
 
 
 

 
RIGHT OF WAY COMMITTEE 

Agenda 
February 28, 2018 

 
 

1.  CALL TO ORDER 
 

2.  PUBLIC COMMENT 
Pursuant to Section 286.0114, Florida Statutes, the Right of Way Committee will allow public comment on any matter either 
identified on this meeting agenda as requiring action, or anticipated to come before the Committee for action in reasonable 
proximity to this meeting. Speakers shall be limited to three minutes per person and the assignment of one person’s time 
to another or designation of group spokesperson shall be allowed at the discretion of the Committee Chairman. 
 

3.  APPROVAL OF MINUTES  
Requesting approval of the January 24, 2018 minutes.  Action Item. 
 

4.  S.R. 429 WEKIVA PARKWAY PROJECT 429-203, PARCEL 197/897 
TENANT: VICKIE DAVIS D/B/A BAY HILLS EQUESTRIAN CENTER 
– Jay W. Small, Mateer Harbert, P.A 
Requesting the Committee’s recommendation for Board approval of the proposed settlement 
agreement as to supplemental attorney’s fees.  Action Item. 
 

5.  S.R. 429 WEKIVA PARKWAY PROJECT 429-203, PARCEL 166  
TENANT: DIANE MAXWELL 
– David A. Shontz, Shutts & Bowen     
Requesting the Committee’s recommendation for Board approval of the proposed settlement 
agreement as to all claims for compensation and all attorney’s fees and litigation costs in the 
resolution of Ms. Maxwell’s leasehold interest claim.  Action Item. 

 

  
6.  S.R. 429 WEKIVA PARKWAY PROJECT 429-205, PARCEL 289, PLUS ANY CLAIMS OR 

INTEREST IN PARCELS  287/887 AND 890 
OWNERS:  LEE AND JENNIFER SHOLLENBERGER  
– David A. Shontz, Shutts & Bowen     
Requesting the Committee’s recommendation for Board approval of the proposed total settlement 
agreement of all claims for compensation for the acquisition of Parcel 289, any claims or interest in 
Parcels 287/887 and 890, and all attorney’s fees and litigation costs and experts’ fees and costs.  
Action Item. 
 

7.  S.R. 429 WEKIVA PARKWAY PROJECT 429-206, PARCEL 328  
OWNER:  SOLID, LLC  
– David A. Shontz, Shutts & Bowen     
Requesting the Committee’s recommendation for Board approval of the proposed total settlement 
agreement of all claims for compensation including all attorney’s fees, litigation cost, expert fees 
and costs for the acquisition of Parcel 328.  Action Item. 
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8.  S.R. 429 WEKIVA PARKWAY PROJECT, PARCEL 800 (Parts A AND B) 
OWNER: ITAY GUY 
– Linda Brehmer Lanosa, CFX     
Requesting the Committee’s recommendation for Board approval of an offer of judgment.   
Action Item. 
 

9.  S.R. 429 AND COUNTY ROAD 437A A/K/A OCOEE-APOPKA ROAD 
PROJECTS 429-604, 429-200, 429-200A AND 414-210 
CITY OF APOPKA 
– Linda Brehmer Lanosa, CFX     
Requesting the Committee’s recommendation for Board approval of the Right-of-Way Transfer and 
Continuing Maintenance Agreement between CFX and City of Apopka in a substantially similar 
form, subject to the approval of the legal descriptions, maintenance functions, and maintenance 
responsibilities by CFX’s Chief of Infrastructure and General Counsel, or their designees, and CFX’s 
GEC.  Action Item. 
 

 

10.  S.R. 528 AND CARGO ROAD, PROJECT 907 
SELLER:  GREATER ORLANDO AVIATION AUTHORITY (“GOAA”) AND CITY OF ORLANDO 
– Linda Brehmer Lanosa, CFX     
Requesting the Committee’s recommendation for Board approval of the Real Estate Purchase 
Agreement between Greater Orlando Aviation Authority (“GOAA”), City of Orlando, and CFX.   
Action Item. 
 

11.  S.R. 528, PROJECT 528-1240 
GREATER ORLANDO AVIATION AUTHORITY (“GOAA”), CITY OF ORLANDO, CFX, AND ALL 
ABOARD FLORIDA – OPERATIONS LLC 
– Linda Brehmer Lanosa, CFX     
Requesting the Committee’s recommendation for Board approval of the Purchase and Sale 
Agreement between GOAA, , City of Orlando, CFX, and All Aboard Florida – Operations LLC.   
Action Item. 
 

12.  OTHER BUSINESS  
 

13.  ADJOURNMENT 
 

 
This meeting is open to the public 

 
Section 286.0105, Florida Statutes, states that if a person decides to appeal any decision made by a board, agency, or commission with respect to 
any matter considered at a meeting or hearing, he or she will need a record of the proceedings, and that, for such purpose, he or she may need to 
ensure that a verbatim record of the proceedings is made, which record includes the testimony and evidence upon which the appeal is to be based. 
 
In accordance with the Americans with Disabilities Act (ADA), if any person with a disability as defined by the ADA needs special accommodation to 
participate in this proceeding, then not later than two (2) business days prior to the proceeding, he or she should contact the Central Florida Expressway 
Authority at (407) 690-5000. 
 
Persons who require translation services, which are provided at no cost, should contact CFX at (407) 690-5000 x5317 or by email at 
lranetta.dennis@CFXway.com at least three business days prior to the event. 
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MINUTES 

CENTRAL FLORIDA EXPRESSWAY AUTHORITY 
Right of Way Committee Meeting  

January 24, 2018 
 

Location:  CFX Headquarters Boardroom 
4974 ORL Tower Road 
Orlando, Florida 32807  

 
 
Committee Members Present: 
Laurie Botts, City of Orlando Representative, Committee Chairman 
Paul Sladek, Orange County Representative Alternative Bob Babcock, Orange County Representative  
Frank Raymond, Osceola County Representative 
Neil Newton, Seminole County Representative  
Brian Sheahan, Lake County Representative  
Christopher Murvin, Citizen Representative 
Jean Jreij, Seminole County Representative 
 
 
Committee Members Not Present: 
Brendon Dedekind, Citizen Representative  
John Denninghoff, Brevard County Representative  
 
 
CFX Staff Present at Dais: 
Joseph L. Passiatore, General Counsel  
Laura Kelley, Executive Director  
Linda S. Brehmer Lanosa, Deputy General Counsel  
Mala Iley, Recording Secretary 
 
 
Item 1:  CALL TO ORDER 
 
The meeting was called to order at 2:01 p.m. by Chairman Botts. 
 
 
Item 2:  PUBLIC COMMENT 
 
There was no public comment.   
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MINUTES 
CENTRAL FLORIDA EXPRESSWAY AUTHORITY 
RIGHT OF WAY COMMITTEE MEETING 
January 24, 2018 
 
 
Item 3:  APPROVAL OF MINUTES 
 
A motion was made by Mr. Raymond and seconded by Mr. Murvin to approve the December 13, 
2017 Right of Way Committee meeting minutes as presented.  
Vote:  The motion carried unanimously with seven (7) members present and voting AYE by voice 
vote.   
 
 
Item 4:  S.R. 429 WEKIVA PARKWAY PROJECT 429-204, PARCEL 250  

TENANT: RENE’S GREENHOUSE, LLC  
 
Ms. Brehmer Lanosa presented this item in Ms. Suzanne M. Driscoll’s absence.  She provided the Committee 
with a PowerPoint presentation as to the description and background of the parcel.  
 
The respondent’s attorney has presented invoices in the amount of $10,264.50 for supplemental attorney’s fees 
and is willing to settle for $2,000.00. 
 
Ms. Brehmer Lanosa is requesting the Committee’s recommendation for Board approval of the proposed 
Settlement of the supplemental attorney’s fees and cost in the amount of $2,000.00. This Settlement resolves all 
claims of any nature of the Respondent.  
 
A motion was made by Mr. Raymond and seconded by Mr. Murvin to recommend to the Board 
approval of the Proposed Settlement of Parcel 250 in the amount of $2,000.00  
 
Vote: The motion carried unanimously with seven (7) members present and voting AYE by voice 
vote.   
 
 
Item 5: S.R. 429 WEKIVA PARKWAY PROJECT 429-202, PARCELS 112 (A & B), 712 

OWNERS:  ROBERT AND CYNTHIA HENDERSON 
 
Ms. Brehmer Lanosa is requesting the Committee’s recommendation for Board approval of the payment of 
reasonable expert fees and costs as to Parcels 112 (Part A & B) and 712 in the amount of $189,309.92 
excluding invoices submitted by Juris Corporation and Power Acoustics.   This resolves all remaining claims 
whatsoever, with the exception of the claims related to the two remaining experts.  
 
She provided the Committee with a PowerPoint presentation as to the description and background of the 
parcels.  
 
The expert fees total $272,909.52. The parties were able to settle seven of the expert fees for $164,343.00 
representing a reduction of approximately $33,000. Compensable firm costs total $24,966.92. The two 
remaining expert fees in the sum of $75,105 can be resolved through either ongoing negotiations or, if 
necessary, a fee hearing. A fee hearing is set on March 21, 2018.  
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MINUTES 
CENTRAL FLORIDA EXPRESSWAY AUTHORITY 
RIGHT OF WAY COMMITTEE MEETING 
January 24, 2018 
 
 
Discussion ensued.  
 
 
A motion was made by Mr. Sheahan and seconded by Mr. Murvin to recommend to the Board approval 
approve the payment of reasonable expert fees and costs as to Parcels 112 (Parts A & B) and 712 in 
the amount of $189,309.92, excluding the invoices submitted by Juris Corporation and Power 
Acoustics.   
 
Vote:  The motion carried unanimously with seven (7) members present and voting AYE by voice 
vote.   
 
 
Item 6: S.R. 429 WEKIVA PARKWAY PROJECT 429-203, PARCEL 218  

OWNERS: DONALD AND ANNETTE EMERY 
 
Ms. Brehmer Lanosa is requesting the Committee’s recommendation for Board approval of the all-inclusive 
settlement in the amount of $3,130,000.00 resolving all claims for compensation for the taking of Parcel 218.  
 
She provided the Committee with a PowerPoint presentation as to the description and background of the 
parcels.  
 
Walter Carpenter, MAI, appraised the property for CFX. Mr. Carpenter estimated the value of the Parcel 218 
as of June 16, 2014 at $1.75 per square foot (sf), considering comparable sales ranging from $1.66 to 
$6.48/sf, for a total of $1,120,000.00.   
 
The Owners hired Heyward Cantrell, who has not yet prepared an appraisal report, but advised the Owners 
that he would value the property at approximately $10.50/sf for a total of $6,719,832.  
Additionally, counsel for the Owners noted that CFX’s potential liability could be over nine million dollars. 
 
After ongoing discussions and additional research, review and analysis, the parties reached a proposed 
settlement agreement for an all-inclusive settlement of $3,130,000.00.  
 
Discussion ensued. 
 
A motion was made by Mr. Murvin and seconded by Mr. Babcock to recommend to the Board approval 
of the Proposed All-inclusive Settlement Agreement in the amount of $3,130,000.000 in full settlement 
of all claims for compensation in the acquisition of Parcel 218 including severance damages, 
business damages, tort damages, interest, attorney’s fees, attorney’s cost, expert fees, expert costs 
and any other claim, subject to apportionment .  
  
Vote:  The motion carried unanimously with seven (7) members present and voting AYE by voice 
vote.   
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MINUTES 
CENTRAL FLORIDA EXPRESSWAY AUTHORITY 
RIGHT OF WAY COMMITTEE MEETING 
January 24, 2018 
 
 
 
Item 7:  OSCEOLA PARKWAY REIMBURSEMENT INTER LOCAL AGREEMENT FOR THIRD PARTY    
             FUNDING  
 
Mr. Joseph L. Passiatore, is recommending and requesting the Committee’s recommendation for Board 
approval of a proposed Osceola Parkway Reimbursement Agreement.  
 
Mr. Passiatore provided the history to the Osceola Parkway Agreements.  The agreements were structured 
in 2014 and 2015 between Florida Department of Transportation, Osceola County, and Osceola County 
Expressway Authority. Funding was set aside for certain future projects for Osceola County.   
 
FDOT, District V’s budget designated $33 million dollars for a joint planning agreement.   Farmland Reserve, 
Inc. took the $12 million that CFX paid them for the property for S.R. 528 right-of-way and put it into a private 
escrow account. In addition, All Aboard Florida agreed to facilitate the sale by placing $25 million dollars in 
the private escrow account.  
 
CFX, thru interlocal agreement and by statute, would assume those projects in Osceola County.  In addition, 
the joint planning agreement between the Department and Osceola County commits to reimbursing Osceola 
County for these acquisitions. Plus, a private developer’s agreement and escrow account commits to 
reimbursing Osceola County for their acquisitions of parcels that are a part of these projects.  
 
In order for CFX to take over the project and access this money, CFX would need to facilitate acquisitions of 
one or more parcels that fit the parameters of the joint planning agreements between FDOT and Osceola 
County.  This Agreement provides the legal mechanism for deed transfer and reimbursement to CFX.  
 
This is an advance acquisition. CFX will advance the monies to close sales on a parcel by parcel basis. Any 
property deemed suitable for purchase will come to the ROW Committee for recommendation then on to the 
CFX Board, then to the Osceola County Board.  
 
Committee Member Murvin suggested that the first parcel be a small one to make sure that the 
reimbursement process works as intended. 
 
Discussion ensued and the Committee asked questions, which were answered by Mr. Passiatore. The 
Committee was requested to take action. 
 
This item went from an informational item to a motion.  
 
 
A motion was made by Mr. Raymond seconded by Mr. Murvin to recommend to the Board approval 
of the Osceola Parkway Reimbursement Interlocal Agreement for Third Party Funding in a 
substantially similar form as presented to the Committee.   
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MINUTES 
CENTRAL FLORIDA EXPRESSWAY AUTHORITY 
RIGHT OF WAY COMMITTEE MEETING 
January 24, 2018 
 
 
Vote:  The motion carried unanimously with seven (7) members present and voting AYE by voice 
vote.   
 
 
Item 8:  REQUEST FOR PROPOSALS, RIGHT OF WAY COUNSEL SERVICES  

CONTRACT NO. 001363 
    
Mr. Passiatore advised that the Evaluation Committee for Right-of-Way counsel services met this morning. 
Four law firms applied: Broad & Cassel, Shutts & Bowen, Mateer & Harbert, P.A. and Winderweedle, 
Haines, Ward and Woodman, P.A.  
 
Broad & Cassel scored 88.25 in technical points and 9.12 in pricing points, totaling 97.37. Shutts & Bowen 
scored 81.50 in technical points, and 9.73 in pricing points totaling 91.23. In third place was Mateer and 
Harbert, P.A., followed by Winderweedle, Haines, Ward and Woodman, P.A. 
 
During the course of the Evaluation Committee interview, that Broad and Cassel noted that it may be 
conflicted out of certain matters.  
 
The Evaluation Committee recommended that the top two firms be awarded the contract. The contract 
should be funded in the amounts negotiated and work would be assigned by task authorization.  
 
Discussion ensued. The Committee asked several questions, which were answered by Mr. Passiatore. The 
Committee was requested to take action recommending award to the two highest ranked firms.  
 
 
A motion was made by Mr. Murvin seconded by Mr. Sheehan to recommend to the Board approval 
to accept the Committee’s ranking and award the contract to the two highest top firms.   
 
Vote:  The motion carried unanimously with seven (7) members present and voting AYE by voice 
vote.   
 
 
Item 9:  OTHER BUSINESS 
 
Laura Kelley invited the Committee to attend two upcoming CFX’s events. A Ribbon Cutting Ceremony of 
the new State Road 528 Innovation Way/Sunbridge Parkway Interchange on Friday March 9, 2018 and the 
Wekiva Parkway, Section 2 Grand Opening 5K run/walk being held on Saturday March 31, 2018. 
 
Ms. Kelley advised that Staff would continue to meet with the Environmentalists regarding the Osceola 
Parkway Extension and Split Oak Preserve.  As things progress she will update the ROW Committee 
accordingly.   
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MINUTES 
CENTRAL FLORIDA EXPRESSWAY AUTHORITY 
RIGHT OF WAY COMMITTEE MEETING 
January 24, 2018 
 
 
Item 10:  ADJOURNMENT 
 
Chairman Botts adjourned the meeting at approximately 2:53 p.m. 
 
 
Minutes approved on February             2018. 
 
 
Pursuant to the Florida Public Records Law and CFX Records Management Policy, audio tapes of all 
Board and applicable Committee meetings are maintained and available upon request to the Records 
Management Liaison Officer at publicrecords@CFXWay.com or 4974 ORL Tower Road, Orlando, FL 
32807.   
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MATEER HARBERT, P.A.
225 East Robinson Street, Ste. 600

Orlando, Florida 32801
Telephone (407) 425-9044
Facsimile (407) 423-2016

MEMORANDUM

To: Central Florida Expressway Authority ht of ay mmittee

FROM: Jay W. Small, Right of Way Coun 1 ~
Mateer Harbert, P.A.

DATE: February 19, 2018

IZE: Project No.: 429-203; Project Orlando, LLC; Parcel 197/897; Settlement of Vickie

Davis' Supplemental Attorneys' Fees.

INTRODUCTION

This memorandum requests approval of a proposed settlement of supplemental attorneys'

fees claimed by Respondent, Vickie Davis d/b/a Bay Hills Equestrian Center ("Davis"). Davis

was the tenant on the parent tract of property owned by Project Orlando, LLC ("Project Orlando").

Subject to approval by the Right of Way Committee and the Board of the Central Florida

Expressway Authority ("CFX"), the undersigned Right of Way Counsel and Davis' counsel have

negotiated a settlement of Davis' supplemental attorneys' fees in the amount of $2,000.00. This

settlement resolves all remaining claims of Davis.

PROCEDURAL HISTORY

On January 4, 2017, CFX and Davis entered into a Settlement Agreement. The Board

approved this settlement on February 9, 2017, and a Stipulated Final Judgment as to the

apportionment claim of Davis was entered by the Circuit Court on February 20, 2017.

After the Stipulated Final Judgment was entered by the Court on March 27, 2017, Project

Orlando filed a motion for relief from that judgment. That motion was an unforeseen circumstance

which was not anticipated by counsel for CFX or Davis when the Court entered the Stipulated

Final Judgment. Project Orlando sought to set aside the Stipulated Final Judgment between CFX

and Davis. A hearing on Project Orlando's motion was held on May 9, 2017, at which time the

Court denied its motion.

Davis' counsel appeared at that hearing and argued in favor of the Court's denial of the
motion and in support of CFX's legal position. Davis' attorneys submitted an informal letter

request for payment of attorneys' fees under section 73.092(2), Fla. Stat. (2018), which allows an

award of attorneys' fees for "supplemental proceedings, when not otherwise provided" by statute.



Under section 73.092(2), supplemental proceedings are those occurring after the entry of a final

judgment. The fees Davis originally sought were $8,697.50, and her counsel has agreed to accept

supplement attorneys' fees of $2,000.00, subject to Right of Way Committee and Board approval.

As of the date of this memorandum and in light of the ongoing settlement discussions, Davis'

counsel has refrained from filing a motion for supplement attorneys' fees.

Considering the amount in controversy, this proposed settlement avoids the potential that

CFX will incur additional attorneys' fees and costs in challenging Davis' entitlement to

supplement attorneys' fees or the amount thereof. CFX's attorneys' fees and costs may exceed

the agreed to amount. Davis' counsel has signed the attached Settlement Agreement. A Stipulated

Order Taxing Supplemental Fees, in substantially the form as Exhibit "A," will be entered by the

Court if this recommended settlement agreement is approved by the Right of Way Committee and

Board.

REQUESTED ACTION

I respectfully request that the Right of Way Committee recommend to the CFX Board

approval of a settlement agreement in the amount of $2,000.00, to settle the supplemental

attorneys' fees and all other claim of Davis.

Attachments:
Diagram of the Wekiva Parkway
Aerial
Sketch of the Property
Settlement Agreement
Invoices regarding Davis' Counsel's Supplemental Attorneys' Fees
Exhibit "A" —Stipulated Order Taxing Supplemental Fees

4821-4448-0861, v. 1
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PARCEL NO.: 197 AND 897 27
OWNER: PROJECT ORLANDO, LLC
PROJECT: STATE ROAD 429 WEKIVA PARKWAY EXTENSION PROJECT NO. 429-203
CITY/COUNTY: APOPKA/ORANGE

AERIAL PHOTO (ACQUISITION)

12-172 UPDATE REPORT
COPYRIGHT 2014, PtNEL &CARPENTER, INC.



PARCEL NO.: 197 AND 897 28
OWNER: PROJECT ORLANDO, LLC
PROJECT: STATE ROAD 429 WEKIVA PARKWAY EXTENSION PROJECT NO. 429-203
CITY/COUNTY: APOPKA/~RANGE

PARCEL SKETCH OF THE ACQUISITION

BEAR[NG SfRUC1'UK~~ SAS~p CAN THk NgR'i'H LINE
OP THE NORTHEAST ]!4 OF SEC. 13 20.27, BEING
N88°20'~S7"E, FLORIDA STATE PLAN[ COt7RRfNATF
SY5TF.M, EA5T ZONE", 19B3i2007 Ap1U5TM[N7

w

W a"~ SECTIAN 13,
~+ ~° TOWNSHIP 20 SOUTH,
~ `'`z RANGE 27 EAST0

wZ z~ ~a

~m P.O.C.~~ =Q NW COR , y~ 1l4. _~.F,,., ~,~
~ rr ~n~ SEC 13

FNU. S/8" I.H.. NO I17,
asm¢ wa IN WELL €if}X
~ C.C.H. NO 4/86y

_.~
_~ PART C SEE SHEET 14 ~ G3

~ T::

V ~ ~

~~

~^ ~ PART 8
~ ~:,q ~~ n SEE Sli[ET 9

~~ ~~ ~~ 44.38'(0) 1
~m f

NO3'34'S7"W /

s N 1 p~ 266,15'(CY—

07 V'L
~-'r

~ ~
a 58.315

~~z ~a ACRES.t
W

~~ww ~

~' CURYE C1 ~
a~ o~°oa~aa~~c~r~ zU
Lm 227.33`fC) _~

4~ R~ 11529.16'(0) to
r; - rH~ 211.32'(0}

~`"n, C~= N88°37'23"E d
~~

Nc.v i.,

~-- n ~ CURVE C3 4 Q
w`~ ~ 11a 00°14'4 "(LT} „jam
~'-' y' LAY 49.18'iC?

~zz ~ CHala9? 8 (c3C~
-7 ~ N CB= N88"57'07'E
F— ~ p
w 0
2

SEE SHEET 7 FOR
C~ldTl NUATiOhI

N 19° 29'5b"W
- 334.38'fCl

W
Z

w

~ ~
~ ~0

N

~I

' PROIP.CT N9. 479.207

v.~ .n~a i..:e.. v. <~ ~. .. • ~ SKETCH OF DESCRIPTION pARGEL
~"'`"y"' M°̀ "" f̀ TN15 IS N07 p 13pUNDAttY 5URVEY,~a,~

M1~MA.lfi Vp

~,M~
F~111~It

~
~~_

RQ

~~~/""
S.R. A~9 ~W~K~VA PpAKiYAYY ......-.. --

~~''~ -"<.vun~'~" ni;~.enei.~ ~~I OKLANlTO•URAtJGE C~UN7Y SCALE; 1'w200'
41Nh1 U4~I~leu

--
'~~6~5^ va EXPItE55WAY hUTHORfTY

i ̂ ("'
a..,.~,.

~ u
.. ....

+u ~ ~~r~e~zcr~x .o~_e~.c.oae. pRAMGE COUNTY, FLOR[UA $HEEY d tlF 11

ryU
N i

Sys

r—
~4

~,

M ~
-, ~'

d
EW d~

~~ ~
~°~ ~m

zz '~^~

SCALE: 1" = 246'

o iao zoa

KELLY PARK
ROAD

exisr saur~ —
RJ4V LINE PER
D.B,3A8, PG.158

!C'-•--
._ T ,.1i--~— --- - — —

T ~~ N8"1'4A'S8"E
481.72'l~) ~_t.

ci T ~~ I..A. RfW —~
~ P.O.B. ;; LtNE

PART A ~'^E 8' WIDE FNC
~~ ESP1T PER
u 0 R $.13'1'4,

PG.183

1. V`/EST LJNE, FAST 65,
} N4RTri 33p' WES` 1/2,
>A, NE Il4, NW ➢/4. $EC 13

noo 2. SOVYH LINE, f:AST 66';
~++~^
°'o

NORTH 330', WESC ll?.,
v N[ 1(4, NW U4, SEC. 13 _NO ..._..____...__._..

7..
.. ___.._.._ _.

kA5"~' LINE., WEST lJ4.
NE 111, SEC. 13
r1S I~1dNUMF.NT[p

NfEST LINE,
NF.. I14. SFC. ! 3

PkRT A
31.335 ACRESr

O= 04°70'52'{R7)
~= isz.o~~cc~
a= 200:3.86~~c7

t CBS N1T°14'32"W

12-172 UPDATE REPORT
COPYRIGHT 2014, PINEL &CARPENTER, INC.



PARCEL NO.: 197 AND 897 29
OWNER: PROJECT ORLANDO, LLC
PROJECT: STATE ROAD 429 WEKIVA PARKWAY EXTENSION PROJECT NO. 429-203
CITY/COUNTY: APOPKA/ORANGE
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PARCEL NO.: 197 AND 897 30
OWNER: PROJECT ORLANDO, LLC
PROJECT: STATE ROAD 429 WEKIVA PARKWAY EXTENSION PROJECT NO. 429-203
CITY/COUNTY: APOPKA/ORANGE
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PARCEL NO.: 197 AND 897 31
OWNER: PROJECT ORLANDO, LLC
PROJECT: STATE ROAD 429 WEKIVA PARKWAY EXTENSION PROJECT NO. 429-203
CITY/COUNTY: APOPKA/ORANGE
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PARCEL NO.: 197 AND 897 32
OWNER: PROJECT ORLANDO, LLC
PROJECT: STATE ROAD 429 WEKIVA PARKWAY EXTENSION PROJECT NO.429-203
CITY/COUNTY: APOPKA/ORANGE
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PAF2CEL NO.: 197 AND 897 33
OWNER: PROJECT ORLANDO, LLC
PROJECT: STATE ROAD 429 WEKIVA PARKWAY EXTENSION PROJECT NO. 429-203
CITY/COUNTY: APOPKA/ORANGE
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TN THE CIRCUIT COURT FOR THE NINTH JUDICIAL CIRCUIT
iN AND FOR ORANGE COUNTY, FLORIDA

CENTRAL FLORIDA EXPRESSWAY
AUTHORITY ~/k/a ORLANDO-ORANGE
COUNTY EXPRESSWAY AUTHORITY,
a body politic and corporate, and an agency
of the state under the laws of the State of Florida,

CASE NO.:2014-CA-5589-0
~'arceIs: 197/897

Petitioner,

v.

PROJECT ORLANDO, LLC, a Florida limited
Liability Company; VICKIE DAV~S d/b/a BAY
HILLS EQLTESTRI~N CENTER; et al.,

Respondents.

SETTLEMENT AGREEMENT

Respondezat, VICKIE DAVIS dlb/a BAY HILLS EQCTESTRIAN CENTER
{"Respondent"), and representatives of the CENTRAL FLORIDA EXPRESSWAY
AUTHORITY ("CFX") have reached the following Settlement Agreement;

1. CFX will pay to Respondent the sum of Two Thousand Dollars exactly
($2,000.00), in full settlement of all remaining claims for supplemental proceedings under
§73.092(2), Fla. Stat., (2018) including but not lizx►ited to, all attorneys' fees and costs incur~~ad
by Respondent in connection with that certain nnotion and hearing to set aside the Stipulated
Final Judgmea~t and Order of Apportionment between Respondent and CFX for the taking of
Parcels 197/897 dated February 20, 20l 8.

2. This Settlement Agreement will be placed on the agenda for the Right of Way
("ROW") Committee and CFX Board at the earliest practicable dates and is conditioned upon
final approval by the ROW Committee and than the CFX Board.

3. The parties agree to waive any confidentiality provisions set forth in Chapter X44

of ~lotida Statutes, the Florida Rules of Civil Procedure, and the Rlarida Rules of evidence, if
applicable, for the limited purpose of consideration of this proposed Settlement Agreement by
the R0~'V Committee and the CFX Board.

4. CounscI CFX and Respondent wil] submit to the Count a Stipulated Final Order
Taxing Supplemental Attorneys' Fees containing the terms and conditions of this Settlement
Agt~eennent within ~ftee~~► (IS) days from the date of approval of this Settlement Agreement Uy
the CFX Board.



S. This settlamen~t agreement shall resolve and all rennaining clazms of any nature
whatsoever by Respondent against CFX in connection with the candemnatian of Respondent's
leasehold interest including, but not limited to, apportionment against any patty having in this
case having a property interest, costs, expei~C witness fees and costs relating to apportionment,
supplemental proceedings, and all other costs of claims whatsoever of Respondent for the talking
of Parcels 197/$97.

d. This Set~letx~ent Agreement, executed by tl~e pasties az~d their counsel on. this
day of February, 2018, contains al] the agreements of the parties. This Settlement

Agreement may be executed in counterparts, the aggregate of which shall constitute a single
document, and electronic and/ar facsimile signatures sha11 be deemed original signatures.

Print Name:
Central Florida Expressway Authozzty

Jay W, Small
Counsel for C~'X

1G ~.5~ ~a ~l~ ~~
Print Name:
Ownex•

.I~ •t •d' an
Counsel for O er

4840-3264-0805, v. 1



LAW OFFICES

Fishback, Dominick, Bennett, Ardaman,

Ahlers, Langley &Geller LLP

1947 LEE ROAD

WINTER PARK, FLORIDA 32789-1834

Bill Number 98105

Vickie Davis
3727 Ocoee Apopka Road
Apopka, FL 3270

adv. Orlando-Orange County Expressway Authority

D451 23754

Balance Forward $0.00

FOR PROFESSIONAL SERVICES RENDERED

02/28/2017 AKA Instructions to Mr. Conley and Ms. Lindsay 0.30 hrs $150.00

Re: Owner's objection to Stipulated Final

Judgment.

02/28/2017 ML Review emails regarding settlement; 0.20 hrs $30.00

Conference with Mr. Ardaman re: Project

Orlando's objection to same.

02/28/2017 CRC Review file to determine disbursement date; 0.60 hrs $165.00

Instructions to M. Lindsay regarding same;

Review correspondence from J. De La Garza

regarding conference call scheduling and

request; Review stipulated final judgment;

Discussions v~~ith K. Andaman end M. Lindsay

regarding same.

03/01/2017 CRC Review file materials; Discussions with M. 0.40 hrs $110.00

Lindsay regarding setoff and assignment issues

and K. Bauerle's purported objections to same.

03/03/2017 AKA Telephone Conference with Jay Small re: 0.60 hrs $300.00

Bauerle's desire to challenge Summary Final

Judgment; Instructions to Chris Conley.

03/20/2017 AKA Telephone Conference with Expressway 0.40 hrs $200.00

Authority attorney; E-mail from Expressway

Authority attorney; Instructions to Sonia

Gonzalez.

03/27/2017 AKA Instructions to Mr. Conley Re: issues Re: 0.30 hrs $150.00

Project Orlando's Motion for Relief from



Judgment.

03/27/2017 ML Review electronic notification and Project 0.60 hrs $90.00

Orlando's Motion for Relief from Stipulated

Final Judgment; Conference with Mr. Ardaman;

Emails to/from Mr. Conley; Conference with

same.

03/27/2017 CRC Review motion for relief from judgment; 0.70 hrs $192.50

Discussions with K. Ardaman and M. Lindsay

regarding same; Research regarding

apportionment settlements and established law

regarding same.

03/29/2017 AKA Telephone Conference with attorney for CFX; 0.40 hrs $200.00

Conference with Chris Conley concerning

same; all Re: Issues/action in response to

owner's Motion for Relief from Judgment.

03/29/2017 CRC Discussions with K. Ardaman regarding 0.80 hrs $220.00

conflict waiver and defense of stipulated final

judgment, further handling and lack of fee

owner's standing; Research regarding

assignment of claims in Florida.

03/31/2017 CRC Research regarding assignment of claims and 0.40 hrs $110.00

additional exceptions to general assignability

outside of personal torts; Review

correspondence attempting to coordinate

hearing on settlement vacation.

04/03/2017 AKA Conference with Mr. Conley Re: hearing on 0.20 hrs $100.00

Motion for Relief.

04/03/2017 CRC Review docket; Review order for transcription 0.50 hrs $137.50

of hearing; Discussions with K. Andaman

regarding same; Review amended and second

amended notices of hearing.

04/13/2017 CRC Review notice of hearing; Instructions to M. 0.70 hrs $192.50

Lindsay regarding same; Research regarding

objections to apportionment settlement and

standing issues relating:to same..

04/20/2017 CRC Research regarding assignments of claims and 1.00 hrs $275.00

standing as to apportionment issues and

objections.

04/25/2017 CRC Research regarding assignment of claims and 0.50 hrs $137.50

general rule that any claim except for personal

torts are assignable.

04/26/2017 CRC Research conflict of interest rules and conflict 0.60 hrs $165.00

waiver requirements; Review previous

correspondence from J. Small regarding same.

04/27/2017 CRC Review file materials; Discussions with M. 0.50 hrs $137.50

Lindsay regarding conflict issues and hearing

conflict issues; Research regarding assignment

of claims and standing to object to

apportionment settlement.

05/01/2017 AKA Instructions to Mr. Conley and Ms. Lindsay Re: 0.40 hrs $200.00



hearing p. ~paration.

05/01/2017 AKA Telephone Conference with Jay Small; 0.50 hrs

Conference with Michelle Lindsay and Chris

Conley.

05/01/2017 ML Conference with Mr. Ardaman and Mr. Conley 0.50 hrs

re: hearing on Project Ot~lando's Motion for

Relief from Stipulated Final Judgment;

Telephone Conference with Jay Small; Review

file and multiple emails; Email to Jay Small re:

business damage claim settlement.

05/01/2017 CRC Preparation for upcoming hearing on motion for 1.10 hrs

relief from judgment; Research regarding

assignments and business damages; Review

portions of Florida Eminent Domain Manual

regarding same; Discussions with K. Ardaman

and M. Lindsay regarding status and strategy;

Telephone conference with J. Small regarding

strategy, conflict, and further handling.

05/02/2017 CRC Research Systems Components case and 1.00 hrs

business damages decisions; Preparation of

hearing arguments and bullet points;

Instructions to M. Lindsay regarding

preparation of hearing binders.

05/04/2017 ML Review email regarding hearing preparation; 1.40 hrs

Review multiple documents; Prepare hearing

notebook; Memo to Mr. Conley; Review

Response to Motion for Relief from SFJ; Email

to Mr. Conley.

05/04/2017 CRC Instructions to M. Lindsay regarding hearing 0.80 hrs

binder; Preparation for hearing; Review hearing

binder and materials.

05/05/2017 AKA Instructions to Mr. Conley Re: Preparation-for 0.30 hrs

hearing.

05/05/2017 CRC Discussions with K. Andaman regarding motion 0.90 hrs

for relief from Final Judgment; Preparation of

correspondence to J. Small regarding limited

conflict waiver; Review correspondence from J.

Small regarding same; Review and revisions to

hearing bullet points and arguments;

Preparation for hearing.

05/08/2017 CRC Review file materials; Review hearing 0.70 hrs

notebook; Preparation for hearing on motion for

relief from judgment; Discussions with M.

$250.00

$75.00

$302.50

$275.00

$210.00

$220.00

$150.00

$247.50

$192.50



Lindsay ai~u K. Ardaman regarding same;
Review hearing bullet points and summary of

argument.

05/09/2017 AKA Conference with Mr. Conley Re: Preparation

for hearing.

05/09/2017 AKA Review notebook in preparation for hearing.

05/09/2017 AKA Prepare for and attend hearing.

05/09/2017 CRC Review file materials; Discussions with K.

Andaman regarding strategy for hearing,

arguments, and resolution; Research regarding

assignment of claims and personal torts;

Instructions to M. Lindsay regarding

disbursement.

05/11/2017 CRC Instructions to M. Lindsay regarding
disbursement of settlement funds; Review file

materials.

05/12/2017 AKA Review e-mail from Expressway Authority

attorneys concerning proposed orders on

Expressway Authority motion and Project

Orlando's Motion for Relief from Judgment;

Instructions to Chris Conley.

05/12/2017 ML Review emails and proposed orders; Review

Mr. Conley's email to CFX counsel regarding

same.
05/12/2017 CRC Review correspondence from J DeLaGarza

Re proposed orders; Review proposed orders.

05/16/2017 CRC Discussions with M. Lindsay regarding

Disbursement of funds and doc retention.

05/17/2017 AKA .Review email from CFX attorney and

Proposed orders and correspondence.

05/24/2017 CRC Instructions to M. Lindsay re: disbursements.

05/25/2017 ML Review Order Denying Motion for Relief

From Stipulated Final Judgment; Review

Motion for Mediation and Notice of Hearing

On same; Review Order Denying Motion for

Reconsideration.

05/30/2017 ML Review emails re: disbursement of proceeds

And deadline for Project Orlando to file

Appeal; Review Order; Memo to file.

05/30/2017 CRC Review order denying motion for relief

From final judgment; Review Rules of

Civil Procedure; Discussions with K.

Andaman re: disbursement of

Settlement proceeds and mediation hearing.

06/20/2017 CRC Review docket; Discussions with M. Lindsay

Regarding no notice of appeal and

Disbursement issues.

06/23/2017 CRC Discussions with M. Lindsay re:

Disbursement status.

06/27/2017 ML Review Expert Costs Chart and

Bisbursemznt sheet fcr final

0.30 hrs

1.00 hrs

3.10 hrs

0.80 hrs

0.20 h:s

0.30 hrs

0.20 hrs

0.40 hrs

0.20 hrs

0.40 hrs

0.10 hrs
0.20 hrs

0.20 hrs

0.70 hrs

0.30 hrs

0.20 hrs

0.50 hrs

$150.00

$500.00

$1,550.00

$220.00

$55.00

$150.00

$30.00

$110.00

$55.00

$200.00

$27.50
$30.00

$30.00

$192.50

$82.50

$55.00

$75.00



TOTAL HOURS: 26.60 HOURS

TOTAL: $8,697.50



IN THE CIRCUIT COURT FOR THE NINTH JUDICIAL CIRCUIT
IN AND FOR ORANGE COUNTY, FLORIDA

CENTRAL FLORIDA EXPRESSWAY
AUTHORITY f/k/a ORLANDO-ORANGE
COUNTY EXPRESSWAY AUTHORITY,
a body politic and corporate, and an agency
of the state under the laws of the State of Florida,

Petitioner,

v.

PROJECT ORLANDO, LLC, a Florida limited
Liability company; et al.,

Respondents.
J

CASE NO.: 2014-CA-5589-0
Parcels: 197/897

JOINT MOTION AND STIPULATED FINAL
ORDER TAXING SUPPLEMENTAL ATTORNEYS' FEES

THIS CAUSE, having come on to be heard upon the attached Joint Motion for Stipulated

Final Order Taxing Supplemental Attorneys' fees of the Petitioner, CENTRAL FLORIDA

EXPRESSWAY AUTHORITY ("Petitioner"), and Respondent, VICKIE DAVIS d/b/a BAY

HILLS EQUESTRIAN CENTER ("Respondent"), by and through their undersigned counsel, as

set forth herein below, and it appearing to the Court that the parties were authorized to enter into

such agreed order, and the Court being fully advised in the premises, the Court finds as follows:

ORDERED AND ADJUDGED:

1. That this Court has jurisdiction of this action and of the parties.

2. That this Stipulated Final Order Ting Supplemental Attorneys' Fees is entered

pursuant to §73.092(2), Fla. Stat. (2018).

EXHIBIT



3. That the Joint Motion for the entry of this Stipulated Final Order Taxing

Supplemental Attorneys' Fees as to Respondent, Vickie Davis d/b/a Bay Hills Equestrian Center

is approved and hereby granted.

4. That the Respondent, VICHIE DAVIS d/b/a BAY HILLS EQUESTRIAN

CENTER ("Respondent"), shall have and recover from the Petitioner the sum of TWO

THOUSAND DOLLARS AND 00/100 ($2,000.00), in full payment of any and all

supplemental proceeding claims.

5. That within thirty (30) days of receipt of conformed copies of this Agreed Final

Order Taxing Supplemental Attorneys' Fees, the Petitioner shall transmit the sum of TWO

THOUSAND DOLLARS AND 00/100 ($2,000.00) made payable to the Trust Account of

Fishback, Dominick, Bennett, Ardaman, Ahlers, Langley &Geller, LLP, c/o A. Kurt Ardaman,

Esquire, 1947 Lee Road, Winter Park, Florida 32789.

6. That this Stipulated Final Order Taxing Supplemental Attorneys' Fees resolves all

remaining claims whatsoever including, but not limited to, attorneys' fees and any other claims

for compensation for the taking of Parcels 197/897, apportionment against any party having in

this case having a property interest, costs, expert witness fees and costs relating to

apportionment, supplemental proceeding under §73.092(2), Fla. Stat., and all other costs or

claims whatsoever of Respondent.

7. That this Court shall retain jurisdiction to enforce the terms and provisions

contained herein.

DONE AND ORDERED in Chambers at Orange County, Florida, on this day

of , 2018.

Keith A. Carsten, Circuit Judge

2



CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on , a true and correct copy of the

foregoing has been filed electronically with the Clerk and copies have been electronically

furnished to the parties on the attached Schedule A.

Judicial Assistant/Attorney

3



Schedule "A"

Counsel for CentNal Florida Expressway Authority
Jay W. Small, Esq.
James R. Lussier, Esq.
Brian L. Wagner, Esq.
Mateer &Harbert, P.A.
225 E. Robinson Street, Suite 600
Orlando, Florida 32801
j srnall(c~mateerharbert.com
jlussier e,mateerharbert.com
bwa~ner(a~mateerharbert.com
j delagarza(a~mateerharbert. com
dmalinowski(a~mateerharbert. com
ccl~isman(a~matcerhai be;rt. co~i1

and

Linda Brehmer Lanosa, Esq.
Central Florida Expressway Authority
4794 ORL Tower Road
Orlando, Florida 32807
I~i ~1da. l.anosa(a),c Cx~~vay. cc~m
Mala.Ilcv(r),CFX~Va~om

Counsel or Proiect Orlando, LLC
Gordon H. Harris, Esq.
Kurtis T. Bauerle, Esq.
Edgar Lopez, Esq.
Harris Harris Bauerle Ziegler Lopez
1201 E. Robinson Street
Orlando, Florida 32801
stumpynhhbzlflorida. com
kurt(a,hhbzlflorida.com
ed~ar(a~hhbzlflorida.com
rebecca(a,hhbzlflorida. com
evel~(c~hhbzlflorida. com

4



Counsel for PSP/MRC Debt Portfolio S-1, L.P.
Robert E. V. Kelley, Jr., Esq.
Gregory P. Brown, Esq.
Hill, Ward &Henderson, P.A.
3700 Bank of America Plaza
101 E. Kennedy Blvd.
Tampa, Florida 33602
Rob.kelley(a),hwhlaw.com
Gre .brown e,hwhlaw.com
Jill.kutynhwhlaw.com
Kathv.wernsin~cr,hwhlaw.com
Erik.rainesna,hwhlaw.com
relitrevk e hwhlaw.com

Counsel for RFT Ti^ust, LLC
Matthew R. Simring, Esq.
235 E. Commercial Blvd., Suite 205
Lauderdale By The Sea, Florida 33308
Matthew(a~simrin~law.com

Counsel for Vickie Davis d1b/a Bav Hills Equestrian Center
A. Kurt Andaman, Esq.
Fishback, Dominick, Bennett, Andaman, Ahlers, Langley &Geller, LLP

1947 Lee Road
Winter Park, Florida 32789
ardamannfishbacklaw.com
crconley~,fishbacklaw.com
michellel(a~fishbacklaw.com

4821-9566-4733, v. 1
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IN THE CIRCUIT COURT FOR THE NINTH JUDICIAL CIRCUIT
1N AND I'OR ORANGE COUNTY, FLORIDA

CENTRAL FLORIDA EXPRESSWAX
AUTHORITY fl~da ORLANDO}-ORANGE .
COUNTY EXPRESSWAY AUTHORITY,
a body politic and corporate, axxd an agency
o~ the state under the laws of the State of Florida,

Petitioner•,
v.

PROJECT ORLANDO, LLC, a Floi7da Iilnited
Liability company; et al.,

Respondents.

CASE NO.: 2014-CA-5589-0
Parcels: 197/$97, 230, 2S7 & 267

JOINT MOTION FOR ENTRY OF ST~PLUATED
FINAL ORDER TAXING ATTORNEYS' FEES

The Petitioner, CENTRAL FLORIDA EXPRESSWAY AUTHORITY, and Respondent,

VZCK~ DAVIS d/b/a BAY HILLS EQUESTItTAN CENTER, parties to t1~is action, by and

through their undersigned attorneys, respectfiilly rrequest this Honorable Court eater a Stipulated

Agreed Order Final Taxing ~1ttoi~eys' Fees pursuant to § 73

Jay W. Small
k'Ia, Bar No.: 0562890
jsniall~e~nlateerharbei~t,com
James R. Lussier
Ala. Bar No.: 362735
jlussier ir~mateerharbez-t..coi1~
Brian L. Wagner
Fla. Bar No.: 142727
bwagner(h),mateerharbert,com
Mateer &Harbert, P.A.
22S E. Robixzso~. Street, Ste. 600
Orlando, Florida 32801
Counsel fox Petitioner
Dated:

A. Kt~. ~ Ar~
Ala. Bar N .: ~3

Cluisto~her R. Conies
Fla. Bar No.: 43589
ccoi~ley_(c~fishbacklaw.c<~m
k'ishback, Doxnizai.ck, Bennett,
Andaman, Ahlers, Langley &
Geller, LLP

1947 Lee Road
Winter Park, Flo~Yda 32789
Counsel for Respondent, Vzcicie Davis
d/b/a Bay Hills equestrian Center
Dated:



CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on , a t~•ue and cozzect copy of the

~Co~~egoing has bee~a filed electronically with. the Clez~lc using the E-portal, which will send an

email notif cation to the fallowing parties an the attached Schedule "A."

/s/ .Tav W. Small
3AY W. SMALL
Florida Bar Number 562890
Pzimary: jsmall~mateerharbert.cam
Secondary: jdelagarza cr~mateerharbert.com
Secondary; dmalinowski(c~,mateerharberl..00111
JAMS R. LUSSIER
Florida Bar Number 362735
~zimary: ihlssier~r~,mateerharbert.com
BRIAN L. WAGN~R
Florida Bar Number 142727
Prrzzx~a~.y: bwa~ler tr~mateerharbert.com
Secondary: ccliz•isx~~an~mateex•harbert,com
Mateer & ~Iarbert, P.A.
22S East Robinson Street, Suite 600
Post Office Box 2854
Orlando, Florida 32802-2854
Telephone; (407} 425-9044
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Schedule "A"

Coursed for Proiect Orlando, LLC
Gozdoz~ H. Hargis, ~sq.
K~ur~tis T. Bauerle, Esq.
Edgar Lopez, Esq.
Harris Harris Bauerle Ziegler• Lopez
1201 E. Robinson Street
Orlando, Floxida 32801
stump~C~hhbzlflorida.com
kurt~{hl~bzlfl~rida.com
ed~a,hllbzlflarida.cont
iebccca c ,hhbzlflorida.colii
evelyn~hhbzlflorida.com

Counsel for PSP/MRC Debt Portfolio S 1, L.P.,

Robert ~. V. Kelley, Jr., ~sq.
Gregory P. Brown, Esq.
Hill, Wand & I-Iendexson, P.A.
3700 Bank of America Plaza
101 E. Kennedy Blvd.
Tampa, Flozida 33602
R.ob.kelley~,hwlzl.aw.coza~
Gre r.b€ rown(t~~i,hwhlaw.coin
Till.l~.~ty(a~hwhlaw.cam
Katllv.weri~sin~,a,hwhlaw.cona
Erik,raines~hwhlaw.conz
relitrevlc(r~hwhlaw.com

Counsel for RFT Trust, LLC
Matthew R. Siznring, Esq.
235 E. Commercial Blvd., Suiie 20S
Lauderdale By The Sea, Florida 33308
Matthe~w(cr~,simri~~~~;law.con~

Coacr~sel for Vzckie Davis d1b/a Bav Hills Egarestrzan Center

A. Kurt Arda~nan, Esq.
Fishback, Dominick, Bennett, Andaman, ~1lilers, Langley &Geller, LLl'

1947 Lee Road
Winter Parlc, Florida 32789
ardlman u,fislibaciclaw.coi~n
crcozlley.a,~ shbacl:l aw, com
michellel(c~fishhaciclaw.com

4841-2871-5357, v. 1









WEKIVA PARKWAY PARCEL #166

DATE INITIALS DESCRIPTION TIME RATE AMOUNT

4/22/2014 DWH

telephone call from Diane Maxwell re lawsuit; review 

project 1.20 $350 $420.00

4/23/2014 DWH meet with Diane Maxwell 2.50 $350 $875.00

5/14/2014 DWH

review Petition, Notice of Lis Pendens, and other initial 

pleadings; review Answer of tax collector and begin 

work on Answer 2.50 $350 $875.00

5/15/2014 DWH

finalize Answer, draft Notice of Non-Availability and 

Designation of E-Mail Addresses 1.50 $350 $525.00

5/15/2014 MR

scan, e-file and e-serve Answer, Designation of E-Mail 

Addresses and Notice of Non-Availability; prepare 

copies for mailing 0.40 $125 $50.00

5/25/2017 DWH email from Mary Farmer; review file; respond to email 0.80 $400 $320.00

6/15/2017 DWH review relocation benefits documentation 1.20 $400 $480.00

8/5/2014 DWH phone call from Diane Maxwell 0.50 $400 $200.00

8/17/2017 DWH

receipt of email from Mry Farmer re relocation 

benefits and dismissal of claim 0.20 $400 $80.00

8/24/2017 JR

email from and to Mary Farmer enclosing Disclaimer of 

Interest; telephone call to DWH 0.50 $125 $62.50

8/28/2017 DWH review Disclaimer of Interest 0.30 $400 $120.00

8/30/2017 JR review property appraisers records 0.30 $125 $37.50

9/1/2017 DWH letter to client re dismissal of case 0.30 $400 $120.00

9/6/2017 JR

email from and to Mary Farmer re status; check USPS 

website for delivery status; arrange for re-delivery 

attempt 0.50 $125 $62.50

11/3/2017 JR emails from and to Mary Farmer 0.20 $125 $25.00

11/8/2017 JR

email to and from Mary Farmer re Disclaimer of 

Interest 0.20 $125 $25.00

12/5/2017 JR email from Mary Farmer; office conference with DWH 0.20 $125 $25.00

12/13/2017 DWH review file; telephone calls to and from client 1.50 $400 $600.00

12/14/2017 JR draft Reverse Offer of Judgment and Notice of Service 0.50 $125 $62.50

12/14/2017 DWH review pleadings 0.20 $400 $80.00

12/14/2017 JR

email to David Shontz, Esquire; e-file and e-serve 

Notice of Offer of Judgment; update pleadings index 0.40 $125 $50.00

12/14/2017 DWH

telephone calls to client; email to David Shontz, 

Esquire re negotiations 1.10 $400 $440.00

1/12/2018 DWH

email to and from David Shontz, Esquire; telephone 

call to client 0.60 $400 $240.00

$5,775.00

DIANE MAXWELL 

TOTAL
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PARCEL NO.: 328          13 
OWNER:  SOLID, LLC 
PROJECT:  SR 429 WEKIVA PARKWAY EXTENSION PROJECT NO. 429-206 
CITY/COUNTY: UNINCORPORATED/LAKE 
 

14-073 
COPYRIGHT 2014, PINEL & CARPENTER, INC. 
 

TAX MAP 
 

Approximate Representation 
Source: Lake County Property Appraiser 

SUBJECT 

m7f
Typewritten text
Exhibit "B"



PARCEL NO.: 328          15 
OWNER:  SOLID, LLC 
PROJECT:  SR 429 WEKIVA PARKWAY EXTENSION PROJECT NO. 429-206 
CITY/COUNTY: UNINCORPORATED/LAKE 
 

14-073 
COPYRIGHT 2014, PINEL & CARPENTER, INC. 
 

SUBJECT PHOTOGRAPHS 
 

 
View of the north area of the parent tract and single family residence, facing southeast 

from State Road 46 
 

 
View of the north area of the parent tract and single family residence, facing south from 

State Road 46 

m7f
Typewritten text
Exhibit "B"



PARCEL NO.: 328          16 
OWNER:  SOLID, LLC 
PROJECT:  SR 429 WEKIVA PARKWAY EXTENSION PROJECT NO. 429-206 
CITY/COUNTY: UNINCORPORATED/LAKE 
 

14-073 
COPYRIGHT 2014, PINEL & CARPENTER, INC. 
 

SUBJECT PHOTOGRAPHS (CONT.) 
 

 
View of the north area of the parent tract and single family residence, facing east 

 

 
View of the north area of the parent tract, facing northeast 



PARCEL NO.: 328          17 
OWNER:  SOLID, LLC 
PROJECT:  SR 429 WEKIVA PARKWAY EXTENSION PROJECT NO. 429-206 
CITY/COUNTY: UNINCORPORATED/LAKE 
 

14-073 
COPYRIGHT 2014, PINEL & CARPENTER, INC. 
 

SUBJECT PHOTOGRAPHS (CONT.) 
 

 
View of the northwest area of the parent tract, facing west 

 

 
View of the central area of the parent tract, facing south 



PARCEL NO.: 328          18 
OWNER:  SOLID, LLC 
PROJECT:  SR 429 WEKIVA PARKWAY EXTENSION PROJECT NO. 429-206 
CITY/COUNTY: UNINCORPORATED/LAKE 
 

14-073 
COPYRIGHT 2014, PINEL & CARPENTER, INC. 
 

SUBJECT PHOTOGRAPHS (CONT.) 
 

 
View of the central area of the parent tract, facing southwest 

 

 
Interior view of the living room and bathroom of the single family residence 



PARCEL NO.: 328          19 
OWNER:  SOLID, LLC 
PROJECT:  SR 429 WEKIVA PARKWAY EXTENSION PROJECT NO. 429-206 
CITY/COUNTY: UNINCORPORATED/LAKE 
 

14-073 
COPYRIGHT 2014, PINEL & CARPENTER, INC. 
 

SUBJECT PHOTOGRAPHS (CONT.) 
 

 
Interior view of a bedroom of the single family residence 

 

 
Interior view of the single family residence garage 



PARCEL NO.: 328          20 
OWNER:  SOLID, LLC 
PROJECT:  SR 429 WEKIVA PARKWAY EXTENSION PROJECT NO. 429-206 
CITY/COUNTY: UNINCORPORATED/LAKE 
 

14-073 
COPYRIGHT 2014, PINEL & CARPENTER, INC. 
 

SUBJECT PHOTOGRAPHS (CONT.) 
 

 
View of State Road 46 and the north border of the subject property, facing east 

 

 
View of State Road 46, facing west 
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CENTRAL FTORIDA EXPRESSWAY AUTHORITY
MEMORANDUM

TO: CFX Right of V/ay Committee Members

FROM: Linda S. Brehrner Lanosa, Deputy General

DATE: February 20,2017

SUBJECT:

,oun"y/^hq

Central Florida Expressway Authority v. Itay Guy, et al.
Case No. 2014-CA-008617-O, Project: 429-202, Parcel 800
Remaining Interests in Southfork Drive: Itay Guy, Earl and Adelaida Wilson,
Freddie Jones, Eula Jones, and Sandra Jones
Location of Mr. Guy's Property: 3173 Southfork Drive, Orlando
Date of Value: September 26,2014

PROPERTY DESCRIPTION

This eminent domain case involves the acquisition of an easement interest over a private
driveway known as Southfork Drive west of Plymouth Sorrento Road. The driveway consists of 1.95
gross acres and provided access to a 10 lots as shown in the aerial on the following page.

By deposit into the Registry of the Court in September 2014, CFX acquired a perpetual
easement consisting of two parts: Part A with a size of 0.400 acres or 17.436 square feet ("sf') and
Part B with a size of 0.081 acres or 3,528 sf. According to the Easement Term Sheet attached to the
Petition in Erninent Domain, CFX has a perpetual easement on, over and through the property for the
purposes of operation, improvement, maintenance, repair and replacement of the project, including a
perpetual air-rights easement above the plane that is fourteen feet, six inches (14' 6") above the highest
point of the property. The Easement Term Sheet expressly states that CFX's "use and enjoyment of
the rights . . . shall not materially interfere with Owner's access to Owner's remaining property."

There are a number of individuals who have a partial fee simple interest in Southfork Drive,
including CFX. Settlements and Stipulated Final Judgments have been obtained for three sets of
ownership interests. James Ted Smith and the Heirs of Teddy Lawrence Smith resolved this matter
with CFX for the all-inclusive amount of $3,500, including severance damages, business damages,
interest, attorney's fees, expert fees and costs. Robert M. Grossenbacher, Scott Grossenbacher, Todd
Grossenbacer, Carolyn Ditch, Mary Frisbie, and Elizabeth Townsend and CFX resolved this matter for
the all-inclusive sum of $13,000, allocated as follows: $2,000 for Robert Grossenbacher, $2,000 for
Scott and Todd Grossenbacher, $2,000 for Carloyn Ditch, $2,000 for Mary Frisbie, $2,000 for
Elizabeth Townsencl, and $3,000 for attorney's fees and costs. Patrick Rogers Connelly and the Heirs
of Janet Connelly settled this matter with CFX for the sum of $3,500, which sum included severance
damages, business damages, interest, attorney's fees, expert fees, and costs. Stipulated Final
Judgments have been entered as to these interests.
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Settlements have not been obtained Itay Guy; Earl and Adelaida Wilson; and Freddie Jones,
Eula Jones, and Sandra Jones. The Wilsons and the Jones are in a different position than the other fee
owners because they have already conveyed for compensation their easement interest in Southfork
Drive to CFX as part of CFX's acquisition of right of way for the Maitland Extension. However, an
additional piece of property, designated as Parcel 800 Part B, needed to be acquired for a utility
easement, which is why the Wilsons and the Jones are parties to this eminent domain proceeding.

APPRAISED VALUE OF SOUTHFORK DRIVE AND MR. GUY'S DEMAND

Parcels 800 Part A and B were appraised by Chris Starkey, MAI, who estimated full
compensation at $ I 1,000 for Part A and 82,200 for Part B, for a total of $13.200. He valued the
property at $29,000 per acre utilizing comparable sales ranging from $24,000 to $46,882.

In response to Interrogatories, Mr. Guy requested $78.000 for the taking of Parcel 800, Parts
A and B. His demand includes a severance damage claim to his single family residential home located
at3173 Southfork Drive, which is highlighted in blue below.



Project: 429 -202, Parcel 800
Partial Interest in Southfork Drive: Itay Guy
Page 4 of6

REVERSE OFFER OF JUDGMENT AND OFFERS OF JUDGMENT

Recently, CFX received a reverse Offer of Judgment from Mr. Guy in the amount of $49.000
subject to the two conditions: (1) that the final judgment comply with the provisions of Section 73.101
of the Florida Statutes, which requires the court to determine the rights of interest parties, and (2) that
the offer is not subject to apportionment. A copy of the Offer of Judgment is att¿ched. According to
Section 73.032, Florida Statutes, a property owner may serve a reverse offer of judgment upon a
condemning authority for an amount less than $100,000. If a judgment is entered that is greater than
the reverse offer ofjudgment, then the property owner's attorney has the right to seek fees based upon
a consideration of the number of hours and the other factors set forth in Section 73.092, Florida
Statutes.

Similarly, Section 73.032 of the Florida Statutes allows a condemning authority to serve
an offer ofjudgment in an eminent domain case. The purpose of the offer is to shift liability for
expert fees and costs. If the judgment obtained is equal to or less than the offer of judgment, the
trial court is prohibited from awarding costs incurred by the property owner after the date the offer
ofjudgment was rejected. If the judgment obtained is greater than the offer ofjudgment, the offer
does not limit expert fees and costs.

To be effective, an offer of judgment must be greater than the ultimate judgment or jury
verdict, including interest through the date of the offer. Although the Expressway Authority does
not have the owner's appraisal report, an offer ofjudgment would not be as effective in limiting
costs if the Expressway Authority waited until after all of the expert reports were completed and
associated costs incurred before serving an offer ofjudgment.

REOUESTED ACTION

We respectfully request that the Right of Way Committee consider the Reverse Offer of
Judgment from Mr. Guy and recommend to the CFX Board an offer ofjudgment in the amount of
Ten Thousand Dollars ($10,000) to resolve Itay Guy's claims, or some other amount determined
by the Committee to be in the best interest of CFX. In addition, \rye respectfully request that the
Right of Way Committee recommend to the CFX Board an offer of judgment in the amount of
Three Thousand Five Dollars ($3,500) to resolve the Wilsons' claims and Three Thousand Five
Dollars ($3,500) to resolve the Jones' claims, or some other amount determined by the Committee
to be in the best interest of CFX.

ATTACHMENTS

A. Photographs and Aerial
B. Offer of Judgment
C. Mr. Guy's Answers to Interrogatories
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IN THE CIRCUIT COURT FOR THE NINTH JUDICIAL CIRCUIT
IN AND FOR ORANGE COT.INTY, FLORIDA

CENTRAL FLORIDA EXPRESSWAY
AUTHORITY, flV a ORLANDO-ORANGE
COUNTY EXPRESSWAY AUTHORITY, a body
politic and corporate, and an agency ofthe state under
the laws ofthe State of Florida,

Petitioner,
Parcels: 800 (Parts A & B)

Division: 39

ROBERT M. GROSSENBACHER, SCOTT
GROSSENBACHER and TODD
GROSSENBACHER; EARL D. WILSON, JR. and
ADELAIDA DIAZ WILSON, et al.,

Respondents.

RESPONDENT'S OFFER OF JUDGMENT
TO PETITIONER CENTRAL FLORIDA EXPRESSWAY AUTHORITY

Respondent, ITAY GUY ("Respondent"), serves this Offer of Judgment pursuant to

ç73.032, Florida Statutes, upon Plaintift Central Florida Expressway Authority ("Plaintiff'), and

states:

l. Respondent offers to settle all of his claims in the above styled case, exclusive of attomey's

fees and costs.

2. The total amount of this offer is forty-nine thousand and no dollars ($49,000.00).

3. A condition of this offer is that the final judgment entered by the aoã*-o,n,,

offer, must comply with the provisions of $73.101, Florida Statutes. This offer is not subject to

apportionment pursuant to $73.101, Florida Statutes.

CASE NO. 2014-CA-00861 7-O
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Dated: February 2,2018 BY:

Itay Guy
l20l East Robinson Street
Orlando, FL 32801
Telephone: (407) 843-0404
Facsimile: (407) 843-0444

s/ Felecia Ziesler
FELECIA G. ZTEGLER, ESQUIRE
Florida Bar No. 883514
HARRIS HARRIS BAUERLE ZIEGLER LOPEZ
Primary Email : felecia@hhbzlfl orida.com
Additional Email: kathryn@hhbzlflorida.com

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true copy of the foregoing was furnished via email to: Linda S.

Lanosa, Esq., Attorney for Central Florida Expressway Authority flinda.lanosa@cfxway.com] on

this 2nd day of Febru ary,2018.

s/ Felecia Ziepler
FELECIA G. ZIEGLER, ESQUIRE
Florida Bar No. 883514
HARRIS HARRIS BAUERLE ZIEGLER LOPEZ
l20l East Robinson Street
Orlando, Florida 32801 -21 I 5

Telephone: (407) 843 -0404
Facsimile: (407) 843-0444
Primary Email : felecia@hhbzlfl orida.com
Additional Email: kathryn@hhbzlflorida.com
Attorneys for Respondent, ITAY SHRAGA GUY
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IN THE CIRCUIT COURT FOR THE NINTH JT]DICIAL CIRCUIT
rN AtlD FOR ORANGE COUNTY, FLORIDA

CENTRAL FLORIDA EXPRESSWAY
AUTHORITY, f lW a ORLANDO-ORANGE
COUNTY EXPRESSWAY AUTHORITY, a body
politic and corporate, and an agency ofthe state
under the laws of the State of Florida,

Petitioner,
Parcels: 800 (Parts A & B)

Division: 39

ROBERT M. GROSSENBACHER, SCOTT
GROSSENBACHER and TODD
GROSSENBACHER; EARL D. WILSON, JR. and
ADELAIDADI Z \ryILSON, et al.,

Respondents.

RESPONDENT, ITAY SHRAGA GLl.r'S
ANSWERS TO PETITIOI\¡'ER'S FIRST SET OF INTERROGATORIES TO RESPOI\IDEI\IT

Respondent, ITAY SHRAGA GUY, by and through the undersigned attorney, pursuant to

Rule 1.340 of the Florida Rules of Civil Procedure,hercby provides the following Answers to

Petitioner's First Set of Interrogatories to Respondent which had service date of April 17,2017.

FIRST SET OF INTERROGATORIES

1. Please describe in detail the compensation requested by you for the Authority's

acquisition of a permanent easement interest over Parcel 800, Parts A and B, by describing the

amount of compensation requested, an itemized breakdown of the amount requested (including

land value, comparable sales, improvements taken, severance damages, cost to cure, and all other

amounts), the method for computing the amount requested, and the evidence, facts, and reasons

that support your request.

CASE NO. 2014-CA-008617-O
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AIISWER: Objection, the interrogatory is compound and seeks multiple items in a
single interrogatory. Without waiving the foregoing, Respondent, Itay Guy has

ïii""jJ:iffiå+:;"#ffi ::i:li;iJï:ifJ.ii,ääi:3i:äi:"î,",ïli;"Ìii",
herewith.

2. Identify the parent tract for the valuation of your interest in Parcel 800, Parts A

and B, and describe in detail all facts and circumstances that pertain or relate to your determination

of the parent tract, such as unity of title, unity of use, physical contiguity, and any other fact that

has a bearing on the determination of the parent tract. Your description should include the identity

of each person who has knowledge and the substance of that knowledge, the identity of each

document, and a description of each item or other form of evidence that pertains or relates to the

determination of the parent tract.

AIISWER: Objection, the Ínterrogatory calls for a legal conclusion. Without waivÍng
the foregoingo the parent tract for Respondent, Itay Guy, is his S-acre property with the
address of 3173 Southfork Drive with his undivided fee simple interest in Southfork
Drive. Deeds of Conveyance for my interest in the parent tract are produced herewith.

3. Describe in detail your interest in Southfork Drive, including when you acquired

your interest, the extent or percentage ofyour interest in Southfork Drive, the amount paid for your

interest (if any), the manner in which you acquired your interest, your use of Southfork Drive, your

improvement or maintenance of Southfork Drive, and any other facts or circumstances

pertaining to your interest in Southfork Drive.

ANSWER: Objection, the interrogatory is compound and seeks multÍple items in a
single interrogatory. without waiving the foregoing, Respondent,Itay Guy, states
my interest is an undivided fee interest in Southfork Drive acquired on October 24,
2003. I acquired my interest by warranty deed. I paid $2000000 for the rights I
purchased. Southfork Drive is the access to my five-acre property on which I have a
residence and equine facility. I, along with the other undivided fee owners, maintain
Southfork Drive.

2



4. Identify all persons or entities who had or have an interest in Parcel 800, Parts A

and B, at any time since your acquisition of a partial interest, and, for each person identified,

identifi the nature of the interest, the dates the interest was held, the amount paid for the interest,

the reason for the acquisition or disposition of the interest, and the use of Parcel 800, parts A

and B.

ANSTilER: Objection, the interrogatory mischaracterizes my interest in Southfork
Drive. without waiving the foregoingo Respondent, rtay Guy states r own an
undivided fee interest in Southfork Drive in common with other owners. The other
properfy owners along and contiguous to Southfork Drive since the time of my
purchase of3173 Southfork Drive to the present have or had an interest in Southfork
Drive. I do not have a title search or report for the ownership interests in Parcel 8000
Parts A and B. The other requested information is available to Plaintiff in the public
records.

5. Describe in detail any work done on Southfork Drive (including Parcel 800, Parts

A and B), including maintenance, repair work, improvements, alterations, and other work,

collectively referred to as ooWork," from the time that you acquired a part-interest in Southfork

Drive to present, and for each Work item, state the date of the Work, the reason for the Work,

the amount paid for the Work, the identity of each person who paid for the Work, the identity of

each person who performed the Work item, and any other fact or circumstance pertaining to the

Work.

ANSWER: The owners of Southfork Drive maintain it on a weekly basis with their
heavy equipment and machinery.

J



6. List the names and addresses of all persons who are believed or known by

you, your agents, or your attorneys to have any knowledge concerning any ofthe issues in

this lawsuit; and specifu the subject matter and the particular facts about which the witness

has knowledge. (Standard Interrogatory Form 1, number 17)

AllswER: Respondentrltay Guy. I know about the purchase of my property.

7. Do you intend to call any expert witnesses at the trial of this case? If so, state as

to each such witness the name and business address of the witnesso the witness's qualifications

as an expert, the subject matter upon which the witness is expected to testifu, the substance of

the facts and opinions to which the witness is expected to testify, and a summary of the grounds

for each opinion. (Standard Interrogatory Form l, number 20)

ANSWER:
Paul Sherma, P.E., Engineer, Professional Engineering Resourcesr lnc., 10225
ulmerton Road, suite 4D, LargorEL3377l. Mr. sherma will testify about the
improvements planned or constructed by CFX on Parcels 800 A and B and its impact
on my remainder. Attached is Mr. Sherma's CV.

Rick Dreggors, calhoun, Dreggors & Associates, rnc., 728w. smith street, orlando,
F'L 32804, Appraiser. Mr. Dreggors will testify about the value of the parent tract,
the value of the taking and severance damages to the remainder. Attached is Mr.
Dreggors'CV.

Title expert, undetermined at this time.

8. Identify each person or entity who either appraised or has an opinion of value of

Parcel 800, Parts A or B, Southfork Drive, or your determination of the parent tract, and for each

person or entity identified, describe the appraised or opined value, the date the appraisal or opinion

was given, and the basis for the appraised or opined value.

A|ISWER: Rick Dreggors, Appraiser, undetermined at this time.

4



Print Name G
Title o

STATE OF FLORIDA )

cotJNTY OF ORANCE )

BEFORE me personally

ê,r-
11- 3>7 /)

as

by

(Name of Person Making Statement)

the 3t who first being duly sworn, states(Title of Person Making

under oath that the facts set forth in the above Answers to Interrogatories are true and coryect to

the best of his or her knowledge and that said answers are given under oath.

swoRN To AND SUBSCRIBED before me this_ :f 7 d ay ofr?/øy_,2017,

a*
(Name of Person Statement)

Personally Known tó Onproduced [],

Type or Stamp Commissioned Name Public
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY
MEMORANDUM

TO: Right of V/ay Committee Members

FROM: Linda S. Brehmer Lanosa, Deputy General

DATE: February 14,2018

RE: Right-oÊway Transfer and continuing Maintenance Agreement between
Central Florida Expressway Authority ("CFX',) and City of Apopka
Projects : 429 -604, 429 -200, 429 -200 A, 41 4-210
Location: State Road (S.R.) 429 andCounty Road 437A a/k/a ocoee-Apopka Road

B,{CKGROUTID

To enable CFX to construct S.R. 429, extend S.R. 414, and make other improvements to
its Expressway System, CFX relocated local roadways, constructed bridges over local roadways,
widened local roadways, realigned local roadways, lowered local roaãways, and construcied
retention ponds to serve the relocated, widened, or lowered local roadways, to facilitate and
support CFX's Expressway System.

CFX and the City of Apopka would like to transfer portions of the road right of way so that
local roads and associated facilities are owned and maintained by the City of apopka and property
and associated facilities utilized for CFX's Expressway System are owned ãnà maintâined by
CFX' An aerial depicting the property addressed in the Agreement is attached. Upon CFX';
conveyance of the local road right of way to the City, the City would assume responsibility for
maintenance and liability for the local road right of way. Previously, the Right of Way Committee
approved the request to prepare a jurisdictional right of way transfer agreement subject to
easements, including future air rights, in favor of CFX for bridge crossings.

Dewberry, CFX's General Engineering Consultant (GEC), has reviewed the plans, legal
descriptions, detailed maintenance functions, assignment of maintenance responsibilities, and i-he
Agreement. Dewberry has informally opined that the conveyance of the designated property to
the City will not detrimentally affect the Expressway System. As a condition preceàent to-the
execution of the Agreement, Dewberry will need to provide CFX with a certificate formalizing its
opinion about the conveyance. In addition, bond counsel has been asked to provide an opinioir in
accordance with the bond covenants.

The City of Apopka has reviewed and revised the Agreement as shown by the attached
redline version of the Agreement. The parties are still in the process of finalizing ihe exact legal
descriptions and the technical portions of the Agreement.

4974 ORL TOWER RD. ORLANDO,FL32807 | PHONE: (407) 690-s000 | FAX: (407) 690-s0tt

WWW.CFXWAY.COM



February 14,2018
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REOUEST

We request the Committee's recommendation for Board approval of a Right-of-Way
Transfer and Continuing Maintenance Agreement between Central Florida Expressway Authority
and City of Apopka in a form substantially similar to the attached agreement, subject to approval
of the legal descriptions, maintenance functions, and maintenance responsibilities by CFX's Chief
of Infrastructure and General Counsel, or their designees, and CFX's General Engineering
Consultant and bond counsel.



DEWBERRY ENGINEERS INC. 
800 NORTH MAGNOLIA AVENUE 
SUITE 1000 
ORLANDO, FL 32803

       CENTRAL FLORIDA 
EXPRESSWAY AUTHORITY

RIGHT-OF-WAY

SR 429 AT OCOEE APOPKA ROAD (CR 437A),
MARDEN & HARMON ROAD

FLORIDA HOSPITALFLORIDA HOSPITAL
(UNDER CONSTRUCTION)(UNDER CONSTRUCTION)

FLORIDAFLORIDA
HOSPITALHOSPITAL
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(UNDER CONSTRUCTION)
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MARDEN RD

 LEGEND

− CFX TO CITY OF APOPKA
− SR 429 PROJECT
− REALIGNED & RECONSTRUCTED OCOEE-APOPKA ROAD (CR 437A) & ASSOCIATED 

RETENTION POND

− CFX TO CITY OF APOPKA
− SR 414 (MAITLAND BOULEVARD EXTENSION) PROJECT
− WIDEN OCOEE-APOPKA ROAD (CR 437A) AT NEW INTERCHANGE
− RECONSTRUCT HARMON ROAD TO LOWER PROFILE & ASSOCIATED RETENTION POND
− CUL DE SAC CORAL HILLS ROAD

− CITY OF APOPKA TO CFX
− SR 414 (MAITLAND BOULEVARD EXTENSION) PROJECT
− CORAL HILLS ROAD RIGHT-OF-WAY
− MARDEN ROAD RIGHT-OF-WAY

− ORIGINAL OCOEE-APOPKA ROAD (CR 437A) RIGHT-OF-WAY
− SR 429 PROJECT
− PAVEMENT REMOVED IN CERTAIN AREAS TO ACCOMMODATE SR 429

− EASEMENTS RESERVED BY CFX FOR BRIDGE STRUCTURES OVER CITY RIGHT-OF-WAY
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Prepared By: 
Linda S. Brehmer Lanosa, Deputy General Counsel 
Central Florida Expressway Authority 
4974 ORL Tower Road 
Orlando, FL  32807 

Reserved for Recording 

Project 429-604; 429-200 A; 429-200 

This deed is exempt from Florida documentary stamp tax under Department of Revenue Rules 
12B-4.002(4)(a), 12B-4.014(10), F.A.C., and Section 201.02(6), Florida Statutes. 

QUIT CLAIM DEED  
WITH RESERVATIONS AND EASEMENTS 

THIS QUIT CLAIM DEED, dated as of the date of execution below, by CENTRAL 
FLORIDA EXPRESSWAY AUTHORITY, a body corporate and an agency of the State of 
Florida, created by Part III of Chapter 348, Florida Statutes, whose address is 4974 ORL Tower 
Road, Orlando, Florida 32807 (“GRANTOR”) and the CITY OF APOPKA, a charter city and 
political subdivision of the State of Florida, whose address is 120 E. Main Street, Apopka, Florida 
32703 (“City” or “GRANTEE”). 

WITNESSETH: That the GRANTOR, for and in consideration of the sum of $10.00 and 
other valuable considerations, the receipt of whereof is hereby acknowledged, does hereby remise, 
release, and forever quit-claim unto the said GRANTEE, all the right, title, interest, claim, and 
demand which the GRANTOR has in and to the following described lots, pieces, or parcels of 
land, situate, lying and being in the county of Orange, state of Florida, to-wit: 

SEE ATTACHED EXHIBIT “1” 

Property Appraiser’s Parcel Identification Number: 
Not Assigned  

TO HAVE AND TO HOLD the same together with all and singular the appurtenances 
thereunto belonging or in anywise appertaining and all the estate, right, title, interest, lien, equity, 
and claim whatsoever of the GRANTOR, either in law or equity, to the only proper use, benefit, 
and behoove of the GRANTEE forever. 

v.2.7.18 

EXHIBIT "A"



Project 429-604; 429-200 A; 429-200 

SUBJECT TO the covenants, conditions, restrictions, reservations, and easements which 
are set forth below: 

a) GRANTOR reserves unto itself, its successors and assigns the Easement Agreement
for Expressway Facilities recorded in the Official Records of Orange County, Florida,
as Document Number          at O.R. Book
_______________ and Page ____.

b) GRANTOR reserves unto itself, its successors and assigns the Permanent Drainage
Easement recorded in the Official Records of Orange County, Florida, as Document
Number 1998-0120140 at O.R. Book 5447 and Page 2165.

c) GRANTOR reserves unto itself, its successors and assigns, all rights of ingress, egress,
light, air, and view to, from, or across any State Road (S.R.) 429, 414, or 451 right-of-
way property which may otherwise accrue to any property adjoining said right of way.

d) GRANTEE has no rights of ingress, egress, or access to S.R. 429, 414, or 451 from the
GRANTEE’s property, nor does GRANTEE have any rights of light, air or view from
S.R. 429, 414, or 451 bridges.

e) GRANTEE expressly agrees for itself, and its successors and assigns, to prevent any
use of the hereinafter described real property which would interfere with S.R. 429, 414,
or 451 or otherwise constitute a hazard for S.R. 429, 414, or 451 or any related system
or structure.

f) GRANTEE expressly agree for themselves, their successors and assigns that if the
GRANTEE no longer uses the property (or any part thereof) for City or County public
right-of-way purposes, then all right, title, and interest to the Property that is not used
for public right-of-way purposes shall automatically revert back to CFX at CFX’s
option and at no cost to CFX.

IN WITNESS WHEREOF, the said GRANTOR has caused these presents to be signed in 
its name by its duly authorized representative.



Project 429-604; 429-200 A; 429-200 

Signed, sealed, and delivered 
in the presence of:   

“CFX” 

First Witness: 

___________________________________ 
Signature 

___________________________________ 
Print Name 

CENTRAL FLORIDA EXPRESSWAY 
AUTHORITY 

BY: 
           CHAIRMAN 

Date: 

Second Witness: 

ATTEST:____________________________ 
 Regla (“Mimi”) Lamaute 
Recording Clerk  

APPROVED AS TO FORM FOR 
RELIANCE BY CFX ONLY 

By:  
           General Counsel 

STATE OF FLORIDA ) 

COUNTY OF _________________ ) 
The foregoing instrument was acknowledged before me this ____ day of ___________, 

201_____, by , as Chairman of the Central Florida Expressway 
Authority.   

NOTARY PUBLIC 

Signature:  
Signature of Notary Public - State of Florida 

Print, Type or Stamp Commissioned Name of Notary Public 

Personally Known [  ] OR Produced Identification [  ], Type:__________________ 



Prepared By: 
Linda S. Brehmer Lanosa, Deputy General Counsel 
Central Florida Expressway Authority 
4974 ORL Tower Road 
Orlando, FL  32807 

Reserved for Recording 

Project 429-200 (involving Marden Road) 

This deed is exempt from Florida documentary stamp tax under Department of Revenue Rules 
12B-4.002(4)(a), 12B-4.014(10), F.A.C., and Section 201.02(6), Florida Statutes. 

QUIT CLAIM DEED WITH EASEMENT 

THIS QUIT CLAIM DEED, dated as of the date of execution below, by CITY OF 
APOPKA, a charter city and political subdivision of the State of Florida, whose address is 120 E. 
Main Street, Apopka, Florida  32703 (“City” or “GRANTOR”) and CENTRAL FLORIDA 
EXPRESSWAY AUTHORITY, a body corporate and an agency of the State of Florida, created 
by Part III of Chapter 348, Florida Statutes, whose address is 4974 ORL Tower Road, Orlando, 
Florida 32807 (“CFX” or “GRANTEE”). 

WITNESSETH: That the GRANTOR, for and in consideration of the sum of $10.00 and 
other valuable considerations, the receipt of whereof is hereby acknowledged, does hereby remise, 
release, and forever quit-claim unto the said GRANTEE, all the right, title, interest, claim, and 
demand which the GRANTOR has in and to the following described lots, pieces, or parcels of 
land, situate, lying and being in the county of Orange, state of Florida, to-wit: 

SEE ATTACHED EXHIBIT “1” 
(hereinafter “the Property”) 

Property Appraiser’s Parcel Identification Number: 
Not Assigned  

TOGETHER WITH all rights of ingress, egress, light, air and view to, from or across any 
of the Property which may otherwise accrue to any property adjoining said Property.   

COMPOSITE EXHIBIT "B"



Project 429-200 (involving Marden Road) 

TO HAVE AND TO HOLD the same together with all and singular the appurtenances 
thereunto belonging or in anywise appertaining and all the estate, right, title, interest, lien, equity, 
and claim whatsoever of the GRANTOR, either in law or equity, to the only proper use, benefit, 
and behoove of the GRANTEE forever. 

SUBJECT TO the reservation by GRANTOR unto itself, its successors and assigns of an 
easement for the Marden Road Bridge over the Property, including the right to use, operate, 
maintain, improve, and repair.  

IN WITNESS WHEREOF, the said GRANTOR has caused these presents to be signed in 
its name by its duly authorized representative. 

Signed, sealed, and delivered 
in the presence of:   

“GRANTOR” 

First Witness: 

___________________________________ 
Signature 

___________________________________ 
Print Name 

CITY OF APOPKA 

BY: 
           Mayor 

Date: 

Second Witness: 

ATTEST:____________________________ 
Recording Clerk 

STATE OF FLORIDA  ) 
COUNTY OF _________________ ) 

The foregoing instrument was acknowledged before me this ____ day of ___________, 
201_____, by , as Mayor of the City of Apopka.  

NOTARY PUBLIC 

Signature:  
Signature of Notary Public - State of Florida 

Print, Type or Stamp Commissioned Name of Notary Public 

Personally Known [  ] OR Produced Identification [  ], Type:__________________ 
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Project 429-200 (involving Marden Road) 

EXHIBIT “1” 

LEGAL DESCRIPTION 
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Prepared By: 
Linda S. Brehmer Lanosa, Deputy General Counsel 
Central Florida Expressway Authority 
4974 ORL Tower Road 
Orlando, FL  32807 

Reserved for Recording 

Project 414-210 (involving Coral Hills Road) 

This deed is exempt from Florida documentary stamp tax under Department of Revenue Rules 
12B-4.002(4)(a), 12B-4.014(10), F.A.C., and Section 201.02(6), Florida Statutes. 

QUIT CLAIM DEED 

THIS QUIT CLAIM DEED, dated as of the date of execution below, by CITY OF 
APOPKA, a charter city and political subdivision of the State of Florida, whose address is 120 E. 
Main Street, Apopka, Florida  32703 (“City” or “GRANTOR”) and CENTRAL FLORIDA 
EXPRESSWAY AUTHORITY, a body corporate and an agency of the State of Florida, created 
by Part III of Chapter 348, Florida Statutes, whose address is 4974 ORL Tower Road, Orlando, 
Florida 32807 (“CFX” or “GRANTEE”). 

WITNESSETH: That the GRANTOR, for and in consideration of the sum of $10.00 and 
other valuable considerations, the receipt of whereof is hereby acknowledged, does hereby remise, 
release, and forever quit-claim unto the said GRANTEE, all the right, title, interest, claim, and 
demand which the GRANTOR has in and to the following described lots, pieces, or parcels of 
land, situate, lying and being in the county of Orange, state of Florida, to-wit: 

SEE ATTACHED EXHIBIT “1”  
(hereinafter “the Property”) 

Property Appraiser’s Parcel Identification Number: 
Not Assigned  

TOGETHER WITH all rights of ingress, egress, light, air and view to, from or across any 
of the Property which may otherwise accrue to any property adjoining said Property.   



Project 414-210 (involving Coral Hills Road) 

TO HAVE AND TO HOLD the same together with all and singular the appurtenances 
thereunto belonging or in anywise appertaining and all the estate, right, title, interest, lien, equity, 
and claim whatsoever of the GRANTOR, either in law or equity, to the only proper use, benefit, 
and behoove of the GRANTEE forever. 

IN WITNESS WHEREOF, the said GRANTOR has caused these presents to be signed in 
its name by its duly authorized representative. 

Signed, sealed, and delivered 
in the presence of:   

“GRANTOR” 

First Witness: 

___________________________________ 
Signature 

___________________________________ 
Print Name 

CITY OF APOPKA 

BY: 
           Mayor 

Date: 

Second Witness: 

ATTEST:____________________________ 
Recording Clerk 

STATE OF FLORIDA  ) 
COUNTY OF _________________ ) 

The foregoing instrument was acknowledged before me this ____ day of ___________, 
201_____, by , as Mayor of the City of Apopka.  

NOTARY PUBLIC 

Signature:  
Signature of Notary Public - State of Florida 

Print, Type or Stamp Commissioned Name of Notary Public 

Personally Known [  ] OR Produced Identification [  ], Type:__________________ 
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EXHIBIT “1”  

LEGAL DESCRIPTION 
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EXHIBIT C.  DETAILED MAINTENANCE FUNCTIONS 
 
1. Local Road Bridge Over CFX Expressway System 

 
a) CFX Responsibility 

i) Bridge structure per se, including bridge deck and approach slabs 
ii) Ramp pavement to intersection with Local Road edge of pavement 
iii) Reinforced Earth/Retaining Walls and associated embankment within CFX right of 

way 
iv) Bridge underdeck and ramp lighting 
v) Drainage structures and pipe from CFX right-of-way to either CFX or Local ponds 
vi) Ramp maintenance to Local Road edge of pavement 
 

b) City Responsibility 
(1) Local roadway up to bridge approach slabs 
(2) Sideslopes to right-of-way fence 
(3) Signalization and bridge lighting above deck, if applicable 
(4) Non- CFX Utilities facilities within CFX right-of-way 
(5) Cross road drainage structures and pipe draining to CFX or Local retention area 
(6) Cleaning/sweeping, striping and marking for Local roadways and sidewalks, if 

applicable. 
 

2. CFX Expressway Bridge over Local Road 
 
a)  CFX Responsibility 

i) Bridge structure per se, including bridge deck and approach slabs 
ii) Ramp pavement to intersection with Local Road edge of pavement 
iii) Reinforced Earth/Retaining Walls and associated embankment within CFX right of 

way 
iv) Bridge underdeck and ramp lighting 
v) Drainage structures and pipe from CFX right-of-way to either CFX or Local ponds 
vi) Ramp maintenance to Local Road edge of pavement 

 
b) City Responsibility 

i) Local Road within Local right-of-way, including pavement, striping, sidewalks, 
signage, signalization, lighting, and other improvements on or under the Local Road 
up to CFX’s L/A right-of-way line or retaining wall 

ii) Local Road between the CFX Bridge retaining walls 
iii) Local road drainage structures and systems 
iv) Ramp signalization and cross-road lighting, if applicable 
v) Side slopes to L/A right-of-way fence line 
vi)  All other maintenance activities, including but not limited to cleaning, sweeping, etc. 
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3. Canals/Waterways – City

a) CFX Responsibility
i) Structural integrity of headwalls and structure under CFX
ii) Bridge structure per se, if required
iii) Rip-rap if required

b) Local responsibility
i) Canal and banks beyond head walls
ii) Open flow channel under CFX

4. Canals/Waterways – CFX

a) CFX Responsibility
i) Bridge structure
ii) Waterway/channel within CFX right-of-way
iii) Rip-rap if required

5. Detention/Retention Ponds and Structures

a) CFX Responsibility
i) CFX assigned ponds and CFX drainage structures within L/A right-of-way handling

CFX water
ii) Drainage structures and piping in CFX right-of-way conveying water across

Expressway

b) Local Responsibility
i) Local assigned ponds and Local drainage structures handling Local road water
ii) Drainage structures in Local right-of-way feeding into CFX ponds/right-of-way

6. Utilities

a) CFX Responsibility:  None

b) Local Responsibility:
i) Water and wastewater mains in CFX L/A right-of-way

c) General:
i) Non- CFX utilities in public or L/A right-of-way are the responsibility of the utility

company

7. Roadways

a) CFX Responsibility:  All facilities within CFX’s L/A  right-of-way except as noted.
b) Local Responsibility:  All facilities within Local right-of-way except as noted.



EXHIBIT D.  MAINTENANCE RESPONSIBILITY 
See Exhibit C for the Detailed Maintenance Functions 

Location City 
Responsibility 

CFX 
Responsibility 

Pond A (429-200A): Receives runoff from CR 437A and 
SR 429 Ramp A, thus joint use maintained by CFX 

5a 

Pond C (429-200A): Receives runoff from CR 437A and 
SR 429 NB ramp, thus joint use and maintained by CFX 

5a 

Pond D (429-200A): Receives runoff from CR 437A and 
SR 429 SB, thus joint use and maintained by CFX 

5a 

CFX Pond 7 outfall maintained by Apopka. 5b 
S.R. 429 over C.R. 437A a/k/a Ocoee-Apopka Road 
(429-200A, 429-604) 

2b 2a 

S.R. 429 and S.R. 414 and associated ramps over Harmon 
Road  

2b 2a 

S.R. 451 over C.R. 437A (429-604) 2b 2a 
Marden Road over S.R. 414 1b 1a 
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For Recording Purposes Only 

Prepared By and Return To: 
Linda S. Brehmer Lanosa 
Deputy General Counsel 
Central Florida Expressway Authority 
4974 ORL Tower Road 
Orlando, FL  32807 

Projects 429-604, 429-200A, 429-200 

This document is exempt from Florida documentary stamp tax under Department of Revenue 
Rules 12B-4.002(4)(a), 12B-4.014(10), F.A.C., and Section 201.02(6), Florida Statutes. 

EASEMENT AGREEMENT FOR EXPRESSWAY FACILITIES 

THIS EASEMENT AGREEMENT is executed this ______ day of _______________, 
2018, by the CITY OF APOPKA, a Florida Municipal Corporation existing under the laws of 
the State of Florida. whose address is 120 East Main Street, Apopka, Florida 32703 (“Grantor” 
or “City”) to and in favor of CENTRAL FLORIDA EXPRESSWAY AUTHORITY, public 
corporation and an agency of the State of Florida, whose mailing address is 4974 ORL Tower 
Road, Orlando, Florida 32807 (“Grantee” or “CFX”).  

WITNESSETH: 

WHEREAS, pursuant to section 348.753, Florida Statutes, CFX is empowered to 
construct, improve, maintain, and operate the Central Florida Expressway System (“Expressway 
System”) and, in connection therewith, to construct any extensions, additions or improvements to 
said system or appurtenant facilities, including all necessary approaches, roads, bridges and 
avenues of access; and  

WHEREAS, pursuant to Section 166.021, Florida Statutes, the City is empowered to 
provide and maintain arterial and other roads for the benefit of its citizens; and 

WHEREAS, pursuant to Section 335.0415, Florida Statutes, “public roads may be 
transferred between jurisdictions . . . by mutual agreement;” and  

WHEREAS, in the course of the construction State Road (S.R.) 429, CFX acquired 
certain land for the benefit of the local jurisdictions and constructed thereon certain roadways 
and other improvements to insure a minimal disruption of traffic to the citizens and to provide 
for a smooth transition to the Expressway System, thus making both the Expressway System and 
the local road system compatible; and 

v.2.7.18
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WHEREAS, the construction of the Maitland Boulevard Extension S.R. 429 / 414 
Systems Interchange Project No. 429-200, the S.R. 429 Interchange with C.R. 437A (a/k/a 
Ocoee-Apopka Road) Project No. 429-200A, and the Western Beltway S.R. 429 Project 75320-
6460-604, are completed, and both parties desire title to the local roads and related facilities to 
vest in the City, subject to certain rights retained by CFX, and title to all of CFX’s right-of-way 
and related facilities and crossings to vest in CFX; and 

WHEREAS, in conjunction with this Easement Agreement, the parties have entered into 
or will enter into a separate Right of Way Transfer and Continuing Maintenance Agreement 
(“Maintenance Agreement”) addressing, in part, each party’s maintenance responsibilities with 
respect to the property identified therein; and 

WHEREAS, the property that is the subject of this Easement Agreement involves the 
expressway bridges, ramps, columns, fencing, signage, and related structures and facilities 
(referred to as “Expressway Facilities”) that cross over, under or through local road right-of-way 
within the jurisdictional limits of the City, either now or in the foreseeable future, as more 
particularly described in Exhibit “1” attached hereto; and  

WHEREAS, CFX affirms and City acknowledges that CFX reserves unto itself, its 
successors and assigns the Permanent Drainage Easement recorded in the Official Records of 
Orange County, Florida, as Document Number 1998-0120140 at O.R. Book 5447 and Page 
2165; and  

WHEREAS, the City desires to formally grant to CFX certain easements for the operation, 
maintenance, expansion, or removal of Expressway Facilities on, over and under the load road 
right-of-way.  

NOW, THEREFORE, in consideration of the sum of Ten Dollars ($10.00) and other good 
and valuable consideration and the covenants and promises of the parties hereto, the receipt and 
sufficiency of which are hereby acknowledged by the parties hereto, it is thereupon understood 
and agreed as follows: 

1. Recitals.  That all of the foregoing recitals contained in this Easement Agreement
are true and correct and are incorporated herein by this reference. 

2. Grant of Easement for Expressway Facilities.   The City hereby grants and
conveys to CFX and its successors and assigns, perpetual, exclusive easements for the 
Expressway Facilities over the local road right-of-ways as itemized in Exhibit “1”, referred to as 
“Easement Property,” including the right to access, install, construct, use, operate, maintain, 
alter, improve, repair, replace, renew, expand, and remove all or part of the Expressway 
Facilities over, through, across, and under the Easement Property.  In addition, the City hereby 
grants and conveys to CFX and its successors and assigns, a perpetual, non-exclusive easement 
for limited-access fences, signs and related structures and facilities, including the right to access, 
install, construct, use, operate, maintain, alter, improve, repair replace, renew, expand, and 
remove on, over, through, across, and under the Easement Property.  Further, if and when the 
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City acquires additional portions of local road right-of-way, the Easement Property shall 
encompass the additional portion of the local road right-of-way.  The City or its successors in 
interest shall be entitled to make reasonable use of the Easement Property for local right-of-way 
not inconsistent with CFX’s use; provided, any use by the City of the Easement Property shall 
not in any manner adversely affect the exercise of CFX’s rights hereunder, use or enjoyment of 
the Easement Property.  The City expressly agrees for itself and its successors and assigns, to 
refrain from any use of the Easement Property which would interfere with the Expressway 
Facilities or the Expressway System, or otherwise constitute a hazard for the Expressway 
Facilities or Expressway System. 

3. Notices.  Any notices which may be permitted or required hereunder shall be in
writing and shall be deemed to have been duly given as of the date and time the same are 
personally delivered, transmitted electronically or within three (3) days after depositing with the 
United States Postal Service, postage prepaid by registered or certified mail, return receipt 
requested, or within one (1) day after depositing with Federal Express or other overnight delivery 
service from which a receipt may be obtained, and addressed as follows: 

CFX: CENTRAL FLORIDA  
EXPRESSWAY AUTHORITY 
4974 ORL Tower Road 
Orlando, Florida  32807 
Attn: Executive Director 

Copy to: Central Florida Expressway Authority 
4974 ORL Tower Road 
Orlando, Florida  32807 
Attn: General Counsel 

CITY: CITY OF APOPKA 
120 East Main Street 
Apopka, Florida 32703 
Attn:  Mayor  

Copy to: CITY OF APOPKA 
120 East Main Street 
Apopka, Florida 32703 
Attn:  City Attorney 

or to such other address as any party hereto shall from time to time designate to the other party by 
notice in writing as herein provided. 

4. Modification.  This Easement Agreement may not be amended, modified, altered,
or changed in any respect whatsoever, except by a further agreement in writing duly executed by 
the parties hereto and recorded in the Public Records of Orange County, Florida. 

5. Successors and Assigns.  All easements contained herein shall be appurtenant to
the lands herein described, and, except as hereinafter set forth, shall run with said lands forever 
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and be binding upon and inure to the benefit of and be enforceable by the heirs, legal 
representatives, successors and assigns of the parties hereto. All obligations of the City and CFX 
hereunder shall be binding upon their respective successors-in-title and assigns; provided the 
covenants and obligations herein are only personal to and enforceable against the parties or 
successors-in-title, as the case may be, owning title to the respective properties at the time any 
liability or claim arising under this Easement Agreement shall have accrued, it being intended 
that upon the conveyance of title by a party, the party conveying title shall thereupon be released 
from any liability hereunder as to the property conveyed for any breach of this Agreement or 
claim arising under this Agreement accruing after the date of such conveyance.  The easements 
set forth in this Agreement shall be perpetual. 

 
6. Entire Agreement.  This Agreement constitutes the entire agreement between the 

parties hereto with respect to the transactions contemplated herein, and it supersedes all prior 
understandings or agreements between the parties. 

 
7. No Public Rights.  This instrument is not intended to, and shall not, create any 

rights in favor of the general public.   
 
8. Governing Law.  This Agreement shall be construed and enforced in accordance 

with the laws of the State of Florida.  
 

[SIGNATURE AND ACKNOWLEDGMENT PAGE FOLLOWING] 
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 IN WITNESS WHEREOF, the City has caused this Easement Agreement to be 
executed in its name, and its corporate seal to be hereunto affixed, by its proper officers 
thereunto duly authorized, the date first above written.  

CITY OF APOPKA, a Florida Municipal 
Corporation existing under the laws of the  
State of Florida. 

By: _______________________________ 
___________________________ Title: ______________________________ 

Print: ______________________________ 
___________________________ Date: ___________________, 2009 
(Print Name)  

___________________________ Approved as to form and legality for the 
execution by a signatory of the City of 

___________________________ Apopka  
(Print Name)  

Legal Counsel: 
By: ________________________________ 
Print:  ______________________________ 
Date: ___________________, 2009  

STATE OF FLORIDA  
COUNTY OF ORANGE 

Before me, the undersigned authority, duly authorized under the laws of the State of 
Florida to take acknowledgments, this day personally appeared     , as   

, of the City of Apopka, personally known to me to be the individual and officer 
described in and who executed the foregoing instrument on behalf of said City of Apopka.   

_____________________________________ 
(Signature of Notary Public) 
_____________________________________ 
(Print or Type Name of Notary Public) 
Notary Public, State of Florida 
Commission No. & Expiration ___________ 
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IN WITNESS WHEREOF, the Central Florida Expressway Authority has signed and 
sealed these presents the day and year first above written. 

Signed, sealed and delivered “GRANTEE” 
in the presence of:  CENTRAL FLORIDA EXPRESSWAY 

AUTHORITY, an agency of the State of 
Florida 

By:  
Print Name:   Laura Kelley, Executive Director       

Attest:_______________________________ 
Print Name:  Executive Secretary 

APPROVED AS TO FORM AND 
LEGALITY this ___ day of ____________, 
2017, for use and reliance by Central Florida 
Expressway Authority Only 

By: 
Date: 

STATE OF FLORIDA 
COUNTY OF ORANGE 

The foregoing instrument was acknowledged before me this ___ day of _________, 
2017, by Laura Kelley, as Executive Director of the CENTRAL FLORIDA EXPRESSWAY 
AUTHORITY, a public corporation and an agency of the State of Florida, on behalf of the 
agency.  She is personally known to me. 

_____________________________________ 
(Signature of Notary Public) 

_____________________________________ 
(Print or Type Name of Notary Public) 
Notary Public, State of Florida 
Commission No. & Expiration ___________ 
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EXHIBIT “1” 

 (“Easement Property”) 
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY
MEMORANDUM

TO: Right of Way Committee Members

FROM:

DATE:

Linda S. Brehmer Lanosa, Deputy General

February 14,2018

corn "yy'-zh¿^6ú**--

RE: Real Estate Purchase Agreement between Greater Orlando Aviation Authority
("GOAA"), City of Orlando, and Central Florida Expressway Authority ("CFX")
Location: State Road (S.R.) 528 and Cargo Road, Project 907

BACKGROTJND

In connection with the widening and improvement of S.R. 528, including the construction
of ramps and interchange improvements at S.R. 528 and S.R. 15 a/k/a "Narcoossee Road," referred
to as the "Project," CFX needs to acquire a small piece of property owned by the City of Orlando
and used by GOAA. The property is designated as Parcel907-101 and consists of approximately
0.07624 acres as more particularly described in legal description attached to the Real Estate
Purchase Agreement.

To accommodate the rerouting of drainage crossing under S.R. 528, CFX desires to
purchase from GOAA and the City perpetual drainage easements on, over, and under Parcels
8014, 8018, and 801C, consisting of approximately 0.02195 acres, 0.02507 acres, and0.2617l
acres, respectively, as are more particularly described in the legal descriptions attached to the Real
Estate Purchase Agreement. The cumulative area of the perpetual drainage easements is 0.30872
acres. The easements are depicted in the attached Right-of-Way map in yellow marked as
Attachment'(A." Parcel 907-l0l is highlighted in red. For reference, an aerial of the location is
marked as Attachment "8."

Also in connection with the Project, it was necessary for CFX to relocate Cargo Road
because a portion of the road was located within the re-established limited access line for S.R. 528
and conflicted with the Project. CFX fully funded the relocation of Cargo Road.

The parties desire to formally transfer Parcels 907- 101 , 801A, 8018, and 801C by entering
into the attached Real Estate Purchase Agreement, marked as Attachm ent "Cr" whereby GOAA
and the City shall sell Parcel 907-l0l to CFX and convey the Easement Parcels to CFX, and CFX
shall purchase from GOAA and City the Properties. The parties agree that the purchase price will
be offset by CFX's in-kind improvements due to the relocation of Cargo Road.

4974 ORL TOWER RD. OR[-A.NDO, FL32807 | PHONE: (407) 690-5000 I FAX: (407) 690-s011

WW.w.CFXWAY.COM



S.R. 528, Project 907
February 14,2018
Page2 of 2

REOUEST

Vy'e request the Committee's recommendation for Board approval of the attached Real
Estate Purchase Agreement between Greater Orlando Aviation Authority ("GOAA"), City of
Orlando, and Central Florida Expressway Authority ("CFX").

ATTACHMENTS

A. Right of V/ay Map
B. Aerial
C. Real Estate Purchase Agreement



ATTACHMENT "A"





ATTACHMENT "B"



OOCEA S.R. 528, Project 907 

REAL ESTATE PURCHASE AGREEMENT 

THIS REAL ESTATE PURCHASE AGREEMENT (“Agreement”) is made 

and entered into this ____ day of _______, 2018, by and between the GREATER 

ORLANDO AVIATION AUTHORITY,  a public and governmental body created as an 

agency of the City of Orlando existing under and by virtue of the laws of the State of 

Florida, with a principal address of One Jeff Fuqua Boulevard, Orlando, FL 32827-4399 

(“GOAA”), the CENTRAL FLORIDA EXPRESSWAY AUTHORITY, a public 

corporation of the State of Florida with a principal address of 4974 ORL Tower Road, 

Orlando, FL 32807 (“CFX”), and the CITY OF ORLANDO (the “City”), a Florida 

Municipal Corporation created by and existing under the laws of the State of Florida, 

whose address is 400 South Orange Avenue, Orlando, FL 32802-4990. (GOAA, CFX, 

and City are sometimes collectively referred to herein as the “Parties”; GOAA and City 

are sometimes collectively referred to as “Owner”). 

W I T N E S S E T H: 

WHEREAS, GOAA is a public body corporate and politic duly organized and 

validly existing under Chapter 98-492, Special Laws of Florida 1998, as amended (the 

“GOAA Act”), as an independent special district and agency of the City of Orlando, 

Florida; and 

WHEREAS, the City is fee owner of that certain real property located in Orange 

County, Florida, consisting of approximately .07624 acres, as legally described and 

generally depicted on Exhibit “A” attached hereto and incorporated herein by this 

reference (“Parcel 907-101”); and 

WHEREAS, in connection with the widening and improvement of S.R. 528 

(a/k/a the Beachline) (the “Beachline Project”), including, without limitation, the 

construction of ramps and interchange improvements at S.R. 528 and S.R. 15 (a/k/a 

“Narcoossee Road”) (the “Project”), CFX required fee simple title to serve the expanded 

right of way for the new interchange and associated ramp system; and 

WHEREAS, in connection with the Project, CFX needed to relocate Cargo Road, 

a portion of which was located within CFX’s S.R. 528 limited access line, and which, 

therefore, conflicted with the Beachline Project; and 

WHEREAS, to accommodate the rerouting of drainage crossing under S.R. 528, 

CFX also desires to purchase from GOAA and the City perpetual drainage easements on, 

over, and under Parcel 801A, consisting of approximately 0.02195 acres, Parcel 801B, 

consisting of approximately 0.02507 acres, and Parcel 801C, consisting of approximately 

0.26171 acres, (cumulatively 0.30872 acres), as are more particularly described and 

depicted on Exhibit “B” attached hereto and incorporated herein by this reference (the 

“Easement Parcels”) (hereinafter Parcel 907-101 and the Easements Parcels are 

collectively referred to as the “Properties”); and  

ATTACHMENT "C"
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WHEREAS, GOAA controls, operates and maintains the Properties pursuant to 

that certain Amended and Restated Operation and Use Agreement dated August 31, 2015 

(“Operation Agreement”) with the City, and that certain Memorandum of Operation and 

Use Agreement filed March 23, 2016 in Official Records as Clerk’s Document No. 

20160146368, Public Records of Orange County, Florida; and 

WHEREAS, the Parties desire to formalize the terms and conditions whereby 

GOAA and the City shall sell Parcel 907-101 to CFX and convey the Easement Parcels to 

CFX, and CFX shall purchase from GOAA and City the Properties. 

NOW THEREFORE, for and in consideration of Ten and No/100 Dollars 

($10.00) and other good and valuable considerations and the covenants and promises of 

the parties hereto, the receipt and sufficiency of which are hereby acknowledged by the 

parties hereto, it is thereupon understood and agreed as follows: 

1. Recitals.  The foregoing recitals are true and correct and are incorporated

herein by this reference. 

2. The Properties.

(a)  Agreement to Convey Parcel 901-101. Subject to the terms and 

conditions of this Agreement, City and GOAA hereby agree to transfer and convey to 

CFX all of their respective rights, title, and interest in and to Parcel 901-101 by Special 

Warranty Deed, substantially in the form of Exhibit “C” attached hereto and 

incorporated herein by this reference (the “Deed”).  

(b)  Agreement to Convey the Easement Parcels. Subject to the terms 

and conditions of this Agreement, City and GOAA hereby agree to convey drainage 

easements to CFX on Parcel 801A, Parcel 801B, and Parcel 801C by the Drainage 

Easement substantially in the form of Exhibit “D” attached hereto and incorporated 

herein by this reference (the “Drainage Easement”).  

3. Purchase Price.  The purchase price for Parcel 907-101 shall be EIGHT

THOUSAND THREE HUNDRED EIGHTY-SEVEN AND NO/100 DOLLARS 

($8,387.00) as determined by that certain fair market value appraisal performed by Pinel 

& Carpenter, Inc., dated December 8, 2006 (the “Parcel 907-101 Purchase Price”).  The 

purchase price for the Easement Parcels shall be TWENTY-FIVE THOUSAND, FOUR 

HUNDRED THIRTY-FOUR AND NO/100 DOLLARS ($25,434.00) (cumulatively 

Parcel 801A - $1,569.00, plus Parcel 801B - $1,792.00, plus Parcel 801C - $22,073.00 = 

$25,434.00) pursuant to that certain fair market value appraisal performed by Pinel & 

Carpenter, Inc., dated December 8, 2006 (the “Easement Purchase Price”).  As such, the 

purchase price for the Properties shall be THIRTY-THREE THOUSAND EIGHT 

HUNDRED TWENTY-ONE AND NO/100 DOLLARS ($33,821.00) (cumulatively 

Parcel 907-101 - $8,387.00, plus the Easements Parcels - $25,434.00 = $33,821.00) (the 

“Purchase Price”).  
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(a)   CFX In-Kind Improvements. In lieu of payment, CFX has fully 

funded the relocation of Cargo Road in connection with the Project (the “CFX In-Kind 

Improvements”). The value of the CFX In-Kind Improvements is approximately ONE 

MILLION NINE HUNDRED SEVENTEEN THOUSAND THREE HUNDRED 

NINETY-FIVE AND 08/100 DOLLARS ($1,917,395.08) as described on Exhibit “E” 

attached hereto and incorporated herein by this reference. The Parties hereby agree that 

the Purchase Price for the Properties shall be offset by the value of the CFX In-Kind 

Improvements and no additional balance shall be owed by CFX to GOAA and City for 

the Properties. 

4. CFX’s Right of Inspection.  CFX shall at all times before Closing have

the privilege of going upon the Properties with its agents and engineers as needed to 

inspect, examine, survey and otherwise undertake those actions which CFX, in its 

discretion, deems necessary or desirable to determine the suitability of the Properties for 

its intended uses thereof.  Said privilege shall include, without limitation, the right to 

make surveys, soils tests, borings, percolation tests, compaction tests, environmental tests 

and tests to obtain any other information relating to the surface, subsurface and 

topographic conditions of the Properties.  CFX may, in its sole discretion and at its sole 

cost and expense, have the Properties tested, surveyed and inspected to determine if the 

Properties contains any hazardous or toxic substances, wastes, materials, pollutants or 

contaminants.   

5. Evidence of Title.  CFX has, at CFX’s sole cost and expense, obtained a

commitment from Marchena and Graham, P.A., as an agent for First American Title 

Insurance Company (the “Title Company”), for a policy of Owner’s Title Insurance (the 

“Commitment”).  Copies of all documents constituting the exceptions referred to in the 

Commitment have been provided.  The Commitment binds the Title Company to deliver 

to CFX a policy of Owner’s Title Insurance which shall insure CFX’s title to the 

Properties in an amount equal to the Purchase Price.  CFX has reviewed the Commitment  

and those matters set forth on Exhibit “G” attached hereto and incorporated herein by 

reference shall be deemed and collectively referred to herein as the “Permitted 

Exceptions”.  CFX shall take title to the Property subject to the Permitted Exceptions.  At 

Closing, CFX shall pay the premium for the Owner’s Title Insurance Policy to be issued. 

6. Survey.  CFX shall have the right, at any time before Closing, to have the

Property surveyed at its sole cost and expense (the “Survey”).  Any Survey shall be 

performed and certified to CFX and the title company issuing the Commitment in 

accordance with applicable law, statutes and regulations and shall have located thereon 

all matters listed in the Commitment which are capable of being shown on a survey.   

7. Closing Date and Closing Procedures and Requirements.

(a)   Closing Date.  The closing of the sale and purchase of Parcel 907-

101 and conveyance of the Easement Parcels (the “Closing”) shall be held on a day and at 

a time mutually agreeable to the parties upon no less than ten (10) days written notice to 

GOAA and the City (the “Closing Date”). Closing shall occur at the offices of GOAA’s 
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attorney or any other place which is mutually acceptable to the parties. Without limiting 

anything contained, Closing may be accomplished by mail or courier. 

 (b)   Conveyance of Title for Parcel 907-101.  At the Closing, GOAA 

and the City shall execute and deliver to CFX a Special Warranty Deed, substantially 

similar to Exhibit “C” conveying fee simple marketable record title to Parcel 907-101, 

free and clear of all liens, general and special assessments, easements, reservations, 

restrictions and encumbrances, except as may be reasonably permitted by CFX. GOAA 

shall execute a Consent to said deed, as required by CFX.  Additionally, at Closing, 

GOAA, at GOAA’s cost, shall deliver to CFX an executed FAA letter and Deed of 

Release as to the Properties pursuant to Paragraph 20 herein. 

(c)   Conveyance of Easement in Parcel 801A, 801B, and 801C.  At 

Closing, GOAA and the City shall execute and deliver to CFX a Drainage Easement, 

substantially in the form of Exhibit “D” attached hereto, conveying a non-exclusive 

drainage easement over, under, and through Parcels 801A, 801B, and 801C, free and 

clear of all liens, general and special assessments, easements, reservations, restrictions 

and encumbrances, except as may be reasonably permitted by CFX.  Additionally, at 

Closing, GOAA, shall deliver to CFX an executed FAA letter and Deed of Release as to 

the Easement Parcels pursuant to Paragraph 20 herein. 

(d) Conveyance of Possession.  Title shall transfer as of the Closing 

Date and, on or before the Closing Date, Owner shall abandon and vacate Parcel 907-101 

and shall remove all personal property not included in this transaction that Owner intends 

to remove from Parcel 907-101 and for which CFX has not paid Owner as part of the 

Closing.  Owner shall surrender possession of Parcel 907-101 to CFX at the Closing free 

of any tenancies, sub-tenancies or encumbrances, except those listed on the Permitted 

Exceptions in Exhibit “G”.  Any personal property or fixtures left by Owner upon Parcel 

907-101 after the Closing Date shall be presumed to be abandoned, and CFX will have 

the right to remove and destroy such property or fixtures without any responsibility or 

liability to Owner for any damages or claims whatsoever. 

 (e)    Prorating of Taxes and Assessments.  GOAA shall pay all taxes, 

assessments, and charges applicable to the Properties, if any, for all years through the 

Closing Date. At Closing, GOAA and the City will pay to CFX, or the closing agent, 

GOAA’s and the City’s prorata share of all taxes, assessments and charges, if any, 

allocable to the Properties for the year of closing, as determined by the Orange County 

Property Appraiser, the Orange County Tax Collector, and/or other applicable 

governmental unit. It is understood and acknowledged that the Properties, as property of 

GOAA and the City, is exempt from ad valorem real estate taxes, and GOAA and the 

City shall cooperate in good faith with CFX to evidence and confirm all applicable 

exemptions from taxes. 

 (f)   Closing Costs.   GOAA shall, at Closing, pay: (i) all real property 

transfer and transaction taxes and levies, including documentary stamps on the Deed, if 

any, relating to the purchase and sale of Parcel 907-101 (provided, that CFX shall 

cooperate in good faith with GOAA and the City to evidence and confirm all applicable 
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exemptions from said taxes); (ii) the cost of recording the Deed delivered hereunder; and 

(iii) the cost of recording the Drainage Easement delivered hereunder. GOAA shall also 

pay the costs associated with obtaining the Deed of Release from the Federal Aviation 

Administration (“FAA”). Each party shall pay its own attorneys’ fees and costs in 

connection with this Agreement and the Closing. All other costs incurred at Closing shall 

be borne by the parties in accordance with the custom and usage in Orange County, 

Florida. 

(g) General Closing Documents.  At Closing, the Owner shall sign a 

closing statement, an owner’s affidavit including matters referenced in Section 

627.7842(b) and (c), Florida Statutes, and an affidavit that Owner is not a foreign person 

for purposes of the Foreign Investment in Real Property Tax Act (FIRPTA), as revised by 

the Deficit Reduction Act of 1984 and as same may be amended from time to time 

(which certificates shall include Owner’s taxpayer identification number and address or a 

withholding certificate from the Internal Revenue Service stating that Owner is exempt 

from withholding tax on the Purchase Price under FIRPTA) and such other documents as 

are necessary to complete the transaction.  If, at the time of Closing, the Owner holds title 

to the Property in the form of a partnership, limited partnership, corporation, trust or any 

form of representative capacity whatsoever, then at Closing the Owner shall sign a 

beneficial interest affidavit described in Section 286.23, Florida Statutes, as applicable. 

(h) Indemnification.  City and GOAA shall, without waiving sovereign 

immunity as set forth in Florida law, indemnify and hold CFX harmless from and against 

any and all claims, loss, damages or liability that arises from or relates to unpaid ad 

valorem taxes on the Properties, or their parent tracts, incurred prior to the Closing Date; 

nothing herein shall inure to the benefit of a third party to allow any claim not otherwise 

barred by sovereign immunity or other operation of law.   The duty to indemnify shall 

terminate upon payment or cancellation of all outstanding ad valorem taxes on the Parties 

or their parent tracts.   

8. Warranties and Representations of GOAA.   To induce CFX to enter

into this Agreement and to purchase Parcel 907-101 and the easements, GOAA, in 

addition to the other representations and warranties set forth herein, makes the following 

representations and warranties, each of which is given to the best of GOAA’s knowledge: 

(a) That, pursuant to the Act and the Operating Agreement, GOAA 

has the full right, power, and authority to enter into and deliver this Agreement, and to 

consummate the transaction contemplated herein, in accordance with the conditions set 

forth by the FAA Letter of Release dated March 10, 2011, as described in Exhibit “F” 

attached hereto and incorporated herein by this reference. 

(b) That the execution and delivery of this Agreement, and the 

consummation of the transaction contemplated herein, shall not, and do not, constitute a 

violation or breach by GOAA of any provision of any agreement or other instrument to 

which GOAA is a party, or to which either may be subject although not a party, nor result 
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in, or constitute a violation or breach of any judgment, writ, order, injunction, or decree 

issued against GOAA. 

  (c)  Pursuant to the GOAA Act and the Operating Agreement, GOAA 

has the present, exclusive right to occupy, operate, control and use the Parcel 907-101 

and the easements, and there are no tenancy, rental or other occupancy agreements 

affecting the Parcel 907-101 and the easements other than the Permitted Exceptions. 

 

  (d)  That there are no actions, suits or proceedings of any kind or 

nature whatsoever, legal or equitable, affecting Parcel 907-101 and the easements or any 

portion thereof, or relating to or arising out of the ownership of Parcel 907-101 and the 

easements, in any court, or before or by any federal, state, county or municipal 

department, commission, board, bureau, or agency or other governmental instrumentality. 

  (e)  No person, firm or other legal entity other than CFX has any right 

or option whatsoever to acquire the interest contemplated herein as to Parcel 907-101 and 

the easements or any portion or thereof or any interest therein. 

 

  (f)  To the best knowledge of GOAA, as of the date of this Agreement, 

GOAA has not received written notice from any governmental authority or agency of any 

material violation with respect to Parcel 907-101 and the easements of laws relating to 

Hazardous Materials (as hereinafter defined) which violation remains uncured in any 

material respect.  For purposes of this Agreement, the term Hazardous Materials shall 

mean (a) any toxic substance or hazardous waste, hazardous substance or related 

hazardous material; (b) asbestos in any form which is or could become friable, urea 

formaldehyde foam insulation, transformers or other equipment which contain dielectric 

fluid containing levels of polychlorinated biphenyls in excess of presently existing 

federal, state or local safety guidelines, whichever are more stringent; and (c) any 

substance, material or chemical which is defined as or included in the definition of 

“hazardous substances”, “toxic substances”, “hazardous materials”, “hazardous wastes” 

or words of similar import under any federal, state or local statute, law, code, or 

ordinance or under the regulations adopted or guidelines promulgated pursuant thereto, 

including, but not limited to, the Comprehensive Environmental Response, Compensation 

and Liability Act of 1980, as amended, 42 U.S.C. §9061 et seq.; the Hazardous Materials 

Transportation Act, as amended, 49 U.S.C. §1801, et seq.; the Resource Conservation 

and Recovery Act, as amended, 42 U.S.C. §6901, et seq.; and the Federal Water 

Pollution  Control Act, as amended, 33 U.S.C. §1251, et seq., provided, however, that the 

term “Hazardous Material” shall not include (i) motor oil and gasoline contained in or 

discharged from vehicles not used primarily for the transport of motor oil or gasoline, or 

(ii) materials which are stored or used in the ordinary course of operating Parcel 907-101 

and the easements. 

 

 (g) That each and every one of the foregoing representations and 

warranties are true and correct as of the date hereof, and will be true and correct as of the 

Closing Date. 
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 (h)  In the event that changes occur as to any information, documents 

or exhibits referred to in the subparagraphs of this section, or in any other part of this 

Agreement, of which GOAA has knowledge, GOAA shall immediately disclose same to 

CFX when such knowledge is first available; and in the event of any change which may 

be deemed by CFX to be materially adverse, CFX may, at its election, terminate this 

Agreement. 

9. Warranties and Representations of City. To induce CFX to enter into 

this Agreement and to purchase Parcel 907-101, City, in addition to the other warranties 

and representations made herein, makes the following representations and warranties, 

each of which is given to the best of City’s knowledge: 

 

(a) That City, as fee simple owner of the Properties, has taken all steps 

necessary under its Charter, the Act, and the Operating Agreement to approve and 

authorize the sale of Parcel 907-101 and the sale and conveyance of the Drainage 

Easements contemplated herein, including, without limitation, conveyance of fee simple 

and the granting of perpetual easements.  

 

(b) To the best knowledge of the City, there are no actions, suits or 

proceedings of any kind or nature whatsoever, legal or equitable, affecting the Properties 

or any portion thereof or relating to or arising out of the City’s fee ownership of the 

Properties, in any court or before or by any federal, state, county or municipal 

department, commission, board, bureau, or agency or other governmental instrumentality. 

 

(c) That the execution and delivery of this Agreement and the 

consummation of the transaction contemplated herein shall not and do not constitute a 

violation or breach by City of any provision of any agreement or other instrument to 

which City is a party or to which either may be subject although not a party, nor result in 

or constitute a violation or breach of any judgment, order, writ, injunction or decree 

issued against City. 

 

  (d)  To the best knowledge of the City, as of the date of this 

Agreement, the City has not received written notice from any governmental authority or 

agency of any material violation with respect to Parcel 907-101 and the easements of 

laws relating to Hazardous Materials (as hereinafter defined) which violation remains 

uncured in any material respect.  For purposes of this Agreement, the term Hazardous 

Materials shall mean (a) any toxic substance or hazardous waste, hazardous substance or 

related hazardous material; (b) asbestos in any form which is or could become friable, 

urea formaldehyde foam insulation, transformers or other equipment which contain 

dielectric fluid containing levels of polychlorinated biphenyls in excess of presently 

existing federal, state or local safety guidelines, whichever are more stringent; and (c) 

any substance, material or chemical which is defined as or included in the definition of 

“hazardous substances”, “toxic substances”, “hazardous materials”, “hazardous wastes” 

or words of similar import under any federal, state or local statute, law, code, or 

ordinance or under the regulations adopted or guidelines promulgated pursuant thereto, 

including, but not limited to, the Comprehensive Environmental Response, Compensation 

and Liability Act of 1980, as amended, 42 U.S.C. §9061 et seq.; the Hazardous Materials 
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Transportation Act, as amended, 49 U.S.C. §1801, et seq.; the Resource Conservation 

and Recovery Act, as amended, 42 U.S.C. §6901, et seq.; and the Federal Water 

Pollution  Control Act, as amended, 33 U.S.C. §1251, et seq., provided, however, that the 

term “Hazardous Material” shall not include (i) motor oil and gasoline contained in or 

discharged from vehicles not used primarily for the transport of motor oil or gasoline, or 

(ii) materials which are stored or used in the ordinary course of operating Parcel 907-101 

and the easements. 

 

  (e)   That each and every one of the foregoing representations and 

warranties is true and correct as of the date hereof, will remain true and correct 

throughout the term of this Agreement, and will be true and correct as of the Closing 

Date. 

 

  (f) In the event that any changes occur as to any information, 

documents or exhibits referred to in the subparagraphs of this section, or in any other part 

of this Agreement, of which City has knowledge, City shall immediately disclose same to 

CFX when such knowledge is first available; and in the event of any change which may 

be deemed by CFX to be materially adverse, CFX may, at its election, terminate this 

Agreement.  

10. Defaults.   In the event any party breaches any warranty or representation 

contained in this Agreement, or fails to comply with, or perform any, of the conditions to 

be complied with, or any of the covenants, agreements, or obligations to be performed by 

such party under the terms and provisions of this Agreement, the non-defaulting party, in 

its sole discretion, shall be entitled to: (i) exercise any and all rights and remedies 

available to it at law and in equity, including, without limitation, the right of specific 

performance; or (ii) terminate this Agreement. Upon any such termination, this 

Agreement and all rights and obligations created hereunder, hall be deemed null and 

void, and of no further force or effect.  Prior to exercising any remedies, the 

non-defaulting party shall provide the defaulting party with thirty (30) days' written 

notice and opportunity to cure the default. 

11. Notices.    Any notices which may be permitted or required hereunder 

shall be in writing, and shall be deemed to have been duly given as of the date and time 

the same are personally delivered, or within three (3) days after depositing with the 

United States Postal Service, postage prepaid by either registered or certified mail, return 

receipt requested, or within one (1) day after depositing with Federal Express, or other 

overnight delivery service from which a receipt may be obtained, and addressed as 

follows: 

 CFX:  CENTRAL FLORIDA 

   EXPRESSWAY AUTHORITY 

   4974 ORL Tower Road 

   Orlando, Florida 32807 

   Attn: Executive Director 

  Copy to: General Counsel 
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    Central Florida Expressway Authority 

    4974 ORL Tower Road 

    Orlando, Florida 32807 

 

 GOAA: GREATER ORLANDO AVIATION AUTHORITY  

   One Jeff Fuque Boulevard 

   Orlando, Florida 32827-4399 

   Attn: Chief Executive Officer 

 

 Copy to: Marchena and Graham, P.A. 

   976 Lake Baldwin Lane, Suite 101 

   Orlando, Florida 32814 

   Attn: Marcos R. Marchena, Esq. 

 

 CITY:  CITY OF ORLANDO 

   400 South Orange Avenue  

   Orlando, FL 32801 

   Attn:  Chief Administrative Officer 

 

  Copy to: City Attorney 

    Office of Legal Affairs 

    400 South Orange Avenue 

    Orlando, Florida 32801 

    Attn: Roy Payne, Esq. 

 

or to such other address as any party hereto shall from time to time designate to the other 

party by notice in writing as herein provided.  

 

 12. General Provisions.   No failure of either party to exercise any power given 

hereunder or to insist upon strict compliance with any obligations specified herein, and no 

custom or practice at variance with the terms hereof, shall constitute a waiver of either 

party’s right to demand exact compliance with the terms hereof. This Agreement contains 

the entire agreement of the parties hereto, and no representations, inducements, promises or 

agreements, oral or otherwise, between the parties not embodied herein, shall be of any 

force or effect. Any amendment to this Agreement shall not be binding upon any of the 

parties hereto unless such amendment is in writing and executed by all parties. The 

provisions of this Agreement shall inure to the benefit of, and binding upon, the parties 

hereto, and their respective heirs, administrators, executors, personal representatives, 

successors and assigns. Wherever under the terms and provisions of this Agreement the time 

for performance falls upon a Saturday, Sunday, or Legal Holiday, such time for performance 

shall be extended to the next business day. This Agreement may be executed in multiple 

counterparts, each of which shall constitute an original, but all of which taken together shall 

constitute one and the same agreement. The headings inserted at the beginning of each 

paragraph of this Agreement are for convenience only, and do not add to, or subtract from, 

the meaning of the contents of each paragraph. GOAA, the City, and CFX do hereby 

covenant and agree that such documents as may be legally necessary or otherwise 
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appropriate to carry out the terms of this Agreement shall be executed and delivered by each 

party at Closing. This Agreement shall be interpreted under the laws of the State of Florida. 

The parties hereto agree that venue for any legal action authorized hereunder shall be in the 

courts of Orange County, Florida. TIME IS OF THE ESSENCE OF THIS AGREEMENT 

AND EACH AND EVERY PROVISION HEREOF. 

 

 13. Survival of Provisions.   All covenants, representations, and warranties set 

forth in this Agreement shall survive the execution or delivery of any and all documents at 

any time executed or delivered under, pursuant to, or by reason of this Agreement, and shall 

survive the payment of all monies made under, pursuant to, or by reason of this Agreement.  

 

 14. Severability.   This Agreement is intended to be performed in accordance 

with, and only to the extent permitted by, all applicable laws, ordinances, rules and 

regulations. If any provision of this Agreement or the application thereof to any person or 

circumstance shall, for any reason, and to any extent, be invalid or unenforceable, the 

remainder of this Agreement and the application of such provision to other persons or 

circumstances shall not be affected thereby, but rather, shall be enforced to the greatest 

extent permitted by law.  

 

 15. Attorneys’ Fees.   In the event of any dispute hereunder, or of any action to 

interpret or enforce this Agreement, any provision hereof, or any matter arising herefrom, 

each party shall bear their own fees and costs.   

 

 16. Waiver of Jury Trial.   GOAA, THE CITY, AND CFX VOLUNTARILY 

WAIVE A TRIAL BY JURY IN ANY LITIGATION OR ACTION ARISING FROM 

THIS AGREEMENT. 

 

 17. Effective Date.   When used herein, the term “Effective Date,” or the phrase 

“the date hereof,” or “the date of this Agreement” shall mean the last date that either CFX, 

GOAA, or the City execute this Agreement. 

 

 18. Release.    

 

  (a) GOAA and City Release.  By execution of the Agreement, GOAA 

and City acknowledge and agree that the Purchase Price shall be offset by the CFX In-Kind 

Improvements performed by CFX on the Properties, and that GOAA and City shall receive 

no additional compensation for Parcel 907-101 and the Easement Parcels. GOAA and the 

City hereby waive and release CFX from any claim for payment for such rights or severance 

damages to any remaining property owned or occupied by GOAA or the City, including, 

without limitation, any claim for loss of access to Owner’s remaining property, and any 

matter, cause or thing whatsoever, arising out of or in any way connected with the 

conveyance of Parcel 907-101 to CFX, all from the beginning of the world to the day 

thereof. A covenant shall be contained in the deed acknowledging Owner’s agreement to 

the foregoing.  (CFX Right-of-Way Acquisition Procedures Manual, Section 5-5.025)  

Nothing contained herein shall release CFX from its liabilities or obligations with respect to: 

(i) warranties, representations and covenants in the Agreement expressly surviving Closing, 
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(ii) any misrepresentation by CFX regarding this Agreement; or (iii) any loss or damage 

caused by the negligence or willful wrongdoing of CFX, its employees, contractors or 

agents.   

 

  (b) CFX Release. By execution of this Agreement, CFX acknowledges 

and agrees that as of the date of City’s execution and delivery of the Deed, and GOAA’s 

consent thereto, CFX shall remise, release, acquit, satisfy, and forever discharge GOAA 

and City of and from all, and all manner of action and actions, cause and causes of action, 

suits, sums of money, covenants, contracts, controversies, agreements, promises, 

trespasses, damages, judgments, claims and demands whatsoever, in law or in equity, 

which CFX ever had, then has, or which any personal representative, successor, heir or 

assign of CFX, thereafter can, shall or may have, against GOAA or City for, upon or by 

reason pertaining to the physical condition or suitability for use of the Properties; 

provided, however, such release shall specifically exclude (i) any warranties, 

representations and covenants in the Agreement expressly surviving closing, (ii) any 

misrepresentation by GOAA or City regarding this Agreement; or (iii)  any loss or 

damages caused by the negligence or willful wrongdoing of GOAA or City or their 

respective employees, contractors or agents. 

 

 19. Brokerage.  GOAA, City and CFX hereby represent and warrant each to 

the other that said warranting party has not engaged or dealt with any agent, broker or 

finder in regard to this Agreement or to the sale and purchase of Parcel 907-101 

contemplated herein. It is agreed by all parties hereto that any warranting party breaching 

or having breached this warranty shall indemnify all other non-breaching warranting 

parties for any damages, fines, penalties or losses incurred by them as a result of or 

arising from such breach.  Nothing contained in the foregoing indemnification shall be 

construed to be a waiver of any immunity or limitation of liability the City, GOAA, or 

CFX may have under the doctrine of sovereign immunity or Section 768.28, Florida 

Statutes. 

 

 20. FAA Requirements.   The FAA requires certain provisions be made to the 

Agreement as a condition of the Deeds of Release being issued by the FAA, and in 

accordance with the requirements of the FAA, CFX, City and GOAA hereby agree to the 

following provisions as conditions of conveyance for Parcel 907-101 and the Easement 

Parcels (the “Properties”) as follows (i.e., the following or substantially similar language 

will be included as part of the covenants, conditions and restrictions in the Deed 

conveying Parcel 907-101): 

 

(a) City and GOAA reserve unto themselves, their successors and 

assigns, for the use and benefit of the public, a right of flight for the passage of aircraft in 

the airspace above the surface of the real property herein described, together with the 

right to cause in said airspace such noise as may be inherent in the operations of aircraft, 

now known or hereafter used, for navigation of, or in the said airspace, for use of said 

airspace for landing on, or taking off from, or operating on Orlando International Airport. 

 



 

 

 

 

12 

(b) CFX, City and GOAA expressly agree for themselves, their 

successors and assigns, to restrict the height of structures, objects of natural growth and 

other obstructions on the herein described real property to such a height so as to comply 

with the FAA Regulations, Part 77. 

 

(c) CFX, City and GOAA expressly agree for themselves, their 

successors and assigns, to prevent any use of the herein described real property which 

would interfere with the landing or takeoff of aircraft at the Orlando International 

Airport, or interfere with the air navigation, and or communication facilities serving the 

Airport, or otherwise constitute an airport hazard. 

 

(d) City and GOAA reserve unto themselves, their successors and 

assigns, the necessary interests or rights to ensure that the Properties will only be used for 

purposes that are compatible with noise levels generated by aircraft using the Orlando 

International Airport. 

 

(e) CFX, City and GOAA, and their successors and assigns shall not 

permit/afford access from the Properties onto Orlando International Airport Property for 

aeronautical purposes. 

 

(f) City and GOAA shall insure that if the Properties are used or 

converted to a municipal use, an amount equal to the fair market value will be deposited 

into an identifiable interest bearing account prior to conversion of the Properties to the 

municipal use. The proceeds should remain in this account until utilized in accordance 

with the FAA Order 5190.6B, paragraph 22.17.e 

 

21.  Exhibits.  The following Exhibits are attached hereto and incorporated 

herein by reference: 

 

 Exhibit “A”— Parcel 907-101  

 Exhibit “B”— Easement Parcels 

 Exhibit “C”— Form of Special Warranty Deed (Parcel 907-101) 

 Exhibit “D”— Form of Drainage Easement  

 Exhibit “E”— CFX In-Kind Improvements 

 Exhibit “F”— FAA Letter of Release 

 Exhibit “G” —Permitted Exceptions 

 

 

 

[THIS SPACE LEFT BLANK INTENTIONALLY] 

  

[SIGNATURE PAGES FOLLOWING] 

 



 

 

 

 

13 

 

 IN WITNESS WHEREOF, the parties hereto have caused these presents to be 

executed in their respective names as of the date first above written. 

 

      “GOAA” 

      GREATER ORLANDO AVIATION 

      AUTHORITY 

 

ATTEST:     By: _______________________________ 

                   Phillip N. Brown, A.A.E.,  

                  Chief Executive Officer 

________________________________ 

Dayci S. Burnette-Snyder, 

Assistant Secretary    Date: __________________, 2018 

 

      APPROVED AS TO FORM AND 

WITNESSES:    LEGALITY this ___ day of _________, 

________________________________ 2018, for the Greater Orlando Aviation 

________________________________ Authority, only. 

(Printed Name) Marchena and Graham, P.A., General 

Counsel. 

 

________________________________ 

________________________________ By: ________________________________ 

(Printed Name)    Marchena and Graham, P.A. 

 

 

 

 

 

 

 

 

 

 

[SIGNATURE PAGES FOLLOWING] 
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“CFX” 

CENTRAL FLORIDA 

EXPRESSWAY AUTHORITY, a public 

Corporation of the State of Florida 

ATTEST: By: _______________________________ 

       Laura Kelley, Executive Director 

Date: ___________________, 2018 

_______________________________ 

Darleen Mazzillo, Executive Secretary 

APPROVED AS TO FORM AND 

WITNESSES: LEGALITY FOR USE AND RELIANCE 

________________________________ BY CENTRAL FLORIDA EXPRESSWAY 

________________________________ AUTHORITY ONLY. 

(Printed Name) 

________________________________ Counsel 

________________________________ 

(Printed Name) By: 

Print: 

Date: 

[SIGNATURE PAGE FOLLOWING] 
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      “CITY” 

      CITY OF ORLANDO, a Florida Municipal 

WITNESSES:    Corporation existing under the laws of the  

      State of Florida 

___________________________ 

      By: _______________________________ 

___________________________ 

(Print Name)     Title: ______________________________ 

 

___________________________  Print: ______________________________ 

 

___________________________  Date: ___________________, 2018 

(Print Name) 

 

      APPROVED AS TO FORM AND   

      LEGALITY FOR THE EXECUTION BY A 

      SIGNATORY OF THE CITY OF   

      ORLANDO 

 

      Legal Counsel: 

 

      By: ________________________________ 

 

      Print:  ______________________________ 

                       

      Date: ___________________, 2018 
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EXHIBIT “A” 
(“Parcel 907-101”)  
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EXHIBIT “B” 
(the “Easement Parcels”)  
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OOCEA S.R. 528, Project 907 

 

EXHIBIT “C” 
(“Form of Deed Parcel 907-101”) 

 
 
 
Prepared By and Return To: 
Christopher J. Wilson, Esq. 
Marchena and Graham, P.A. 
976 Lake Baldwin Lane, Suite 101 
Orlando, Florida  32814 
 
 

 
 
 
This deed is exempt from Florida documentary stamp tax under Department of Revenue Rules 
12B-4.002(4)(a),12B-4.014(10) and 12B-4.054(24) F.A.C. and Florida Statute 201.02(6).) 

 

SPECIAL WARRANTY DEED 

THIS SPECIAL WARRANTY DEED is made and executed effective as of the 
_____ day of ______________, 2018, by THE CITY OF ORLANDO, a Florida Municipal 
Corporation existing under the laws of the State of Florida with a principal address of 
400 South Orange Avenue, Orlando, FL  32801 (“City”), and the GREATER ORLANDO 
AVIATION AUTHORITY, a public and governmental body existing under and by virtue 
of the State of Florida, with a principal address of One Jeff Fuqua Boulevard, Orlando, FL  
32827-4399 (“GOAA”) (hereinafter collectively referred to as “Grantors”) to the 
CENTRAL FLORIDA EXPRESSWAY AUTHORITY, a body politic and corporate and 
agency of the State of Florida, (“CFX”) with a principal address of 4974 ORL Tower 
Road, Orlando, Florida 32807 (hereinafter referred to as “Grantee”); 

W I T N E S S E T H: 

THAT GRANTORS, for and in consideration of the sum of TEN DOLLARS 
($10.00) and other valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, by these presents does grant, bargain, sell, alien, remise, 
release, convey and confirm unto Grantee all Grantors’ interest in that certain parcel of 
land situated in the City of Orlando, Orange County, Florida, more particularly described 
in Exhibit “A,” attached hereto and made a part hereof (hereinafter referred to as the 
“Parcel 907-101 Property”), together with all rights of ingress, egress, light, air and 
view to, from and across any State Road 528 road right-of-way which may otherwise 
accrue to any property adjoining said right-of-way. 

TO HAVE AND TO HOLD the same together with all and singular the 
appurtenances thereunto belonging to or anywise appertaining, and all the estate, right, 
title, interest, claim. 

AND the Grantors do hereby covenant with said Grantee that Grantors are 
lawfully seized of said land in fee simple; that Grantors have good right and lawful 
authority to sell and convey said land; that Grantors hereby fully warrant the title to said 
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land, and will defend the same against lawful claims of all persons whomsoever claiming 
by or through Grantors. 

SUBJECT TO taxes for the current year and subsequent years and the 
covenants, conditions and restrictions which are set forth below:   

 

a) Grantors reserve unto themselves, their successors and assigns, for the 
use and benefit of the public a right of flight for the passage of aircraft in the airspace 
above the surface of the real property hereinafter described, together with the right to 
cause in said airspace such noise as may be inherent in the operations of aircraft, now 
known or hereafter used, for navigation of or flight in the said airspace, for use of said 
airspace for landing on, or taking off from or operating on Orlando International Airport. 

 

b) Grantors and Grantee expressly agree for themselves, their successors 
and assigns, to restrict the height of structures, objects of natural growth and other 
obstructions on the hereinafter described real property to such a height so as to comply 
with the FAA Regulations, Part 77. 

 

c) Grantors and Grantee expressly agree for themselves, their successors 
and assigns, to prevent any use of the hereinafter described real property which would 
interfere with the landing or takeoff of aircraft at Orlando International Airport or 
interfere with the air navigation and or communication facilities serving Orlando 
International Airport, or otherwise constitute an airport hazard. 

 

d) Grantors and Grantee expressly agree for themselves, their successors 
and assigns, to reserve necessary interests or rights to ensure that the hereinafter 
described real property will only be used for purposes that are compatible with noise 
levels generated by aircraft using the Orlando International Airport.   

 

e) Grantors, Grantee, and their successors and assigns shall not 
permit/afford access from the subject property onto Orlando International Airport 
property for aeronautical purposes. 

 

f) Grantors shall insure that if the property is used or converted to a 
municipal use, an amount equal to the fair market value will be deposited into an 
identifiable interest bearing account prior to conversion of the property to the municipal 
use.  The proceeds should remain in this account until utilized in accordance with the 
FAA Order 5190.6A, paragraph 7-9.c. 

 

Notice of Grantors’ Release 

The following provision is added as a condition of conveyance for the Parcel 907-
101 Property: 
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a) Grantors acknowledge and agree that upon conveyance of the Right of 
Way Property to the Grantee, that the Parcel 907-101 Property shall be and is released 
from the provisions, covenants and other matters set forth in that certain Amended and 
Restated Operation and Use Agreement between the City of Orlando and Greater 
Aviation Authority filed August 31, 2015, and that certain Memorandum of Operation 
and Use Agreement filed March 23, 2016 in Official Records as Clerk’s Document No. 
20160146368, Public Records of Orange County, Florida, and any and all amendments 
thereto. 

 

b) By execution of this instrument, Grantors, jointly and severally, 
acknowledge and agree that full compensation has been paid for the Parcel 907-101 
Property and Grantors each hereby waive and release Grantee from any claim for loss of 
access or severance damages to any remaining property owned or occupied by City or 
GOAA and located on the Orlando International Airport site, that results from the Grantee’s 
acquisition of the Parcel 907-101 Property, and the construction of the State Road 528 
project. 

 

 

[THIS SPACE LEFT BLANK INTENTIONALLY] 

 

[SIGNATURE AND ACKNOWLEDGMENT PAGES FOLLOWING] 
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IN WITNESS WHEREOF, City has executed this Special Warranty Deed on the 
date first above written. 

 

WITNESSES:     “CITY” 
      CITY OF ORLANDO, FLORIDA 
 
      By:       
 
Print Name:     Print Name:____________________ 
            Mayor 
       
      Date:  ________________________ 
Print Name:     
 
 

APPROVED AS TO FORM AND LEGALITY 
FOR THE USE AND RELIANCE OF THE  
CITY OF ORLANDO, ONLY, THIS _____ 
DAY OF __________, 2018. 

 

By:     _ 
                  City Attorney 

 

STATE OF FLORIDA 
COUNTY OF ORANGE 
 

ACKNOWLEDGMENT 
 

 
 Personally Appeared before me this ____ day of _______________, 2018, the 
undersigned authority, ____________________, well known to me and known by me to 
be the Mayor of the City of Orlando, and acknowledged before me that they executed 
the foregoing instrument on behalf of the City of Orlando as its true act and deed, and 
that they were duly authorized to do so. 
 
      __________________________________ 

Notary Public  
 Notary Seal 

Print Name:________________________ 
 
My commission expires: ______________ 

 
 
 

[SIGNATURE AND ACKNOWLEDGMENT PAGE FOLLOWING] 
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IN WITNESS WHEREOF, GOAA has executed this Special Warranty Deed on 
the date first above written. 
 
      “GOAA” 
      GREATER ORLANDO AVIATION 
ATTEST:     AUTHORITY 
        

By:      By:      _____ 
Dayci S. Burnette-Snyder,        Phillip N. Brown, A.A.E.,  
Assistant Secretary                  Chief Executive Officer  

      
 
      Date:_______________, 2018. 
 
       

APPROVED AS TO FORM AND LEGALITY 
      THIS _______ DAY OF ___________, 2018. 
      For the use and reliance of the Greater 

Orlando Aviation Authority, only.  
Marchena and Graham, P.A., General 
Counsel 

 
      By:       
                Marchena and Graham, P.A.  
 
 
STATE OF FLORIDA 
COUNTY OF ORANGE 
 

ACKNOWLEDGMENT 
 

 Personally Appeared before me this ____ day of ____________, 2018, the 
undersigned authority, Phillip N. Brown, A.A.E., well known to me and known by me to 
be the Chief Executive Officer of the Greater Orlando Aviation Authority, and 
acknowledged before me that he executed the foregoing instrument on behalf of the 
Greater Orlando Aviation Authority as its true act and deed, and that he was duly 
authorized to do so. 

       

      __________________________________ 
Notary Public  

 Notary Seal 
Print Name:________________________ 
 
My commission expires: ______________ 
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EXHIBIT “A” 
Legal Description of the Parcel 907-101 Property 
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OOCEA S.R. 528, Project 907 

 

 

 

 

 

 

 

 

 

 
 
 

 

 
 

 

 
 

 

For Recording Purposes Only 

EXHIBIT “D” 

(the “Drainage Easement”) 

 

Prepared By and Return To: 

Christopher J. Wilson, Esq. 

Marchena and Graham, P.A. 

976 Lake Baldwin Lane, Suite 101 

Orlando, FL 32814-6687 

 

 

 

 

 

 

DRAINAGE EASEMENT AGREEMENT 

 

THIS DRAINAGE EASEMENT AGREEMENT is executed this ______ day 

of _______________, 2018, by the CITY OF ORLANDO, a Florida Municipal 

Corporation existing under the laws of the State of Florida with a principal address of 400 

South Orange Avenue, Orlando, FL 32801 (“Grantor”), the GREATER ORLANDO 

AVIATION AUTHORITY, a public and governmental body created as an agency of the 

City of Orlando existing under and by virtue of the laws of the State of Florida,  with a 

principal address of One Jeff Fuqua Boulevard, Orlando, Florida  32827-4399 (“Co-

Grantor”), to and in favor of the CENTRAL FLORIDA EXPRESSWAY 

AUTHORITY, a public corporation and an agency of the State of Florida, whose mailing 

address is 4974 ORL Tower Road, Orlando, Florida 32807 (“Grantee”).  

 

 WHEREAS, the Co-Grantor is a public body corporate and politic duly 

organized and validly existing under Chapter 98-492, Special Laws of Florida 1998, as 

amended (the “Act”), as an independent special district and agency of the Grantor; and 

 

WHEREAS, the Grantor is fee owner of the following described property 

situated, lying and being in Orange County, Florida, as set forth in Exhibit “A” attached 

hereto and made a part hereof (the “Property”), which Co-Grantor occupies and operates 

as the Orlando International Airport, pursuant to that certain Amended and Restated 

Operation and Use Agreement dated August 31, 2015 (the “Operating Agreement”), and 

that certain Memorandum of Operation and Use Agreement filed March 23, 2016 in 

Official Records as Clerk’s Document No. 20160146368, Public Records of Orange 

County, Florida; and 

 WHEREAS, Grantor and Co-Grantor desire to grant to Grantee certain 

easements for drainage appurtenant to State Road 528, all under terms and conditions as 

hereinafter provided.  

 

 NOW, THEREFORE, in consideration of the sum of One and no/100 

Dollars ($1.00) and other good and valuable considerations and the covenants and 
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promises of the parties hereto, the receipt and sufficiency of which are hereby 

acknowledged by the parties hereto, it is thereupon understood and agreed as follows: 

 

 1. Recitals.  That all of the foregoing recitals contained in this 

Agreement are true and correct and are incorporated herein by this reference. 

 

 2. Grant of Easement.   Grantor and Co-Grantor hereby grant and 

convey to Grantee and its successors and assigns, a perpetual, non-exclusive easement for 

ingress, egress, access, drainage, use, construction, maintenance, repair and replacement 

of a drainage ditch, pipe, line and facility (the “Drainage Facilities”) on, over, across, 

under: Parcel 801A (.02195 acres); Parcel 801B (.02507 acres); and, Parcel 801C (.26171 

acres), (cumulatively .30872 acres), generally described and depicted on Exhibit “B” 

(the “Easement Property”). Grantor, Co-Grantor, or its successors in interest shall be 

entitled to make reasonable use of the Easement Property not inconsistent with Grantee’s 

use; provided, any use by Grantor or Co-Grantor of the Easement Property shall require 

the prior written notice to Grantee, and shall not in any manner adversely affect the 

exercise of Grantee’s rights hereunder, use or enjoyment of the Easement Property; 

provided, any use by Grantor or Co-Grantor of the Easement Property shall not adversely 

affect Grantee’s use or enjoyment of the Easement Property. 

 

3. Grantee’s Covenants.  Grantee agrees that in connection with its 

development and use of the Easement Property all materials furnished and work 

performed on the Easement Property was performed in accordance with all governmental 

requirements and Grantee was responsible to pay all costs for all materials and work 

performed on the Easement Property in connection with the construction and installation, 

maintenance, repair and replacement of the Drainage Facilities. 

 4. Maintenance.  Grantee agrees to maintain said Drainage Facilities within 

the Easement Property, and to pay all costs and expenses associated with its use of the 

Drainage Facilities. Grantee shall have the right to clear and keep clear all trees, 

undergrowth and other non-vital obstructions that may interfere with the normal 

operation or maintenance of the Drainage Facilities, out of and away from the herein 

granted easement.  Except in the case of emergency, Grantor shall provide Grantee 

written notice at least five (5) days prior to Grantor’s (or Co-Grantor’s) entering upon the 

Easement Property.  In the case of an emergency, Grantor shall provide Grantee notice 

concurrently with Grantor’s remediation activity.  Upon the conclusion of any 

maintenance activity by Grantor within the Easement Property or under the terms of this 

Easement Agreement, Grantor shall repair and restore the Easement Property or adjacent 

property owned by Grantor (if disturbed), to its condition existing immediately prior to 

Grantor’s activity. 

 

5. Notices.  Any notices which may be permitted or required hereunder shall 

be in writing and shall be deemed to have been duly given as of the date and time the 

same are personally delivered, transmitted electronically or within three (3) days after 

depositing with the United States Postal Service, postage prepaid by registered or 

certified mail, return receipt requested, or within one (1) day after depositing with 
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Federal Express or other overnight delivery service from which a receipt may be 

obtained, and addressed as follows: 

 

Grantee: CENTRAL FLORIDA 

EXPRESSWAY AUTHORITY 

4974 ORL Tower Road 

Orlando, Florida 32807 

Attn: Executive Director 

Copy to: General Counsel 

Central Florida Expressway Authority 

4974 ORL Tower Road 

Orlando, Florida 32807 

 

 

Co-Grantor: GREATER ORLANDO AVIATION AUTHORITY  

One Jeff Fuqua Boulevard 

Orlando, Florida 32827-4399 

Attn: Chief Executive Officer 

 

Copy to: Marchena and Graham, P.A. 

976 Lake Baldwin Lane, Suite 101 

Orlando, Florida 32814 

Attn: Marcos R. Marchena 

 

Grantor: CITY OF ORLANDO 

400 South Orange Avenue  

Orlando, FL 32801 

Attn:  Chief Administrative Officer 

 

Copy to: City Attorney 

Office of Legal Affairs 

400 South Orange Avenue 

Orlando, Florida 32801 

Attn: Roy Payne 

 

or to such other address as any party hereto shall from time to time designate to the other 

party by notice in writing as herein provided. 

 

6. Modification.  This Agreement may not be amended, modified, altered, or 

changed in any respect whatsoever, except by a further Agreement in writing duly 

executed by the parties hereto and recorded in the Public Records of Orange County, 

Florida. 

 

 7. Successors and Assigns.  All easements contained herein shall be 

appurtenant to the lands herein described, and, except as hereinafter set forth, shall run 

with said lands forever and be binding upon and inure to the benefit of and be enforceable 
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by the heirs, legal representatives, successors and assigns of the parties hereto. All 

obligations of Grantor, Co-Grantor, and Grantee hereunder shall be binding upon their 

respective successors-in-title and assigns; provided the covenants and obligations herein 

are only personal to and enforceable against the parties or successors-in-title, as the case 

may be, owning title to the respective properties at the time any liability or claim arising 

under this Agreement shall have accrued, it being intended that upon the conveyance of 

title by a party, the party conveying title shall thereupon be released from any liability 

hereunder as to the property conveyed for any breach of this Agreement or claim arising 

under this Agreement accruing after the date of such conveyance.  The easements set 

forth in this Agreement shall be perpetual. 

 

 8. Entire Agreement.  This Agreement constitutes the entire agreement 

between the parties hereto with respect to the transactions contemplated herein, and it 

supersedes all prior understandings or agreements between the parties. 

 

 9. Attorneys’ Fees.  In the event of any dispute hereunder or of any action to 

interpret or enforce this Agreement, any provision hereof or any matter arising thereon, 

each party shall bear their own fees and costs. 

 

 IN WITNESS WHEREOF, the Grantor and Co-Grantor have caused this 

Easement to be executed in its name, and its corporate seal to be hereunto affixed, by its 

proper officers thereunto duly authorized, the date first above written.  

 

 

 

 

 

[THIS SPACE LEFT BLANK INTENTIONALLY] 

 

 

[SIGNATURE AND ACKNOWLEDGMENT PAGES FOLLOWING] 
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Signed, sealed and delivered   “GRANTOR” 

in the presence of:  CITY OF ORLANDO, a Florida Municipal 

Corporation existing under the laws of the 

State of Florida. 

 

___________________________  By:_______________________________ 

      Title: ______________________________ 

___________________________  Print: ______________________________ 

(Print Name)     Date: ___________________, 2018 

      

 

___________________________  APPROVED AS TO FORM AND 

  LEGALITY FOR THE EXECUTION BY 

___________________________  A SIGNATORY OF THE CITY OF  

(Print Name)  ORLANDO. 

   

      Legal Counsel: 

      By: ________________________________ 

      Print:  ______________________________ 

                 Date: ___________________, 2018 

STATE OF FLORIDA  

COUNTY OF ORANGE  

 

 Before me, the undersigned authority, duly authorized under the laws of the State 

of Florida to take acknowledgments, this day personally appeared     , as  

   , of the City of Orlando, personally known to me to be the 

individual and officer described in and who executed the foregoing instrument on behalf 

of said City of Orlando, and acknowledged the execution thereof to be his/her free act 

and deed as such officer and that he/she was duly authorized so to do.  

 

 In witness whereof, I have hereunto set my hand and official seal at Orlando, in 

the County of Orange, State of Florida, this _____ day of ____________, 2018.  

 

             

      Notary Public  

     My commission expires:    
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Signed, sealed and delivered   “CO-GRANTOR” 

in the presence of:    GREATER ORLANDO AVIATION  

      AUTHORITY 

 

 ATTEST:   

                       

      By:         

Dayci Burnette-Snyder,     Phillip N. Brown, A.A.E.,  

Assistant Secretary           Chief Executive Officer 

 

WITNESSES: 

 

_____________________________ 

_____________________________ 

(Print Name) 

APPROVED AS TO FORM AND 

LEGALITY this ___day of ___________, 

2018, for the use and reliance of the 

GREATER ORLANDO AVIATION 

AUTHORITY, only. 

 

____________________________ 

____________________________ 

(Print Name) 

Marchena and Graham, P.A., General 

Counsel 

 

By:    ______ 

       Marchena and Graham, P.A 

 

            

STATE OF FLORIDA  

COUNTY OF ORANGE  

 

Before me, the undersigned authority, duly authorized under the laws of the State 

of Florida to take acknowledgments, this day personally appeared Phillip N. Brown, 

A.A.E., as Chief Executive Officer of the Greater Orlando Aviation Authority, personally 

known to me to be the individual and officer described in and who executed the 

foregoing instrument on behalf of said Greater Orlando Aviation Authority, and 

acknowledged the execution thereof to be his free act and deed as such officer and that he 

was duly authorized so to do.  

 

 In witness whereof, I have hereunto set my hand and official seal at Orlando, in 

the County of Orange, State of Florida, this _____ day of ____________________, 2018.  

 

             

      Notary Public  

      My commission expires:    
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Signed, sealed and delivered   “GRANTEE” 

in the presence of:    CENTRAL FLORIDA EXPRESSWAY 

       AUTHORITY, an agency of the State of  

      Florida 

 

 

ATTEST:      By:         

             ________________, Executive Director        

       

      Date:        

Darleen Mazzillo, Executive Secretary 

 

 

WITNESSES: 

______________________________ APPROVED AS TO FORM AND 

______________________________ LEGALITY FOR USE AND RELIANCE 

(Printed Name)  BY CENTRAL FLORIDA EXPRESSWAY 

AUTHORITY ONLY. 

______________________________        

______________________________ Counsel 

(Printed Name) 

By:      ______ 

Print:       

Date:       

STATE OF FLORIDA 

COUNTY OF ORANGE 

 

 The foregoing instrument was acknowledged before me this ___ day of 

_____________, 2018, by _________________, as Executive Director of the 

CENTRAL FLORIDA EXPRESSWAY AUTHORITY, a public corporation and an 

agency of the State of Florida, on behalf of the agency.  He is personally known to me. 

 

       

      Notary Public  

____________________________________ 

      Printed name of Notary Public 

My commission expires:    
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EXHIBIT “A” 

(“Property”) 
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EXHIBIT “B” 

(“Easement Property”) 

 



 

 

 

 

45 



 

 

 

 

46 



 

 

 

 

47 



 

 

 

 

48 



 

 

 

 

49 



 

 

 

 

50 

 



OOCEA S.R. 528, Project 907 

 

 

 

 

EXHIBIT “E” 

(the “CFX In-Kind Improvements”) 
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EXHIBIT “F” 

(the “FAA Letter of Release”) 
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EXHIBIT “G” 

(Permitted Exceptions) 

1. Taxes and assessments for the year 2018 and subsequent years, which are not yet

due and payable.



CENTRAT FTORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: Right of Way Committee Members

FROM: Linda s. Brehmer Lanosa, Deputy General coun a¿rfl.hrJ 6ú+a.-
DATE: February 21,2018

RE Purchase and Sale Agreement ("Agreement") between
All Aboard Florida - Operations, Greater Orlando Aviation Authority ("GOAA"),
City of Orlando, and Central Florida Expressway Authority ("CFX")
Project 528-1240

BACKGROUND

This matter involves the modification of Narcoossee Ramp on State Road ("S.R.") 528 to
accommodate the intercity passenger rail project of All Aboard Florida ("AAF"). The transaction
involves a conveyance from the City and GOAA to CFX and a separate conveyance from CFX to
the City and GOAA. Because the ramp modifications are needed for AAF's rail project, AAF has
agreed to pay for the title commitment, survey, closing costs, and the difference between the value
of the property conveyed and the value of the property received as set forth in paragraph 5 of the
proposed Agreement, a copy of which is attachepd.

Regarding the property to be conveyed to CFX, the southern limited-access line of the
eastbound exit ramp from S.R. 528 onto Narcoossee Road needs to be extended southward into
property owned by the City and used by GOAA as shown in the sketch below.

4974ORL TOWER RD. ORLANDO,FL32801 | PHONE: (407) 690-s000 | FAX: (407) 690-5011

WWW.CFXWAY.COM Aw



Project 528-1240 
February 21, 2018 
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The City and GOAA will convey a 2.28-acre parcel to CFX along with four drainage easements 
totaling 0.67 acres to accommodate the relocation of the Narcoossee Ramp on State Road 528.   

 
As for the property to be conveyed by CFX to the City for GOAA’s use, the aerial below 

depicts the relocation of Cargo Road to accommodate the rail project.  The area highlighted in 
magenta is a 0.229-acre parcel of property owned by CFX. 
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The parcel is south of S.R. 528 adjacent to Jeff Fuqua Boulevard North as shown in the aerial 
above and general area map below.  Per the proposed Agreement, CFX will convey this parcel to 
the City and GOAA, subject to a drainage easement and the reestablishment of the limited access 
lines, in exchange for the property and easements along S.R. 528. 
 

 
 

Draft appraisal reports have been received from Pinel and Carpenter valuing the parcels as 
follows: 

 
 Parcel     Size (acres) Value 
 
 From CFX to City/GOAA   

Parcel C-4    0.229  $40,000 
  
 From City/GOAA to CFX 
 Fee Parcel    2.28     $372,200 
 Permanent Easement No. 801  0.097  $  14,180 

Permanent Easement No. 802  0.035  $    8,404 
Permanent Easement No. 803  0.118  $  19,279 
Permanent Easement No. 804  0.42           TBD 

 
According to paragraph 6 of the Agreement, the appraiser will update the appraisal reports and 
appraisal review certificates within sixty (60) to ninety (90) days of closing.     
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The Agreement, in paragraph 10(a), places an outer limit on the date of closing of 

December 31, 2018, which date may be extended by written agreement approved by the City, 
GOAA, and CFX, through the Mayor, Chief Executive Officer, and Executive Director, 
respectively.     

 
There are a number of conditions precedent to closing.  As to CFX, some of the conditions 

precedent itemized in paragraph 7 of the Agreement include CFX’s approval of AAF’s the final 
construction plans.   
 

The CFX Board has already adopted Resolution No. 2015-346 authorizing the sale of the 
fee parcel to GOAA for the appraised value.  A copy of the Resolution is attached.  The Resolution 
was based upon the certificate of CFX’s General Engineering Consultant determining that the 
parcel to be conveyed by CFX is no longer essential for the construction, operation or maintenance 
of the Expressway System.  The Resolution was also based upon an opinion from CFX’s Bond 
Counsel that the Rail Easement Agreement between CFX and AAF will not “adversely affect the 
exclusion from gross income of interest on the Bonds for federal income tax purposes.” 

 
 

REQUEST 
 

We request the Committee’s recommendation for Board approval of the attached Purchase 
and Sale Agreement between Greater Orlando Aviation Authority (“GOAA”), City of Orlando, 
Central Florida Expressway Authority, and All Aboard Florida, subject to minor changes with the 
approval of CFX’s Executive Director and General Counsel, or their designees, and CFX’s General 
Engineering Consultant and bond counsel. 
 
 
 
Attachments: 
 

1) Proposed Purchase and Sale Agreement 
2) Resolution 2015-346 



 
 

STATE ROAD 528 
CFX PROJECT: 528-1240 

 
 

PURCHASE AND SALE AGREEMENT 
 

 THIS PURCHASE AND SALE AGREEMENT (“Agreement”) is made and 
entered into as of the ____ day of _____________, 2018, by and between the GREATER 
ORLANDO AVIATION AUTHORITY, with a principal address of One Jeff Fuqua 
Boulevard, Orlando, FL 32827-4399 (“GOAA”), an agency of the City of Orlando, existing 
as an independent special district under the laws of the State of Florida, the CENTRAL 
FLORIDA EXPRESSWAY AUTHORITY, a public corporation of the State of Florida 
with a principal address of 4974 ORL Tower Road, Orlando, FL 32807 (“CFX”), the CITY 
OF ORLANDO (the “City”), a Florida Municipal Corporation existing under the laws of 
the State of Florida with a principal address of 400 South Orange Avenue, Orlando, FL 
32801, and ALL ABOARD FLORIDA – OPERATIONS LLC, a Delaware limited 
liability company authorized to conduct business in Florida, with a principal address 2855 
Lejeune Road, 4th Floor, Coral Gables, FL 33134 (“RAIL COMPANY”). GOAA, CFX, 
CITY and Rail Company are sometimes collectively referred to herein as the “Parties”. 
 

W I T N E S S E T H: 
 

 WHEREAS, GOAA is a public body corporate and politic duly organized and 
validly existing under Chapter 98-492, Special Laws of Florida 1998, as amended (the 
“GOAA Act”), as an independent special district and agency of the City of Orlando, 
Florida; and 
 
 WHEREAS, the City is fee owner of that certain real property located in Orange 
County, Florida, consisting of approximately 1.3 acres, being more particularly described 
on Exhibit “A” attached hereto and incorporated herein by this reference (the “528 Ramp 
Property”); and 
 

WHEREAS, GOAA occupies, controls, and operates the 528 Ramp Property, 
pursuant to that certain Amended and Restated Operation and Use Agreement by and 
between GOAA and City, dated August 31, 2015, with an effective date of October 1, 2015 
(the “Operating Agreement”), and that certain Memorandum of Operation and Use 
Agreement filed March 23, 2016 in Official Records as Clerk’s Document No. 
20160146368, Public Records of Orange County, Florida;; and 

 
WHEREAS, CFX is fee owner of that certain real property located in Orange 

County, Florida, consisting of approximately 0.229 acres, being more particularly 
described in Exhibit “B” attached hereto and incorporated herein by this reference (the 
“Cargo Road Ramp Property”); and  
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WHEREAS, City is fee owner of that certain real property located in Orange 
County, Florida, consisting of approximately 0.097 acres, being more particularly 
described on Exhibit “C” attached hereto and incorporated herein by this reference 
(“Easement Parcel 801”); and 

 
WHEREAS, City is fee owner of that certain real property located in Orange 

County, Florida, consisting of approximately 0.035 acres, being more particularly 
described on Exhibit “D” attached hereto and incorporated herein by this reference 
(“Easement Parcel 802”); and 

 
WHEREAS, City is fee owner of that certain real property located in Orange 

County, Florida, consisting of approximately 0.118 acres, being more particularly 
described on Exhibit “E” attached hereto and incorporated herein by this reference 
(“Easement Parcel 803”); and 

 
WHEREAS, City is fee owner of that certain real property located in Orange 

County, Florida, consisting of approximately 0.42 acres, being more particularly described 
on Exhibit “F” attached hereto and incorporated herein by this reference (“Easement 
Parcel 804”); and 

 
WHEREAS, GOAA occupies, controls and operates Easement Parcel 801, 

Easement Parcel 802, Easement Parcel 803 and Easement Parcel 804 (collectively the 
“Easement Parcels”) pursuant to the Operating Agreement (the 528 Ramp Property, the 
Cargo Road Ramp Property, Easement Parcel 801, Easement Parcel 802, Easement Parcel 
803 and Easement Parcel 804 collectively referred to as the “Properties”); and 

 
WHEREAS, Rail Company is developing an inter-city commercial passenger rail 

connection between Miami and Orlando with the Orlando terminus located at the Orlando 
International Airport (the “Rail Project” or “Project”); and  
 
 WHEREAS, as a result of the development of the Rail Project, CFX agrees to 
purchase, and GOAA and City desire to sell, fee simple interest in the 528 Ramp Property, 
all upon the terms and conditions set forth herein; and 
 
 WHEREAS, as a result of the development of the Rail Project, GOAA and City 
desire to purchase, and CFX agrees to sell, fee simple interest in the Cargo Road Ramp 
Property, all upon the terms and conditions set forth herein; and 
 
 WHEREAS, as a result of the development of the Rail Project and the sale of the 
Cargo Road Ramp Property, drainage will have to be redirected and CFX will require 
drainage easements on the Easement Parcels (“Drainage Easements”); and 
 
 WHEREAS, the Rail Company wishes to fund the entire transaction because the 
additional CFX Right-of-Way on CFX property and on GOAA property are required to 
accommodate an easement for the Rail Company for the Rail Project; and 
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WHEREAS, pursuant to the terms of the Operating Agreement and the terms of 
the GOAA Act as set forth in Chapter 16 of the Charter of the City of Orlando, Florida, 
City and GOAA have the authority to make the determination to sell, convey and accept 
various interests in and to the 528 Ramp Property, the Cargo Road Ramp Property and the 
Easement Parcels, including, without limitation, conveyance of fee simple, and the granting 
of perpetual easements and rights of entry; and 
 

WHEREAS, CFX was created by Part III, Chapter 348, Florida Statutes (the “CFX 
Act”) to, among other things, construct, improve, maintain and operate a limited access toll 
road known as the Central Florida Expressway System; and was granted all powers 
necessary and convenient to conduct its business, including the power to contract with 
other public agencies; and 
 
 WHEREAS, the Parties desire to formalize the terms and conditions whereby 
GOAA and the City shall sell and convey title to the 528 Ramp Property to CFX, CFX 
shall sell and convey title to the Cargo Road Ramp Property to GOAA, and GOAA shall 
grant easements to CFX in the Easement Parcels; Rail Company shall fund the transactions 
and CFX shall acquire said interest in the 528 Ramp Property and the Easement Parcels 
and GOAA and City shall acquire said interest in the Cargo Road Ramp Property;  
 
 NOW THEREFORE, for and in consideration of the mutual covenants and 
agreements herein set forth, and other good and valuable consideration, the receipt, 
adequacy and sufficiency of which are hereby expressly acknowledged by the parties 
hereto, CFX, Rail Company, GOAA, and the City hereby covenant and agree as follows: 
 
 1. Recitals.  The foregoing recitals are true and correct and are incorporated 
herein by this reference. 
 
 2. Agreement to Convey 528 Ramp Property.  Subject to the terms and 
conditions of this Agreement, City and GOAA hereby agree to transfer and convey to CFX 
all of their respective rights, title, and interest in and to the 528 Ramp Property by Special 
Warranty Deed, substantially in the form of Exhibit “G.” 
 

3. Agreement to Convey Cargo Road Ramp Property.  Subject to the terms 
and conditions of this Agreement, CFX hereby agrees to transfer and convey to GOAA and 
the City all of its respective rights, title, and interest in and to the Cargo Road Ramp 
Property by Special Warranty Deed, substantially in the form of Exhibit “H.” 

 
4. Agreement to Convey Easements on Easement Parcel 801, Easement 

Parcel 802, Easement Parcel 803 and Easement Parcel 804.  Subject to the terms and 
conditions of this Agreement, GOAA hereby agrees to convey a drainage easement to CFX 
on Easement Parcel 801, Easement Parcel 802, Easement Parcel 803 and Easement Parcel 
804 by Drainage Easement substantially in the form of Exhibit “I.”  
 
 5. Agreement to Fund the Purchase Price.  Subject to the terms and 
conditions of this Agreement, the Rail Company hereby agrees to fund the Purchase Price, 
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as defined below (subject to prorations and adjustments shown on the settlement 
statement), the appraisal costs set forth in Paragraph 6, the cost of a survey of the 
Properties, and the CFX closing costs as set forth in Paragraph 10(j). 
 

6. Appraisal and Purchase Price.  
 

(a) 528 Ramp Property. The purchase price (the “Ramp Property Purchase 
Price”) to be paid by Rail Company for CFX to GOAA and City for fee simple interest of 
the 528 Ramp Property shall be determined by a fair-market-value appraisal, certified to 
all Parties (GOAA, the City, the Rail Company, and CFX), subject to review appraisal 
certification in accordance with CFX’s standard procedures (the “CFX Appraisal”), which 
CFX Appraisal shall be performed by Walter Carpenter, MAI, of Pinel & Carpenter, Inc. 
(the “Appraiser”) and reviewed by the Consortium Appraisal, Inc. (the “Review 
Appraiser”) at Rail Company’s sole cost and expense, and based upon a value within ninety 
(90) days of closing.  (CFX’s Manual, Sec. 5-6.05)   It is specifically acknowledged and 
agreed that, in preparation of the CFX Appraisal, the Appraiser and/or Review Appraiser 
shall consult with GOAA, Rail Company and CFX, their respective legal counsel, staff, 
and consultants, as the Appraiser and/or Review Appraiser shall deem appropriate. The 
CFX Appraisal shall utilize the FAA’s definition of Fair Market Value and said CFX 
Appraisal is subject to FAA approval and CFX approval.  GOAA, Rail Company and CFX 
shall cooperate in good faith with the Appraiser and Review Appraiser in preparation of 
the CFX Appraisal and its review. The final CFX Appraisal shall not be issued until Rail 
Company has reviewed and approved the CFX Appraisal. Between sixty (60) to ninety (90) 
days before the Closing Date, the Rail Company, at its expense, shall obtain and deliver to 
CFX, City, Rail Company and GOAA the CFX Appraisal and review certification as to the 
528 Ramp Property.  
 

(b) Cargo Road Ramp Property. The purchase price (the “Cargo Road Ramp 
Purchase Price”) to be paid by Rail Company for GOAA and City to CFX for fee simple 
interest of the Cargo Road Ramp Property shall be determined by a fair-market-value 
appraisal, certified to all Parties (GOAA, the City, the Rail Company, and CFX), subject 
to review appraisal certification in accordance with GOAA and City’s standard procedures 
(the “GOAA and City Appraisal”), which GOAA and City Appraisal shall be performed 
by the Appraiser and reviewed by the Review Appraiser at Rail Company’s sole cost and 
expense, and based upon a value within ninety (90) days of closing. (CFX’s Manual, Sec. 
5-6.05)  It is specifically acknowledged and agreed that, in preparation of the GOAA and 
City Appraisal, the Appraiser and/or Review Appraiser shall consult with GOAA, Rail 
Company and CFX, their respective legal counsel, staff, and consultants, as the Appraiser 
and/or Review Appraiser shall deem appropriate. The GOAA and City Appraisal shall 
utilize the FAA’s definition of Fair Market Value and said GOAA and City Appraisal is 
subject to FAA approval and CFX approval.  GOAA, Rail Company and CFX shall 
cooperate in good faith with the Appraiser and Review Appraiser in preparation of the 
GOAA and City Appraisal and its review. The final GOAA and City Appraisal shall not 
be issued until Rail Company has reviewed and approved the GOAA and City Appraisal. 
Between sixty (60) to ninety (90) days before the Closing Date, GOAA and City, at the 
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expense of the Rail Company, shall obtain and deliver to CFX and Rail Company the 
GOAA and City Appraisal and review certification as to the Cargo Road Ramp Property. 
 

(c) Easement Parcels. The purchase price (the “Easement Parcels Purchase 
Price”) to be paid by Rail Company for CFX to GOAA and City for a drainage easement 
in Easement Parcel 801, Easement Parcel 802, Easement Parcel 803 and Easement Parcel 
804 shall be determined by fair-market-value appraisals, certified to all Parties (GOAA, 
the City, the Rail Company, and CFX), subject to review appraisal certification in 
accordance with CFX’s standard procedures (the “Easement Appraisals”), which Easement 
Appraisals shall be performed by the Appraiser and reviewed by the Review Appraiser at 
Rail Company’s sole cost and expense, and based upon a value within ninety (90) days of 
closing.  It is specifically acknowledged and agreed that, in preparation of the Easement 
Appraisals, the Appraiser and/or Review Appraiser shall consult with GOAA, Rail 
Company and CFX, their respective legal counsel, staff, and consultants, as the Appraiser 
and/or Review Appraiser shall deem appropriate. The Easement Appraisals shall utilize the 
FAA’s definition of Fair Market Value and said Easement Appraisals are subject to FAA 
approval and CFX approval.  GOAA, Rail Company and CFX shall cooperate in good faith 
with the Appraiser and Review Appraiser in preparation of the Easement Appraisals and 
their review. The final Easement Appraisals shall not be issued until Rail Company has 
reviewed and approved the Easement Appraisals. Between sixty (60) to ninety (90) days 
before the Closing Date, the Rail Company, at its expense, shall obtain and deliver to City, 
Rail Company and GOAA the Easement Appraisals and review certification as to 
Easement Parcel 801, Easement Parcel 802, Easement Parcel 803 and Easement Parcel 
804. 
 

(d) Set-off. In the event the 528 Ramp Property Purchase Price together with 
the prices of the Easement Parcel 801, Easement Parcel 802, Easement Parcel 803, and 
Easement Parcel 804 (the “Combined Purchase Price”), is higher than the Cargo Road 
Ramp Purchase Price, the Cargo Road Ramp Purchase Price shall be subtracted from the 
Combined Purchase Price, resulting in the “GOAA Purchase Price.” GOAA will accept the 
GOAA Purchase Price and the Cargo Road Ramp Property, which price will be paid by the 
Rail Company.  In the event that the Combined Purchase Price is higher than the Cargo 
Road Ramp Purchase Price, CFX will accept the 528 Ramp Property and the Easement 
Parcels in consideration of the conveyance of the Cargo Road Ramp Property; otherwise, 
CFX will accept the 528 Ramp Property, the Easement parcels, and the difference between 
the Cargo Road Ramp Purchase Price and the Combined Purchase Price, resulting in the 
“CFX Purchase Price,” which price will be paid by the Rail Company. 
 

(e) In connection with the appraisals to be prepared as provided herein, the 
Parties acknowledge and agree that the valuation of the property interests to be conveyed 
as it relates to the Properties shall not result in any loss of access or severance damage nor 
shall any other damage exist with respect to any remaining property owned or occupied by 
CFX, City or GOAA. 

 
(f) The terms and conditions of Section 6(e) shall survive Closing. It is 

acknowledged and agreed that the payment of the CFX Purchase Price and the GOAA 
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Purchase Price, as may be adjusted herein, represents full compensation to CFX, the City 
and GOAA for the Property.   

 
7. Conditions Precedent. 

(a) Notwithstanding anything to the contrary contained in this Agreement, the 
Parties acknowledge and agree that GOAA, CFX and the City shall have no obligations to 
sell, transfer, convey or accept the Properties; and CFX, GOAA and the City shall have no 
obligation to accept the conveyances; and Rail Company shall have no obligation to fund 
the GOAA Purchase Price or the closing costs, unless and until (1) all Escrow Release 
Conditions contained in Exhibit 11 of that certain Rail Line Easement Agreement, as 
amended dated January 22, 2014 between GOAA and Rail Company have been satisfied; 
(2) the Escrow Documents (as defined in the Rail Line Easement Agreement) shall be 
released from Escrow; and (3) any and all other conditions precedent to the Rail Project 
proceeding have been satisfied. 

(b) Notwithstanding anything to the contrary contained in this Agreement, if at 
any time prior to Closing, Rail Company determines that the Properties are no longer 
needed for the development of the Rail Project, then Rail Company may, at its election, 
terminate this Agreement. 

(c) Notwithstanding anything to the contrary contained in this Agreement, the 
parties acknowledge and agree that GOAA, CFX, and the City shall have no obligations to 
sell, transfer, convey or accept the Properties; and CFX, GOAA and the City shall have no 
obligation to accept the conveyances; and Rail Company shall have no obligation to fund 
the GOAA Purchase Price or the closing costs, unless and until (1) CFX determines that 
the Cargo Road Ramp Property is excess property and can be declared as surplus property, 
including the adoption of the appropriate resolutions by the CFX Board after receipt of the 
necessary supporting documentation; (2) all the requirements set forth in CFX’s Property 
Acquisition, Disposition & Permitting Procedures Manual (“Manual”) have occurred, 
including those related to the Lease Purchase Agreement with the Florida Department of 
Transportation; (3) CFX approves the Rail Company’s final construction plans; and (4) the 
Rail Company is not in breach of any of its obligations in any Easement Agreement with 
CFX or any other agreement with CFX related to the S.R. 528 corridor.  
 
 8. Right of Entry; Insurance. 

 
(a) Grant of Right of Entry for the 528 Ramp Property.  It is acknowledged and 

agreed by the Parties that the Rail Company’s Project timing requires the Rail Company to 
enter onto the 528 Ramp Property and the Cargo Road Ramp Property to begin design, 
engineering and permitting the Rail Project and associated changes to S.R. 528 prior to the 
conveyance and grant of the property interests contemplated herein.  In partial 
consideration of Rail Company’s payment of the CFX Appraisal and GOAA Appraisal, by 
execution of this Agreement, GOAA and City agree and hereby grant to CFX, Rail 
Company, their respective employees, agents, engineers, contractors, assigns (including 
utility providers) and other representatives, for that period of time beginning upon the date 
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hereof and ending upon conveyance of the 528 Ramp Property interest herein and subject 
to the other terms and conditions herein set forth, a non-exclusive right and license to enter 
upon, over, under, and through the 528 Ramp Property as may be necessary or desirable 
for the Rail Project, the 528 ramp, and related infrastructure.   This right of entry shall 
include the right to enter upon, over, under, and through the 528 Ramp Property for the 
purposes of inspecting the 528 Ramp Property for design, engineering and permitting of 
the Rail Project as CFX or the Rail Company deem necessary or prudent and associated 
changes to S.R. 528 and related interchanges as CFX or the Rail Company deem necessary 
or prudent.  Said right and license shall merge and terminate upon the conveyance of the 
Properties or upon termination of this Agreement. 

 
(b) Insurance and Third Party Beneficiary for 528 Ramp Property.  All work 

performed within the 528 Ramp Property under the rights of entry granted herein to the 
Rail Company or Rail Company’s employees, agents, engineers, contractors, assigns 
(including utility providers) and other representatives shall be at the sole risk and expense 
of such parties performing such work and neither GOAA nor City shall have any liability 
for any injuries or damages sustained.  Additionally, Rail Company shall require that its 
contractors, agents and consultants that carry out inspection work on the Property provide 
insurance in accordance with GOAA guidelines.  Rail Company shall include in its 
applicable contracts related to the Rail Project that GOAA and City are third party 
beneficiaries of its contracts as to indemnification and an additional insured as to insurance 
related to use of the 528 Ramp Property or applicable portions thereof pursuant to the grants 
of right-of-entry.  

 
Rail Company shall not unreasonably disturb any GOAA operations on the 528 

Ramp Property or property adjoining the 528 Ramp Property or damage any improvements 
which may be located on the 528 Ramp Property or property adjoining the 528 Ramp 
Property.  Rail Company shall not permit the filing of any liens against the 528 Ramp 
Property in connection with their respective inspection activities contemplated herein. In 
the event a claim of lien is filed against the 528 Ramp Property as a result of the inspection 
work by or on behalf of Rail Company, or as a result of other actions or omissions of Rail 
Company, then Rail Company (whichever party whose inspection work or other act or 
omission caused such lien to be filed) shall cause such lien to be satisfied or transferred to 
bond so as no longer to be a lien against the 528 Ramp Property within thirty (30) days after 
Rail Company received notice from GOAA that the claim lien has been filed.  Rail Company 
shall maintain worker’s compensation and liability insurance in accordance with GOAA’s 
Risk Management/Safety policies and procedures contained in the GOAA Policy and 
Procedure Manual; such required insurance coverage to be maintained with insurance 
companies that are insurers of internationally recognized reputation in the aviation market.  
Rail Company shall cause its contractors, subcontractors, agents, and permittees accessing 
the 528 Ramp Property to maintain insurance coverage in accordance with GOAA’s Risk 
Management/Safety policies and procedures contained in the GOAA Policy and Procedure 
Manual. Access to the Air Operations Area of the Airport is strictly prohibited. 
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Rail Company shall furnish evidence of such insurance coverage prior to any 
contractor, subcontractor, agent, or permittee of Rail Company entering upon the 528 Ramp 
Property.   

 
(c) Application for Temporary Right of Entry Permit for the Cargo Road Ramp 

Property.  It is acknowledged and agreed by the Parties that the Rail Company’s Project 
timing requires the Rail Company to enter onto the Cargo Road Ramp Property to begin 
design, engineering and permitting the Rail Project and associated changes to S.R. 528 
prior to the conveyance and grant of the property interests contemplated herein.  In order 
to obtain a Temporary Right of Entry (“TROE”) Permit to enter upon the Cargo Road 
Ramp Property, Rail Company shall submit an Application for a TROE Permit, which shall 
be processed in accordance with CFX’s Property Acquisition, Disposition & Permitting 
Procedures Manual.   Said TROE shall merge and terminate upon the conveyance of the 
Properties or upon termination of this Agreement. 
 

(d) Insurance and Third Party Beneficiary for Cargo Road Ramp Property.  All 
work performed within the Cargo Road Ramp Property under the rights of entry granted 
herein to the City, GOAA, the Rail Company or GOAA’s or Rail Company’s employees, 
agents, engineers, contractors, assigns (including utility providers) and other 
representatives shall be at the sole risk and expense of such parties performing such work 
and CFX shall not have any liability for any injuries or damages sustained.  Additionally, 
GOAA shall require that its contractors, agents and consultants that carry out inspection 
work on the Cargo Road Ramp Property provide insurance in accordance with GOAA’s 
Risk Management/Safety policies and procedures contained in the GOAA Policy and 
Procedure Manual.  GOAA shall include in its applicable contracts related to Cargo Road 
Ramp Property that CFX is a third party beneficiary of its contracts as to indemnification 
and an additional insured as to insurance related use of the Cargo Road Ramp Property or 
applicable portions thereof pursuant to the grants of right-of-entry.  

 
Rail Company, City and GOAA shall not unreasonably disturb any CFX operations 

on the Cargo Road Ramp Property or property adjoining the Cargo Road Ramp Property or 
damage any improvements which may be located on the Cargo Road Ramp Property or 
property adjoining the Cargo Road Ramp Property.  Rail Company, City and GOAA shall 
not permit the filing of any liens against the Cargo Road Ramp Property in connection with 
its inspection activities contemplated herein. In the event a claim of lien is filed against the 
Cargo Road Ramp Property as a result of the inspection work by or on behalf of Rail 
Company, City or GOAA, or as a result of other actions or omissions of Rail Company, City 
or GOAA, then Rail Company or GOAA shall cause such lien to be satisfied or transferred to 
bond so as no longer to be a lien against the Cargo Road Ramp Property within thirty (30) 
days after Rail Company or GOAA receives notice from CFX that the claim lien has been 
filed.  Rail Company, City and GOAA shall maintain worker’s compensation and liability 
insurance in accordance with CFX’s guidelines. Rail Company, City and GOAA shall 
cause its contractors, subcontractors, agents, and permittees accessing the Cargo Road 
Ramp Property to maintain insurance coverage in accordance with CFX’s guidelines.  
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Rail Company. City and GOAA shall furnish evidence of such insurance coverage 
prior to any contractor, subcontractor, agent, or permittee of Rail Company, City or GOAA 
entering upon the Cargo Road Ramp Property.   
 
 9. Evidence of Title. 
 

(a) 528 Ramp Property and Easement Parcels. Within sixty days of the 
Effective Date, Rail Company shall, at Rail Company's sole cost and expense, order a 
commitment from an agent of Rail Company’s selection for a policy of Owner’s Title 
Insurance (the “CFX Commitment”) which shall be written on a title insurance company 
reasonably satisfactory and acceptable to CFX. Copies of all documents constituting the 
exceptions referred to in the CFX Commitment shall be attached thereto.  The CFX 
Commitment shall bind the title company to deliver to CFX a policy of Owner’s Title 
Insurance, which shall insure CFX’s title to, in CFX’s discretion, all of the 528 Ramp 
Property and the Easement Parcels in an amount satisfactory to CFX.  In addition, Rail 
Company shall provide a survey of the 528 Ramp Property and Easement Parcels so that 
the Title Company will remove the exception from coverage relating to “rights, interests 
or claims . . . which a correct survey would disclose.”  CFX shall have ninety (90) days 
from the date of receipt of the CFX Commitment (or an update thereto) and survey to 
examine same and notify Rail Company of any defects, a defect being a matter which 
would render title unmarketable or otherwise unusable by CFX for its intended purposes; 
provided, however, it is expressly agreed CFX shall take title subject to those matters, if 
any, set forth on Exhibit “J,” attached hereto and incorporated herein (the “CFX Permitted 
Exceptions”), which survey shall be paid for by Rail Company.  Any survey exceptions or 
matters not acceptable to CFX shall be treated as title defects.  Rail Company shall have 
sixty (60) days within which to remove such defect(s), and shall use reasonable efforts to 
correct any such defect(s) in title within the time period provided therefore; provided, 
however, (i) Rail Company will not be required to file suit; (ii) Rail Company will not be 
required to expend more than $10,000.00, excluding tax liens which will be paid in full, 
and (iii) GOAA and City shall not be required to expend any funds, in curing any such 
defect.  If Rail Company is unsuccessful in removing same within said time period, CFX 
shall have the option of: (i) accepting title as it then is; (ii) terminating the Agreement, 
whereupon each party shall then be released of all further obligations related to the 528 
Ramp Property; or (iii) electing to have Rail Company continue to take such reasonable 
steps as necessary to remove such defects.  In the event the time period for cure of any such 
defects extends beyond the scheduled Closing Date as defined hereinafter, the Closing Date 
shall extend accordingly, at CFX's option.  Those exception items listed in the CFX 
Commitment and accepted by CFX shall be deemed as CFX Permitted Exceptions. At 
Closing, since CFX desires title insurance, Rail Company shall pay the premium on behalf 
of CFX for the Owner’s Title Insurance Policy to be issued (with the portion of the title 
premium for the Owner’s Title Insurance Policy, calculated at the "Butler" rate, but in no 
event shall CFX be required to pay a portion of the premium). 

 
(b) Cargo Road Ramp Property. Within sixty (60) days of the Effective Date, 

Rail Company shall, at Rail Company's sole cost and expense not to exceed $500.00, order 
a commitment from an agent of Rail Company’s selection for a policy of Owner’s Title 
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Insurance (the “GOAA Commitment”) which shall be written on a title insurance company 
reasonably satisfactory and acceptable to GOAA. Copies of all documents constituting the 
exceptions referred to in the GOAA Commitment shall be attached thereto.  The GOAA 
Commitment shall bind the title company to deliver to GOAA a policy of Owner’s Title 
Insurance, which shall insure GOAA’s title to, in GOAA’s discretion, all or a portion of 
the Cargo Road Ramp Property in an amount satisfactory to GOAA. In addition, Rail 
Company shall provide a survey of the Cargo Road Ramp Property so that the Title 
Company will remove the exception from coverage relating to “rights, interests or claims 
. . . which a correct survey would disclose.”   GOAA shall have thirty (30) days from the 
date of receipt of the GOAA Commitment (or an update thereto) and survey to examine 
same and notify Rail Company of any defects, a defect being a matter which would render 
title unmarketable or otherwise unusable by GOAA for its intended purposes; provided, 
however, it is expressly agreed GOAA shall take title subject to those matters, if any, set 
forth on Exhibit “K,” attached hereto and incorporated herein (the “GOAA Permitted 
Exceptions”), which survey shall be paid for by Rail Company.  Any survey exceptions or 
matters not acceptable to GOAA shall be treated as title defects.  Rail Company shall have 
sixty (60) days within which to remove such defect(s), and shall use reasonable efforts to 
correct any such defect(s) in title within the time period provided therefore; provided, 
however, (i) Rail Company will not be required to file suit; and (ii) Rail Company will not 
be required to expend more than $5,000.00 and (iii) CFX shall not be required to expend 
any funds in curing any such defect.  If Rail Company is unsuccessful in removing same 
within said time period, GOAA shall have the option of: (i) accepting title as it then is; (ii) 
terminating the Agreement, whereupon each party shall then be released of all further 
obligations related to the Cargo Road Ramp Property, or (iii) electing to have Rail 
Company continue to take such reasonable steps as necessary to remove such defects.  In 
the event the time period for cure of any such defects extends beyond the scheduled Closing 
Date as defined hereinafter, the Closing Date shall extend accordingly, at GOAA's option.  
Those exception items listed in the GOAA Commitment and accepted by GOAA shall be 
deemed as GOAA Permitted Exceptions. At Closing, if GOAA elects to obtain title 
insurance, Rail Company shall pay the premium on behalf of GOAA for the Owner’s Title 
Insurance Policy to be issued (with the portion of the title premium for the Owner’s Title 
Insurance Policy, calculated at the "Butler" rate, but in no event shall CFX be required to 
pay a portion of the premium). 

 
 (c )  As-Is Conveyance. The Cargo Road Ramp Property is being conveyed “AS 
IS, WHERE IS, WITH ALL FAULTS,” in such condition as the same may be on the 
closing date, without any representations or warranties by CFX as to any condition of the 
Property, including, without limitation, surface and subsurface environmental conditions, 
whether latent or patent.  CFX makes no guarantee, warranty or representation, express or 
implied, as to the quality, character, or condition of Cargo Road Ramp Property, or any 
part thereof, or to the fitness of the Cargo Road Ramp Property, or any part thereof, for any 
use or purpose, or any representation as to the nonexistence of any hazardous substances.   
Neither party shall have any claim against the other, in law or in equity, based upon the 
condition of the Cargo Road Ramp Property, or the failure of the Cargo Road Ramp 
Property to meet any standards.  In no event shall CFX be liable for any incidental, special, 
exemplary, or consequential damage. In the event that any hazardous substances are 
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discovered on, at or under the Cargo Road Ramp Property, neither party shall maintain any 
action or assert any claim against the other, its successors and their respective members, 
employees and agents arising out of or relating to any such hazardous substances. The 
provisions of this Section shall survive the Closing.  (CFX Manual, Sec. 5-6.09) 

 
GOAA and the City have read and understands the provisions of this Section and 

acknowledge and agree that except as expressly set forth in this Agreement, it is acquiring 
the Cargo Road Ramp Property “AS-IS, WHERE IS AND WITH ALL FAULTS” and 
that CFX has disclaimed herein any and all warranties, express or implied. 

 
(d)  As-Is Conveyance. The 528 Ramp Property is being conveyed “AS IS, 

WHERE IS, WITH ALL FAULTS,” in such condition as the same may be on the closing 
date, without any representations or warranties by City and GOAA as to any condition of 
the Property, including, without limitation, surface and subsurface environmental 
conditions, whether latent or patent.  City and GOAA make no guarantee, warranty or 
representation, express or implied, as to the quality, character, or condition of 528 Ramp 
Property, or any part thereof, or to the fitness of the 528 Ramp Property, or any part thereof, 
for any use or purpose, or any representation as to the nonexistence of any hazardous 
substances.   Neither party shall have any claim against the other, in law or in equity, based 
upon the condition of the 528 Ramp Property, or the failure of the 528 Ramp Property to 
meet any standards.  In no event shall City and GOAA be liable for any incidental, special, 
exemplary, or consequential damage. In the event that any hazardous substances are 
discovered on, at or under the 528 Ramp Property, neither party shall maintain any action 
or assert any claim against the other, its successors and their respective members, 
employees and agents arising out of or relating to any such hazardous substances. The 
provisions of this Section shall survive the Closing.  

 
CFX has read and understands the provisions of this Section and acknowledge and 

agree that except as expressly set forth in this Agreement, it is acquiring the 528 Ramp 
Property “AS-IS, WHERE IS AND WITH ALL FAULTS” and that City and GOAA 
have disclaimed herein any and all warranties, express or implied. 
 

10. Closing Date, Closing Procedures and Requirements. 

(a) Closing Date.  The closing of the transaction contemplated under this 
Agreement (the “Closing”) shall be held on a day and time mutually agreeable to the Parties 
upon not less than fifteen (15) days' written notice to CFX, City and GOAA after 
Conditions Precedent have been met, unless such date is extended in order to secure the 
required Deed of Release and other releases from the Federal Aviation Administration 
(“FAA”) or by agreement in writing by the Parties (the “Closing Date”).  Closing shall 
occur at the offices of CFX’s attorney or any other place which is mutually acceptable to 
the Parties.  Without limiting anything contained herein, Closing may be accomplished by 
mail or courier.  The Closing shall occur after satisfaction of the conditions precedent set 
forth in Section 7 above.  The parties agree that the Closing shall occur on or before 
December 31, 2018, unless extended by written agreement approved by the City, GOAA, 
and CFX, through the Mayor, Chief Executive Officer, and Executive Director, 
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respectively.  In the event that the Closing does not occur prior to the deadline, as it may 
be extended, this Agreement automatically terminates.   

(b) Conveyance of Title for 528 Ramp Property.  At the Closing, City and 
GOAA shall execute and deliver to CFX a Special Warranty Deed, substantially in the 
form of Exhibit “G”, conveying fee simple marketable record title to the 528 Ramp 
Property to CFX, free and clear of all liens, general and special assessments, easements, 
reservations, restrictions and encumbrances, except the Permitted Exceptions.  GOAA 
shall execute a Consent to said deed, as required by CFX.  Additionally, at Closing, GOAA, 
at GOAA’s cost, shall deliver to CFX an executed FAA letter and Deed of Release as to 
the 528 Ramp Property pursuant to paragraph 26.  In the event any mortgage, lien or other 
encumbrance encumbers 528 Ramp Property at Closing and is not paid and satisfied by 
GOAA, such mortgage, lien or encumbrance shall, at CFX’s election, be satisfied and paid 
by Rail Company. City, GOAA, and CFX agree that such documents, resolutions and 
certificates as may be necessary to carry out the terms of this Agreement shall be executed 
and/or delivered by such parties at Closing, including, without limitation, an affidavit by 
GOAA and/or City in form sufficient to enable CFX’s title company to delete all standard 
title exceptions from CFX’s title policy.  

(c) Conveyance of Title for Cargo Road Ramp Property.  At the Closing, CFX 
shall execute and deliver to GOAA, a Special Warranty Deed, substantially in the form of 
Exhibit “H” conveying fee simple marketable record title to the Cargo Road Ramp 
Property to GOAA, free and clear of all liens, general and special assessments, easements, 
reservations, restrictions and encumbrances, except the Permitted Exceptions, the 
preservation or reestablishment of CFX’s limited access boundaries and rights as set forth 
in the legal descriptions, the Special Warranty Deed, or official public records, and 
easements for existing drainage or other such encumbrances that are necessary or beneficial 
for CFX to retain pursuant to that certain Drainage Easement Agreement to be dated  as of 
the Closing Date.  In the event any mortgage, lien or other encumbrance encumbers Cargo 
Road Ramp Property at Closing and is not paid and satisfied by CFX, such mortgage, lien 
or encumbrance shall, at GOAA’s election, be satisfied and paid with the proceeds of the 
GOAA Purchase Price and the GOAA Purchase Price shall be increased by the amount so 
paid. City, GOAA, and CFX agree that such documents, resolutions and certificates as may 
be necessary to carry out the terms of this Agreement shall be executed and/or delivered 
by such parties at Closing, including, without limitation, an affidavit by CFX in form 
sufficient to enable GOAA’s title company to delete all standard title exceptions from 
GOAA’s title policy, should GOAA elect to obtain a title policy, subject to CFX approval 
of the form of the affidavit.  

(d) Conveyance of Possession of 528 Ramp Property.  City and GOAA shall 
deliver exclusive possession of the 528 Ramp Property to CFX at Closing. 

(e) Conveyance of Possession of Cargo Road Ramp Property.  CFX shall 
deliver exclusive possession of the Cargo Road Ramp Property to the City and GOAA at 
Closing, subject to the drainage easement in favor of CFX, preservation or reestablishment 
of CFX’s limited access boundaries where applicable, and such encumbrances that are 
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necessary or beneficial for CFX to retain pursuant to that certain Drainage Easement 
Agreement to be dated as of the Closing Date. 

(f) Conveyance of Easement in Easement Parcel 801, Easement Parcel 802, 
Easement Parcel 803 and Easement Parcel 804.  At the Closing, City and GOAA shall 
execute and deliver to CFX, a Drainage Easement, substantially in the form of Exhibit “I” 
conveying a non-exclusive drainage easement in Easement Parcel 801, Easement Parcel 
802, Easement Parcel 803 and Easement Parcel 804 to CFX, free and clear of all liens, 
general and special assessments, easements, reservations, restrictions and encumbrances, 
except the Permitted Exceptions.  Additionally, at Closing, GOAA, at GOAA’s cost, shall 
deliver to CFX an executed FAA letter and Deed of Release as to the Easement Parcel 801, 
Easement Parcel 802, Easement Parcel 803 and Easement Parcel 804 pursuant to paragraph 
26.  In the event any mortgage, lien or other encumbrance encumbers Easement Parcel 801 
and/or Easement Parcel 802, Easement Parcel 803 and/or Easement Parcel 804, or the 
underlying fee simple interests, at Closing and is not paid and satisfied by GOAA, such 
mortgage, lien or encumbrance shall, at CFX’s election, be satisfied and paid with the 
proceeds of the GOAA Purchase Price. City, GOAA, and CFX agree that such documents, 
resolutions and certificates as may be necessary to carry out the terms of this Agreement 
shall be executed and/or delivered by such parties at Closing, including, without limitation, 
an affidavit by GOAA and/or City in form sufficient to enable CFX’s title company to 
delete all standard title exceptions from CFX’s title policy. 

(g) Prorating of Taxes and Assessments.  Rail Company shall pay all taxes, 
assessments, and charges applicable to the Cargo Road Ramp Property, 528 Ramp Property 
and the Easement Parcels, if any, for all years through the Closing Date.  

(h) Closing Costs.  Rail Company shall, at Closing, pay: (i) all real property 
transfer and transaction taxes and levies, including documentary stamps on the deeds and 
easements, if any, relating to the purchase and sale of the Properties (provided, that the 
Parties shall cooperate in good faith to evidence and confirm all applicable exemptions 
from said taxes); (ii) the cost of recording the deeds and easements for Properties; (iii) all 
costs pertaining to the Commitments, including, but not limited to, title insurance 
premiums, title search fees, and the premiums for any endorsements requested by CFX, the 
City and GOAA including but not limited to the ALTA 9-06 Endorsement (commonly 
known as the “Florida Form 9”), and all costs related to the issuance of the Commitments 
and any title insurance policy insuring title to the Properties or any portion thereof; (iv) all 
of the costs and expenses associated with the surveying of the Properties and preparation 
of the legal descriptions and sketch of descriptions thereof; and (v) all costs of CFX and 
the City and GOAA’s due diligence inspections of the Property.  For the 528 Ramp 
Property and Easement Parcels, GOAA shall pay: (i) all costs of recording corrective title 
documents, if any, required in order to deliver title in condition as provided in Paragraph 
9(a) above.  GOAA shall pay the costs associated with obtaining the Deed of Release from 
the Federal Aviation Administration (“FAA”).  For the Cargo Road Ramp Property, Rail 
Company shall pay all costs of recovering corrective title documents, if any, required in 
order to deliver title in condition as provided in Paragraph 9(b) above. Each party shall pay 
its own attorneys’ fees and costs in connection with this Agreement and the Closing, with 
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the exception that Rail Company shall also pay the fees and costs of attorneys representing 
CFX in connection with this Agreement and the Closing.  All other costs incurred at 
Closing shall be borne by the Rail Company.    

 11. Warranties and Representations of GOAA.  To induce CFX and Rail 
Company to enter into this Agreement and to purchase the 528 Ramp Property and 
easements, GOAA, in addition to the other representations and warranties set forth herein, 
makes the following representations and warranties, each of which is given to the best of 
GOAA’s knowledge: 
 

(a) That, pursuant to the GOAA Act and the Operating Agreement and subject 
to issuance of the necessary deed and letters of release from the FAA, GOAA has the full 
right, power, and authority to enter into and deliver this Agreement, to sell, convey and 
consent to the purchase and sale and conveyance of the 528 Ramp Property and Drainage 
Easements in accordance herewith and to perform all covenants and agreements of GOAA 
hereunder. 
 

(b) Pursuant to the GOAA Act and the Operating Agreement, GOAA has the 
present, exclusive right to occupy, operate, control and use the 528 Ramp Property and the 
Easement Parcels, and there are no tenancy, rental or other occupancy agreements affecting 
the 528 Ramp Property and the Easement Parcels other than the Permitted Exceptions. 
 

(c) That there are no actions, suits or proceedings of any kind or nature 
whatsoever, legal or equitable, affecting the 528 Ramp Property and the Easement Parcels 
or any portion thereof, or relating to or arising out of the ownership of the 528 Ramp 
Property and the Easement Parcels, in any court, or before or by any federal, state, county 
or municipal department, commission, board, bureau, or agency or other governmental 
instrumentality. 
 

(d) With the exception of the notice provisions associated with surplus federal 
property, no person, firm or other legal entity other than CFX has any right or option 
whatsoever to acquire the interest contemplated herein as to the 528 Ramp Property and 
the Drainage Easements or any portion or thereof or any interest therein. 
 

(e) Subject to obtaining written consent from the FAA, that the execution and 
delivery of this Agreement and the consummation of the transaction contemplated herein 
shall not and do not constitute a violation or breach by GOAA of any provision of any 
agreement or other instrument to which GOAA is a party or to which GOAA may be 
subject although not a party or which may otherwise affect or encumber the 528 Ramp 
Property and the Easement Parcels, nor result in or constitute a violation or breach of any 
judgment, order, writ, injunction or decree issued against GOAA, including, without 
limitation, the covenants contained in that certain Quit Claim Deed recorded in Official 
Records Book 933, Page 129, Public Records of Orange County, Florida.  

 
(f) Subject to issuance of a deed and letter of release from the FAA, that the 

sale of the 528 Ramp Property and Easement Parcels to CFX and the use of the 528 Ramp 
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Property and Easement Parcels will not interfere with the landing and takeoff of aircraft at 
the Orlando International Airport, nor interfere with the air navigation and or 
communication facilities serving the Orlando International Airport nor otherwise constitute 
an airport hazard. 

 
(g) To the best knowledge of GOAA, as of the date of this Agreement, GOAA 

has not received written notice from any governmental authority or agency of any material 
violation with respect to the 528 Ramp Property and the Easement Parcels of laws relating 
to Hazardous Materials (as hereinafter defined) which violation remains uncured in any 
material respect.  For purposes of this Agreement, the term Hazardous Materials shall mean 
(a) any toxic substance or hazardous waste, hazardous substance or related hazardous 
material; (b) asbestos in any form which is or could become friable, urea formaldehyde 
foam insulation, transformers or other equipment which contain dielectric fluid containing 
levels of polychlorinated biphenyls in excess of presently existing federal, state or local 
safety guidelines, whichever are more stringent; and (c) any substance, material or 
chemical which is defined as or included in the definition of “hazardous substances”, “toxic 
substances”, “hazardous materials”, “hazardous wastes” or words of similar import under 
any federal, state or local statute, law, code, or ordinance or under the regulations adopted 
or guidelines promulgated pursuant thereto, including, but not limited to, the 
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as 
amended, 42 U.S.C. §9061 et seq.; the Hazardous Materials Transportation Act, as 
amended, 49 U.S.C. §1801, et seq.; the Resource Conservation and Recovery Act, as 
amended, 42 U.S.C. §6901, et seq.; and the Federal Water Pollution  Control Act, as 
amended, 33 U.S.C. §1251, et seq., provided, however, that the term “Hazardous Material” 
shall not include (i) motor oil and gasoline contained in or discharged from vehicles not 
used primarily for the transport of motor oil or gasoline, or (ii) materials which are stored 
or used in the ordinary course of operating the 528 Ramp Property. 

 
(h) That each and every one of the foregoing representations and warranties is 

true and correct as of the date hereof, will remain true and correct throughout the term of 
this Agreement, and will be true and correct as of the Closing Date. 
 

(i) In the event that any changes occur as to any information, documents or 
exhibits referred to in the subparagraphs of this section, or in any other part of this 
Agreement, of which GOAA has knowledge, GOAA shall immediately disclose same to 
CFX and Rail Company when such knowledge is first available; and in the event of any 
change which may be deemed by CFX to be materially adverse, CFX may, at its election, 
terminate this Agreement. 
 

12. Warranties and Representations of City.  To induce CFX and Rail 
Company to enter into this Agreement and to purchase the 528 Ramp Property, City, in 
addition to the other representations and warranties set forth herein, makes the following 
representations and warranties, each of which is given to the best of City’s knowledge: 
 

(a) That City, as fee simple owner of the 528 Ramp Property and the Easement 
Parcels, has taken all steps necessary under its Charter, the GOAA Act, and the Operating 
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Agreement to approve and authorize the sale and conveyance of the 528 Ramp Property 
and the Drainage Easements contemplated herein, including, without limitation, 
conveyance of the fee simple [and the granting of perpetual easements].  Further, no person, 
firm or other legal entity other than CFX has any right or option whatsoever to acquire the 
interest contemplated herein as to the 528 Ramp Property and the Drainage Easements or 
any portion thereof or any interest therein. 

(b) To the best knowledge of the City, there are no actions, suits or proceedings 
of any kind or nature whatsoever, legal or equitable, affecting the 528 Ramp Property or 
the Easement Parcels or any portion thereof or relating to or arising out of City’s fee 
ownership of the 528 Ramp Property and the Easement Parcels, in any court or before or 
by any federal, state, county or municipal department, commission, board, bureau, or 
agency or other governmental instrumentality. 

 
(c) Subject to obtaining written consent from the FAA, that the execution and 

delivery of this Agreement and the consummation of the transaction contemplated herein 
shall not and do not constitute a violation or breach by City of any provision of any 
agreement or other instrument to which City is a party, or to which City may be subject 
although not a party or which may otherwise affect or encumber the 528 Ramp Property 
and the Easement Parcels, nor result in or constitute a violation or breach of any judgment, 
order, writ, injunction or decree issued against City, including, without limitation, the 
covenants contained in that certain Quit Claim Deed recorded in Official Records Book 
933, Page 129, Public Records of Orange County, Florida. 

 
(d) To the best knowledge of City, as of the date of this Agreement, City has 

not received written notice from any governmental authority or agency of any material 
violation with respect to the 528 Ramp Property and the Easement Parcels of laws relating 
to Hazardous Materials (as hereinafter defined) which violation remains uncured in any 
material respect.  For purposes of this Agreement, the term Hazardous Materials shall mean 
(a) any toxic substance or hazardous waste, hazardous substance or related hazardous 
material; (b) asbestos in any form which is or could become friable, urea formaldehyde 
foam insulation, transformers or other equipment which contain dielectric fluid containing 
levels of polychlorinated biphenyls in excess of presently existing federal, state or local 
safety guidelines, whichever are more stringent; and (c) any substance, material or 
chemical which is defined as or included in the definition of “hazardous substances”, “toxic 
substances”, “hazardous materials”, “hazardous wastes” or words of similar import under 
any federal, state or local statute, law, code, or ordinance or under the regulations adopted 
or guidelines promulgated pursuant thereto, including, but not limited to, the 
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as 
amended, 42 U.S.C. §9061 et seq.; the Hazardous Materials Transportation Act, as 
amended, 49 U.S.C. §1801, et seq.; the Resource Conservation and Recovery Act, as 
amended, 42 U.S.C. §6901, et seq.; and the Federal Water Pollution  Control Act, as 
amended, 33 U.S.C. §1251, et seq., provided, however, that the term “Hazardous Material” 
shall not include (i) motor oil and gasoline contained in or discharged from vehicles not 
used primarily for the transport of motor oil or gasoline, or (ii) materials which are stored 
or used in the ordinary course of operating the 528 Ramp Property. 
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(e) That each and every one of the foregoing representations and warranties is 

true and correct as of the date hereof, will remain true and correct throughout the term of 
this Agreement, and will be true and correct as of the Closing Date. 

 
(f) In the event that any changes occur as to any information, documents, or 

exhibits referred to in the subparagraphs of this section, or in any other part of this 
Agreement, of which City has knowledge, City shall immediately disclose same to CFX 
and Rail Company when such knowledge is first available; and in the event of any change 
which may be deemed by CFX to be materially adverse, CFX may, at its election, terminate 
this Agreement. 
 
 13. Warranties and Representations of CFX. To induce the City and GOAA 
to enter into this Agreement and to purchase the Cargo Road Ramp Property, CFX, in 
addition to the other representations and warranties set forth herein, makes the following 
representations and warranties, each of which is given to the best of CFX’s knowledge: 
 

(a) That, pursuant to the CFX Act, CFX has the full right, power, and authority 
to enter into and deliver this Agreement, to sell, convey and consent to the purchase and 
sale and conveyance of the Cargo Road Ramp Property in accordance herewith, including, 
without limitation, conveyance of the Cargo Road Ramp Property and to perform all 
covenants and agreements of CFX hereunder. 

 
(b) Pursuant to the CFX Act, CFX has the present, exclusive right to occupy, 

operate, control and use the Cargo Road Ramp Property, and there are no tenancy, rental 
or other occupancy agreements affecting the Cargo Road Ramp Property other than the 
Permitted Exceptions. 

 
(c) That there are no actions, suits or proceedings of any kind or nature 

whatsoever, legal or equitable, affecting the Cargo Road Ramp Property or any portion 
thereof, or relating to or arising out of the ownership of the Cargo Road Ramp Property, in 
any court, or before or by any federal, state, county or municipal department, commission, 
board, bureau, or agency or other governmental instrumentality. 

 
(d) With the exception of the items in the official public records and the 

reserved drainage easement, no person, firm or other legal entity other than GOAA and 
City have any right or option whatsoever to acquire the interest contemplated herein as to 
the Cargo Road Ramp Property or any portion or thereof or any interest therein. 

 
(e) The execution and delivery of this Agreement and the consummation of the 

transaction contemplated herein shall not and do not constitute a violation or breach by 
CFX of any provision of any agreement or other instrument to which CFX is a party or to 
which CFX may be subject although not a party or which may otherwise affect or encumber 
the Cargo Road Ramp Property, nor result in or constitute a violation or breach of any 
judgment, order, writ, injunction or decree issued against CFX.  
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(f) To the best knowledge of CFX, as of the date of this Agreement, CFX has 
not received written notice from any governmental authority or agency of any material 
violation with respect to the Property of laws relating to Hazardous Materials (as 
hereinafter defined) which violation remains uncured in any material respect.  For purposes 
of this Agreement, the term Hazardous Materials shall mean (a) any toxic substance or 
hazardous waste, hazardous substance or related hazardous material; (b) asbestos in any 
form which is or could become friable, urea formaldehyde foam insulation, transformers 
or other equipment which contain dielectric fluid containing levels of polychlorinated 
biphenyls in excess of presently existing federal, state or local safety guidelines, whichever 
are more stringent; and (c) any substance, material or chemical which is defined as or 
included in the definition of “hazardous substances”, “toxic substances”, “hazardous 
materials”, “hazardous wastes” or words of similar import under any federal, state or local 
statute, law, code, or ordinance or under the regulations adopted or guidelines promulgated 
pursuant thereto, including, but not limited to, the Comprehensive Environmental 
Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. §9061 et seq.; 
the Hazardous Materials Transportation Act, as amended, 49 U.S.C. §1801, et seq.; the 
Resource Conservation and Recovery Act, as amended, 42 U.S.C. §6901, et seq.; and the 
Federal Water Pollution  Control Act, as amended, 33 U.S.C. §1251, et seq., provided, 
however, that the term “Hazardous Material” shall not include (i) motor oil and gasoline 
contained in or discharged from vehicles not used primarily for the transport of motor oil 
or gasoline, or (ii) materials which are stored or used in the ordinary course of operating 
the Property. 

 
(g) That each and every one of the foregoing representations and warranties is 

true and correct as of the date hereof, will remain true and correct throughout the term of 
this Agreement, and will be true and correct as of the Closing Date. 

 
(h) In the event that any changes occur as to any information, documents or 

exhibits referred to in the subparagraphs of this section, or in any other part of this 
Agreement, of which CFX has knowledge, CFX shall immediately disclose same to GOAA 
when such knowledge is first available; and in the event of any change which may be 
deemed by GOAA to be materially adverse, GOAA may, at its election, terminate this 
Agreement. 
 

14. Defaults.  In the event any party breaches any warranty or representation 
contained in this Agreement, or fails to comply with or perform any of the conditions to be 
complied with, or any of the covenants, agreements or obligations to be performed by such 
party under the terms and provisions of this Agreement, a non-defaulting party, in its sole 
discretion, shall be entitled to: (i) exercise any and all rights and remedies available to it 
under this Agreement, at law and in equity, including without limitation, the right of 
specific performance; or (ii) terminate this Agreement.  Notwithstanding anything to the 
contrary contained in this Agreement, the right of specific performance shall automatically 
terminate one (1) year from the date on which this Agreement has been executed by all 
parties, unless extended by approval of the GOAA Chief Executive Officer and CFX 
Executive Director. Upon any such termination, this Agreement and all rights and 
obligations created hereunder shall be deemed null and void and of no further force or 
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effect.  Prior to exercising any remedies, the non-defaulting party shall provide the 
defaulting party with thirty (30) days' written notice and opportunity to cure the default. 
 

15. Notices.  Any notices which may be permitted or required hereunder shall 
be in writing and shall be deemed to have been duly given as of the date and time the same 
are personally delivered or within three (3) days after depositing with the United States 
Postal Service, postage prepaid by registered or certified mail, return receipt requested, or 
within one (1) day after depositing with Federal Express or other overnight delivery service 
from which a receipt may be obtained, and addressed as follows: 

 
CFX:   CENTRAL FLORIDA  
   EXPRESSWAY AUTHORITY 

4974 ORL Tower Road 
Orlando, Florida 32807 
Attn: Executive Director 

 
Copy to:  Joseph L. Passiatore, Esq. 

    General Counsel 
    Central Florida Expressway Authority 
    4974 ORL Tower Road 
    Orlando, Florida  32807 
 
 GOAA:  GREATER ORLANDO AVIATION AUTHORITY 

  One Jeff Fuqua Boulevard 
  Orlando, Florida 32827-4399 
  Attn: Chief Executive Officer  

 
 Copy to:  MARCHENA AND GRAHAM, P.A. 
    976 Lake Baldwin Lane, Suite 101 
    Orlando, Florida  32814 
    Attn: Marcos R. Marchena, Esq. 
 
 CITY:   CITY OF ORLANDO 
    400 South Orange Avenue 
    Orlando, Florida  32801 
    Attn:  Chief Administrative Officer 
 
 Copy to:  CITY OF ORLANDO 
    Office of Legal Affairs 
    400 South Orange Avenue 
    Orlando, Florida 32801 
    Attn: Roy K. Payne, Esq. 
 

 19 
 



STATE ROAD 528 
CFX PROJECT: 528-1240 
 
 RAIL COMPANY: ALL ABOARD FLORIDA – OPERATIONS LLC 
    2855 LeJeune Road, 4th Floor 
    Coral Gables, FL 33134 
    Attention: P. Michael Reininger 

 Copy to:  ALL ABOARD FLORIDA – OPERATIONS LLC 
    2855 LeJeune Road, 4th Floor 
    Coral Gables, FL 33134 
    Attention: Kolleen Cobb 

 Copy to:  AKERMAN LLP 
    350 East Las Olas Boulevard, Suite 1600 
    Fort Lauderdale, FL 33301 
    Attention: Eric D. Rapkin 

or to such other address as any party hereto shall from time to time designate to the other 
party by notice in writing as herein provided. 
 

16. General Provisions.  No failure of any party to exercise any power given 
hereunder or to insist upon strict compliance with any obligation specified herein, and no 
custom or practice at variance with the terms hereof, shall constitute a waiver of any party’s 
right to demand exact compliance with the terms hereof. This Agreement contains the 
entire agreement of the Parties hereto with respect to the subject matter of this Agreement, 
and no representations, inducements, promises, or agreements, oral or otherwise, between 
the Parties not embodied herein shall be of any force or effect.  Any amendment to this 
Agreement shall not be binding upon any of the Parties hereto unless such amendment is 
in writing and executed by all Parties.  The provisions of this Agreement shall inure to the 
benefit of and be binding upon the Parties hereto and their respective heirs, administrators, 
executors, personal representatives, successors and assigns.  Wherever under the terms and 
provisions of this Agreement, the time for performance falls upon a Saturday, Sunday, or 
legal holiday, such time for performance shall be extended to the next business day. This 
Agreement may be executed in multiple counterparts, each of which shall constitute an 
original, but all of which taken together shall constitute one and the same agreement. The 
headings inserted at the beginning of each paragraph of this Agreement are for convenience 
only, and do not add to or subtract from the meaning of the contents of each paragraph.  
City, GOAA, and CFX do hereby covenant and agree that such documents as may be 
legally necessary or otherwise appropriate to carry out the terms of this Agreement shall 
be executed and delivered by each party at Closing.  This Agreement shall be interpreted 
under the laws of the State of Florida.  The parties hereto agree that venue for any legal 
action authorized hereunder shall be exclusively in the state courts of Orange County, 
Florida. 
 

17. Survival of Provisions.  All covenants, representations, and warranties set 
forth in this Agreement shall survive the Closing, and shall survive the execution or 
delivery of any and all deeds and other documents at any time executed or delivered under, 
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pursuant to or by reason of this Agreement, and shall survive the payment of all monies 
made under, pursuant to or by reason of this Agreement. 
 

18. Severability.  This Agreement is intended to be performed in accordance 
with, and only to the extent permitted, by all applicable laws, ordinances, rules, and 
regulations. If any provision of this Agreement or the application thereof, to any person or 
circumstance, shall, for any reason and to any extent be invalid or unenforceable, the 
remainder of this Agreement, and the application of such provision to other persons or 
circumstances, shall not be affected thereby, but rather, shall be enforced to the greatest 
extent permitted by law. 
 

19. Attorneys’ Fees.  In the event of any dispute hereunder or of any action to 
interpret or enforce this Agreement, any provision hereof, or any matter arising herefrom, 
each party shall bear their own fees, costs and expenses.. 
 

20. Waiver of Jury Trial.  THE PARTIES VOLUNTARILY WAIVE A 
TRIAL BY JURY IN ANY LITIGATION OR ACTION ARISING FROM THIS 
AGREEMENT. 
 

21. Radon Gas.  Radon is naturally occurring radioactive gas that, when it has 
accumulated in a building in sufficient quantities, may present health risks to persons who 
are exposed to it over time.  Levels of radon that exceed federal and state guidelines have 
been found in buildings in Florida.  Additional information regarding radon and radon 
testing may be obtained from your county health department. 
 

22. Effective Date.  When used herein, the term “Effective Date” or the phrase 
“the date hereof” or “the date of this Agreement” shall mean the last date that CFX, City, 
GOAA, or Rail Company executes this Agreement. 

23. Release for 528 Ramp Property, Easement 801, Easement 802, 
Easement 803, and Easement 804.  
 

(a) City and GOAA Release.  By execution of this Agreement, City and GOAA 
acknowledge and agree that the amounts set forth in this Agreement represent the full 
compensation to City and GOAA for the 528 Ramp Property and the Drainage Easements, 
and City and GOAA each hereby waives and releases CFX and Rail Company from any 
claim for loss of access or severance damages to any remaining property owned or occupied 
by City or GOAA, that results from the CFX’s acquisition of the 528 Ramp Property and 
the Drainage Easements, or construction of improvements thereon.  Nothing contained 
herein shall release CFX from it liabilities or obligations with respect to (i) warranties, 
representations and covenants in the Agreement expressly surviving Closing, or (ii)  any 
loss or damages caused by the negligence or willful wrongdoing of CFX, its employees, 
contractors or agents. 

 
(b) CFX Release. By execution of this Agreement, CFX acknowledges and 

agrees that as of the date of City’s execution and delivery of the deed, and GOAA’s consent 
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thereto, CFX shall remise, release, acquit, satisfy, and forever discharge City and GOAA 
of and from all, and all manner of action and actions, cause and causes of action, suits, 
sums of money, covenants, contracts, controversies, agreements, promises, trespasses, 
damages, judgments, claims and demands whatsoever, in law or in equity, which CFX  may 
have against City or GOAA for, upon, or by reason pertaining to the physical condition or 
suitability for use of the 528 Ramp Property; provided, however, such release shall 
specifically exclude (i) any warranties, representations and covenants in the Agreement 
expressly surviving Closing; (ii) any misrepresentation by City or GOAA regarding this 
Agreement; or (iii)  any loss or damages caused by the negligence or willful wrongdoing 
of City or GOAA, or their respective employees, contractors, or agents. 
 

24. Release for Cargo Road Ramp Property.  
 

(a) CFX Release.  By execution of this Agreement, CFX acknowledges and 
agrees that the amounts set forth in this Agreement represent the full compensation to CFX 
for the Cargo Road Ramp Property, and CFX hereby waives and releases GOAA and City 
from any claim for loss of access or severance damages to any remaining property owned 
or occupied by CFX that results from the GOAA and City’s acquisition of the Cargo Road 
Ramp Property, or construction of improvements thereon.  Nothing contained herein shall 
release GOAA from its liabilities or obligations with respect to (i) warranties, 
representations and covenants in the Agreement expressly surviving Closing, or (ii) any 
loss or damages caused by the negligence or willful wrongdoing of GOAA and City, and 
their respective employees, contractors or agents. 

 
(b) GOAA and City Release. By execution of this Agreement, GOAA and City 

acknowledge and agree that as of the date of CFX’s execution and delivery of the deed, 
GOAA and City shall remise, release, acquit, satisfy, and forever discharge CFX of and 
from all, and all manner of action and actions, cause and causes of action, suits, sums of 
money, covenants, contracts, controversies, agreements, promises, trespasses, damages, 
judgments, claims and demands whatsoever, in law or in equity, which GOAA and City 
may have, against CFX for, upon, or by reason pertaining to the physical condition or 
suitability for use of the Cargo Road Ramp Property; provided, however, such release shall 
specifically exclude (i) any warranties, representations and covenants in the Agreement 
expressly surviving Closing; (ii) any misrepresentation by CFX regarding this Agreement; 
or (iii)  any loss or damages caused by the negligence or willful wrongdoing of CFX, or its 
employees, contractors, or agents. 
 
 (c)  Limited-Access Lines.  In further consideration of CFX’s agreement to 
release or partially release any limited-access line, GOAA and the City hereby release and 
discharge CFX from all past, present and future claims or actions arising out of, or in any 
way connected with, the location or relocation of the limited-access lines, including any 
claim for loss of access to any party’s remaining property, business damages, severance 
damages or any other damages.  The release or partial release of any limited-access line 
shall expressly state that it is not conveying or restoring any other abutter’s rights including, 
without limitation, any claims for air, light and view between any abutting property and 
CFX’s property.  (CFX Manual, Sec. 5-7.05) 
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 25. Brokerage.  City, GOAA, Rail Company and CFX hereby represent and 
warrant each to the other that said warranting party has not engaged or dealt with any agent, 
broker, or finder in regard to this Agreement, or to the sale and purchase of the Property 
contemplated hereby.  It is agreed by all parties hereto that any warranting party breaching 
or having breached this warranty shall indemnify all other non-breaching warranting 
parties for any damages, fines, penalties or losses incurred by them as a result of or arising 
from such breach.  Nothing contained in the foregoing indemnification shall be construed 
to be a waiver of any immunity or limitation of liability the City, GOAA, or CFX may have 
under the doctrine of sovereign immunity or Section 768.28, Florida Statutes. 
 
 26. FAA Requirements. On or before Closing, GOAA shall request any 
releases or other documentation required from the FAA as it relates to the 528 Ramp 
Property and the Easement Parcels.  The Parties' obligation to close is subject to the FAA 
issuing the required deeds and letters of release.  The FAA requires certain provisions be 
made to the Agreement as a condition of the Deeds of Release being issued by the FAA, 
and in accordance with the requirements of the FAA, CFX, City and GOAA hereby agree 
to the following provisions as conditions of conveyance for the 528 Ramp Property and the 
Drainage Easements as follows (i.e., the following or substantially similar language will 
be included as part of the covenants, conditions and restrictions in the deeds conveying the 
528 Ramp Property and the Drainage Easements): 
 

(i) City and GOAA reserve unto themselves, their successors and assigns, for 
the use and benefit of the public, a right of flight for the passage of aircraft in the airspace 
above the surface of the real property herein described, together with the right to cause in 
said airspace such noise as may be inherent in the operations of aircraft, now known or 
hereafter used, for navigation of, or in the said airspace, for use of said airspace for landing 
on, or taking off from, or operating on Orlando International Airport. 

 
(ii) CFX, City and GOAA expressly agree for themselves, their successors and 

assigns, to restrict the height of structures, objects of natural growth and other obstructions 
on the herein described real property to such a height so as to comply with the FAA 
Regulations, Part 77. 

 
(iii) CFX, City and GOAA expressly agree for themselves, their successors and 

assigns, to prevent any use of the herein described real property which would interfere with 
the landing or takeoff of aircraft at the Orlando International Airport, or interfere with the 
air navigation, and or communication facilities serving the Airport, or otherwise constitute 
an airport hazard. 

 
(iv) CFX, City and GOAA, and their successors and assigns shall not 

permit/afford access from the subject 528 Ramp Property onto Orlando International 
Airport Property for aeronautical purposes. 

 
(v) City and GOAA shall insure that if the 528 Ramp Property is used or 

converted to a municipal use, an amount equal to the fair market value will be deposited 
into an identifiable interest bearing account prior to conversion of the 528 Ramp Property 
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to the municipal use. The proceeds should remain in this account until utilized in 
accordance with the FAA Order 5190.6B, paragraph 22.17.e. 

27. Exhibits.  The following Exhibits are attached hereto and incorporated
herein by reference: 

Exhibit “A”— 528 Ramp Property  
Exhibit “B”— Cargo Road Ramp Property 
Exhibit “C”— Easement Parcel 801 
Exhibit “D”— Easement Parcel 802 
Exhibit “E”— Easement Parcel 803 
Exhibit “F”— Easement Parcel 804 
Exhibit “G”— Form of Special Warranty Deed (528 Ramp Property) 
Exhibit “H”— Form of Special Warranty Deed (Cargo Road Property) 
Exhibit “I”— Form of Drainage Easement  
Exhibit “J”— CFX Permitted Exceptions 
Exhibit “K”— GOAA Permitted Exceptions 

28. Intentionally Deleted.

29. Warranties and Representations of Rail Company.  To induce CFX to
enter into this Agreement and to purchase the 528 Ramp Property and to induce City and 
GOAA to enter this Agreement and to purchase the Cargo Road Ramp Property, the Rail 
Company, in addition to the other representations and warranties set forth herein, makes 
the following representations and warranties, each of which is given to the best of the Rail 
Company’s knowledge: 

(a) That the use of the 528 Ramp Property by Rail Company for the Rail
Project, or other ancillary uses, including all rail cars and other structures to be placed 
thereon or therein by the Rail Company, will not violate the height limitations necessary to 
comply with the FAA Regulations, Part 77. 

(b) That the Rail Company acknowledges and agrees to comply with all FAA
Requirements set forth in Section 26 herein. 

(c) That the Rail Company will not object to whatever condition that CFX
accepts title to the 528 Ramp Property and will not object to the condition of the 528 Ramp 
Property once purchased, and the Rail Company agrees that its final construction plans are 
subject to CFX’s approval. 

(d) That the Rail Company will not object to whatever condition that GOAA
and the City accept title to the Cargo Road Ramp Property and will not object to the 
condition of the Cargo Road Ramp Property once purchased. 
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IN WITNESS WHEREOF, the parties hereto have caused these presents to be 
executed in their respective names as of the date first above written. 

“CITY” 
CITY OF ORLANDO, FLORIDA, 
a Florida municipal corporation 

ATTEST: 
By: By:  

Printed Name: Printed Name: 

Title:  Title:  

[Official Seal] Date:  

APPROVED AS TO FORM AND 
LEGALITY FOR THE USE AND 
RELIANCE OF THE CITY OF 
ORLANDO, ONLY, THIS ___ DAY OF 
______________, 2018. 

By:  
City Attorney 
Printed Name:__________________ 

“GOAA” 
GREATER ORLANDO AVIATION 

AUTHORITY 
ATTEST: 

By: __________________________ 
________________________________              Phillip N. Brown, A.A.E., 
Dayci S. Burnette-Snyder,                                    Chief Executive Officer  
Assistant Secretary  

Date: __________________, 2018 

APPROVED AS TO FORM AND 
LEGALITY this ___ day of 
_______________, 2018, for the use and 
reliance by the GREATER ORLANDO 
AVIATION AUTHORITY, only. 
Marchena and Graham, P.A., General 
Counsel. 

By: ______________________________ 
      Marchena and Graham, P.A. 
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      “CFX” 
      CENTRAL FLORIDA 
      EXPRESSWAY AUTHORITY, a public 
      Corporation of the State of Florida 
ATTEST: 
      By: _______________________________ 
________________________________               Laura Kelley, Executive Director 
 Regla Lamaute, Executive Assistant      
      Date: ___________________, 2018 
 

APPROVED AS TO FORM AND 
LEGALITY FOR USE AND RELIANCE 
BY THE CENTRAL FLORIDA 
EXPRESSWAY AUTHORITY ONLY. 
___________________________________, 
Counsel. 

 
      By: ________________________________ 
            Print:  ______________________________ 
      Date: ___________________, 2018 
 
 
 
      ALL ABOARD FLORIDA –   
      OPERATIONS LLC 
 
ATTEST:     By:      
      Print Name:     
      Title:      
Print Name:     Dated:    , 2018 
Title:     
 
WITNESSES:    
 
 
     
Print Name:    
 
 
     
Print Name:    
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EXHIBIT “A” 
(528 RAMP PROPERTY) 
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EXHIBIT “B” 
(CARGO ROAD RAMP PROPERTY) 
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EXHIBIT “C” 
 (EASEMENT PARCEL 801) 
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EXHIBIT “D” 
 (EASEMENT PARCEL 802) 





STATE ROAD 528 
CFX PROJECT: 528-1240 

EXHIBIT “E” 
 (EASEMENT PARCEL 803) 
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EXHIBIT “F” 
(EASEMENT PARCEL 804) 





EXHIBIT “G” 
(FORM OF SPECIAL WARRANTY DEED [528 RAMP PROPERTY]) 

 
Prepared By and Return To: 
Christopher J. Wilson, Esq. 
Marchena and Graham, P.A. 
976 Lake Baldwin Lane 
Suite 101 
Orlando, Florida 32812 
 

 
 

 
 
This deed is exempt from Florida documentary stamp tax under Department of Revenue Rules 12B-
4.002(4)(a),12B-4.014(10) and 12B-4.054(24) F.A.C. and Florida Statute 201.02(6).) 

 
SPECIAL WARRANTY DEED 

THIS SPECIAL WARRANTY DEED is made and executed effective as of the _____ day of 
______________, 2018, by the GREATER ORLANDO AVIATION AUTHORITY,  a public and 
governmental body, existing under and by virtue of the laws of the State of Florida, with a principal 
address of One Jeff Fuqua Boulevard, Orlando, FL  32827-4399 (“GOAA”), and  THE CITY OF 
ORLANDO, a Florida Municipal Corporation existing under the laws of the State of Florida, with a 
principal address of 400 South Orange Avenue, Orlando, FL  32801 (“City”) (hereinafter collectively 
referred to as “Grantors”) to the CENTRAL FLORIDA EXPRESSWAY AUTHORITY, a body 
politic and corporate and agency of the State of Florida, (“CFX”), with a principal address of 4974 
ORL Tower Road, Orlando, FL  32807 (hereinafter referred to as “Grantee”). 

W I T N E S S E T H: 

THAT GRANTORS, for and in consideration of the sum of TEN DOLLARS ($10.00) and other 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, by these 
presents does grant, bargain, transfer, alien, remise, release, convey, and confirm unto Grantee all 
Grantors’ interest in those certain parcels of land situated in the City of Orlando, Orange County, 
Florida, more particularly described in Exhibit “A” attached hereto and made a part hereof 
(hereinafter referred to as the “Subject Property”), together with all rights of ingress, egress, 
light, air and view to, from and across any State Road 528 road right-of-way which may otherwise 
accrue to any property adjoining said right-of-way. 

TO HAVE AND TO HOLD the same together with all and singular the appurtenances 
thereunto belonging to or anywise appertaining, and all the estate, right, title, interest, claim. 

AND the Grantors do hereby covenant with said Grantee that Grantors are lawfully seized of 
said land in fee simple; that Grantors have good right and lawful authority to sell and convey said 
land; that Grantors hereby fully warrant the title to said land, and will defend the same against 
lawful claims of all persons whomsoever claiming by or through Grantors. 

SUBJECT TO taxes for the current year and subsequent years and the covenants, conditions 
and restrictions which are set forth below:   

 
a) Grantors reserve unto themselves, their successors and assigns, for the use 
and benefit of the public a right of flight for the passage of aircraft in the airspace 
above the surface of the real property hereinafter described, together with the right 



to cause in said airspace such noise as may be inherent in the operations of aircraft, 
now known or hereafter used, for navigation of or flight in the said airspace, for use 
of said airspace for landing on, or taking off from or operating on Orlando 
International Airport. 

b) Grantors and Grantee expressly agree for themselves, their successors and
assigns, to restrict the height of structures, objects of natural growth and other
obstructions on the hereinafter described real property to such a height so as to
comply with the FAA Regulations, Part 77.

c) Grantors and Grantee expressly agree for themselves, their successors and
assigns, to prevent any use of the hereinafter described real property which would
interfere with the landing or takeoff of aircraft at Orlando International Airport or
interfere with the air navigation and or communication facilities serving Orlando
International Airport, or otherwise constitute an airport hazard.

d) Grantors, Grantee, and their successors and assigns shall not permit/afford
access from the subject property onto Orlando International Airport property for
aeronautical purposes.

e) Grantors shall insure that if the property is used or converted to a municipal
use, an amount equal to the fair market value will be deposited into an identifiable
interest bearing account prior to conversion of the property to the municipal use.
The proceeds should remain in this account until utilized in accordance with the FAA
Order 5190.6A, paragraph 7-9.c.

Notice of Grantor’s Release 

The following provision is added as a condition of conveyance for the Subject 
Property: 

(a) Grantors acknowledge and agree that the upon conveyance of the Subject
Property to the Grantee, that the Subject Property shall be and is released from the
provisions, covenants and other matters set forth in that certain Amended and
Restated Operation and Use Agreement between the City of Orlando and Greater
Aviation Authority dated August 31, 2015, and that certain Memorandum of
Amended and Restated Operation and Use Agreement filed March 23, 2016 in
Official Records as Clerk’s Document No. 20160146368, Public Records of Orange
County, Florida.

[THIS SPACE LEFT BLANK INTENTIONALLY] 
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“CITY” 
CITY OF ORLANDO, FLORIDA, 
a Florida municipal corporation existing under the 

ATTEST: laws of the State of Florida. 

By: By: 

Printed Name: Printed Name: 

Title:  Title:  

[Official Seal] Date:  

APPROVED AS TO FORM AND LEGALITY FOR THE 
USE AND RELIANCE OF THE CITY OF ORLANDO, 

WITNESSES: ONLY, THIS ___ DAY OF ______________, 2018. 

By: 
City Attorney 

Print Name: 

Print Name: 

STATE OF FLORIDA 
COUNTY OF ORANGE 

ACKNOWLEDGMENT 

Before me, the undersigned authority, duly authorized under the laws of the State of Florida 
to take acknowledgments, this day personally appeared     , as   

, of the City of Orlando, personally known to me to be the individual and officer described in 
and who executed the foregoing instrument on behalf of said City of Orlando, and acknowledged the 
execution thereof to be his/her free act and deed as such officer and that he/she was duly 
authorized so to do.  

In witness whereof, I have hereunto set my hand and official seal at Orlando, in the County 
of Orange, State of Florida, this _____ day of ____________, 2018. 

__________________________________ 
Notary Public  

Notary Seal 
Print Name:________________________ 

My commission expires: ______________ 
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“GOAA” 
GREATER ORLANDO AVIATION 
AUTHORITY 

ATTEST: 

By: ___ By: 
     Dayci S. Burnette-Snyder, Assistant Secretary           Phillip N. Brown, A.A.E., 

 Chief Executive Officer 

WITNESSES: Date:_______________, 2018 

APPROVED AS TO FORM AND LEGALITY 
THIS _______ DAY OF ___________, 2018, 

Print Name: for the use and reliance of the Greater 
Orlando Aviation Authority, only. 
Marchena and Graham, P.A., General  
Counsel 

Print Name: 
By: 
     Marchena and Graham, P.A. 

STATE OF FLORIDA 
COUNTY OF ORANGE 

ACKNOWLEDGMENT 

Personally Appeared before me this ____ day of ____________, 2018, the undersigned 
authority, Phillip N. Brown, A.A.E., well known to me and known by me to be the Chief Executive 
Officer of the Greater Orlando Aviation Authority, and acknowledged before me that he executed the 
foregoing instrument on behalf of the Greater Orlando Aviation Authority as its true act and deed, 
and that he was duly authorized to do so. 

__________________________________ 
Notary Public  

Notary Seal 
Print Name:_________________________ 

Commission Expires:________________ 
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EXHIBIT “H” 
(FORM OF SPECIAL WARRANTY DEED [CARGO ROAD PROPERTY]) 

Prepared By and Return To: 
Christopher J. Wilson, Esq. 
Marchena and Graham, P.A. 
976 Lake Baldwin Lane 
Suite 101 
Orlando, Florida  32812

This deed is exempt from Florida documentary stamp tax under Department of Revenue Rules 12B-
4.002(4)(a),12B-4.014(10) and 12B-4.054(24) F.A.C. and Florida Statute 201.02(6).) 

SPECIAL WARRANTY DEED 

THIS SPECIAL WARRANTY DEED is made and executed effective as of the _____ day of 
______________, 2018, by the CENTRAL FLORIDA EXPRESSWAY AUTHORITY, a body politic 
and corporate and agency of the State of Florida, (“CFX”), with a principal address of 4974 ORL 
Tower Road, Orlando, FL  32807 (hereinafter collectively referred to as “Grantor”) to GREATER 
ORLANDO AVIATION AUTHORITY,  a public and governmental body, existing under and by 
virtue of the laws of the State of Florida, with a principal address of One Jeff Fuqua Boulevard, 
Orlando, FL  32827-4399 (“GOAA”), and  THE CITY OF ORLANDO, a Florida Municipal Corporation 
existing under the laws of the State of Florida, with a principal address of 400 South Orange 
Avenue, Orlando, FL  32801 (“City”) (hereinafter referred to as “Grantees”). 

W I T N E S S E T H: 

THAT GRANTOR, for and in consideration of the sum of TEN DOLLARS ($10.00) and other 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, by these 
presents does grant, bargain, transfer, alien, remise, release, convey, and confirm unto Grantees all 
Grantor’s interest in those certain parcels of land situated in the City of Orlando, Orange County, 
Florida, more particularly described in Exhibit “A” attached hereto and made a part hereof 
(hereinafter referred to as the “Subject Property”), together with all rights of ingress, egress, 
light, air and view to, from and across any State Road 528 road right-of-way which may otherwise 
accrue to any property adjoining said right-of-way. 

TO HAVE AND TO HOLD the same together with all and singular the appurtenances 
thereunto belonging to or anywise appertaining, and all the estate, right, title, interest, claim. 

AND the Grantor does hereby covenant with said Grantees that Grantor is lawfully seized of 
said land in fee simple; that Grantor has good right and lawful authority to sell and convey said 
land; that Grantor hereby fully warrants the title to said land, and will defend the same against 
lawful claims of all persons whomsoever claiming by or through Grantor. 

SUBJECT TO taxes for the current year and subsequent years. 

[SIGNATURE AND ACKNOWLEDGMENT PAGE FOLLOWING] 
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“CFX” 
CENTRAL FLORIDA  EXPRESSWAY  
AUTHORITY, a public Corporation of the 
State of Florida 

ATTEST: 

By: By: 
  Regla Lamaute, Executive Assistant       Laura Kelley, Executive Director 

Date:_______________, 2018 
WITNESSES: 
______________________________ APPROVED AS TO FORM AND LEGALITY 
Printed Name: __________________ FOR USE AND RELIANCE BY THE CENTRAL 

FLORIDA EXPRESSWAY AUTHORITY ONLY.  
______________________________ ___________________________________, 
Printed Name: __________________ Counsel. 

STATE OF FLORIDA 
COUNTY OF ORANGE 

ACKNOWLEDGMENT 

Personally Appeared before me this ____ day of ____________, 2018, the undersigned 
authority, ___________________________, well known to me and known by me to be the 
Executive Director of the Central Florida Expressway Authority, and acknowledged before me that he 
executed the foregoing instrument on behalf of the Central Florida Expressway Authority as its true 
act and deed, and that he was duly authorized to do so. 

__________________________________ 
Notary Public  

Notary Seal 
Print Name:_________________________ 

Commission Expires:________________ 
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EXHIBIT “I” 
(FORM OF DRAINAGE EASEMENT) 

 
Prepared By and Return To: 
Christopher J. Wilson, Esq. 
Marchena and Graham, P.A. 
976 Lake Baldwin Lane, Suite 101 
Orlando, FL 32814-6687 
 
 
 
 
 
 

DRAINAGE EASEMENT AGREEMENT 
 
 THIS DRAINAGE EASEMENT AGREEMENT (the “Agreement”) is made and 
entered into as of the ____ day of _____________, 2018, by and between the CITY OF 
ORLANDO (the “City”), a Florida Municipal Corporation existing under the laws of the State 
of Florida with a principal address of 400 South Orange Avenue, Orlando, FL 32801, the 
GREATER ORLANDO AVIATION AUTHORITY, with a principal address of One Jeff 
Fuqua Boulevard, Orlando, FL 32827-4399 (“GOAA”), an agency of the City of Orlando, 
existing as an independent special district under the laws of the State of Florida, to and in favor 
of the CENTRAL FLORIDA EXPRESSWAY AUTHORITY, a public corporation of the 
State of Florida with a principal address of 4974 ORL Tower Road, Orlando, FL 32807 (“CFX”). 
 
 WHEREAS, GOAA is a public body corporate and politic duly organized and validly 
existing under Chapter 98-492, Special Laws of Florida 1998, as amended (the “Act”), as an 
independent special district and agency of the City; and 
 

WHEREAS, City is fee owner of that certain real property located in Orange County, 
Florida, consisting of approximately 0.097 acres, being more particularly described on Exhibit 
“A” attached hereto and incorporated herein by this reference (“Easement Parcel 801” or “CFX 
Drainage Easement at OIA #1”); and 

 
WHEREAS, City is fee owner of that certain real property located in Orange County, 

Florida, consisting of approximately 0.035 acres, being more particularly described on Exhibit 
“B” attached hereto and incorporated herein by this reference (“Easement Parcel 802”or “CFX 
Drainage Easement at OIA #2”); and 

 
WHEREAS, City is fee owner of that certain real property located in Orange County, 

Florida, consisting of approximately 0.118 acres, being more particularly described on Exhibit 
“C” attached hereto and incorporated herein by this reference (“Easement Parcel 803” or “CFX 
Drainage Easement at OIA #3”); and 

 
WHEREAS, City is fee owner of that certain real property located in Orange County, 

Florida, consisting of approximately 0.42 acres, being more particularly described on Exhibit 
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                       For Recording Purposes Only 

“D” attached hereto and incorporated herein by this reference (“Easement Parcel 804” or “CFX 
Drainage Easement at OIA #4”); and 

 
WHEREAS, GOAA occupies, controls and operates the Orlando International Airport 

(the “Airport”) where Easement Parcel 801, Easement Parcel 802, Easement Parcel 803 and 
Easement Parcel 804 (collectively the “Easement Parcels”) are located, pursuant to that certain 
Amended and Restated Operation and Use Agreement, dated August 31, 2015 (the “Operating 
Agreement”); and 

 
WHEREAS, All Aboard Florida (the “Rail Company”) is developing an inter-city 

commercial passenger rail connection between Miami and Orlando with the Orlando terminus 
located at the Orlando International Airport (the “Rail Project” or “Project”); and 

 
WHEREAS, as a result of the development of the Rail Project, CFX will have to redirect 

drainage and will require drainage easements from City and GOAA on the Easement Parcels 
(“Drainage Easements”); and 
 
  WHEREAS, City and GOAA desire to grant such the Drainage Easements to CFX in the 
Easement Parcels, as defined below, under terms and conditions as hereinafter provided.  
 
 NOW, THEREFORE, in consideration of the sum of One and no/100 Dollars ($1.00) 
and other good and valuable considerations and the covenants and promises of the parties hereto, 
the receipt and sufficiency of which are hereby acknowledged by the parties hereto, it is 
thereupon understood and agreed as follows: 
 

1. Recitals.  That all of the foregoing recitals contained in this Agreement are true 
and correct and are incorporated herein by this reference. 

2. Grant of Easement.   City and GOAA hereby grant and convey to CFX, for the 
benefit of CFX, a non-exclusive easement for ingress, egress, access, drainage, use, construction, 
maintenance, repair and replacement of a drainage ditch, pipe, line and facility (the “Drainage 
Facilities”) on, over, across, under the Easement Parcels free and clear of all liens, general and 
special assessments, easements, reservations, restrictions and encumbrances, except such 
conveyance is subject to the permitted exceptions set forth in Exhibit “E” attached hereto and 
incorporated herein by this reference (the “CFX Permitted Exceptions”). City and GOAA or their 
successors in interest shall be entitled to use the Easement Parcels for any use not inconsistent 
with CFX’s use; provided, such use shall not in any manner adversely affect CFX’s use or 
enjoyment of the Easement Parcels. 

3. CFX’s Covenants.  CFX agrees that all materials to be furnished and work to be 
performed on the Easement Parcels shall be performed in accordance with all applicable laws, 
ordinances, and regulations and City and GOAA shall not be responsible to pay for any materials 
or work to be performed on the Easement Parcels in connection with the Drainage Easements. 

4. Maintenance.  CFX agrees to maintain said Drainage Easements within the 
Easement Parcels, and to pay all costs and expenses associated with its use of the Drainage 
Easements. CFX shall have the right to clear and keep clear all trees, undergrowth and other non-
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vital obstructions that may interfere with the normal operation or maintenance of the Drainage 
Facilities, out of and away from the herein granted easement.  CFX shall bear all costs and 
expenses for the continuing maintenance associated with its use of the Drainage Easements.  
Maintenance shall be accomplished in a manner so as to cause no unreasonable interference with 
the use of the Airport property. CFX shall be responsible for ensuring that all improvements with 
the Drainage Easement shall at all times be and remain in compliance with the requirements of 
any and all applicable governmental authorities. City or GOAA shall have no duty to inspect or 
maintain the Drainage Facilities, Easement Parcels or improvements. In the event that CFX fails 
to maintain the Drainage Easement or Easement Parcels in accordance with any and all 
applicable governmental authorities, City and/or GOAA (as applicable) shall provide written 
notice of CFX’s failure to maintain. If proper maintenance has not been performed by CFX and 
CFX does not cure within thirty (30) days of the date of its receipt of notice from City or GOAA 
(as applicable), then City or GOAA may perform or have others perform such maintenance and 
shall charge the reasonable and necessary cost of such maintenance to CFX. Within thirty (30) 
days of CFX receipt of written notice from City or GOAA of such charges incurred for the 
performance of maintenance pursuant to this section, CFX shall reimburse City or GOAA (as 
applicable) for the cost and expense of such maintenance. CFX shall not be required to reimburse 
City or GOAA (as applicable) for costs and expenses unrelated to CFX’s use of the Drainage 
Easement.  

5. Notices.  Any notices which may be permitted or required hereunder shall be in 
writing and shall be deemed to have been duly given as of the date and time the same are 
personally delivered, transmitted electronically or within three (3) days after depositing with the 
United States Postal Service, postage prepaid by registered or certified mail, return receipt 
requested, or within one (1) day after depositing with Federal Express or other overnight delivery 
service from which a receipt may be obtained, and addressed as follows: 

 
 CFX:  CENTRAL FLORIDA 
   EXPRESSWAY AUTHORITY 
   4974 ORL Tower Road 
   Orlando, Florida 32807 
   Attn: Executive Director 

  Copy to: Joseph L. Passiatore, Esq. 
    General Counsel 
    Central Florida Expressway Authority 
    4974 ORL Tower Road 
    Orlando, Florida 32807 
   
  GOAA: GREATER ORLANDO AVIATION AUTHORITY  

   One Jeff Fuqua Boulevard 
   Orlando, Florida 32827-4399 
   Attn: Chief Executive Officer  
 
 Copy to: Marchena and Graham, P.A. 
   976 Lake Baldwin Lane, Suite 101 
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   Orlando, Florida 32814 
   Attn: Marcos R. Marchena, Esq. 
 
 CITY:  CITY OF ORLANDO 

    400 South Orange Avenue 
    Orlando, Florida 32801 
    Attn:  Chief Administrative Officer 

 
  Copy to: City Attorney 
    Office of Legal Affairs 
    400 South Orange Avenue 
    Orlando, Florida 32801 
    Attn: Roy K. Payne, Esq. 
 
or to such other address as any party hereto shall from time to time designate to the other party by 
notice in writing as herein provided. 
 

6. Modification.  This Agreement may not be amended, modified, altered, or 
changed in any respect whatsoever, except by a further Agreement in writing duly executed by 
the parties hereto and recorded in the Public Records of Orange County, Florida. 

7. Successors and Assigns.  All easements contained herein shall be appurtenant to 
the lands herein described, and, except as hereinafter set forth, shall run with said lands forever 
and be binding upon and inure to the benefit of and be enforceable by the heirs, legal 
representatives, successors and assigns of the parties hereto. All obligations of City, GOAA, and 
CFX hereunder shall be binding upon their respective successors-in-title and assigns; provided 
the covenants and obligations herein are only personal to and enforceable against the parties or 
successors-in-title, as the case may be, owning title to the respective properties at the time any 
liability or claim arising under this Agreement shall have accrued, it being intended that upon the 
conveyance of title by a party, the party conveying title shall thereupon be released from any 
liability hereunder as to the property conveyed for any breach of this Agreement or claim arising 
under this Agreement accruing after the date of such conveyance.  The easements set forth in this 
Agreement shall be perpetual. 

8. Entire Agreement.  This Agreement constitutes the entire agreement between the 
parties hereto with respect to the transactions contemplated herein, and it supersedes all prior 
understandings or agreements between the parties. 

9. Attorneys’ Fees.  In the event of any dispute hereunder or of any action to 
interpret or enforce this Agreement, any provision hereof or any matter arising herefrom, each 
party shall bear their own fees, costs and expenses. 

[SIGNATURE PAGES FOLLOWING] 
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IN WITNESS WHEREOF, the parties hereto have caused these presents to be executed 

in their respective names as of the date first above written. 
 
      “GOAA” 
      GREATER ORLANDO AVIATION   
      AUTHORITY 
ATTEST: 
      By: __________________________ 
________________________________             Phillip N. Brown, A.A.E.,  
Dayci S. Burnette-Snyder,                                 Chief Executive Officer                             
Assistant Secretary     

Date: __________________, 2018 
 
WITNESSES:  APPROVED AS TO FORM AND LEGALITY 

FOR THE USE AND RELIANCE OF THE CITY  
________________________________ OF ORLANDO, ONLY, THIS ___ DAY OF  
Print Name: ______________________  ______________, 2018. 
      Marchena and Graham, P.A., General Counsel. 
________________________________ 
Print Name: ______________________   
       

By: ______________________________ 
            Marchena and Graham, P.A. 
 
 
 
STATE OF FLORIDA  
COUNTY OF ORANGE  
 
 Before me, the undersigned authority, duly authorized under the laws of the State of 
Florida to take acknowledgments, this day personally appeared Phillip N. Brown, A.A.E., as 
Chief Executive Officer of the Greater Orlando Aviation Authority, personally known to me to 
be the individual and officer described in and who executed the foregoing instrument on behalf 
of said Greater Orlando Aviation Authority, and acknowledged the execution thereof to be his 
free act and deed as such officer and that he was duly authorized so to do.  
 
 In witness whereof, I have hereunto set my hand and official seal at Orlando, in the 
County of Orange, State of Florida, this _____ day of ____________________, 2018.  
 
             
      Notary Public  
      My commission expires:    
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       “CITY” 
      CITY OF ORLANDO, FLORIDA, 
      a Florida municipal corporation existing under the 

laws of the State of Florida. 
ATTEST: 
By:      By:      
 
Printed Name:     Printed Name:     
 
Title:      Title:      
 
[Official Seal]     Date:      
 

APPROVED AS TO FORM AND LEGALITY 
WITNESSES:    FOR THE USE AND RELIANCE OF THE CITY 
_______________________________ OF ORLANDO, ONLY, THIS ___ DAY OF 
Printed Name: ___________________ ______________, 2018. 
 
_______________________________ By:        
Printed Name: ___________________        

 
 
STATE OF FLORIDA  
COUNTY OF ORANGE  
 
 Before me, the undersigned authority, duly authorized under the laws of the State of 
Florida to take acknowledgments, this day personally appeared     , as   
  , of the City of Orlando, personally known to me to be the individual and officer 
described in and who executed the foregoing instrument on behalf of said City of Orlando, and 
acknowledged the execution thereof to be his/her free act and deed as such officer and that 
he/she was duly authorized so to do.  
 
 In witness whereof, I have hereunto set my hand and official seal at Orlando, in the 
County of Orange, State of Florida, this _____ day of ____________, 2018.  
 
             
      Notary Public  
      My commission expires:    
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      “CFX” 
      CENTRAL FLORIDA 
      EXPRESSWAY AUTHORITY, a public 
      Corporation of the State of Florida 
ATTEST: 
      By: _______________________________ 
________________________________               Laura Kelley, Executive Director 
Regla Lamaute, Executive Assistant      
      Date: ___________________, 2018 
 
WITNESSES:  APPROVED AS TO FORM AND LEGALITY 

FOR USE AND RELIANCE BY THE CENTRAL 
________________________________ FLORIDA EXPRESSWAY AUTHORITY ONLY. 
Print Name: ______________________ ________________________________, Counsel. 
 
________________________________ By: ________________________________ 
Print Name: ______________________ Print:  ______________________________ 
      Date: ___________________, 2018 
 
       
STATE OF FLORIDA 
COUNTY OF ORANGE 
 
 The foregoing instrument was acknowledged before me this ___ day of _____________, 
2018, by ________________, as Executive Director of the CENTRAL FLORIDA 
EXPRESSWAY AUTHORITY, a public corporation and an agency of the State of Florida, on 
behalf of the agency.  He is personally known to me. 
 
      _____________________________________ 
      (Signature of Notary Public) 
      _____________________________________ 
      (Printed name of Notary Public) 
      Notary Public, State of Florida 
      Commission No. & Expiration ___________ 
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EXHIBIT “A” 
(“Easement Parcel 801”) 
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EXHIBIT “B” 
(“Easement Parcel 802”) 
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EXHIBIT “C” 
(“Easement Parcel 803”) 
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EXHIBIT “D” 
(“Easement Parcel 804”) 
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EXHIBIT “E” 
(“CFX Permitted Exceptions”) 

 
1. City and GOAA reserve unto themselves, their successors and assigns, for the use and benefit 

of the public, a right of flight for the passage of aircraft in the airspace above the surface of 
the real property herein described, together with the right to cause in said airspace such noise 
as may be inherent in the operations of aircraft, now known or hereafter used, for navigation 
of, or in the said airspace, for use of said airspace for landing on, or taking off from, or 
operating on Orlando International Airport. 

 
2. CFX, City and GOAA expressly agree for themselves, their successors and assigns, to restrict 

the height of structures, objects of natural growth and other obstructions on the herein 
described real property to such a height so as to comply with the FAA Regulations, Part 77. 

 
3. CFX, City and GOAA expressly agree for themselves, their successors and assigns, to 

prevent any use of the herein described real property which would interfere with the landing 
or takeoff of aircraft at the Orlando International Airport, or interfere with the air navigation, 
and or communication facilities serving the Airport, or otherwise constitute an airport hazard. 

 
4. CFX, City and GOAA, and their successors and assigns shall not permit/afford access from 

the Easement Parcels onto Orlando International Airport Property for aeronautical purposes. 
 

5. City and GOAA shall insure that if the Easement Parcels are used or converted to a 
municipal use, an amount equal to the fair market value will be deposited into an identifiable 
interest bearing account prior to conversion of the Easement Parcels to the municipal use. 
The proceeds should remain in this account until utilized in accordance with the FAA Order 
5190.6B, paragraph 22.17.e. 

 
 

 
 
 
 
 



STATE ROAD 528 
CFX PROJECT: 528-1240 

EXHIBIT “J” 
(CFX PERMITTED EXCEPTIONS) 
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STATE ROAD 528 
CFX PROJECT: 528-1240 

EXHIBIT “K” 
(GOAA PERMITTED EXCEPTIONS) 
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	(a) Closing Date.  The closing of the transaction contemplated under this Agreement (the “Closing”) shall be held on a day and time mutually agreeable to the Parties upon not less than fifteen (15) days' written notice to CFX, City and GOAA after Cond...
	(b) Conveyance of Title for 528 Ramp Property.  At the Closing, City and GOAA shall execute and deliver to CFX a Special Warranty Deed, substantially in the form of Exhibit “G”, conveying fee simple marketable record title to the 528 Ramp Property to ...
	(c) Conveyance of Title for Cargo Road Ramp Property.  At the Closing, CFX shall execute and deliver to GOAA, a Special Warranty Deed, substantially in the form of Exhibit “H” conveying fee simple marketable record title to the Cargo Road Ramp Propert...
	(d) Conveyance of Possession of 528 Ramp Property.  City and GOAA shall deliver exclusive possession of the 528 Ramp Property to CFX at Closing.
	(e) Conveyance of Possession of Cargo Road Ramp Property.  CFX shall deliver exclusive possession of the Cargo Road Ramp Property to the City and GOAA at Closing, subject to the drainage easement in favor of CFX, preservation or reestablishment of CFX...
	(f) Conveyance of Easement in Easement Parcel 801, Easement Parcel 802, Easement Parcel 803 and Easement Parcel 804.  At the Closing, City and GOAA shall execute and deliver to CFX, a Drainage Easement, substantially in the form of Exhibit “I” conveyi...
	(g) Prorating of Taxes and Assessments.  Rail Company shall pay all taxes, assessments, and charges applicable to the Cargo Road Ramp Property, 528 Ramp Property and the Easement Parcels, if any, for all years through the Closing Date.
	(h) Closing Costs.  Rail Company shall, at Closing, pay: (i) all real property transfer and transaction taxes and levies, including documentary stamps on the deeds and easements, if any, relating to the purchase and sale of the Properties (provided, t...
	11. Warranties and Representations of GOAA.  To induce CFX and Rail Company to enter into this Agreement and to purchase the 528 Ramp Property and easements, GOAA, in addition to the other representations and warranties set forth herein, makes the fo...
	(a) That, pursuant to the GOAA Act and the Operating Agreement and subject to issuance of the necessary deed and letters of release from the FAA, GOAA has the full right, power, and authority to enter into and deliver this Agreement, to sell, convey a...
	(b) Pursuant to the GOAA Act and the Operating Agreement, GOAA has the present, exclusive right to occupy, operate, control and use the 528 Ramp Property and the Easement Parcels, and there are no tenancy, rental or other occupancy agreements affectin...
	(c) That there are no actions, suits or proceedings of any kind or nature whatsoever, legal or equitable, affecting the 528 Ramp Property and the Easement Parcels or any portion thereof, or relating to or arising out of the ownership of the 528 Ramp P...
	(d) With the exception of the notice provisions associated with surplus federal property, no person, firm or other legal entity other than CFX has any right or option whatsoever to acquire the interest contemplated herein as to the 528 Ramp Property a...
	(e) Subject to obtaining written consent from the FAA, that the execution and delivery of this Agreement and the consummation of the transaction contemplated herein shall not and do not constitute a violation or breach by GOAA of any provision of any ...
	(f) Subject to issuance of a deed and letter of release from the FAA, that the sale of the 528 Ramp Property and Easement Parcels to CFX and the use of the 528 Ramp Property and Easement Parcels will not interfere with the landing and takeoff of aircr...
	(h) That each and every one of the foregoing representations and warranties is true and correct as of the date hereof, will remain true and correct throughout the term of this Agreement, and will be true and correct as of the Closing Date.
	(i) In the event that any changes occur as to any information, documents or exhibits referred to in the subparagraphs of this section, or in any other part of this Agreement, of which GOAA has knowledge, GOAA shall immediately disclose same to CFX and...

	12. Warranties and Representations of City.  To induce CFX and Rail Company to enter into this Agreement and to purchase the 528 Ramp Property, City, in addition to the other representations and warranties set forth herein, makes the following represe...
	(a) That City, as fee simple owner of the 528 Ramp Property and the Easement Parcels, has taken all steps necessary under its Charter, the GOAA Act, and the Operating Agreement to approve and authorize the sale and conveyance of the 528 Ramp Property ...
	(b) To the best knowledge of the City, there are no actions, suits or proceedings of any kind or nature whatsoever, legal or equitable, affecting the 528 Ramp Property or the Easement Parcels or any portion thereof or relating to or arising out of Cit...
	(c) Subject to obtaining written consent from the FAA, that the execution and delivery of this Agreement and the consummation of the transaction contemplated herein shall not and do not constitute a violation or breach by City of any provision of any ...
	(e) That each and every one of the foregoing representations and warranties is true and correct as of the date hereof, will remain true and correct throughout the term of this Agreement, and will be true and correct as of the Closing Date.
	(f) In the event that any changes occur as to any information, documents, or exhibits referred to in the subparagraphs of this section, or in any other part of this Agreement, of which City has knowledge, City shall immediately disclose same to CFX an...

	13. Warranties and Representations of CFX. To induce the City and GOAA to enter into this Agreement and to purchase the Cargo Road Ramp Property, CFX, in addition to the other representations and warranties set forth herein, makes the following repre...
	(a) That, pursuant to the CFX Act, CFX has the full right, power, and authority to enter into and deliver this Agreement, to sell, convey and consent to the purchase and sale and conveyance of the Cargo Road Ramp Property in accordance herewith, inclu...
	(b) Pursuant to the CFX Act, CFX has the present, exclusive right to occupy, operate, control and use the Cargo Road Ramp Property, and there are no tenancy, rental or other occupancy agreements affecting the Cargo Road Ramp Property other than the Pe...
	(c) That there are no actions, suits or proceedings of any kind or nature whatsoever, legal or equitable, affecting the Cargo Road Ramp Property or any portion thereof, or relating to or arising out of the ownership of the Cargo Road Ramp Property, in...
	(d) With the exception of the items in the official public records and the reserved drainage easement, no person, firm or other legal entity other than GOAA and City have any right or option whatsoever to acquire the interest contemplated herein as to...
	(e) The execution and delivery of this Agreement and the consummation of the transaction contemplated herein shall not and do not constitute a violation or breach by CFX of any provision of any agreement or other instrument to which CFX is a party or ...
	(g) That each and every one of the foregoing representations and warranties is true and correct as of the date hereof, will remain true and correct throughout the term of this Agreement, and will be true and correct as of the Closing Date.
	(h) In the event that any changes occur as to any information, documents or exhibits referred to in the subparagraphs of this section, or in any other part of this Agreement, of which CFX has knowledge, CFX shall immediately disclose same to GOAA when...

	14. Defaults.  In the event any party breaches any warranty or representation contained in this Agreement, or fails to comply with or perform any of the conditions to be complied with, or any of the covenants, agreements or obligations to be performed...
	15. Notices.  Any notices which may be permitted or required hereunder shall be in writing and shall be deemed to have been duly given as of the date and time the same are personally delivered or within three (3) days after depositing with the United ...
	16. General Provisions.  No failure of any party to exercise any power given hereunder or to insist upon strict compliance with any obligation specified herein, and no custom or practice at variance with the terms hereof, shall constitute a waiver of ...
	17. Survival of Provisions.  All covenants, representations, and warranties set forth in this Agreement shall survive the Closing, and shall survive the execution or delivery of any and all deeds and other documents at any time executed or delivered u...
	18. Severability.  This Agreement is intended to be performed in accordance with, and only to the extent permitted, by all applicable laws, ordinances, rules, and regulations. If any provision of this Agreement or the application thereof, to any perso...
	19. Attorneys’ Fees.  In the event of any dispute hereunder or of any action to interpret or enforce this Agreement, any provision hereof, or any matter arising herefrom, each party shall bear their own fees, costs and expenses..
	20. Waiver of Jury Trial.  THE PARTIES VOLUNTARILY WAIVE A TRIAL BY JURY IN ANY LITIGATION OR ACTION ARISING FROM THIS AGREEMENT.
	21. Radon Gas.  Radon is naturally occurring radioactive gas that, when it has accumulated in a building in sufficient quantities, may present health risks to persons who are exposed to it over time.  Levels of radon that exceed federal and state guid...
	22. Effective Date.  When used herein, the term “Effective Date” or the phrase “the date hereof” or “the date of this Agreement” shall mean the last date that CFX, City, GOAA, or Rail Company executes this Agreement.
	23. Release for 528 Ramp Property, Easement 801, Easement 802, Easement 803, and Easement 804.
	(a) City and GOAA Release.  By execution of this Agreement, City and GOAA acknowledge and agree that the amounts set forth in this Agreement represent the full compensation to City and GOAA for the 528 Ramp Property and the Drainage Easements, and Cit...
	(b) CFX Release. By execution of this Agreement, CFX acknowledges and agrees that as of the date of City’s execution and delivery of the deed, and GOAA’s consent thereto, CFX shall remise, release, acquit, satisfy, and forever discharge City and GOAA ...

	24. Release for Cargo Road Ramp Property.
	(a) CFX Release.  By execution of this Agreement, CFX acknowledges and agrees that the amounts set forth in this Agreement represent the full compensation to CFX for the Cargo Road Ramp Property, and CFX hereby waives and releases GOAA and City from a...
	(b) GOAA and City Release. By execution of this Agreement, GOAA and City acknowledge and agree that as of the date of CFX’s execution and delivery of the deed, GOAA and City shall remise, release, acquit, satisfy, and forever discharge CFX of and from...
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