FALLSCHASE DRI
DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (“"Agreement") is entered into asof the
day of , 2005, by and between Leon County, a political subdivision of the State of
Florida (hereinafter the "County"), and AlG-Baker Tallahassee, L.L.C., a Delaware limited
liability company (hereinafter the" Applicant™).

RECITALS

WHEREAS, the Applicant has entered into a contract to purchase that certain real
property consisting of approximately 700 acres, as more specifically described in Exhibit "A"
attached hereto and by this reference incorporated herein and made a part hereof (the'' Property™)
including more than 200 acres of the Property below 51 feet NGV D (the "' Southern Property™),
known as Upper Lake Lafayette and now designated as floodplain on the County's floodplain
maps; and

WHEREAS, a magjor portion of the Property was designated as Planned Unit
Development ("PUD™) District in 1973, by the Board of County Commissionersof Leon County
(“BCC”) in Ordinance No. 73-64, and the PUD was later approved as a Development of
Regional Impact ("DRI") by aBCC Resolution dated February 12, 1974; and

WHEREAS, the PUD and DRI (collectively referred to herein as the original Fallschase

DRI/PUD) authorizes development of 2,572 residential units and 425,000 square feet of office

use on the Property; and

WHEREAS, the original Fallschase DRI/PUD also authorized 25.4 acres of commercial

uses generally located at the convergence of US 90, Buck Lake Road, and Fallschase Boulevard,



three additional 5,000 square foot areas of commercial centers within the residential areas of the
Property, and an unspecified amount of mixed use development. The mixed use category
includes commercial, office and residential uses proposed for the Southern Property, including

development over water; and

WHEREAS, upon taking title to the Property, the Applicant will acquirethe vested rights
pursuant to Fla. Stat. 163.3167(8) to complete the development authorized in the origina

Fallschase DRITPUD approval ; and

WHEREAS, approximately 78.55 acreswas added to the DRI by the First Amendment to
the Fallschase DRI Development Order approved by Leon County on July 12, 2005, based on a
Notice of Proposed Change filed pursuant to Section 380.06(19), Florida Statutes (the* First DRI

Amendment"); and

WHEREAS, the First DRI Amendment provides that the specific location and the size of

development would be determined as devel opment proceeded; and

WHEREAS, the Fallschase DRIIPUD is vested pursuant to Section 163.3167(8), Florida
Statutes, and the County and the Applicant disagree on the applicability of the County's
Comprehensive Plan and the Land Development Regulations (the “LDRs”) that were adopted
subsequent to the 1973-1974 DRI/PUD approvals, particularly those LDRs which the County
asserts would now restrict development in the Southern Property, now designated as floodplain
on the County's floodplain maps; and

WHEREAS, the Applicant and the County, without waiving any rights, entitlements,
claims or defenses as to any remaining vested rights on the Property, including in particular the

Southern Property, wish to resolve all issuesrelating to development of the Property and to allow



Applicant to proceed with predictable and orderly development of the Property as described in
this Agreement; and

WHEREAS, the Applicant and the County desire to eliminate al uncertainty regarding
the approved uses of the Property and the development standards which are applicable to the
Property, and to assure that adequate infrastructure and services are available with adequate

capacity to facilitate the planned devel opment of the Property; and

WHEREAS, the Applicant has herein agreed to donate the major portion of the Southern
Property in fee smple to the County for public uses, along with any right to vested DRI
development in excess of the development approved herein, in consideration of the County's
willingnessto enter into this Agreement; and

WHEREAS, the County has plans to substantially improve the roadway infrastructurein
the vicinity of the Fallschase DRI/PUD by widening Buck Lake Road to accommodate multi-
lane through-traffic and by providing related turning movements to accommodate existing and

future traffic needs, and the parties wish to clarify the Applicant's rights and responsibilities with

respect to such improvements; and

WHEREAS, Applicant and the County wish to establish a procedure to guide all future
development review by the County with respect to approval of all future development of the
Property; and

WHEREAS, development agreements strengthen the public planning process, encourage
sound capital improvement planning and financing, assist in assuring that there are adequate
capital facilities for the development, encourage private participation and comprehensive

planning and reduce the cost of development; and



WHEREAS, the County and Applicant recognize the benefits of public/private
cooperation and wish to enter into a development agreement implementing a plan for the
development of the Property;

NOW, THEREFORE, in consideration of the foregoing premises, which are made an
integral part of this Agreement, and the mutual terms, covenantsand conditions contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is mutually agreed between the County and the Applicant asfollows:

1. Purpose. The purpose of this Agreement isto:

(a provide a mechanism to allow the Property to proceed through the PUD
and subseguent development approval processes in a manner which avoids duplication of time

and effort and which recognizes the vested rights of the Property as described in this Agreement;
(b) establish the development approval process for the Property;

(© set forth requirements and commitments for development of the Property

with regard to compliance with the development standards of the Comprehensive Plan and

LDRs; and

(d) provide for the donation of the major portion of the Southern Property in
fee simple by the Applicant upon the Applicant taking title to the lake bottom and receiving

certain development approval s, as described herein.

This Agreement approves and authorizes commencement of a portion of the development
previously approved by the County in the Fallschase DRI. It does not amend, alter, or otherwise
affect any vested rights arising from the Fallschase DRI/PUD. In light of the Property's history,
location and vested status, this Agreement addresses issues unique to the Property and does not

create policy or precedent applicableto other development in the County.
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2. Authority for Agreement. The Florida Constitution and Florida Statutes authorize

Florida Counties to perform any acts not inconsistent with law and to exercise all powers not
specifically prohibited by law to carry on county government. In addition, the Florida Local
Government Development Agreement Act, Sections 163.3220-163.3243, Florida Statutes (2005)
(the ""Act"), authorizes local governments to enter into development agreements with private
developersto encourage a stronger commitment to comprehensive and capital facilities planning,
to insure the provision of adequate public facilities for development, to encourage the efficient
use of resources, to reduce the economic costs of development and to provide certainty in

approva of development and assurances that development may proceed in accordance with the

conditionsof such devel opment agreements.

3. Applicability. This Agreement shall apply to al development activities
undertaken by the Applicant and its grantees, assigns and lessees on any part of the Property
described in Exhibit "A" hereto owned by the Applicant, or for which the property owner has
consented in writing, during the term of this Agreement. This Agreement does not apply to
properties located within the Fallschase DRI/PUD that are not included within the legal
description attached hereto as Exhibit "A" ("Excluded Properties™). This Agreement will not
change or impair any property rights of Excluded Properties, including, but not limited to,
zoning, consistency, concurrency, density, or intensity. Excluded Properties subsequently owned
by Applicant and its successors shall be subject to this Agreement without the necessity of an
amendment thereto. The Applicant shall notify the County of such acquisition and record notice
in the public records of Leon County. The development authorized herein shall be distributed to

any subsequently owned properties pursuant to the devel opment approval process set out herein.



4. Comprehensive Plan. The Fallschase DRIIPUD, is vested from consistency with

the Tallahassee-Leon County 2010 Comprehensive Plan and many of the current County LDRs,
and is vested from the concurrency requirements of the County's 2010 Comprehensive Plan and
LDRs because it was approved as a DRI prior to the adoption of the comprehensive plan and
LDRs. (Fla. Stat. 163.3167(8)). Notwithstanding such vesting, the density, intensity, uses, and
all other terms and conditions of development as set forth in this Agreement are consistent with
the Leon County Comprehensive Plan and LDRS, to the extent that such Plan and LDRs are or
may be applicable. All development approved pursuant to this Agreement shall be conclusively
deemed to be lawfully conforming development, irrespective of any later amendments to the
Leon County Comprehensive Plan or LDRs.

5. Effect of Agreement and Subsequent PUD Approvals. Nothingin this Agreement

shall operate or cause the County to determine that the provisions of this Agreement and any
subsequent amendment to the PUD pursuant to this Agreement constitute a change to the
previously approved Fallschase DRI/PUD. The development approved herein does not require
the submission of a Notice of Proposed Change under Section 380.06(19), Florida Statutes. The
vested rights status of the Fallschase DRIIPUD is not atered, expanded, reduced or otherwise

affected by this Agreement.

6. Southern Property.

@ The Applicant shall donate in fee simple approximately 200 acres of the
Southern Property (hereafter the "donated property™), excluding the lots depicted on Exhibit
“B.4”, (hereafter referred to as the “lakefront lots™). The acreage will be refined by subsequent

survey delineating the boundaries of the portion of the Southern Property that will be donated in

feesimpleto the County.



(1)  TheApplicant shall retain the continuing right to utilize al or part
of the donated property to satisfy the requirements of the Leon County Comprehensive Plan and
Land Development Regulations (“LDRs”) as they may apply to the development authorized
herein, including, but not limited to, open space/natural area, minimum lot size, setbacks, ot
coverage, etc., so long as such utilization requires no physical ateration of the donated property
except as specifically authorized in this Agreement. Future conveyance of the donated property
or creation of easements over al or any portion of the donated property shall not prevent the

Applicant from using the land donated for mitigation as described above.

(2)  The Applicant and the County shall negotiate a maintenance
agreement that will provide for removal of invasive species and other measures and will allow
reasonable trimming of vegetation adjacent to the lakefront lots depicted on Exhibit “B.4”
consistent with the environmental sensitivity of the lake bed. The maintenance agreement shall
define the area to be maintained and assign responsibility for the costs of maintenance. The

agreement shall be finalized no later than thefirst site plan approval for any of thelakefront lots.

(3)  The donated land may be used by the Applicant, in whole or in
part, for mitigation as may be required for State or federal permits. Future conveyance of the
donated property or creation of easements over al or any portion of the donated property shall

not prevent the Applicant from using the land donated for mitigation as may be required for State

or federal permits.

(4)  Attheclosing transaction for the purchase by the Applicant of the
Fallschase DRIIPUD, the Applicant shall assign all remaining vested development rights for the
Fallschase DRI/PUD in excess of those approved by Leon County in the Agreement to the

portion of the Southern Property that will be conveyedto Leon County following approval of the
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Phase | site plan. At the time of the assignment, the Applicant will release, waive, extinguish
and otherwise relinquish any and al claims that it may have to vested development rights to
develop Fallschase DRI/PUD at a density and/or intensity in excess of the devel opment approved
in the Agreement. The form the Assignment and Waiver of Rightsis attached as Exhibit" G.
The Assignment and Waiver of Rights shall be recorded in the public records of Leon County at
the same time that the deed for the Southern Property is delivered to the County. A copy of the

recorded Agreement shall be delivered to the President of the Buck Lake Alliance and to DCA.

(b) The Applicant shall execute and record the deed for the Southern Property
in fee simple, and deliver a copy of the recorded deed to the County, when all of the following
conditions are satisfied: (1) this Agreement has been approved by the County, and executed by
the Parties and all legal and equitable property owners, and thereis no pending administrative or
judicial proceeding that could prevent the Applicant from completing the development
authorized herein; (2) the PUD Concept Plan described herein has been approved for the
development authorized herein, and such PUD Concept Plan approval has becomefinal and there
is no pending administrative or judicial proceeding that could prevent the Applicant from
completing the devel opment authorized therein; (3) the Applicant takestitle to the Property; and
(4) the site plan for Phase | of the development authorized herein has become final. No physical

development shall take place until al conditionsset out above are satisfied.

(© The Applicant shall include notification to purchasersin al contracts for
purchase and sale of lakefront lots of the requirement for property owners of lakefront lots to
comply with the Leon County " Revised Flood Indemnification Process Policies and Procedures™

dated May 20, 2005, for al residential development that is below the 51 foot contour, including



the compl etion of the flood certification form by aregistered engineer and execution of the flood

indemnification covenant to be recorded with the Clerk of the Circuit Court.

7. Conceptual Master Plans.

(@ The Applicant and County agree that, the Applicant is entitled to develop
up to 750,000 sguare feet of commercial uses, 35,000 square feet of office space, and 1,514
residential units (757 single family dwellings and 757 muitifamily/condominiums) on the
Property pursuant to this Agreement, as depicted on the Conceptual Master Plan attached as
Exhibit “B.1” and as more particularly described in Exhibits “B.2” through “B.5”, which are

incorporated herein by reference.

(b)  The Applicant and its successors and assigns shall not seek approval of
any development other than that authorized in this Agreement. The mix of residential units may

be modified, however, as provided in the First DRI Amendment.

(© The development areas, including the location of storm water facilities and
roadway improvementsshown on the Conceptual Master Plan, areintended to serve as a guideto
future development. The Conceptual Master Plan shall be superseded by the approved PUD
Concept Plan for the Property, and each development area may be relocated or altered as

designated by the Applicant as specific requests for approvals of site plans are made, pursuant to

the devel opment approval process set out below.

(d) For the lakefront lots shown on Exhibit “B.4”, the Applicant will provide
compensating volumefor any floodplain storagelost due to the placement of fill for development

of the lots and roads, unless County staff determines such compensating volume will not be



required. The specific regulations for the placement of fill are found in Exhibit “D”, Fallschase

Development Standards.

8. Donation for County Facility. In addition to the approximately 200 acres of the

Southern Property to be donated to the County, and the donation of the Right of Way for Buck
L ake Road and Mahan Drive improvements, the Applicant will donate one (1) acre of property to

the County for public use as alibrary or other County facility in alocation suitable for such use

to be determined by the Applicant.

9. PUD Approval Processfor Property.

@ In recognition of the vested rights of the Fallschase DRI/PUD, the County
accepts and approves the Conceptual Master Plan as the intended development plan for the
Property, including the properties added to the Fallschase DRI in the First Amendment. The
County shall review the PUD Concept Plan application pursuant to the development standards
set out in Exhibit “D” and the Waivers and Exemptions granted herein, set out in Exhibit “E,” as
applicable. In the event of a conflict with existing County regulations, the Fallschase
Development Standards or Waivers and Exemptions, as applicable, shall prevail. The PUD
Concept Plan shall include a phasing schedule. The PUD Concept Plan will be reviewed under

the process set out below.

(b) The PUD Fina Development Plan may vary from the approved PUD
Concept Plan as long as development of the Property is consistent with the general location of
land uses, the intensity and density approved herein, the access to the surrounding road network,
and the Fallschase Development Standards as set forth in Exhibit "D". An administrative or
BCC approval of an amendment of the PUD Concept Plan may be required, as describedin Leon

County Code 10-915(c)(1)g. In the event that any County regulation conflicts with the
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development approved in this Agreement, the PUD Concept Plan or the PUD Final Development
Plan, and such conflict cannot be resolved by reference to the Fall schase Development Standards
set forth in Exhibit “D”, the parties will confer and agree on a development standard that will
allow completion of the development authorized herein as reflected in the PUD Concept Plan or
the PUD Final Development Plan. If the Applicant and the Growth Management Director fail to

agree, the matter shall be presented to the BCC for decision.

(©) Approval of an amendment to the PUD Concept Plan for the Fallschase

DRI/PUD will be solely by the BCC as set out below:

(1)  Applicant shall submit an application for an amendment to the
PUD Concept Plan to Leon County in accordance with the requirements of the Devel opment

Approval Submittal Checklist, as set forthin Exhibit “C” .

%) Leon County staff shall review the application and issue a written

response/comments Within ten (10) working days of the receipt of the application.

(3 The Applicant will submit a response to the County's
response/comments within five (5) working days of receipt of the comments. The Applicant

shall be granted an extensionif requested.

4 The Development Review Committee (“DRC”) will schedule the
application for review and vote at the next regularly scheduled meeting, no less than ten (10)
working days of the receipt of the Applicant's response. |f deemed necessary, in the sole opinion
of the DRC members, the DRC members shall have the right during the DRC meeting to delay
the vote due to incomplete information. If the vote is delayed, the DRC must issue written

response/comments regarding the incomplete information to the Applicant within five (5)
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working days. The application will be rescheduled for a DRC vote when the Applicant has

submitted its response, in accordancewith the terms of this paragraph.

(5)  The DRC will forward a recommendation of approval, approval
with conditions, or denial to the BCC for their next regularly scheduled meeting, including

required public notice, following the DRC meeting.

(6)  TheBCCshall review the PUD Concept Plan, the recommendation
and written findings of the DRC, and conduct a public hearing. The BCC will then approve,
approve with conditions, or deny the PUD Concept Plan. The decision of the BCC shall be final

and shall be supported by written findings.

(7)  Any subsequent amendments to the PUD Concept Plan shall be

governed by the terms of this Agreement and reviewed and approved by the process described

herein.

10.  Approval Process for PUD Final Development Plan: In recognition of the vested

rights of the Fallschase DRVPUD, the County shall review the PUD Final Development Plan
pursuant to the Fallschase Development Standards attached hereto as Exhibit “D” and the
Waivers and Exemptions of Exhibit “E” as applicable. The following development review Type

B process, as modified herein, shall be applicable to Final Development Plan for the Fallschase

DRVPUD:

(a) Applicant shall submit an application to the County for PUD Final
Development Plan approva that is consistent with the PUD Concept Plan. PUD Final

Development Plan approval will constitute final PUD approvals and may address phases or sub-
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phases of development. Leon County staff shall review the application and issue a written

response/comments within ten (10) working days of the receipt of the application.

(b)  TheApplicant will submit aresponse to the County's response/comments
within five (5) working days of receipt of the comments. The Applicant shall be entitled to an

extension if requested as required by the nature of the County's comments.

(©) The DRC will schedule the final PUD approval for consideration at the
next regularly scheduled meeting of the DRC not less than ten (10) working days after receipt of
the Applicant's response. If deemed necessary, in the sole opinion of the DRC members, the
DRC members shall have the right during the DRC meeting to delay the vote due to incomplete
application information. If the vote is delayed, the DRC must issue written response/comments

regarding the incomplete application information to the Applicant within five (5) working days.

(d)  The Applicant will submit a response to the DRC’s response/comments
within five (5) working days of receipt of the DRC’s comments. The Applicant shall be granted

an extension if requested.

G The application for final development approval shall be noticed and heard
by the DRC in accordance with the provisions of Section 10-1479 of the County Code. The

decision of the DRC shall be supported by written findings, which may be the written findings of

each DRC member.

6] TheApplicant shall have theright to appeal the DRC decision to the BCC.
The Applicant shall have the option to utilize the hearing officer procedures in accordance with
Section 10-1485 of the County Code to make arecord for the appeal, or to proceed on the record

of the DRC proceeding.
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(@) Submittal Requirements: The Applicant shall provide the followingin a

submittal package:

(1) Narrative of Development: Narrative including the number and
type of units or square feet of non-residential use within the

phase submitted;
(2) Site Plan (Final Development Plan);
(3) Check for Submittal Fees,

“4) Completed Fallschase Final Development Submittal Checklist,

attached hereto as Exhibit “C”.

11.  Processfor Environmental Management Permit. A standard form Environmental
Management Permit Application shall be submitted to the Leon County Growth and
Environmental Management Department for review and approval concurrent with the application

for Final Development Plan for each phase or sub-phase of the development at the Applicant's

option.

(a) Timeline: The Director of the Growth and Environmental Management
Department ("Director') shall provide written comments/questions regarding the construction

planswithin fourteen (14) working days of submittal. A maximum of two (2) submittals shall be

allowed prior to final action/approval.

(b)  TheApplicant shall have the right to appeal the decision to the BCC. The
Applicant shall have the option to utilize the hearing officer procedures in accordance with
Section 10-1485 of the County Code to make arecord for the appeal, or to proceed on the record

of the DRC proceeding.
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©

Submittal Requirements:

1

(2)

3)

“)

A narrative outlining the methods of compliance with the standards

incorporatedinto the PUD Concept Plan and this Agreement.

A copy of the approved Preliminary Site Plan (if not filed

concurrently).

Construction Plans including maps on a scale of not less than 1
inch equals 200 feet demonstrating compliance with the identified
standards in the PUD Concept Plan. Maps shall contain
topographic information and source, existing natural features and

the proposed methods of compliance.

Stormwater analysis:  Stormwater management design and

supporting computationsincluding:
a Narrative description of trestment facility to be permitted.

b. General location map which indicates the relative location
within the project boundary, the limits and acreage of the

drainage basin contributing to the facility.

C. Written summary of design report providing discussion on
thelevel of water quality treatment provided.

d. An analysis demonstrating the treatment facility provides
the required water quality treatment volume and the
filtration system again provides the required capacity
within 72 hours following a storm event
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e Construction plans detailing grading which includes
pertinent contours of areas adjacent to the facility, sediment

and erosion control plans, existing and proposed drainage

structures.

f. Stormwater treatment facility capacity accounting record.

g. The Applicant will give preferences to wet detention where
possible.

h. At the appropriate time the Applicant will apply for a
Stormwater Treatment Operations Permit, pursuant to
County Code.

12.  Fallschase Development Standards. The parties agree that Applicant's
development approval applications for property that is included in the original DRI/PUD
approval made during the term of this Agreement shall comply with the Fall schase Devel opment
Standards set forth in Exhibit “D” and/or the Waivers and Exemptions of Exhibit "E" as
applicable. The development standards conform to the requirementsfor the Comprehensive Plan
and the existing LDRs to the extent that conformance does not impair the Applicant's ability to
compl ete the development authorized herein. The devel opment standards, may be modified only
by written agreement between the Applicant and the County as evidenced by BCC action. Inthe
event that any County regulation conflicts with the development approved in this Agreement, the
PUD Concept Plan, or the Final Development Plan, and such conflict cannot be resolved by
reference to the Fallschase Development Standards set forth in Exhibit “D”, or the Waivers and
Exemptions set forth in Exhibit “E,” the parties will confer and agree on a development standard

that will allow completion of the development. authorized herein as reflected in the PUD
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Concept Plan or the Final Development Plan. If the Applicant and the Growth Management

Director fail to reach agreement, the matter shall be submitted to the BCC for decision.

13. Waivers and Exemption. Asto the properties added to the DRI/PUD by the First

DRI Amendment, the County hereby grants waivers and exemptions as set forth specifically in
Exhibit “E”. The Applicant shall not be required to file any additional request or applicationsfor
said waivers. Applications for development approval for the property added to the Fallschase
DRI in the First DRI Amendment shall be subject to the current County ComprehensivePlan and
Land Development Regulations except that the Waivers and Exemptions of Exhibit “E” shall

prevail over any conflicting County regulations.

14. Buck Lake Road Widening, Right-of-way and Transportation Improvements.

The transportation improvements listed in Exhibit “F” are conceptual in nature at this time and
will be refined in the future. The Applicant has agreed to make additional improvementsto the
intersection of Mahan Road and Buck Lake Road beyond the improvements specified in Exhibit
“F.” The details of such improvements will be negotiated between the Applicant and the County
and shall beincluded in thefinal PUD plan for Phase | submitted by the Applicant, and approved
by the BCC. In order to assist the County with the planning and implementation of future

improvementsto Buck Lake Road and U.S. Highway 90, the Applicant shall:

(a) Donate al right-of-way owned by the Applicant to the County for
improvement of Buck Lake Road as shown on plans approved by the County and the Department
of Transportation. The donation shall occur upon final resolution by the parties of all other
matters with respect to the implementation of transportation improvements, including median

openings and ingress and egress to and from Buck Lake Road and U.S. Highway 90 necessary to
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the development of Fallschase DRI/PUD, or no later than 30 days after approval of the final

PUD plan for Phase | of the development, whichever shall occur later;

(b) Provide stormwater treatment for the stormwater runoff from the portion
of Buck Lake Road adjacent to Fallschase either by constructing a stormwater treatment pond

adequate to accept the runoff or accepting the runoff into the treatment system for the

development;

(©) Install traffic signals in connection with the improvements, as reflected in

Exhibit “F” subject to FDOT or County permitting regquirements as applicable.

(d) In constructing the improvements, the Applicant shall comply with the
County's customary practices, for: the design review process, inspection standards, warranties,

maintenance, insurance, time of construction, etc.

15. Traffic Study at Site Plan Approval.

The Applicant shall complete a traffic operations study for &l authorized
development for all points of access to Fallschase prior to approval of the Phase | Fina
Development Plan. The traffic operations study will model the impact of entering and exiting
trips on adjoining roadways. The Applicant and the County will review the proposed
improvements and will, by mutual agreement, confirm, alter, or amend the scope of traffic

improvements required for the development.

(a) The Applicant provided a trip generation analysis to Leon County Public
Worksfor the County's consideration of traffic impacts of the applicant's proposed devel opment

plan, and not in any way to amend, alter, expand, reduce, or otherwise affect the vested rights of
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the Fallschase DRIIPUD. The trip generation analysis demonstrated that the development

authorized in this Agreement does not create more than 3,659 p.m. peak hour trips.

(b)  TheApplicant will update the trip generation analysisin conjunctionwith
the PUD Concept Plan review, and for each subsequent phase of development. The Applicant
acknowledgesthat it may be required to adjust the authorized development to ensure that trip

generationin the traffic operations study does not exceed 3659 trips, with adjustment for pass-by

and internal capture.

16. Weems Plantation and Meadow Hills. There shal be no road connections

constructed between the Fallschase DRIIPUD and the Weems Plantation and Meadow Hills
residential developments. The Applicant shall provide a vegetative buffer, as described in

Exhibit “D” to buffer the existing Weems Plantation development from the commercia

devel opment.

17.  Utilities. The Applicant shall apply to the City of Tallahassee for electric, gas,
wastewater facilities, potable water and non-potable water. If the City of Tallahasseerefusesto
provide service, the Applicant shall have the right to provide electric, gas, wastewater facilities,
potable water and non-potable water through the Fallschase Community Development District,
or through a contract with another public or private provider with demonstrated capacity to serve
the proposed development. If allowed by the electric and gas utility provider, the County agrees
to alow the buria of electric power lines on the Property. The County acknowledgesthat the
Fallschase Community Development District has the right to serve all the lands included within
the Property pursuant to Chapter 190, Florida Statutes. If the City refusesto provide service, the

parties agree that the service will comply with all applicable County, State and federal

19



regulations. The Applicant will provide detailed plans for future expansion of the existing, on-

Site sewagetreatment plant at the time of the proposed expansion.

18.  Abandonment of Old Buck Lake Road. The County intends to abandon Old Buck

Lake Road upon approval of this Agreement. Not later than sixty (60) days following the
County's approval of this Agreement, the Applicant shall submit an application to abandon,
pursuant to Fla Stat. 336.12. The County's abandonment shall be effective when the Applicant

donatesthe Southern Property as described herein.

19.  Stormwater Impact Fees. The parties agree that there are no existing impact fees

applicable to Applicant's proposed discharge of stormwater to the Southern Property as
described in this Agreement. The parties further agree that neither Applicant nor Fallschase
Community Development District shall be required to pay any fees or other chargeswhich may
beinstituted by the County in the future for dischargesto the Southern Property. This provision

shall not be construed to prevent the County from applying county-wide feesto the Property.

20.  State and Federal Permits. The Agreement shall not be construed to relieve the

Applicant of any obligation to apply for and receive permits or approvals required by State or

Federal law.

21.  Buck Lake - Fallschase Agreement. The agreement between the Buck Lake

Alliance and AIG Baker Development, L.L.C., dated November 28, 2005, which includes the
letter from AIG Baker Development, L.L.C., to The Weems Communities, is attached hereto and
made a part hereof (Exhibit “H”). The terms and conditions expressed in the agreement and letter

shall have the same force and effect as all other terms of this Agreement.
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31.  Notices. Any noticesor reports required by this Devel opment Agreement shall be

sent to thefollowing:
To the County:

Parwez Alam

Leon County Administrator

5th Floor, Leon County Courthouse
301 South Monroe Street
Tallahassee, Florida 32301
Telephone:

To the Applicant:
Ron Carlson, Executive Vice President
AlG Baker Tallahassee, LLC
AlG Baker ShoppingCenter Properties, LLC
1701 Lee Branch Lane
Birmingham,AL 35242
Telephone: (205) 969-1000
With acopy to:
Robert C. Apgar, Esquire
GreenbergTraurig, P.A.
101 East College Avenue
P.O. Drawer 1838
Tallahassee, FL 32302
Telephone: (850) 222-6891
32.  Public Hearings. This 163 Development Agreement was approved by the Board
of County Commissionersafter two (2) public hearings, the first on October 25, 2005, and the

second on December 6,2005, at which timethe 163 Development Agreement was approved.

33. Agreement Subject to Applicant Taking Title. The parties agree that the
Applicant shall not seek, and the County shall not issue, any building permits for development of
the Property to the Applicant or any property owner whose property is subject to the Agreement,

and the Applicant shall not commence any development on the Property, until the Applicant has
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taken title to the Property. Should the Applicant give written notice to the County that the
Applicant has elected not to close on the property, this Agreement shall be null and void, and of
no further legal effect. Upon receipt of competent written evidence by the County that the

Applicant’s contract to purchase the property has terminated, this agreement shall be null and

void and of no further legal effect.

34.  Applicant Waiver. The Applicant waives any and all claims or causes of action
that it has or may have against the County, should any court of competent jurisdiction invalidate
this 163 Development Agreement, in whole or in part.

35.  Approval, Recording and Filing; Effective Date. The approval of this Agreement
a the conclusion of the second public hearing shall be contingent upon the Applicant
subsequently providing to the County copies of recorded deeds demonstrating that the Applicant
is the lega and equitable owner of al properties that are subject to the Agreement. Provided,
however, that the Applicant may apply for PUD Concept Plan Approval, and such approval may
be granted as described in this Agreement, contingent upon the Applicant becoming the legal and
equitable owner of all properties that are subject to this Agreement. Upon the Applicant taking
title to al properties that are subject to the Agreement, this Agreement shall be deemed
approved, and the County shall execute this Agreement without further action by the BCC.
Pursuant to Section 10-1971E of the Leon County Code, the approval shall expire unless the
Applicant executes the Agreement within thirty (30) days after the approval is complete as
defined above. The County shall be deemed to have entered into the Agreement, within the
meaning of Fla. Stat. 162.3239, when the Agreement has been executed by all Parties. Within
fourteen (14) days after the Agreement i s executed by all Parties, the County Administrator shall

record the Agreement in the Official Records of Leon County, Florida. A copy of the recorded
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Agreement shall be submitted to the State Department of Community Affairs within fourteen
(14) days after the Agreement is recorded. A copy of the recorded Agreement shall also be
provided to the Applicant. This Agreement shall not be effective until it has been recorded inthe
Official Records of Leon County, Florida, and until thirty (30) days have elapsed after the
Agreement has been received by the State Department of Community Affairs. The Agreement
shall be binding upon and shall benefit and inure to the successorsin interest of the partiesto the

Agreement.

36. Drafting; Rules of Construction. The parties acknowledge that they jointly

participated in the drafting of this Development Agreement, and that no term or provision of this

Agreement shall be construed in favor of or against either party based on drafting.
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IN WITNESS WHEREOF, the parties hereto, through their duly authorized

representatives, have executed this Agreement as of the dates set forth below.

SIGNED, SEALED AND DELIVERED AIGBAKERTALLAHASSEE,L.L.C,a
In the presence of : DelawareLimited Liability Company
By:
Witness Printed Name:
Title:
Printed Name Date:
Witness
Printed Name

LEON COUNTY, apolitical subdivision
of the State of Florida

By
Approved asto Form and Legality PARWEZ ALAM (check proper party)
Herbert W.A. Thiele, County Attorney County Administrator
DATE DATE
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L egal Description of Property
Master Conceptual Plan Package
Conceptual Master Plan

Conceptual Commercial and Mixed Use Plan

Proposed Improvementsfor Buck Lake Road and Mahan Drive (Roadway and
Landscaping)

Lakefront Lot Plan
5. Typical Waterfront Residential Lot Section (Finger Area)
Development Approval Submittal Checklist

Fallschase Development Standards

Waivers/Exemptions/Code Interpretations/Clarifications

Transportation Improvements To Be Funded and Completed by Devel oper

Assignment and Waiver of Rights

Buck Lake - Fallschase Agreement
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EXHIBIT"A"

DESCRIPTION:

FALLSCHASE

OVERALL BOUNDARY
August 16,2005

SURVEY DESCR PTI O\

A parcel of land located in Sections 22, 26, and 27, Township 1 North, Range 1 East; Leon
County, Florida and described in Official Records Book 2299 page 01776 of the Public Records
of Leon County, Florida, more particularly described by recent survey as follows:

BEGIN at a found 8" terra cotta monument marking the Southwest Corner of Section 26,
Township 1 North, Range 1 East, Leon County, Florida, and run South 89° 51' 28" West along
said South Boundary of said Section 27 a distance of 638.47 feet to a 4 inch by 4 inch concrete
monument {#732) marking a point on the Northeasterly right of way boundary of the Seaboard
Coast Line Railroad (120" right of way) (O.R. 1076, Pg. 542; P.B. 12, Pg. 83) and a point on a
curve concave to the northeasterly; Thence northwesterly along said right of way boundary and
said curve with a radius of 1849.86 feet; through a central angle of 10° 05' 54" for an arc distance
of 326.04 feet (chord of said arc being North 46° 12' 41" West 325.62 feet) to a 4 inch by 4 inch
concrete monument (#732); Thence North 41° 09' 5 9 West along said right of way boundary
495.05 feet to a 4 inch by 4 inch concrete monument (#732) marking a point of curve to the left;
Thence northwesterly along said right of way boundary and said curve with a radius of 1918.24
feet; through a central angle of 09° 29' 19" for an arc distance of 317.68 feet (chord of said arc
being North 45° 52' 56" West 317.31 feet) to a 4 inch by 4 inch concrete monument (#732);
Thence leaving said Northeasterly right of way boundary run North 00° 29' 59" West along the
West boundary of the East half of the East half of said Section 27 a distance of 2957.63 feet to a
4 inch by 4 inch concrete monument (#1254) 149.70 feet South of the Northwest corner of the
Southeast Quarter of the Northeast Quarter of said Section 27, Thence leaving said West
boundary run South 89° 51' 36" West 678.21 feet to a 4 inch by 4 inch concrete monument
(#1254); Thence South 89° 54' 0 0 West 719.78 feet toa 4 inch by 4 inch concrete monument;
Thence run South 89° 51' 29" West 1220.53 feet to a 4 inch by 4 inch concrete monument
(#1254) on the easterly right of way boundary of Weems Road (66' right of way) (P.B. 12, Pg. 90);
Thence North 00° 16' 34" East along said easterly right of way boundary 149.86 feet to a 4 inch
by 4 inch concrete monument (#1254}, Thence leaving said East right of way boundary run North
89° 51' 5 6 East 1217.85 feet to a ¥z inch pinched pipe; Thence North 00° 05' 23" West 1231.36
feet to a 4 inch by 4 inch concrete monument (#6988), on the southerly right of way boundary of
State Road No. 10 (U.S. 90); thence North 67° 19' 3 0 East along said southerly right of way
boundary 127.13 feet to a 4 inch by 4 inch concrete monument (#6988) on the southerly right of
way boundary of Old Buck Lake Road; Thence run South 89° 58' 46" East along said southerly
right of way boundary 1055.25 feet to a 4 inch by 4 inch concrete monument (#1254) marking a
point of a non tangent curve to the left; Thence northeasterly, easterly and southwesterly along
said curve with aradius of 50.00 feet through a central angle of 193° 40' 57" for an arc distance of
169.02 feet (chord of said arc being North 36° 28' 20" West 99.29 feet) to a 4 inch by 4 inch
concrete monument (#1254); Thence North 89° 59' 1 6 West along the northerly right of way
boundary of Old Buck Lake Road 805.27 feet to a 4 inch by 4 inch concrete monument (#6988) at
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the intersection with the southerly right of way boundary of said State Road No. 10; Thence North
67° 31’ 35" seconds East along said southerly right of way boundary 119.03 feet to a 4 inch by 4
inch concrete monument (#6988); Thence South 20° 01' 36 * East along said Southerly Right of
Way Boundary 3.27 feet to a 4 inch by 4 inch concrete monument (#6988); Thence North 67° 13"
06" East along said southerly right of way boundary 557.72 feet to a 4 inch by 4 inch concrete
monument (#6988); Thence run North 22° 41' 46" West along said southerly right of way
boundary 3.28 feet to a 4 inch by 4 inch concrete monument (#6988); Thence North 67° 15' 38"
East along said southerly right of way boundary 171.10 feet to a 4 inch by 4 inch concrete
monument (#6988); Thence South 67' 41' 02" East along the southerly right of way boundary
29.38 feet to a 4 inch by 4 inch concrete monument (#6988), Thence leaving said southerly right
of way boundary run South 25° 10" 12" East along the westerly right of way boundary of County
Road C-158, Buck Lake Road (right of way width varies) 111.71 feet to a 4 inch by 4 inch
concrete  monument {#6988) marking a point of curve to the left; Thence southeasterly along
said right of way and said curve a with radius of 550.00 feet through a central angle of 54° 36' 38"
for an arc distance of 524.22 feet (chord of said arc being South 53° 49' 42" East 504.60 feet) to
a 4 inch by 4 inch concrete monument (#1254) on the westerly right of way boundary of
Fallschase Boulevard and a curve concave northerly; Thence continuing southeasterly along said
southerly right of way boundary of County Road C-158 and said curve with a radius of 550.00 feet
through a central angle of 09° 08' 35" for an arc distance of 87.77 feet, (chord of said arc being
South 85° 34" 34" East 87.68 feet) to a nail and cap (#732); Thence run North 89° 59' 52" East
along said southerly right of way boundary 51.19 feet to a 4 inch by 4 inch concrete monument
(#1254) on the Easterly Right of Way boundary of said Fallschase Boulevard; said point also lying
on a curve concave southeasterly; Thence northeasterly along said southerly right of way
boundary and said curve with a radius of 50.00 feet through a central angle of 36° 48' 14" for an
arc distance of 32.12 feet (chord of said curve being North 71° 32' 50" East 31.57 feet) to a 4 inch
by 4 inch concrete monument (damaged); Thence South 89° 57° 11" East along said southerly
right of way boundary 961.85 feet to a 6 inch by 6 inch concrete monument (DOT) marking a
point of curve to the left; Thence easterly along said right of way and said curve with a radius of
5928.56 feet through a central angle of 01° 26' 45" for an arc distance of 149.60 feet (the chord of
said arc being North 89° 14' 4 5 East 149.59 feet) to a half inch iron pipe; Thence leaving said
Right of Way boundary run South 00° 33' 52" West along the West boundary of property
described in O.R. Book 1076, Page 542 of the Public Records of Leon County, Florida 719.25
feet to a 1/2 inch iron pin; Thence North 87° 27' 22" East along the South boundary of said
property 215.59 feet to a ¥z inch iron pin; Thence North 00° 01' 55" East along the East boundary
of said property 718.24 feet to an iron pin (#5509) on the said south right of way boundary of
County Road C-158; Thence North 87° 07' 47" East along said south right of way boundary
268.95 feet to a 6 inch by 6 inch concrete monument (DOT) marking a point of curve to the right;
Thence easterly along said right of way boundary and said curve with a radius of 3779.33 feet
through a central angle of 08° 25' 31" for an arc distance of 555.74 feet, (chord of said curve
being South 88° 28' 10" East 555.24 feet) to a 4 inch by 4 inch concrete monument; Thence
leaving said right of way boundary run South 00° 12' 37" East along the westerly boundary of
property described in O.R.2280,Pg. 430 of the Public Records of Leon County, Florida 308.33
feet to a 4 inch by 4 inch concrete monument; Thence run North 89° 44' 31" East along the
southerly boundary of said property 149.81 feet to a 4 inch by 4 inch concrete monument
(#3208); Thence run North 00° 14' 13" West along the easterly boundary of said property 289.83
feet to a 4 inch by 4 inch concrete monument on said south right of way boundary of County
Road C-158 marking a curve concave to the southerly; Thence southeasterly along said right of
way boundary and said curve with a radius of 3779.33 feet through a central angle of 00° 37" 35"
for an arc distance of 41.31 feet, (chord of said arc being South 81° 39' 2 5 East 41.30 feet) to a
nail and cap (#7245); Thence South 84° 28' 03" East along said southerly right of way boundary
626.13 feet to a 4 inch by 4 inch concrete monument; thence leaving said right of way boundary
run South 00° 01' 1 6 West 492.23 feet to a 4 inch by 4 inch concrete monument; Thence run
North 89° 28' 38" East 322.86 feet to a 4 inch by 4 inch concrete monument (broken); Thence
North 52° 27' 53" East 86.76 feet to a 4 by 4 concrete monument (broken); Thence run North 89°
38' 57" East 225.98 feet to a 4 inch by 4 inch concrete monument on the westerly right of way
boundary of Davis Drive (60 right of way) (P.B. 34, Pg. 55); Thence run South 00° 00' 4 5 West
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along said Westerly right of way boundary 59.85 feet to a 4 inch by 4 inch concrete monument;
Thence leaving said right of way boundary run South 89° 43' 34" West 179.71 feet to a 4 inch by
4 inch concrete monument; Thence South 00° 18' 2 0 East 162.55 feet to a 4 inch by 4 inch
concrete monument; Thence run North 89° 31' 14" East 180.49 feet to a iron pin (#4792) on the
westerly right of way of Davis Drive; Thence South 00° 03' 34" East along said westerly right of
way boundary 163.15 feet to a 4 inch by 4 inch concrete monument (broken); Thence leaving
said right of way boundary run South 89° 42' 18" West 180.17 feet to a 4 inch by 4 inch concrete
monument (x-top); Thence South 00' 17' 14" East 162.14 feet to a 4 inch by 4 inch concrete
monument; Thence South 00° 16' 09" East 162.97 feet to a 4 inch by 4 inch concrete monument;
Thence North 89° 30' 15" East 162.26 feet to an iron pin (#4792) on the westerly right of way of
Davis Drive (60' right of way) (P.B.34, Pg.55); Thence North 88° 58' 21" East 60.43 feetto an iron
pin (#4792) on the easterly right of way boundary of said Davis Drive; Thence South 07° 36' 18"
West along said easterly right of way boundary 101.82 feet to a "A inch iron pipe; Thence leaving
said easterly right of way boundary run North 89° 47' 0 9 East 420.33 feet to a ¥ inch iron pin;
Thence North 00° 02' 08" East 100.01 feet to a ¥z inch iron pin; Thence North 89° 51' 28" East
249.69 feet to a ¥z inch iron pin on the easterly right of way boundary of Thrush Drive (60’ right of
way) (P.B.34, Pg.55); Thence South 00° 16" 32" East 99.63 feet to a "A inch iron pipe; Thence
North 89° 53' 15" East 199.78 feet to a ¥z inch iron pin; Thence North 83° 49' 16" East 199.66 feet
to a 1/2 inch iron pin; Thence North 00° 08' 21" West 100.00 feet to a 112 inch iron pin on the
westerly right of way boundary of Ibis Drive (60" right of way) (P.B.34, Pg.55); Thence North 89°
54' 38" East 59.94 feet to a 3/4 inch iron pipe on the easterly right of way boundary of said Ibis
Drive; Thence South 00° 23' 31" East 20.33 feet to an iron pin (#4016); Thence South 89° 38' 06"
East 199.80 feet to a 6 inch terra cotta monument; Thence North 89° 50' 3 8 East 673.61 feet to
an iron axle; Thence South 00° 28' 0 0 East 3922.81 feet to a 4 inch by 4 inch concrete
monument; Thence South 89" 59' 42" West along the South boundary of said Section 26 a
distance of 4525.03 feet to the POINT OF BEGINNING containing 68100 acres more or less.

TOGETHER WITH:
A parcel of land described in Official Records Book 1747, Pg. 375 of the Public Records of Leon
County, Florida; more particularly described by recent survey as follows:

Commence at the Southeast corner of Section 22, Township 1 North, Range 1 East, Leon
County, Florida and run North 00 degrees 31 minutes 42 seconds West, 6.17 feet to the Northerly
Right of Way boundary of County Road No. C-158 (Buck Lake Road) (80 foot Right of Way);
Thence North 89° 46' 04" West along said right of way boundary 261.08 feet to a concrete
monument (#1254); Thence North 01° 09' 35" East along the right of way boundary of County
Road No. C-158 (Buck Lake Road) (100 foot right of way) a distance of 8.79 feet to a concrete
monument (#1254) for the POINT OF BEGINNING; From said POINT OF BEGINNING run North
00° 29' 5 9 West 528.18 feet to a 4 inch by 4 inch concrete monument (#1254); Thence South
89° 52' 36" West 407.77 feet to an axle; Thence South 89° 56' 00" West 425.13 feet to a 4 inch
by 4 inch concrete monument (#4792) on the southeasterly right of way of State Road No.10
(U S.N0.90); Thence South 67° 14' 28" West along said right of way boundary 299.55 feet to a 4
inch by 4 inch concrete monument (#6988); Thence North 22° 07' 40" West along said right of
way boundary 6.65 feet to a 4 inch by 4 inch concrete monument (#6988); Thence South 67° 15'
47" West along said right of way boundary 115.96 feet to a 4 inch by 4 inch concrete monument
(#6988); Thence South 23° 38' 46" West 27.03 feet to a 4 inch by 4 inch concrete monument
(#6988), at the intersection of said Southeasterly right of way boundary with the Northeasterly
right of way boundary of County Road No. C-158 (Buck Lake Road); Thence South 26° 27' 1 9
East along said northeasterly right of way boundary 110.74 feet to a 4 inch by 4 inch concrete
monument (#1254) marking a point of curve to the left; Thence southeasterly along said right of
way boundary and said curve with a radius of 450.00 feet through a central angle of 63° 39' 12"
for an arc distance of 499.93 feet (chord of said arc being South 58° 11' 3 5 East 474.62 feet) to a
4 inch by 4 inch concrete monument (#1254); Thence South 89° 59' 1 0 East along said right of
way boundary 781.37 feet to the POINT OF BEGINNING: Containing 13.21 acres, more or less.
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LESS AND EXCEPT:

That certain tract of land as recorded in O.R.B. 13, Page 191, of the Public Records of Leon
County, Florida more particularly described by recent survey as follows:

Commence at the Southeast corner of the Northwest Quarter of the Northeast Quarter of Section
27, Township 1 North, Range 1 East and run thence South 89 degrees 47 minutes 15 seconds
West 247.36 feet to a C.M. (#1254), Thence North 00° 46' 2 6 East 706.42 feet to a 5/8” iron pin
(#4792) for the POINT OF BEGINNING; From said POINT OF BEGINNING run North 00' 55' 26"
East 100.00 feet; Thence North 89" 57' 49" East 100.00 feet, Thence South 00' 55' 26" West
100.00 feet; Thence South 89° 57' 49" West 100.00 feet to the POINT OF BEGINNING.

ALSO LESS AND EXCEPT:

That certain tract of land as recorded in O.R.B. 643, Page 530, of the Public Records of Leon
County, Florida, more particularly described by recent survey as follows:

Commence at the Southeast corner of the Northwest Quarter of the Northeast Quarter of Section
27, Township 1 North, Range 1 East and run thence South 89° 47' 15" West 247.36 feet; Thence
North 00° 46' 26" East 806.42 feet to the POINT OF BEGINNING; From said POINT OF
BEGINNING continue North 00° 46' 2 6 East 102.00 feet, Thence South 89° 58' 0 9 East 246.11
feet, Thence South 00" 47' 15" West 201.95 feet, Thence South 89" 57' 49" West 147.51 feet;

thence North 00" 55' 2 6 East 100.00 feet; Thence South 89' 57' 49" West 100.00 feet to the
POINT OF BEGINNING.

ALSO LESS AND EXCEPT:

Lots 1, 3 and 5, Block "N"; Lots 1, 7, 8, 9 and 10, Block "M"; Lots 3 and 5, Block "K"; Lots 1 and 4,
Block "E"; Lots 3 and 7, Block "G"; Lot 5, Block "H" all in Fallschase West Village, Unit 1A, a
subdivision as per map or plat thereof recorded in Plat Book 13, Pages 96-104 of the public
records of Leon County, Florida.

ALSO LESS AND EXCEPT:
Lots 5, 23 and 33, Fallschase West Village, Unit 1B, a subdivision as per map or plat thereof
recorded in Plat Book 14, Page 1 of the public records of Leon County, Florida.

ALSO LESS AND EXCEPT:

A 2.0 acres parcel of land located in Section 26, Township 1 North, Range 1 East, Leon County,
Florida as described in O.R. Book 1911, Page 1622 of the Public Records of Leon County,
Florida more particularly described by recent survey as follows.

Commence at the Southwest corner of the Northeast Quarter of the Northeast Quarter of Section
26, Township 1 North, Range 1 East, Leon County, Florida, and run North 89° 38' 06" West
199.80 feet to a point on the easterly right of way boundary of Ibis Drive; Thence North 00° 23'
31" West along said right of way boundary 20.33 feet; Thence leaving said easterly right of way
boundary, run South 89° 54’ 38" West 59.94 feet to the westerly right of way boundary of Ibis
Drive; Thence South 00° 08' 21" East along said right of way boundary 100.00 feet; Thence
leaving said westerly right of way boundary, run South 89' 49' 16" West 199.66; Thence South
89° 53' 15" West 199.78 feet to the easterly right of way boundary of Thrush Drive; Thence North
00° 16' 3 2 West along said easterly right of way boundary 99.63 feet; Thence leaving said
easterly right of way boundary, run South 89° 51' 2 8 West 249.69 feet; Thence South 00° 02' 08"
West 100.01 feet; Thence South 89° 47' 0 9 West 420.33 feet; Thence South 07° 31' 1 8 West
328.57 feet to a point of curve to the left; Thence southeasterly said curve, concave to the east,
with a radius of 696.24 feet through a central angle of 29° 31' 11" for an arc distance of 358.71
feet ( the chord of said arc being South 07° 13’ 11" East 354.76 feet); Thence South 22° 05" 4 9
East 207.33 feet to the POINT OF BEGINNING. From said POINT OF BEGINNING run South
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21° 56' 03" East 304.01 feet; Thence run North 74' 00' 33" East 238.50 feet; Thence North 04°

19' 38" West 312.23 feet; Thence South 73° 25' 26" West, 333.12 feet to the POINT OF
BEGINNING.

Together with that certain grant of easement as recorded in Official Records Book 895, Page 951
of the Public Records of Leon County, Florida.

ALSO LESS AND EXCEPT:

A 7.71 acres parcel of land located in Section 27, Township 1 North, Range 1 East, Leon County,
Florida as described in O.R. Book 1747, Page 372 of the Public Records of Leon County, Florida,
more particularly described by recent Survey as follows:

Commence at the Southeast corner of Section 27, Township 1 North; Range 1 East, (Southwest
corner of Section 26), Leon County, Florida and run thence along the South boundary of said
Section 27; S89°51' 28"W, 638.47 feet to a point on the Northeasterly boundary of the Seaboard
Coastline Railroad Right of Way, said point being on a curve concave to the Northeasterly,
thence Northwesterly along said Right of Way curve with a radius of 1849.86 feet, through a
central angle of 10°05'54", for an arc distance of 326.04 feet (the chord of said arc being
N46°12'41"W, 325.62 feet), thence continue along said railroad Right of Way N41°09'59"W,
495.05 feet to a point of curve to the left, thence along said Right of Way curve with a radius of
1918.24 feet, through a central angle of 09'29'1 9", for an arc distance of 317.68 feet (the chord of
said arc being N45°52'56"W, 317.31 feet), thence leaving said railroad Right of Way run
N00°29'569" W, along the West boundary of the East Half of the East Half of said Section 27, a
distance of 3107.33 feet to the Northwest corner of the Southeast Quarter of the Northeast
Quarter of said Section 27 and the POINT OF BEGINNING. From said POINT OF BEGINNING,
thence N00°47'15" E, 753.32 feet to a C.M. (#1254), thence N86°04'54" E, 458.31 feet to a C.M.
(#1254) lying on the Westerly 100" Right of Way boundary of Fallschase Boulevard as per Plat
Book 10, Page 95 of the Public Records of Leon County, Florida, thence $53°45'55" E along said
right of way boundary, 73.42 feet to a C.M. (#1254) and a point of curve to the right, thence along
said right of way boundary and said curve with a radius of 284.44 feet, through a central angle of
64°14'38" for an arc distance of 318.93 feet (the chord of said arc being S21°52'47"E, 302.49
feet) to a C.M. (#1254), thence S10°15'55"W along said right of way boundary, 170.01 feet to a
C.M. (#1254), thence N79°41'02"W, 139.95 feet to a C.M. (#1254) and a point of curve to the left,
thence along said curve with a radius of 212.49 feet, through a central angle of 58'31'49: for an
arc distance of 217.07 feet (the chord of said arc being S70°58'27"W, 207.75 feet) to a C.M.
(#1254), thence S41°45'44"W, 282.77 feet to a C.M. (#1254) and a point of curve to the right
thence along said curve with a radius of 117.33 feet, through a central angle of 47°55'16", for an
arc distance of 98.13 feet (the chord of said arc being $65°36'40"W, 95.30 feet) to the POINT OF
BEGINNING, containing 7.71 acres, more or less.
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EXHIBIT «C»

DEVELOPMENT APPROVAL SUBMITTAL CHECKLIST

Preliminary Subdivision Plat/Non-Residential Site Plan

Submittal Verification

| Applicant  Staff

AW N

o

10.
1.

12
13

Location map of the phase within Fallschase;

North arrow, graphic scale, date, and approval block;

Proposed phase number or name;

Name, address and telephone number of the developer, surveyor of
record, and engineer of record;

Boundary and area of phase, total number of lots, and density
calculations or total square footage and type(s) of non-residential
use(s);

Contour lines;

Existing natural and manmade features including, but not limited to,
waterbodies, drainage channels, slopes;

Right of way widths and names of existing and proposed streets
and all existing and proposed easements;

Lot layout, including lot lines with approximate dimensions, lot
numbers, block letters, pedestrian way locations and any common
open space areas within the phase;

Conceptual utility and drainage plan;

Landscape Plan; (non-residential and multi-family apartments only)
Stormwater management plan;

Parking, loading, and traffic circulation design with dimensions,
pedestrian circulation, and any common open space areas within
the phase (non-residential development only);

Note: A Natural Features Inventory and Environmental Impact Analyses are not

required.




EXHIBIT “D”
FALLSCHASE DEVELOPMENT STANDARDS

l. Intent.

The Tallahassee-Leon County 2010 Comprehensive Plan and al County Land
Development Regulations (“LDR’s”) adopted after the approval of the Fallschase DRI on
February 12, 1974, cannot limit or modify the Applicant's right to complete the
development authorized in the Fallschase DRIIPUD. Fla. Stat. 163.3167(8). The
standards set out herein allow the applicant to complete the vested development of the
Fallschase DRIIPUD while allowing the Applicant to remove a large part of the property
located below the 51 foot NGVD elevation, the "Southern Property,” from the
developable area of the Project in order to donate said land to Leon County for public
purposes. The development standards are intended to facilitate relocating previously
approved development onto the area north of the Southern Property, and protecting
significant existing trees found in and adjacent to the Southern Property.

1I. General Applicability.

The standards set out herein shall control the development of the vested portions of the
Fallschase DRIIPUD in Leon County, Florida ("Project™) as authorized in the Fallschase
DRI Development Agreement, and the non-vested portions of the Project to which these
standards are made applicable. The vested portions of the Project shall be governed solely
by the development standards set out herein or incorporated herein by reference. These
standards will be applied during the PUD Concept Plan review, the site plan review, and
environmental permitting of the project. In the event of a conflict between these

standards and any applicable part of the County's Comprehensive Plan or LDRs, these
standards shall prevail.

III. Environmental Protection.

The following Preservation and Conservation features, as outlined by the
Tallahassee/Leon County Comprehensive Plan and Leon County Land Development
Code,will be protected as follows:

A. Wetlands.

1 Applicant will provide setbacks of 150 feet from the 30 foot contour line
adjacent to the Upper Lafayette sink hole.

2. Correspondence from the Florida Department of Environmental Protection
("FDEP") dated January 9, 1997 indicates that the Fallschase Residential DRI is
great-grandfathered under Section 373.421(7), Florida Statutes.



3. To the extent that any federal jurisdictional wetlands are proposed to be
impacted, Applicant will comply with &l regulatory permitting requirements set
forth in Section 404 of the Clean Water Act.

4, Applicant will donate a portion of the Southern Property in fee simple to

Leon County (excluding lakefront lots, as depicted on Exhibit “B.4.””) as provided
in the Agreement.

B. Topography/Slopes.

1. The development will preserve the natural, severe slopes that are greater
than 1/4 acrein total area.

2 Applicant will comply with Section 10-207(1) of the Leon County Code,
entitled " sedimentationand erosion," in its entirety.

C. Open Space.

1. Applicant will preserve a minimum of 25% of the total area of the
Property in a natural condition pursuant to Section 10-258 of the Leon County
Code. For the purposes of this Agreement, the term "' Development Site," as used
in Section 10-258, shall include the entire Property as described in Exhibit A"

including the property donated to Leon County pursuant to the Fallschase DRI
Development Agreement.

D. Archeological/Historical Resour ces.

1 Archaeological and historical sites will be surveyed and mitigated as
required by the Department of State, Division of Historic Resources.

E. L isted Species.

1 A study of threatened and endangered species will be prepared by the

Applicant at the time of Phase | site plan approval submittal and mitigation plans
proposed where applicable.

F. Stormwater .
Stormwater treatment may be provided in part by underground stormwater
treatment chambers. Applicant shall be permitted to utilize the Southern

Propertiesfor rate attenuation, notwithstanding any other rate control standards.

1 Applicant shall provide stormwater treatment that meets or exceeds
standards contained in Section 10-191(b) of the Leon County Code.

2. Applicant will give preferenceto wet detention throughout the project.



3. The Applicant will utilize the two ponds located on either side of
Fallschase Boulevard a the south end of the commercia areafor wet detention
storrnwater treatment for all stormwater facilities treating commercial and office
facilities and associated parking areas south of Buck Lake Road.

4. Applicant will comply with the table set forth in Section 10-191(b) of the

Leon County Code entitled "Watershed Conservation Measures." Detailed

storrnwater design will be provided in connection with the Environmental
Management Permit.

5. Applicant will plat easements for the conveyanceof storrnwater.

G. BMPs for Conservation and Preservation Areas.

1 Applicant will restrict pesticides, herbicidesand fertilizersin conservation
and preservation areas and in a 25 foot buffer around such areas pursuant to
Section 10-213(2) of the Leon County Code. The Applicant will inform dl buyers

of property adjacent to such areas of county restrictions on the application of
pesticides, herbicides and fertilizers.

H. Floodplain M anagement.

1. Applicant will comply with Article X1 of the Leon County Code, entitled
""Floodplain Management," except for the two finger areas designated for filling,
as set forth on Exhibit “B.4,” entitled " Lakefront Lot Plan."

2. Applicant has agreed to require completion of the flood certification form
and execution of the flood indemnification covenant, as required by County
policy for development in the floodplain.

3. Applicant will limit fill below the 51 foot contour to the minimum
necessary for the planned devel opment.

4. Applicant will set the finished floor elevation a three feet above the
floodplain to comply with the current Leon County Code.

V. L andscapeAr eas, Open Space Requirements,and Tree Protection.

In order to utilize the Property in an efficient manner, to protect the heritage oak trees
which are located adjacent to the 51 foot NGV D contour line, and to maintain the unique
environmental features of the property, Applicant will meet the following site specific
landscaping, open space and tree protection standards for the Property, in lieu of any
other landscaping, open space and tree protection standards adopted in the LDRs.



A. Minimum L andscaped Area.

1. A minimum of 15% of the tota developed area shall be devoted to
landscaping. The area comprising this 15% may be aggregated or distributed a
the devel opers discretion and will include al buffers, interior landscape islands,
setbacks and/or non-paved areas within the development parcel. This requirement
shall apply only to the non-residential and multi-family componentsof Fallschase.
No landscaping or open space requirement shal apply to single family
development.

B. L andscape Standards for Perimeter and Interior L andscape Areas.

1. A minimum 10 foot buffer shall be established along all Property
boundaries of the Fallschase development, including individual non-residential
and multi-family components, except where provided as described below. This
10 foot areashall retain al existing trees 10 inches dbh or greater that are of good
health, except where the existing grade of the land is higher than the adjacent
roadway. Additional plantings may be added at the developer's discretion to
provide further visual buffer between land use components and adjacent
propertiesand may be planted in areas regraded to meet the roadway elevation.

2. A 30 foot wide, vegetative buffer shall be established along the
southeastern property line extending north to westerly to Davis Road.

3. Interior landscape areas within the non-residential and multi-family
parking areas will include landscape islands and shade trees. One 3 inch dbh
shade tree shall be provided within each landscape island. The number of
landscape islands shall be calculated as one island for every 24 parking spaces
and shall be located at the terminus of parking bays as determined by final

parking lot design. Each island shall be a minimum dimension equivalent of one
regular parking space.

C. Weems Plantation Buffer.

A 30 foot wide, heavily landscaped, evergreen vegetative buffer shall be provided
along the northern boundary of Weems Plantation and other adjacent lands
(excluding internal components of Fallschase) where non-residential or multi-
family development is proposed along the Property line of existing single—family
residential development. This buffer shall consist of either existing vegetation
and/or be augmented to provide a double row of evergreen hedge material
(measured at 36 inches in height a the time of planting) and one evergreen shade
tree (3 inch dbh) per 25 linear feet measured along the existing Property line. The
location of the shade trees may be aggregated rather than planted at evenintervals
to achievemaximum visual screening.



D. Reforestation Requirements.

1. All non-residential and multi-family components shall replant one 3 inch
dbh evergreen shade tree for every tree removed in excess of 24 inchesor greater.
These replanted trees may be used to satisfy the interior landscape area
requirements or buffer area requirements, or storrnwater management facility

requirementswith regard to required trees.

2. The single family residential component shall replant one 3 inch dbh
evergreen shade tree for every tree removed in excess of 24 inches or greater, for
al roadways, stormwater management facilities, or other common areas, but
exclusive of the future construction within each lot. These replanted trees may be
used to satisfy the buffer area requirements, or storrnwater management facility

requirements with regard to required trees.

3. All existing trees 24 inches or greater that are incorporated into the design
of the project shall be available as credit against such reforestation requirements
on the basis of one 3 inch dbh tree credit for every protected tree 24 inches or

greater.
E. Stormwater M anagement Facility L andscaping.
1. All stormwater management treatment facilities will provide one 3 inch

dbh evergreen shade tree for every 25 linear feet of pond perimeter as measured a
the top of the pond berm. These shade trees may be aggregated rather than

planted at even intervals at the discretion of the developer.

2. Fencing of the stormwater management facility shall be provided when
side slopes exceed 3:1 and a double row of evergreen hedge material shall be
planted outside the required fence. Where these facilities are designed to
integrate with paved areas and structural walls as a component of the pond design,

fencing will not be required.

3. The entire area of the storrnwater management facility shall be available
as credit for meeting the 15% landscape area requirements of any non-residential

or multi-family component.

4. Applicant will provide water quality treatment through natural and

manmade wetlands that will be part of the Stormwater Management System.

V. Height Requirementsand ZeroL ot Lines.

In order to accommodate the density and intensity of development originally

approved for the Southern Property on the remaining portions of the Property, the height
limits shall be four (4) stories for mixed use development, fifty (50) feet for general retail

development, and fifty-five (55) feet for the movie theatre. AlG agreesto a3 story



height limit for residential structures adjacent to Buck Lake Road. All other residential
structureswill be limited to 5 stories and 70 feet maximum building height.
There shall be no setback requirementsfor commercial, residential or office development

on the Property and al development shall be permitted to develop with zero lot lines and
setbacks.

VI,

Commercial Lighting.

Lighting in the commercial development areas will conform to the following genera
requirements:

VII.

1 Lighting fixtures will be *'shoe box™ type lights which are fully shielded
meaning the light source is conceal ed within the housing

2 The lights will be directed downward to avoid light spillage. Perimeter
lights may be directed inward to further reduce spillage along the perimeter of the
property.

3. The fixtures will be Dark-Sky friendly. They will feature aflat glasslens
as opposed to a convex lens. The flat lens directs light downward instead of
outward. The flat lens and shielding are key elements to reducing light spillage.
See International Dark-Sky Association at www.darksky.org.

4. During the final design phase a photometric plan will be prepared. Vaues
for light intensity will be determined in foot candles at the property lines. At the
property line, the light intensity will beminimal.

Residential Lighting.

Lighting in the residential development areas will conform to the following

genera requirements:

1 Lighting fixtures in the multi-family residential parking areas will be
""shoe box" type lights which are fully shielded meaning the light source is
concealed within the housing

2. Street lighting in al residential areas will be low wattage and low lumen
decorative street lighting.



VIIl. Commercial Parking Standards.

Off street parking shall be provided on site to accommodate commercial uses as
follows:.
Minimum Parking Standards:

Genera Retall 1 space/ 250 sf GFA*
(inclusiveof handicapped parking)
Restaurant 10 spaces/ 1,000 GFA
Theater 1 space/ 5 seats
Office 1 space/ 300 sf GFA

* _ GFA = grossfloor area

IX. Conflict Resolution.

In the event that any County regulation that lawfully applies to the vested portion of the
Fallschase DRI/PUD conflicts with the development standards set out herein, or would
prevent the Applicant from completing the development approved in the Agreement, the
Conceptual Master Plan, the PUD concept Plan, or the Final Development Plan, and such
conflict cannot be resolved by reference to the Fallschase Development Standards set
forth above, the parties will confer and agree on a development standard that will allow
completion of the development consistent with the development standards set out herein,
the Conceptual Master Plan, the PUD Plan, or the Final Development Plan. If the parties
fail to agree, the matter shall be presented to the BCC for decision.



EXHIBIT “E”
WAIVERSEXEMPTIONSICODE INTERPRETATIONS/CLARIFICATIONS
Applicable to the Fallschase DRI/PUD non-vested property

This exhibit applies to the property added to the Fallschase DRI/PUD in the First
DRI Amendment, consisting of a 60 acre parcel on the east side of the original DRI, and
a 17 and ¥ acre parcel located in the northwest part of the original DRI, as depicted on
the Conceptual Master Plan, Exhibit B.1. The waivers, exemptions, code interpretations
and clarifications set out herein are granted to enable the Applicant to place a significant
portion of the vested development on the northern part of the Fallschase DRI property,
recognizing that the Applicant will donate a major portion of the land below the 51 foot
NGVD contour, the Southern Property, to the County for public use. The waivers,
exemptions, code interpretations and clarifications set out herein are intended to facilitate
the well-planned, attractive development of the remaining developable property in the
Fallschase DRI as awhole.

l. Sixty (60) Acre Parcel.

A. Waiver s & Exemptions.

1) Section 10-192(g)(2)(a)(1) (Lake Lafayette Special Development
Zone -- “Zone B”): Applicant is granted a waiver from this subsection.
Applicant will be allowed the following: Clearing, soil disturbance and building
area will be allowed up to 75 % of the development site located within Zone B.

2) Section 10-192(g)(2)(a)(2) (Lake Lafayette Special Development
Zone -- "Zone B”): Applicant shall be exempt from Section 10-192(g)(2)(a)(2).
Applicant will provide stormwater treatment in accordance with Section 10-191
and will give a preference to wet detention where possible.

3) Section 10-207(2)(c):  Applicant shall be exempt from the
significant slope provision of this Section.

4) Section 10-258: Applicant shall be exempt from all requirements
inthis Section. The natural area requirements for commercial parcels are satisfied
by the donation of the lake bottom as provided in the 163 Agreement.

5) Section 10-264: Applicant will be exempt from this Code Section,
entitted "Reforestation Requirement.”  Applicant will comply with the
reforestation standards set forth in Section VII of Exhibit “D” in lieu of the
requirements set forth in Section 10-264.

6) Section 10-266: Applicant will be exempt from this Code Section,
entitled “Planting Standards for all Landscape Areas.” Applicant will comply
with the standards set forth in Section VII of Exhibit “D” in lieu of the
requirements set forth in Section 10-266.



IL

7 Sections 10-311, 10-312, 10-313, 10-314, 10-915, 10-1480, 10-
1481 and 10-1482: Applicant will be exempt from these and any other procedural
Code Sections. Applicant will follow the same procedures mandated for the
vested property as described in the 163 Agreement.

B. Code Interpretation/Clarifications.

1) Applicant shall be alowed to include preservation features (i.e.
floodplain and high quality successional forests) within the boundaries of the
platted lots.

2) Section 10-210: Applicant shall be alowed to discharge treated
stormwater to the natural karst feature (sinkhole) located on the north side of
Upper Lake Lafayette so long asthe stormwater travels at least 300 feet through a
natural drainage way or across thelake bed before reaching the karst feature.

3) Sections 10-292, 10-293 and 10-294: Applicant will mitigate for
protected trees within any disturbed areas as identified in the environmental
permit. Applicant will meet the standards of these Code Sections as modified by
Section VI of Exhibit “D.”

4) This development is consistent with Policy 1.3.5 of the
Comprehensive Plan. The lakefront ot plat is deemed to meet this Policy because
the buildable area of the lots will be above the 51° contour and the remaining land
below the 51” contour will be donated for public use.

Seventeen and One Half (17 112) AcreParcel.
A. Waivers & Exemptions.

1) Section 10-207(2)(c) and (d): Applicant shall be exempt from the
significant and severe slope provisions of this Section.

2) Section 10-258: Applicant shall be exempt from all requirements
in this Section. The natural arearequirements for commercial parcels are satisfied
by the donation of the Southern Property as provided in the 163 Agreement.

3) Section 10-264: Applicant will be exempt from this Code Section,
entitted "Reforestation Requirement.”  Applicant will comply with the
reforestation standards set forth in Section VIl of Exhibit “D” in lieu of the
requirements set forth in Section 10-264.

4) Sections 10-311, 10-312, 10-313, 10-314, 10-915, 10-1480, 10-
1481 and 10-1482: Applicant will be exempt from these and any other procedural
Code Sections. Applicant will follow the same procedures mandated for the
remainder of the property as described in the 163 Agreement.



5) Section 10-266: Applicant will be exempt from this Code Section,
entitled “Planting Standards for all Landscape Aress." Applicant will comply
with the standards set forth in Section VII of Exhibit “D” in lieu of the
requirementsset forth in Section 10-266.

B. Code Interpretation/Clarifications.

1) Sections 10-292, 10-293 and 10-294: Applicant will mitigate for
protected trees within any disturbed areas as identified in the environmental

permit. Applicant will meet the standards of these Code Sections as modified by
Section VIl of Exhibit “D.”
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Exhibit «“F”
Transportation | mprovementsTo Be Funded and Completed by Developer

Mahan Road - Construct a full signalized access at the western entrance to the Fallschase
property. Construct right-in, right-out access at the approximate location shown on the
Conceptua Commercial and Mixed Use Site Plan frontage on Mahan Road. Add
required traffic acceleration/deceleration and turn lanes on Mahan Road aong the
frontage of the Fallschase property as warranted for Fallschasetraffic.

Buck Lake Road — Donate the right-of-way required for the widening of Buck Lake Road
to the eastern boundary of the northern 13 acre parcel that is a part of Fallschase, and
donate one-half of the right-of-way required for the widening of Buck Lake Road from
that point, east to the eastern boundary of the parce that is part of Fallschase. Such
donationsof property shall exclude propertiesnot owned as a part of Fallschase.

The Applicant will widen Buck Lake Road to add a third west bound left-turn lane, and
will extend the four-lane portion of Buck Lake Road in areas depicted on Exhibit E.1.

The Applicant will relocate the existing median cut on Buck Lake Road and add three
access points east along Buck Lake Road as shown of Exhibit E.1. Applicant may also
improve, signalize and rel ocate the main entrance to Fallschase.

Weems Road - Applicant will make improvementsto Weems Road to accommodate an
entrance to the western side of Fallschase, so long as the right-of-way is sufficient to
make such improvements. Applicant will not be required to acquire or fund the cost of
thisadditional right-of-way for the installation of these contemplatedimprovements.

Note: As to dl of the improvements described above, the Applicant assumes no
responsibility to acquire or bear the cost of land for needed right of way. The Applicant's
obligationto provide right of way shall be limited to land that the Applicant owns.



EXHIBIT “G”

ASSIGNMENT AND WAIVER OF RIGHTS

KNOW ALL MEN BY THESE PRESENTS:

That AIG-BAKER DEVELOPMENT, L.L.C. ("AIG-BAKER"), a Delaware limited
liability company, for itself and for its successors and assigns, does hereby transfer and
assign all vested development rights for the Fallschase DRIIPUD in excess of those
approved by Leon County in the Development Agreement with AIG-BAKER to the
portion of the Southern Property, as identified in said Development Agreement, that will
be conveyed to Leon County following approval of the Phase 1 site plan for the
Fallschase DRIIPUD.

AIG-BAKER hereby waives, releases, extinguishes and otherwise relinquishes
any and all claims that it may have to vested development rights to develop Fallschase
DRIIPUD at a density and/or intensity in excess of the development authorized in the
Development Agreement approved by Leon County.

Signed and sealed this day of ,2006.

WITNESSES:

AIG-Baker DevelopmentL.L.C., a
Delaware Limited Liability Company

By:
Title:

STATE OF FLORIDA
COUNTY OF LEON



THE FOREGOING INSTRUMENT was acknowledged by me on

,2005, by , Who is personally known to me

or who has produced as identification.

Signature

Printed name of notary

NOTARY PUBLIC

Notary's Serial Number



BUCK LAKE--FALLSCHASE AGREEMENT

THIS AGREEMENT isentered into as of the 28th day of November, 2005, by and
between AIG BAKER DEVELOPMENT, L.L.C., aDelawareLimited Liability Company
and/or its successors and assigns, (hereafter “AIG™) and The Buck Lake Alliance, aFlorida
corporation, (hereafter “BLA”). AlG and BLA mutually agree that the following terms and
conditionsshall beincorporated by referenceinto the Fallschase Development Agreement
(hereafter "the Development Agreement™) between Leon County and AlG. This Agreement
shall be an exhibit to the Devel opment Agreement, and the terms and conditions set out below
shall have the same force and effect asif said termsand conditions were set out in the
Development Agreement.

A. Commercial Development

1 The total retail commercial development on the site will be 750,000 squarefeet,
and the total office development on the site will be 35,000 squarefeet. The mixed use
development shall be drawn from these totals. AlG will adhere to the Letter of Intent from
Ronald L. Carlson, Executive Vice-president -- Development, AIG Baker Shopping Center
Properties, L.L.C., to the Buck Lake Alliance dated November 18,2005, attached hereto as
Exhibit “1,” expressing AIG’s commitment to aquality development. The Buck Lake Alliance
acknowledgesthat this letter is astatement of intent, and is not enforceable by legal action. The
Buck Lake Alliance may refer to the Letter of Intentin regard to the PUD Concept Plan or later
site plansif it believes that AlG is departing from the intent expressed therein.

2. The areaeast of Mahan Drive, north of the new commercial entrance road,
extending along Buck Lake Road just past the entrancefrom Buck Lake Road into Fallschase, as
shown on Exhibit B.2 of the Fallschase Development Agreement, will be known asthe™Village
Center." The Village Center architecture will be equal to or better than the architecturedf AIG’s
Patton Creek center. See photos attached as composite Exhibit “2.” The Village Center stores
shall include one national drug store not to exceed 16,000 square feet, located at the comer of
Mahan Drive and the new commercial center accessroad, and one additional single owner/tenant
store not to exceed 25,000 square feet. All other buildingsfor single owners/tenants shall not
exceed 10,000 squarefeet. Any larger buildingsshall be designed for multiple ownersor
multiple tenants. The theatre will conform to the style and materials of the Village Center, but
certain design features and signage required to maintain the owner/tenant’s corporate identity
shall bedetermined by the owner/tenant.

3. The main commercial arealocated generally south of the new east-west access
road, east of the Fallschase property boundary, and west of the new north-south entrance road, as
shown on Exhibit B.2, may include larger stores, not to exceed a total of 500,000 square feet for
al storesin thisarea. The larger stores will be designed to compliment the village center
appearance.

4. The two ponds located on either side of Fallschase Boulevard at the south end of
the commercial areawill be wet detention stormwater treatment facilities for al commercial and
officefacilities and associated parking areas south of Buck Lake Road. These ponds will be

D
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Exhibit “H”



designed consistent with the best practicesd civil engineering design to minimize the unlikely
event of afailure.

5. AIlG agrees to extend the landscaping proposed to border Buck Lake Road along
Mahan Drive adjacent to Fallschase as shown on Exhibit “B.3” of the Development Agreement.

6. AlG agrees to a4 story height limit throughout the mixed use area, |ocated east of
the north-south entrance road and south of Buck Lake Road, as shown on Exhibit B.2 of the
Development Agreement.

B. Resdential Development

8. The total number of residential units shall be 1,514 (757 single family and 757
multi-family). AlIG agreesto a3 story height limit for residential structures adjacent to Buck
Lake Road. All other residential structureswill be limited to 5 stories and 70 feet maximum
building height.

9. AIG agrees to aminimum 30 foot vegetated buffer along the entire eastern
boundary of Fallschase, and aong the northern boundary beginning a the northeastern comer of
the Property and extending west to Davis Road.

10.  AIG agrees that multi-family residential will not be located adjacent to the
lakefront, or adjacent to the eastern boundary, or adjacent to the western boundary south of the
commercial and mixed use devel opment.

11.  If AlIG acquires additional property adjacent to Buck Lake Road, it will be limited
to residential uses.

12. AIG will adhereto the lighting standards set out in Exhibit “D, VI, and VII" to the

Development Agreement to avoid unnecessary spillover of light into the atmosphere (upward) or
off the Fallschaseproperty.

C. L akefront Single-family L ots

13.  All lakefront lots, except the lots on the two " fingers,” will be platted as depicted
on Exhibit B. 4 of the Development Agreement, so that each house will be located above the 51
foot contour. Houses will be elevated 3 feet above the 51 foot contour. The only disturbance
below the 51 foot contour will be for swales within the lot to treat stormwater for each individual
lot, and for the homeowner's landscaping and maintenancewithin thelot. Stormwater treatment
shall meet or exceed the standards in Exhibit “D” of the Development Agreement.

14.  Thelakefront lotslocated on the two fingers, as shown on Exhibit B.4 of the
Development Agreement may include a house location below the 51 foot contour. AlG may
build retaining walls surrounding thefingers and place additional fill on the fingers as necessary.
Otherwise, the only disturbance permitted below the 51 foot contour will befor storrnwater
treatment and for the homeowner's landscaping and maintenance within the lot. Storrnwater



treatment shall meet or exceed the standardsin Exhibit D of the Fallschase Devel opment
Agreement.

D. Weems Neighborhood

15.  Theletter dated November 18,2005, from Ronald L. Carlson, ExecutiveVice-
President - Development, AlG Baker Shopping Center Properties, L.L.C., to The Weems
Communities, attached hereto as Exhibit "3" isincorporated herein by reference. Thetermsand
conditions expressed in the letter shall have the sameforce and effect as all other terms of this
Agreement.

E. PUD and Site Plan Review

16.  AIG will submit the PUD concept plan and all subsequent site plans (including
the commercial area photometric lighting plan) to the BLA Community Committee beforeit files
the plans with County for approval. The Community Committeeshall have seven (7) daysto
review and comment on the plan prior to AIG filingsaid plans with the County. The
Committee's comments shall be advisory only,

17.  When AIG closes on the FallschaseDRI property, AlG shall assign dl vested
development rights for the Fallschase DRI/PUD in excessof those approved in the Development
Agreement to the portion of the Southern Property to be donated to Leon County. At thesame
time, AIG shall release, waive, extinguish and otherwiserelinquish any and al claimsthat it may
have to vested devel opment rights to develop the Fallschase DRI/PUD at adensity in excessof
that approved in the Development Agreement. A copy of the assignment, release and waiver
shall berecorded in the public recordsof Leon County, and acopy thereof shal befiled with the
Departmentd Community Affairsand acopy provided to theBLA President.

AlG BAKER SHOPPING CENTER BUCK LAKE ALLIANCE, ;fe-.
PRCOPERTI ES, LLC, aDelaware Limited a Plorida
Liability Comnpany

By: By:

Printed Name: LS8
Title:
Date:

i ame;_—J o\ bhc.w
10N Title: Reesident, Bucke Lkee BNiance, Tro
’1 Date;_NoJembhea A€, doog
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AITG BAKER

SHOPPING CENTER PROPERTILES, L.L.C.

November 18,2005

Buck Lake Alliance
c/o Carlos Alvarez, Esquire

Re:  Fallschase Commercial Architecture

Dear Carlos:

AIG Baker Shopping Center Properties, LLC, is pleased to present the following architectural
commitments for the Fallschase commercial district.

Main Commercia Area

Thisisthe area south of the new access road off Mahan. All large store retail (with certain
exceptions) will belocated in this area. Squarefootagein thisarea will belimited to 500,000
square feet. |If Wal-Mart isatenant in thisarea, they will be required to use the highest
level“village store concept in their store-front criteriabook. All other large storeswill
complement this style to the extent possible (based upon the length of the frontage). Exterior
materialswill be predominantly brick or brick with EFISwall treatments.

The Village Digtrict:

Thisdistrict is comprised of all the remaining commercia and mixed-use areas. A 16,000
sguare foot drug store will be allowed on the NW comer of the new access road and Mahan.
Another large store, not to exceed 25,000 square feet, will be allowed at the SE comer of the
Mahan and Buck Lake Road. The architectureof this store will be similar to the photo of
Barnes and Noble enclosed herewith. A theater of approximately 75,000 square feet will be
allowed on thetract on the north side of Buck Lake Road. The style and materials used on
this building will be the same as those used in the village stores, but certain design and
signage will be required to maintain their corporateidentity.

All other stores, offices and residences will be designedin the style shown on the enclosed
photographs. Brick will be the predominant material used on the buildings. The sizesand
height limitations on these buildings are outlined in our Agreement.

Please call meif you have any questions.

Development

Exhibit 1
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AIG BAKER

SHOPPING CENTER PROPERTIES, L.L.C.

November 22,2005

Mr. Leroy Peck
Mr. Jim Wells
The Weems Communities

Re:  Fallschase Development issues relating to the Weems Communities

Dear Leroy and Jim:
Thefollowingisalisting of the issues we discussed and their resolution.

1. Sewer - Wehave asked the City of Tallahasseeto serve the Fallschase
Developmentwith all utilities, including sanitary sewer. While we have
confidencethe City will provide such utilities, until we have awritten
commitmentwe must keep the existing on-site sewer plant as an option to serve
the commercia devel opment of Fallschase. Upon receipt of said commitment and
our closing of the purchase of the said property, we will issue a letter to you
confirmingthat the sewer plant will be dismantled.

2. Storm Water Management - The ditch along the eastern boundary of Fallschase

will berelocated into the 30" easement that presently exists along the Fallschase
property line.

The designfor the handling of storrnwater off the commercial development of the
Fallschase property will be subject to best civil engineering design practicesand
the overflow of storrnwater runoff will be directed westerly, in the event of a
storm systemfailure. Thisoverflow will enter the Fallschase stormwater system
whichwill direct stormwater away from the Weems Communities.

The stormwater ponds serving the commercia development of Fallschase will be
wet pondsif soils conditions allow. These pondswill be designed under best
practicesof civil engineering designto minimizethe unlikely event of afailure.

3, If theroad referred to as Fallschase Boulevard Extension is built, we will restrict
commercial truck traffic from using thisroad through signage. Landscaping and

dumpster enclosureswill be used to minimize noise from these types of
operations.

Exhibit 3

AIG Buker-Development, LILIC.

ALGBakeér Real Estate; LilaG.

ATG Baker Manageinents [ 0
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4. a Falschase Boulevard Extensionwill contain abuffer strip of no lessthan 30
feet from the southern curb of theroadway. Plantingsin the buffer will
include two rowsof 3' shrubbery that will grow to 6' at maturity. No less
than 125 trees will be plantedin the buffer strip.

b. Retaining Walls. No retainingwall shall exceed 15' in height. If awall is
needed that is higher than 15°, therewill be abench of 8' (horizontally) insert
inthewall profile. Such wallswill be constructed from textured materia such

as split-face block. Any bencheswill be landscaped with proper screening
materials,

¢. Commercial buildingsshall be set back from the northern boundary of the
Weems Communities by at least 150 feet.

FallschaseBoulevard Extension - If built, the trafficimpactson Weems Road, the
intersection of Weems Road and Easterwood and the intersection of Easterwood and
Capital Circlewill be mitigated by the governmental entitiesinvolved or by acost-
sharing agreement between the governmental entities and the Fall schase Devel oper.

No attached housing will border any existingresidential community contiguousto the
Fallschaseproperty.

Wewill provide technical datafrom our lighting engineersthat will show that light
generation shall be shielded to minimizelighting spillover.

All dopes bordering the Weems Communitieswill be designed by registered civil
engineers utilizing best management practices.

Most of the rear walls of the buildingswill be screened by appropriate landscaping and

therear wallswill be constructed with split-face block painted in two complementary
colors.

We prefer to use evergreen treesin most of our landscaping design with complementing
deciduous hardwood trees.

Wewill provide asix foot combinationsidewalk and bike path for the length of the
FallschaseBoulevard Extension and pedestrian crossingson the Fallschase Boulevard
Extension will be striped and signage will beinstalled to alert motorists of the crossing.

At the appropriatetime, we will appoint aproject manager for the commercial
development and will provide you with the contact information.

Wewill meet the county standardsfor siltation and runoff management during

construction. Heavy equipment operationwill be restrictedto the hours of 6:00 AM to
10:00 PM daily.



AlG Baker Shopping Center Propertieswelcomesthis opportunity to work with the
Weems Communities and we look forward to being your neighbors. Please note that the
termsoffered herein are only between the Weems Communities and AlG Baker Shopping

Center Propertiesand will become effectiveupon our closing of the purchaseof the
Fallschaseproperty.

Thisdocument will be binding on AlG Baker Development, L.L.C., itssuccessorsand
assigns, and the homeowner associationsof the Weems Communities.

If you have any questionsor comments, pleasedo not hesitate to contact me.

Very truly yours,
AIGB Development, L.L.C.

Ronad L. Carlson

ExecutiveVice President —
Development

cc.  Robert Apgar, Esquire
Andrew Lewis

Acceptance:
The Weems Communities

By:

Date:
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