 1/4 corner of Section :3;
thence cont.nue $87°44°41* E, a distance of 883.06 feet'tc a point of curvature; tlence
along the are of a curve to the right having a radius of 5616.58 feet and a centra! angle
of &°s3-57+ for a distance of 676.31 feet to the Point of Tangency; thence S80¢s0‘44* E, a
distance of 249.96 feet to a point of curvature; thence along a curve to the left faving a
radius Of 5842.58 feet through a central angle of 3*32'46’ for a distance of 365.5% feet
to the Wwest Rfgnt-of-Way line of S_.R. No. 37; thence 500.21"56" E a distance of 84&.56
feer; thence soi*ss‘01* W aiong a line parallel wizh and 240.00 fee: Westerly of, as
measured at right angles to the Easc line of said Section 13, a distance of 363.28 feet;
thence Ngg*29-38" W a distance of 28.46 feet; thence s$1°57'22" w a distance of 208.71
feset; thence S88°18°S9" [ a distance of 199.16 fee: to the West Right-of-Way line af State
Road No. 7; thence so02°04‘34* W along said West Righr-of-Way line, a distance of 2520.50
feet; thence N88°05’25* W along the South line of zhe North 1/2 of the South 1/2 of said
Section 13, a distance of 5208.20 feet to the West line of said Section 13; thance
N01°52:88* B a distance of 360.79 feeat to the west 1/4 comer of raid Section 13: ‘:hance
NO1°S4’'00* B, a distance of 2720.57 feet to the POINT OF BEGINNING.

LESS AND EXCEPT:

Right-of-Way for Lake Worth Drainage District Lateral Canal S$-5 as described in

Right-of-Way Warranty Deed from Hamyra Realty Corporation to Palm Beach Courty reco:ded on
January 8, 2988 in Official Records Book 5539, Page 1776.

A e

AND

LESS AND BXCEPT:

That portion conveyed to ACME Drainage District by Quit-Claim Deed from Hamyra Realt s
Corporation recorded in Official Recorda Book 2177, Page 1867.

AND

LESS AND EXCEPT:

That‘portion conveyed to Palm Beach County by Agreed Order Of Taking recorded in Off: cial

Records Book 488s, Page 1354 and Final Judgment recorded In Official Recorda Book 5347,
Page 897.

AND

LESS AND EXCEPT:

Any portion of above descrlbcd properry lyirg within the Right-of-way of State Road llo.
7.



EXHIBIT "B"

FOREST HILUSR 7 DRI

REQUIRED ROADWAY IMPROVEMENTS

ASSURED CONSTRUCTION

PHASE 1 ROADWAY IMPROVEMENTS

Roadwav
SR 7
SR 7
SR 7
SR 7
SR 7
SR 7

Erom’ To' Improvement’
Okeechobee Blvd. Belvedere Road 4 Lanes
Belvedere Road SR 80 4 Lanes
SR 80 Forest Hill Blvd. 4 Lanes
Forest Hill Blvd. Lake Worth Road 4 Lanes
Lake Worth Road Lantana Road 4 Lanes
Lantana Road Boynton Beach 4 Lanes

Blvd.

PHASE 1 INTERSECTION IMPROVEMENTS

Intersection Improvement
SR 80 & Forest Hill Blvd. South Approach =  2nd left turn lane
2nd & 3rd thru lane

North Approach - 2nd left turn lane

2nd & 3rd thru lane

right turn lane

West Approach - 2nd lefttum lafé
SR 80 & Big Blue Trace South Approach = right turn lane

left turn lane
receiving lanes

PHASE 2 ROADWAY IMPROVEMENTS

€

Roadway
Lantana Road

EI:c ]]I -r—o.|
Lyons Road Hagen Ranch Road

Lake Worth Road South Shore Blvd.  Existing Paved

Roadway West of SR 7

construction.

WPB/81007.9/7666( -25201

1,139
849

502
899
18,587

Trips'
29,604

6,099

Improvement?2

4 Lanes

Extended as 2/3 lanes'

June 3. 1998

Prygram
fear
| 7/98
| 7/98
€7/98
| 7198
£ 8199
E 8199

Pro!jram

95'86

97 98

Program
Trips’ Year

41,673 97/98°
43,681 97198

Roadway improvement inciudes continuity of the through lanes through the intersections (except SR7 af
Okeechobee Boulevard).

Minimum required cross-section.
No building permits for more than this number of daily net external project trips until the improvement is under

: Or an acceptable alternative roadway, adopted by the Palm Beach County Board of County Commissioners.

Subject to coordination with Turnpike improvements and funding through developer/County agreement.



- WPB/81105.9/7666 1-25201
May < 0, 1996

EXHIBIT"C"
FOREST HILUSR 7 DRI

REQUIRED ROADWAY IMPROVEMENTS
NOT ASSURED CONSTRUCTION

PHASE BEROADWAY IMPROVEMENTS (Performance Security To Be Posted Within Six Months of Development

Order)
Roadway From' To' lmprovement' Trips' Commencenent By
Forest Hill Blvd. South Shore Blvd. SR 7 6 Lanes 12,213 12/31/08

PHASE 1 INTERSECTIONIMPROVEMENTS (Performance Security To Be Posted Within Six Months of Development

Order)

Intersection Improvement Trips' Commenceinent By
SR80 & Big Blue Trace East Approach -  2nd left turn lane 6,099 12/3113

PHASE 2 ROADWAY IMPROVEMENTS (Performance Security TO Be Posted Prior To 12/31/2000, Exce pt As Noted)

Roadway
SR 80

SR 80
SR 80

Okeechobee
Blvd.

From' To' Improvement Trips® Commencement BY
Big Blue Trace Forest Hill Blvd. 6 Lanes 40,522' 12/312004°
Royal Palm Beach Blvd. SR 7 - "6 Lanes 42,012° 12/31,2004
SR 7 Sansbury Way 6 Lanes 45,919' 12/3112004°
Swallow Blvd. SR 7 8 Lanes 47,209 12/31,2004

. PHASE 2 ROADWAY IMPROVEMENTS (Performance Security To Be Posted Prior To 12/31/2000 Exce st As Noted)

Intersection Improvement Trips' Commencemen; By
Forest Hill Blvd. & Wellington South Approach - 2nd left turn lane 40,124’ 12/31/2004
Trace (North)

Southern Blvd. & Jog Road All Approaches - 2nd left turn lane 43,328 12/31/2004
Lake Worth Road & Jog Road  West Approach - right turn lane 40,301 12/31/2004

Roadway improvement includes continuity of the through lanes through the intersections.

Minimum required cross-section. Geometrics of intersection to be approved by County En3jineer.

No building permits for more than this number of "daily net external project trips", as defined in the Traffic
Impact Study, until the improvement is under construction.

Required to meet State requirements; however, the Developer is not required to assure the construction
(see paragraph 4.b of this agreement).

Until 10/31/2001, 38,603 trips thereafter.

Or if more restrictive, 3,586 net external PM peak hour trips or December 31, 2000, whicheve - occurs last.
Or if more restrictive, 3,255 net external PM peak hour trips or December 31, 2002, whicheve occurs last.

Until 12/31/2001, 38,603 trips thereafter.



EXHIBIT D
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EXHIBIT' E

FOREST HILUSR 7 DRI

ADDITIONAL REQUIRED ROADWAY IMPROVEMENTS

PHASE | EXTENDED BUILD-OUT
NOT ASSURED CONSTRUCTION

2000 ROADWAY IMPROVEMENTS

None

2001 ROADWAY IMPROVEMENTS

None

2002 ROADWAY IMPROVEMENTS (Performance Seauity To Be
Posted Prior To 11112002 or Next Business Day)

Roadwav From' - ~To'

SR 80 Royal Palm Beach Blvd. SR 7

2003 ROADWAY IMPROVEMENTS

None

1

2

WPB/82115.7/7666§ -25201
June }, 1996

Minimum
Required
Cross-Section

6 Lanes

Roadway improvement includes continuity of the through lanes through the intersections

Geometrics at intersection shall be as approved by the County Engineer.



WPB/82115.7/76668-25201

June 3 1996
EXHIBIT "E" (CONTINUED)
FOREST HILUSR 7 DRI
ADDITIONAL REQUIRED ROADWAY IMPROVEMENTS
PHASE Il EXTENDED BUILD-OUT
NOT ASSURED CONSTRUCTION
2005 ROADWAY IMPROVEMENTS (Performance Security To Be Posted
Prior To 1/1/2005 or Next Business Day)
Minimum
Required
Roadway From' Ia Cross-Sectior?
Forest Hill Blvd. SR 7 Pinehurst Dr. 6 Lanes
2006 ROADWAY IMPROVEMENTS (Performance Security To Be Posted
Prior To 1/1/2006 or Next Business Day)
Minimum
Required
Roadway From' Ia Cross-Sectlor?
Lake Worth Road SR7 120th Avenue 4 Lanes
2007 ROADWAY IMPROVEMENTS
None
2008 INTERSECTION IMPROVEMENTS (Performance Security To Be Posted
Prior To 1/1/2008 or Next Business Day)
Intersection Improvement
Forest Hill Boulevard and Northbound and Southbound - 3rd through lare
Wellington Trace (South) matching six lane cross section on Forest Hill at
South Shore Blvd.
Forest Hill Blvd. and Construct a second left lane on west approacli.

Wellington Trace (North)

Roadway improvement includes continuity of the through lanes through the intersectiont:.
Geometrics at intersections shall be as approved by the County Engineer.



EXHIBIT "E"

PREPARED BY AND RETURN TO:

E. Lee Worsham, P. A.

Honigman Miller Schwartz and Cohn
222 Lakeview Avenue, Suite 800
West Palm Beach, FL 33401

R96 1193D

DRI AGREEMENT
AJG 26 18%

This Agreement ("Agreement") is entered into this day of ,
1996, by and among BREFRANK, INC., a Florida corporation, and TJ PALM BEACH ASSOCIATES
LIMITED PARTNERSHIP, a Delaware limited partnership authorized to do business inthe State of F orida
(collectively hereinafter the "Developer™), the Department of Community Affairs (hereinafter "D ZA"),
and Palm Beach County (hereinafter the "County"). (DCA and Palm Beach County are some:imes
collectively hereinafter referred to as the "Agencies").

A. In accordance with the provisions of Chapter 380, Florida Statutes, the Develop¢ r has
filed an Application for Development Approval ("ADA") with the County on September 1, 1995,
seeking approval of a multi-use development of regional impact consisting of a regional mall with
related uses, office, hotel, residential, and Adult Congregate Living Facilities ("Project") on ciirtain
property owned by the Developer and located in Palm Beach County, Florida, as such property is more
particularly described on Exhibit "A™ attached hereto and made a part hereof ("Property").

B. Prior to the time that the ADA was under review by the applicable review ager cies,
another developer ("Royal Palm Developer") obtained approval for a regional mall on property | ¢ :ated
generally at the northwest corner of the intersection-of-Southern Boulevard and State Road 7 ("i3oval
Palm Mall"), which, if built, would serve substantially the same market area as the mall referenced in
the ADA.

C. The market studies for both regional malls, which were submitted to the reviewing
agencies, indicated the market area could support only one regional mall.

D. The Developer and the Agencies agree and acknowledge that itwould be inapprojrriate
to require traffic improvements and/or conditions to mitigate traffic impacts for two regional malls
where in fact only one will be built.

E. The Developer and the Agencies further agree and acknowledge that the requiredt affic
improvements and/or conditions to the DRI development order for the Project have been fashioned
based on the assumption and agreement that only one regional mall will be built in the subject market
area and therefore the Developer acknowledges that any DRI development order issued pursuantts the
ADA must terminate upon the occurrence of the events listed in Paragraph 3 below.

F. All of the impacts, including traffic, generated by any use of the Property other than
as a regional mall (with related uses as described in the ADA), office, hotel, residential, and s\dult
Congregate Living Facility, shall be subject to review and the Developer required to mitigate for all
impacts including traffic impacts of the new use.

NOW THEREFORE, in consideration of the promises, covenants and obligations contiiined
herein, the parties intending to be legally bound, hereby agree as follows:

1. Recitals. The above Recitals labelled A through F (inclusive) are tru¢ and
correct and are incorporated herein by reference.
e~ ¢ - . . .
o 2. Definitions. Whenever usedin this Agreement, the following terms shiill be
defined as follows:

(a) "core of the regional mall" is the central enclosed common area o f the
regional mall, together with all space to be occupied by tenant; for

retail use, other than the department stores, which space to be
occupied by tenants shall contain a minimum of 350,000 square f::e of
gross leasable area.



"department store" is a full-line retail store consisting of a minimum of
125,000 square feet of gross leasable area which carries merchiindise
and services commonly referredto inthe industry as Department Store
Type Merchandise and which is traditionally found at regional retail
malls. Examples of department stores, for illustrative purposes only,
include, but are not limited to, Bloomingdale's, Burdines, J. C. P¢ nney,
Macy's, Sears, Dillards, Lord and Taylor, Saks Fifth Avenue, and
Mervyns.

(c) "department store commitments" shall mean the recordation n the
Public Records of Palm Beach County, Florida of:

{i warranty deed{s} conveying fee simple title to that porton of
the regional mall property to the owner and/or operato’ of a
department store consisting of a minimum of 125,000 square
feet of gross leasable area and/or memorandum(s) of lese(s)
relative to a lease(s) for not less than 125,000 square ifet of
gross leasable area within the regional mall and for an initial
term of not less than ten (10} years duly executed Ly the
regional mall developer, as landlord, and the owner ind/or
operator of a department store, as tenant; AND

(i) estoppel letters in the form attached hereto and made 3 part
hereof as Exhibit "B" from the owners and/or operators >f the
department stores referred to in subparagraph 2(c){ii}.

Each such deed and memorandum of lease may be subject to rev::rsion

or termination only in the event that the development order for the

subject regional mall becomes void or terminates in accordance with
the terms of this Agreement, or inthe event that the Developer fiils to
meet its construction obligations to the department store(s).

{d) "gross leasable area" is:

(i) as to the coreof-the-regional mall, the square footage de:!igned
for occupancy by tenants for retail use (other than kiosk:!), but
excluding common areas and areas devoted to mainte lance
and operation of the regional mall itself (for example, utility and
service areas); and

{ii) as to the department stores, the gross horizontal areas; of all
floors, including, but not limited to, hallways, storage rooms,
stairwells, elevator shafts and utility rooms, measured fro mthe
exterior faces of the exterior walls of a building.

(e) "regional mall" is an enclosed regional shopping center: (i) coni:iining
a minimum of 800,000 square feet of gross leasable area accessible
from a central common area, (ii} with the stores facing each oth¢r and
fronting the common area, and (iii) containing at least three (3)
department stores.

3. Termination of the DRI Development Order. The Developer agrees and

acknowledges that in the event a DRI development order is issued by the County in connectior with
the ADA approving a regional mall (with or without conditions) on the Property, such DRI develoj ment
order shall become completely void, if either (a) or {b) below have occurred.

@)

{b)

The Developer has failed to comply with any of the terms set fcrth in
the Public Facilities Agreement, which is that agreement being an
instrument which ensures concurrent provision of road infrastri cture
for the project consistent with Chapter 163, Florida Statutes ar d the
requirements of the Transportation Standard DRI Rule 8J-2.045, f lorida
Administrative Code; or

The Royal Palm Mall has met the following criteria prior in time - o the
Project meeting such criteria:

(i) obtained a Development of Regional Impact Development Drder
for a regional mall;



{ii) secured department store commitments (as evidenced by the
documentation required by subparagraph 2{c}), from aminimum
of three (3) department stores each committing to occupy at
least 125,000 square feet of gross leasable area withi1 the
regional mall;

(iii) obtained one or more building permits' for the wvertical
construction of the core of the regional mall which perinit{s}
authorizes the construction of a minimum of 350,000 s«uare
feet of gross leasable area. The total gross leasable area «f the
department stores reflected in the department store
commitments and the core of the regional mall authorizc:d by
the building permit{s} shall be a minimum of 800,000 s:juare
feet; and

{iv) commenced vertical construction of the core of the re¢ional
mall, which for the purposes hereof shall mean the
commencement of the pouring of the foundation and foc tings
in connection with a continuous program of construction,

4. Adgreements by the Developer.

(a) The Developer agrees and acknowledges that for the purposes o f this
Agreement and any development order issued pursuantto the Al)A, a
regional mall consists of a minimum of 800,000 square feet of :jross
leasable area and must contain at least three (3} department & tores
containing a minimum of 125,000 square feet of gross leasable area
each. The Developer further agrees and acknowledges that it may not
circumvent the intentions of this Agreement by obtaining bu lding
permits and/or constructing improvements which do not meet hese
minimum standards and if the Property is to be developed, a re¢ional
mall meeting the definitions contained in this Agreement mu;t be
constructed.

(b) Notwithstanding whether-ornot the DRI development order apprving
(with or without conditions) a regional mall for the Property becymes
void or terminates, the Developer agrees and acknowledge! the
following:

(i) Any use of the Property other than as a regional mall with
related uses, office, hotel, residential, and Adult Congr ?gate
Living Facility (withrelated uses described inthe ADA), shall be
subject to full public facility availability review for ail »f its
impacts, including, but not limited to, traffic concur ency
review, traffic impact and other impact mitigation and
improvement requirements under the law in effect at the time
of the submission of an application for a development ord :r (as
referred to in Part Il of Chapter 163, Florida Statutes) fcr the
Property (or any portion thereof). The Property shall be tr :ated
as if no prior development order (as referred to in Part il of
Chapter 163, Florida Statutes) had been approved fo- the
Property and on the basis that there is no existing use « f the
Property.

(i) The Developer shall have no right to claim any vesting of any
type including, but not limited to any right to claim any traffic
trips have vested, unless the Property is actually develop 2d as
a regional mall.

(iii) The regional mall with related uses as referred to in the ADA
shall be assessed its traffic concurrency and miti¢ ation
requirements as set forth in the DRI development order i::sued
in connection with the ADA.

1

The required building permit(s) must be the only building permit(s} required for the completion of thz core
of the regional mall{e.g. a building permit for merely the foundation of the core of the regional mall will not s atisfy
this requirement).



(iv) The Developer agrees to file and process an applicatior. for a
comprehensive plan amendment (as referred to in Pari 1l of
Chapter 163 of the Florida Statutes) for any use ¢f the
Property, other than as a regional mall with related utes as
contemplated in the ADA.

5. Waiver. Inthe event that the conditions set forth in either paragraph 3{a)
or 3(b) have occurred, the Developer hereby voluntarily waives and relinquishes any and all ri jht or
claim, whether arising pursuant to common law, equitable estoppel, vested rights, statute (inc:uding
without limitation, Chapters 70, 163 and 380, Florida Statutes 1995 and/or the Bert J. Har'is Jr.
Private Property Rights Act), and/or state or federal constitutions, and/or any other basis whatsoever,
that:

(a) the Property is approved for use as a regional mall with r:lated
facilities;
{b) the Property has any vested or reserved public facilities capacty as

defined in Florida Statutes, County Ordinances, or other appl cable
governmental regulations; or

{c) an application for a development order (as referred to in Part Il of
Chapter 163, Florida Statutes) authorizing any use of the Property shall
not be treated as if there is no existing use of the Property and a! if no
prior development order (as defined in Part Il of Chapter 163, I lorida
Statutes) had been approved for the Property.

6. Reliance. Developer acknowledgesthatthe governmentagenciesinv olved
inthe review and/or approval of the DRI development order for the regional mall proposed in the ADA
have materially relied upon the representation and warranty of the Developer that:

(a) the Developer's market study is correct in its conclusion that only one
regional mall can be supported in the market area that would be s arved
by the Project; and

(b) if a regional mall is-not.constructed on the Property for any reason,
including, but not limited to the provisions contained herein, thit the
DRI development order shall become void and there will be no Iraffic
vesting or any other vesting applicable to the Property by virtue of its
prior approval for a regional mall.

7. Building Permits. The County and Developer agree that the County shall
not issue any building permit(s) for the core of the regional mall or other structure or structures to be
erected on the Property unless the Developer has delivered evidence of the department store
commitments under subparagraph 3(b)(ii} herein and the gross leasable area of the department s tores
as reflected in the department store commitments and the core of the regional mall is a minimt m of
800,000 square feet of gross leasable area. The County shall only issue building permit{s} with, or
after, issuance of the building permit(s) for the regional mall.

a. Declaratory Action.

{a) Inthe eventthat the Developer believes it has satisfied all of the ctiteria
set forth in Paragraph 3(b) above prior to the Royal Palm Mall, the
Developer shall provide notice of such claim to the Village, the i)CA,
the County, and the Royal Palm Developer. Such notice shall in::lude
the following:

{) A true and correct copy of the Development of Regional Inpact
Development Order authorizing a regional mall on the Prooerty
as contemplated in subparagraph 3(b)(i};

(i) True and correct copies of the recorded warranty deeds and/or
memorandums of leases, and estoppel letters, as contemp ated
in subparagraph (3}{b){ii};

{iii) True and correct copies of the building permit(s) authorizin j the
vertical construction of the core of the regional mal as
contemplated in subparagraph 3(b)({iii);



9.

(b)

(c)

(d)

{iv) The date and time upon which vertical construction of th:: core
of the regional mall (as contemplated in subparagraph 3{3}{iv))
commenced; and

{v Calculations demonstrating that the 800,000 square foot
requirement of subparagraph 3(b}(iii) has been met.

The Developer agrees and acknowledges that in the event the
Developer receives a similar notice and information from the Royal Palm
Developer claiming that the Royal Palm Mall has met the criter a set
forth in Paragraph 3(b}, and the Developer does not agree with such
claim, the Developer shall have a period of ten (10) days from ri:ceipt
of such notice in which to bring a declaratory action in the Circuit Court
in and for Palm Beach County, Floridafor adetermination as to wt ether
the Royal Palm Developer has satisfied the criteria in subparagraph
3(b), or, if both the Developer and the Royal Palm Developer cli im to
have satisfied the criteria, which developer actually satisfied the ¢ iteria
first. The only issues to be addressed in such declaratory actior shall
be whether: (a} either or both developers satisfied the criteria set forth
in Paragraph 3(b); and (b) if both developers satisfied said cr teria,
which did so at the earliest point in time.

Failure of the Developer to file a declaratory action within the time-
frame provided shall constitute an automatic waiver of the right »f the
Developer to challenge the assertion that the Royal Palm Developr has
satisfied the criteria set forth in Paragraph 3(b), or whether such svent
occurred prior to the Developer, whereupon any DRI development order
issued by the County pursuant to the ADA shall terminate in
accordance with the terms of this Agreement and become comg:letely
void.

In the event a declaratory judgment determines that the Royal Palm
Developer satisfied the criteria set forth in Paragraph 3(b) prior lo the
Developer, any DRI development order issued by the County pursuant
to the ADA shall terminate-in-accordance with the provisions cf this
Agreement and become completely void. Inthe event a declaiatory
judgment determines that the Developer satisfied the criteria set forth
in Paragraph 3(b) prior to the Royal Palm Developer, the¢ DRI
development order for the Project shall no longer be subject to
termination pursuant to Paragraph 3(b).

Nothing in this Paragraph 8 or otherwise shall be deemed to limit the
right of the Agencies to enforce the terms of this Agreement and’or to
bring a separate declaratory action for a determination of ivhich
developer metthe criteria set forth in Paragraph 3(b) first. Inthe 3vent
any of the Agencies bring such a declaratory action, the Village &nd/or
County (as appropriate) shall immediately issue stop work orde s for
the respective DRI projects, which orders shall remain in effect « ntil a
final resolution of the declaratory action, and any appeals rclated
thereto.

In the event a declaratory action is filed pursuant to this Section 8 by &ny of
the Agencies, the Developer hereby releases the Village, County, and the DCA
from any and all liability arising as relative to: (a) the issuance of the stop work
orders for the Project; (b) the declaratory action and any appeals relative
thereto (including, without limitation, any determination adverse to the in erest
of the Developer); and {c) the ultimate termination of the DRI develof ment
order for the Project.

Enforcement. In addition to other remedies which may be available t> the

parties hereto, the Developer agrees that this Agreement shall be specifically enforceable by the Viilage,
DCA, Palm Beach County and/or the Florida Department of Transportation, and that the enforce ment
rights given to the above agencies shall be in additionto any other enforcement rights which they are
granted by law or rule. The Developer in any action by any of said agencies waives any defer se of
failure to exhaust administrative remedies and agrees that any violation of this Agreement wvould
constitute irreparable injury and shall entitle any of the enforcing agencies to the issuance >f an
injunction. In any such injunction action the Developer waives the posting of a bond or other surety
by any of the enforcing agencies.



10. Recordina and Covenant Runnina with the Property. This Agreement st all be
recorded in the Public Records of Palm Beach County, Florida and shall constitute a covenant running
with the Property and shall be binding upon any party who receives or acquires any right, title or
interest in the Property.

11. Amendments. The provisions of this Agreement may not be termir ated,
amended, supplemented, waived or changed orally, but only by a writing signed by the Developer, Palm
Beach County, and the DCA or its successor.

12. Survival. This Agreement shall survive any termination of the DRI
development order issued approving with or without conditions a regional mall in regard t> the
Property, however, this Agreement shall in all events terminate twenty (20) years after it is rec yrded
in the Public Records of Palm Beach County, Florida.

13. Binding Effect. All of the terms and provisions of this Agreement are binding
upon, inure to the benefit of, and are enforceable by the parties and their respective administr ators,
executors, legal representatives, heirs, successors and assigns.

14. Headinas. The headings contained in this Agreement are for conver ience
of reference only, and do not limit or otherwise affect in any way the meaning or interpretation ¢ f this
Agreement.

15, Pronouns. In this Agreement, the use of any gender will be deerred to
include all genders, and the use of the singular will include the plural, whenever it appears appro riate
from the context.

16. Jurisdiction and Venue. The parties acknowledge that a subslantial
portion of negotiations, anticipated performance and execution of this Agreement occurred or will occur
in Palm Beach County, Florida, and, therefore, without limiting the jurisdiction or venue of any other
federal or state courts, each of the parties irrevocably and unconditionally: (a) agrees that any suit,
action or legal proceeding arising out of or relating to this Agreement will be brought in the courts of
record of the State of Florida in Palm Beach County or of the United States, Southern Disttict of
Florida; (b) consents to the jurisdiction of each court in any suit, action or proceeding; and {c) w-aives
any objection which it may have to the laying of venue of any suit, action or proceeding in any »f the
courts. s -

17. Counterparts. This Agreement may be executed in one or more counter >arts,
each of which will be deemed an original, but all of which together will constitute one and the same
instrument.

18. Governing Law. This Agreement and all transactions contemplated iy this
Agreement will be governed by, and construed and enforced in accordance with Florida and F:deral
law.

19. Notices. All notices, requests, consents and other communic itions
required or permitted to be given under this Agreement will be in writing (including telefax or tele copy)
and shall be sent by certified mail, postage prepaid, return receipt requested, or shall be hand-delivered
or delivered by a recognized national overnight courier service or shall be sent by electronic
communication (whether by telefax, or telecopy), addressed as follows:

If to Developer:

The Taubman Companies AND Brefrank, Inc.

200 East Long Lake Road
Bloomfield Hills, MI 48013
Attn: Harry V. Murphy
Phone #: (810) 258-7290
Fax #: (810) 258-7431

With a copy to:

Honigman Miller Schwartz and Cohn AND
222 Lakeview Avenue, Ste. 800

West Palm Beach, FL 33401

Attn: E. Lee Worsham, P.A.

Phone #: (561) 838-4515

Fax #: (561) 832-3036

4474 Woodfield Boulevard
Boca Raton, FL 33434
Attn: Harold Jacobsohn
Phone #: (561) 994-3945
Fax #: (561 241-8894

Boose Casey Ciklin Lubitz

Martens McBane & O’Connell
515 North Flagler Drive, Ste. 1900
West Palm Beach, FL 33401
Attn: William R. Boose, Esq.
Phone #: (561) 832-5900
Fax #: (561) 833-4209



If to the County:

Palm Beach County

P.O. Box 21229

301 North Olive Avenue
West Palm Beach, FL 33416
Attn: County Engineer

Fax #: (561) 355-2090

If to the Royal Palm Developer:

Estate of J. M. Rubin

c/o Robert T. Owens and

David S. Meisel, Esq.

As Co-Personal Representatives
777 South Flagler Drive

Phillips Point, West Tower 1113
West Palm Beach, FL 33401
Fax #: (5661) 833-2258

If to the Village:

Village of Royal Palm Beach

1050 Royal Palm Beach Boulevard
Royal Palm Beach, FL 33411

Fax #: (661) 790-5174

If to DCA:

Department of Community Affairs
2740 Centerview Drive
Tallahassee, FL 32999-2100
Fax #: (904) 922-2679

With a copy to:

Palm Beach County

P.O. Box 1989

301 North Olive Avenue
West Palm Beach, FL 33416
Attn: County Attorney

Fax #: (561) 355-4398

With a copy to:

Raymond W. Royce, Esq.

Scott, Royce, Harris, Bryan
Barra & Jorgensen, P.A.

4400 PGA Boulevard, Suite 800

Palm Beach Gardens, FL 33410

Fax #: (561) 624-3533

With a copy to:

Trela White, Esq.

505 South Flagler Drive, Ste. 1003
West Palm Beach, FL 33401

Fax #: (561)659-3375

With a copy to:

General Counsel

Department of Community Affairl;
2740 Centerview Drive
Tallahassee, FL 32999-2100

Attn: Division of Resource Planning & Management Fax #: (904) 922-2679

or to any other address or addresses as any party may designate from time to time by notice given in
accordance with this Paragraph. Any such notice will be deemed delivered: (a) on the date upon
which the return receipt is signed or delivery is refused or the notice is designated by the postal
authority as not deliverable, as the case may be if mailed, (b) on the date delivered by personal
delivery, {c} onthe date of delivery by a recognized national overnight courier service, or {d) on th:: date
of transmission if sent by electronic communication.

20. Reciprocal Agreement. The Village, County, and the DCA havere«juired
the Royal Palm Developer to enter into a reciprocal DRI Agreement containing the same substiintive
terms as this Agreement, as a condition of the Development of Regional Impact Development Order
for the Royal Palm Mall.



IN WITNESS WHEREOF, this Agreement has been executed on the day and year indicati:d on
page 1 hereof.

COUNTY:
PALM BEACH COUNTY, FLORIDA
ATTEST: Dorothy H. Wilken BY ITS BOARD OF COUNTY
COMMISSIO >
[ESSAARATY 3 s
=~ LG i—""v'\}'H . \|
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By: <

Assistant County Attorney

DEVELQPER:

ATTEST:
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Name: ///}/)é//}// WEIMS 7E/4/

Its: Secretary

[CORPORATE >EAL\1 &

e - HIZ 1N

TJ PALM BEACH ASSOCIATES
LIMITED PARTNERSHIP, a Delaware
limited partnership

By: The Taubrnan Realty Group Limil::d
Partnership, as its general partne-

WITNESS:

Mak &~ P, 1. By: WK W%——*- —

Name: 4, - R &chard B. McGlinn
- G BUL e Its: Authorized Signatory

[CORPORATE 3EAL]

STATE OF FLORIDA, DEPARTMEN" OF
COMMUNITY AFFAIRS, an agency of
the State of Florida

By: ( (/‘(MO f P‘(—[’; Som

!
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STATE OF FLORIDA

COUNTY OF LEON
T

This instrumept.was acknowledged before me this | ] day 0£Sestm be ¢ 1995, by

g w;’/)) oHiseny o« I CvisieN TN letorr
ivision of Resource Planning and Management, Department of Community Affairs, who s

personally know to me and who did not take an oath.

ity cedd JiSe //L /#/' ‘myla ~/
77, Notary Public 4 /
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My commission expires: Commission Number



EXHIBIT "A"

AS TC FER TITLE ESTATE:

A parcel of land lying Eect:on 13, Township 44 South, Range 41 Zast, Palm Beach County,
Florida nmore particularly descrized as follows:

SEGIMNING at the N.W. cornmer Of said Section 53; thance S87°44‘41* 2 along the Roxta line
of said Section 13, a distance Of 2643.75 feet to =he North 1/4 corner OfF Sectienm 13;
thence continue S87°44°41° E

-~y

a distance of 883.06 feet te a point Of curvature; tience
along the are of a curve to the right having a radius of 5616.58 feet and a ceantral angle
cf 6*%53°57* for a distance of 676.31 feet to the Point of Tangency; :thence 380°50°44" E, a
distance of 219.96 feet to e point Of curvature: thence alorg a curve to the left taviag a
radius of $842.58 feet through a central angle of 3°32'46’ for a distance of $68.%% feet
ts the west Right-of-nay line of S.R. No. 7; thence 500%21°'$6" E a distance of a48.56
feet; thence s01°s8'01* W aiong a line parallel wizh and 240.00 fee: Westerly Of, as
measured at right angles to the East line of said Section 13, a distance of 363.21 feat;
thence N88°:9-38" || a distance of 28.46 feet; thence 51.57'22' W a distance of 208.71
faar; thence S88°18°59 [ a digtance o0f 199.16 feeat TO the West Right-of-Nay line of State
Road NO. 7; thence S02°04°34* W along naid nest Right-of-Way line. a distancs Of 2520.50
feet; thance N88°05°25* W along the south line of zhe North 1/2 of tha South 3/2 Of said
Section 13, a distance of 5208.20 fact to the West line of said Section 13; thence
N01952°€8* B a distance OF 1360.79 feet to tho West 1/4 corner Of said Section 13; :heance
N01°€4/'00" B, a distance OF 2720.57 feet to tha POINT OF BEGINNING.

LESS AND EXCRPT:

Right-of-Way %for Lake Worth Drainage District Lateral Canal S-5 as described in

Right-of-Way Warranty Deed from Hamyra Realty Corporation to Palm Beach Courty recoidsd on
January 8, 1988 in Official Records Bock 53539, Page 1776.

AND

LESS AND EXCRPT:

That portion conveyed to ACME Draipage Dirtrict by Quit-Claim Deed from Hamyra Realty
Corporation recorded la Official Records Book 2177, Page 1867.

AND

LRSS AND EXCEPT:

§
That porticnm conveyed to Palm Beazh County by Agreed Order Of Taking recorded in Off .cial

Racords Book 4886, Page 1354 and Final Judgment cecorded in Off:icial Records Book $3ii7,
rage 837,

AND

LZSS AND REXCEPT:

Any portiocn of above described property lyirng within the Right-of-Way of State Road Vo.
7.



EXHIBIT "B"

FORMS OF ESTOPPEL LETTERS FOR DEPARTMENT STORE LEASES

/1A FACSIMILE & REGULAR MAIL VIA FEACSIMILE & REGUIAR MAIL
(904 922-2679 (561) 790-5174

Department of Community Affairs
Division of Resource Planning & Management
2740 Centerview Drive

Tallahassee, Florida 32999-2100

Village of Royal Palm Beach
1050 Royal Palm Beach Boulevard
Royal Palm Beach, Florida 33411

VIA FACSIMILE & REGULAR MAIL
(561) 833-2258 VIA FACSIMILE & REGULAR MAIL

(561) 355-2090
Estate of J. M. Rubin

C/O Robert T. Owens and Palm Beach County

David S. Meisel, Esq. 301 North Olive Avenue
As Co-Personal Representatives West Palm Beach, Florida 33401
777 South Flagler Drive Ann: County Engineer

Phillips Point, West Tower 1113
West Palm Beach. Florida 33401

Re: FOREST HILL/SR7 Development of Regional Impact
Dear Ladies and Gentlemen:
FORM OF ESTOPPEL LETTER FOR DEPARTMENT STORE LEASES

1. The undersigned has entered into a valid-and enforceable lease ("Lease") with
insert name of the Mall developer/ whereby the undersigned has agreed to operate a depar:ment

store within the ___finsert name of reajonal malll .

2. The Lease is for an initial term of _[insertterm of L.ease; minimumis ten {10} 1 rears]
commencing upon

3. A Memorandum of the Lease was recorded in Official Records Book

, Public Records of Palm Beach County, Florida ______[insert recording informat on Z

Page

¢ 4, The undersigned is obligated to construct and operate/operate ___ [Select apor nte

provision| a department store within the [insert name of regional maiil a: sswg
of finsert appropriate figure; minimum of 725,000 sguare feet] square feet of gross floo ' area
pursuant to the terms of the Lease, unless (i) the Developer has not met its construction obligitions
to the undersigned, @ (ii} the Development of Regional Impact Development Order for the __[ij'sert

name of regional ma#ll terminates or becomes void in accordance with the provisions of that ¢ irtain
DRI Agreement by and among ________[insert name of Mall devefoper] ,Paim Beach Count, and
the Department of Community Affairs, dated _[insert date of DR/ Agreement]

5. "Gross floor area" means the gross horizontal areas of all floors, including, bt t not

limited to, hallways, storage rooms. stairwells, elevator shafts and utility rooms, measured fro(n the
exterior faces of the exterior walls of a building.

FORM OF ESTOPPEL LETTER FOR CONVEYANCE OF FEE SIMPLE

1. The undersigned has accepted a warranty deed from [insert name of title holder (/f the
reqgional mall property]/ ,which deed has been recorded in Official Records Book , Page

of the Public Records of Palm Beach County, florida _/insert recording information] .

2. The undersigned is obligated to construct and operate a department store consisting
of [insert approoriate fiqure: minimum of 125,000 square feet] , of the [insert nar1e_of
the regronal mall Development of Regional Impact, unless (i) the Developer has not mitt its
construction obligations to the undersigned. or (ii) the Development of Regional Impact Deveiopnent
Order for the _/insert name of the regional mail] terminates or becomes void insccordance with
the provisions of that certain DRI Agreement by and among finsert name of the regional mail
deveioper| ,Palm Beach County, and the Department of Community Affairs, dated J2de: -]
of DA! Agreernent] ("DRI Agreement”),




3. "Gross floor area” means the gross horizontal areas of all floors, including, bu: not

limited to, hallways, storage rooms, stairwells, elevator shafts and utility rooms, measured from the
exterior faces of the exterior walls of a building.

WITNESSES Sincerely,

{Signature of authorized signatory of the awner

or operator of a "department store”, as such term

[Type name of witnessl is defined in the DRI Agreement to whict this
Estoppel Letter is attached]

[Type name of witness/

STATE OF

COUNTY OF

The foregoing instrument was acknowledged before me this _ day of

— 19 ’
by ag - - of
. corporation, on behalf of the corpor ation.
(SEAL)
Printed Name:
NOTARY PUBLIC, STATE OF FLORIDA AT LARGE
My Commission Expires: R
Commission No.: —_—
Personally known OR produced identification ___

Type of identification produced

WPB/B4444. |



