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James Brindell

Interlocal Agreement Draft/Babcock Ranch
Rural Land Stewardship

October 12, 2005 CuLENT#:  00028444.00001

Attached is a draft interlocal agreement between Charlotte County, Lee County, the

Department of Community Affairs, and Kitson (MSKP lll, LLC) for discussion at today’s 1:00
p.m. meeting. The draft attempts to provide a framework which addresses:

(1)  the general conservation and development objectives contemplated for the Babcock
Ranch,

(2) the interim comprehensive plan overlay, the permanent stewardship comprehensive
plan overlay, and the associated land development code amendments,

(3) the issues and contingencies created by the two separate purchase and sale contracts
to which Kitson is, or will be, a party,

(4) the enormous financial risk to Kitson created by the difference in amounts and timing of
those contracts,

(5) development of regional impact review,

(6) public participation,

(7)  joint planning,

(8) job creation,

(9) water supply,

(10) county consultant review fees, and

(11) a general time schedule.
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10/12/2005

INTERLOCAL PLANNING AGREEMENT
THE BABCOCK RANCH
CHARLOTTE AND LEE COUNTIES

(TO EFFECTUATE THE PROVISIONS AND PURPOSES
OF CHAPTER 163, FLORIDA STATUTES)

This Agreement for Interlocal Planning of the Babcock Ranch (the “Interlocal Planning
Agreement”) is entered into between MSKP III, LLC (“Kitson™), a Florida limited liability company,
whose mailing address is 9055 Ibis Boulevard, West Palm Beach, Florida, 33412, Florida Department of
Community Affairs (“DCA”), whose principal place of business is 2555 Shumard Oak Boulevard,
Tallahassee, Florida 32399; Lee County, Florida (“Lee County”), a political subdivision of the State of
Florida, whose mailing address is P.O. Box 398, Fori Myers, Florida 33902; and Charlotte County,
Florida (“Charlotte County™), a political subdivision of the State of Florida, whose mailing address is
18500 Murdock Circle, Room 573, Port Charlotte, Florida 33948.

WHEREAS, the purpose of this agreement is to outline the steps necessary to achieve the
preservation of the vast majority of the Babcock Ranch and the development of a portion of the Babcock
Ranch, along with a process for consideration by the various governmental entities of applications and
agreements as described below, with the understanding that this agreement does not grant any approvals
or commit the various governments to grant any approvals; and

WHEREAS, DCA, Lee County, Charlotte County, the southwest Florida community and
environmental organizations have long been desirous of establishing a contiguous wildlife protection area
from Lake Okeechobee to the Charlotte Harbor Estuary Project, thus providing a regional habitat corridor
for wildlife movement; and

WHEREAS, Babcock Fiorida Company (“Babcock™), a Florida corporation, whose mailing
address is 8000 State Road 31, Punta Gorda, Florida 33982 is the current owner of 81,499 +/- acres of
predominantly agricultural land in Charlotte County and 9,862 +/- acres of predominantly agricultural

land in Lee County for a total ownership of approximately 91,361 +/- acres (coliectively referred to herein
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as the “Babcock Ranch”) as generally depicted on the map attached hereto, and incorporated by reference
herein, as Attachment A; and

WHEREAS, efforts by the State of Florida and others to purchase the entirety of the Babcock
Ranch have been in the past unsuccessful and negotiations for such potential public purchase ceased; and

WHEREAS, KITSON, by and through certain affiliated entities, has entered into that certain
Merger Agreement dated as of July 1, 2005 (“Babcock Contract™), whereby, under certain conditions
(including paying all of Babcock’s corporate taxes associated with the sale to Kitson), Kitson can acquire
100% of the stock in Babcock; and

WHEREAS, State and local officials, environmental organizations, and citizens of Charlotte and
Lee Counties desire to preserve permanently as much of the Babcock Ranch as possible, and it is
recognized by the parties that this preservation goal cannot be achieved without a public/private
partnership; and.

WHEREAS, approximately 9,100 residential units are allowed on the Babcock Ranch under
present zoning, and that approximately 7,000 ranchettes could be developed across the great majority of
the Babcock Ranch, which would result in approximately 17,360 residents on wells and septic tanks, with
minimal preservation of natural habitat, thereby damaging the environmental quality of the Babcock
Ranch and its ecological connection to adjacent lands; and

WHEREAS, the desired preservation of over eighty (80%) of the Babcock Ranch cannot be
achieved without allowing the creation of a new sustainable, compact, mixed-use community on the
southwest portion of the property generally known as “Area 6” shown on Attachment A hereto. This new
community will provide residents with a balance of living, working, educational, civic, and recreational
opportunities incorporating greenways, pedestrian ways, and transit corridors; and

WHEREAS, KITSON has been meeting with staff of the Florida Department of Environmental
Protection, Division of State Lands, regarding the potential purchase of a majority of Babcock Ranch,
contingent upon the reaching of certain agreements and subject to certain entitlement approvals for the

southwest portion of Babcock Ranch; and
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WHEREAS, KITSON is desirous of establishing an innovative and integrated long-term plan for
the protection and sale of approximately 74,000 acres to the State of Florida in order to preserve and
enhance the natural resource values of the Babcock Ranch and for the creation of an innovative, mixed-
use community including workforce housing on the remaining 17,890 +/- acres in Area 6; and

WHEREAS, the environmental values of portions of the Babcock Ranch which are to be
preserved are likely to support more density/intensity of use in Area 6 by transfer of credits under the
Rural Land Stewardship program than is proposed by Kitson for Area 6; and Kitson agrees that the State
will own any excess credits that may be created under the Stewardship Program and DCA agrees that the
State will retire any such excess credits; and

WHEREAS, the partics to this agreement have determined that the best way to preserve, protect,
enhance, maintain, and use the Babcock Ranch is to adopt a comprehensive long-term preservation and
development plan for the entire 91,361 acres in the Babcock Ranch, which plan contains the following
general planning elements:

(A) A sale in fee simple of approximately 74,000 acres of environmentally sensitive land
within the Babcock Ranch to the State of Florida in five phases, starting in 2006,
contingent upon approval of the purchase by the Governor and Cabinet sitting as the
Trustees of the Internal Improvement Trust Fund (“Trustees™), execution of this Interlocal
Planning Agreement, adoption by Charlotte County of certain “Overlay Amendments”
(described below), and legislative allocation of funding for each phase of the purchase.

(B) The creation of a Rural Land Stewardship Program, pursuant to Section 163.3177(11)d),
Florida Statutes (“Stewardship Program”) for the Babcock Ranch, other than that property
to be sold to the Trustees in Phases One and Two of the sale, with the understanding that
Area 6 will be the location of the receiving area to be created by the parties through the
Stewardship Program.

(C) Creation by Charlotte and Lee Counties pursuant to the Stewardship Program of defined

criteria and standards, acceptable to Kitson and Counties, for the development of a
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compatible mixed-use community in Area 6 with 19,500 residential units and
approximately 6,000,000 square feet of private non-residential development for a
sustainable community (“Babcock Ranch Development Program™); and

(D) The establishment of a management plan for the balance of the Ranch outside of Area 6
along with a managing entity(s) and a funding plan.

WHEREAS, DCA, Charlotte and Lee counties acknowledge the need, importance and
reasonableness of this comprehensive, long-term planning approach for the Babcock Ranch, including the
fee simple purchases and stewardship easements to be executed in favor of the State of Florida and other
governmental entities as appropriate, as a means of providing an ecological connection of the great
majority of Babcock Ranch with other protected environmentally valuable properties located to the east
and west of the Babcock Ranch creating a wildlife protection area extending from Lake Okeechobee to
the Charlotte Harbor Estuary Project; and |

WHEREAS, the inland location of the Babcock Ranch and its high elevation relative to coastal
areas will altow hurricane shelters to be built within the project thereby reducing the need for residents to
add to road congestion during most hurricane events; and

WHEREAS, DCA, Charlotte County, and Lee County believe it is in the best interests of the
citizens of Charlotte and Lee Counties, as well as ali of the citizens of the State of Florida, to establish a
community-based planning process by entering into this Interlocal Planning Agreement; and

WHEREAS, this agreement is intended to be an Interlocal Planning Agreement, as authorized by
Sections 163.3171(3) and (4), Florida Statutes, and, therefore, must be adopted following a public hearing
on the proposed agreement with public notice by each governing body involved; and

WHEREAS, the parties agree that among the purposes of this Agreement are:

(A) Preventing unplanned subdivision and piecemeal development of the Babcock Ranch,
which land is currently subject to increasing pressures to fractionalize the land for

development;
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(B) Ensuring that the new community to be created in Area 6 is compatible with the other
portions of the Babcock Ranch which are to be conveyed to the Trustees for conservation,
environmental, agricultural and wildlife protection purposes; and

(C) Establishing a process, to the extent authorized by law, using defined criteria and a
timeline for consideration of an innovative, planned and coordinated program of 19,500
residential units, and approximately 6,000,000 square feet of non-residential uses for a
sustainable community over the 17,890 acres within Area 6 notwithstanding the fact that
portions of Area 6 are located in both Lee and Charlotte Counties; and

WHEREAS, the parties agree that Kitson may continue to use Area 6 for bona fide agricultural
and mining uses, at Kitson’s discretion; and

WHEREAS, the parties agree that, when implemented, this Agreement and the comprehensive
long-range Babcock Ranch plan will provide an innovative, balanced, environmentally sensitive and well-
planned approach to the protection, maintenance, and future use of the entire 91,361 acres within the
Babcock Ranch; and

WHEREAS, time is of the essence, and the parties agree to use their best efforts to file, review,
and consider all agreements, comprehensive plan amendments, land development regulations, and
development approvals as expeditiously as possible given the obligation to give due consideration to each
of them, through required public hearing processes.

NOW, THEREFORE, based on the foregoing considerations, Kitson, DCA, Lee County, and
Charlotte County agree as follows:

1. Recitals. The parties agree that the above recitals, which are incorporated herein by
reference, are true and correct and are a material part of this Agreement.

2. Joint Planning Area.

(a) The parties agree that the 17,870 acres within Area 6 of the Babcock Ranch shall

constitute a “Joint Planning Area” for which Charlotte and Lee Counties shall consider a new community

plan (“Plan”) including the consideration of applications to establish 19,500 residential units, and
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approximately 6,000,000 square feet of private non-residential uses in Area 6 for a sustainable community
within Area 6 as a component of their respective local comprehensive plans.

{b) The Plan for the Area 6 Joint Planning Area, shall address, in a manner consistent
with the State Comprehensive Plan, the Southwest Florida Regional Planning Council’s Strategic
Regional Policy Plan, Chapter 163, Florida Statutes, Chapter 9J-5, Florida Administrative Code and the
DRI review items under section 380.06, Florida Statutes:

() Protection of natural resources;

(2) Discouraging urban sprawl;

3) Provision of infrastructure;

4) Transportation facilities;

(5) Public and institutional facilities;

(6) Use of innovative’ planning techniques;

) Intergovernmental coordination; and

(8) Use of innovative and efficient funding mechanisms for infrastructure
concurrency requirements, ie. special taxing districts, community
development districts, community redevelopment agencies, or any other
mechanism allowed by law.

(c) In developing this Plan, Charlotte and Lee Counties shall conduct joint planning
workshops and/or meetings to allow for the integration of planning strategies and equitable mitigation of
impacts. While the Plan for the Area 6 Joint Planning Area is to be jointly prepared by Charlotte and Lee
Counties, each County shall adopt the portion of the Plan within its jurisdiction pursuant to Section
163.3171(2), Florida Statutes, which portion shall be consistent with the portion of the Plan in the
adjacent County. It is the intent of the parties that this is to be a collaborative planning process between
the parties, the public, and other stakeholders and shall not be a confrontational one.

3. Public Participation. In developing the Plan for the Area 6 Joint Planning Area, Kitson,

Charlotte and Lee Counties shall solicit and encourage public participation consistent with the
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requirements of Section 163.3184, Florida Statutes. Before adopting the Plan for the Area 6 Joint
Planning Area, Charlotte and Lee Counties shall hold duly noticed public workshops to review and
explain to the public the joint planning process and the proposed Plan, and to receive public comment
thereon. Charlotte and Lee Counties shall also hold a duly noticed joint public hearing to consider
approval of the Plan.

4, Proposed Processes and Timetable. The parties agree that the processes and associated
timetables set forth in Attachment “BZ attached hereto and incorporated by reference herein, are
reasonable, and the parties shall use their best efforts to achieve the results in the timeframes set forth in
Attachment B, subject to time extensions allowed by provision 10 of this Agreement.

5. Job Creation Efforts. Kitson shall consult with the economic development agencies of
Charlotte and Lee Counties, with Enterprise Florida, the State Office of Tourism, Trade, and Economic
Development (“OTTED”), Enterprise Charlotte, Lee County Economic Development officers and Florida
Guif Coast University in developing a plan for the creation of jobs. Special emphasis shall be placed on
clean industries, such as telecommunications, bio-tech and environmental industry jobs such as those
associated with research, Everglades restoration, native plants and eco-tourism.

6. Interim Overlay Comprehensive Plan Amendments and Land Development Code
Regulations. Kitson on September 30, 2005 filed an application with Charlotte County for Interim
Overlay Amendments and Babcock Ranch Overlay District Regulations on the portion of the Babcock
Ranch in Area 6 located in Charlotte County (“Interim Overlay Area”). Chariotte County has agreed to
transmit the proposed amendments to DCA in November of 2005. If the Interim Overlay Amendments
are adopted and Kitson does not close on the Babcock Contract, Charlotte County shall repeal said
amendments leaving the affected Area 6 land subject to the comprehensive plan designation(s) in effect

on the Effective Date (See Attachment C).

Stewardship Program Comprehensive Pian Amendment and Land Development Code Regulations. Kitson
shall file by June 30, 2006 applications with Charlotte and Lee Counties to create Rural Land Stewardship Overlay

WPB 852479.1



Amendments for Babcock Ranch not including the first takedown of the sale to the Trustees.. All parties shall
cooperate in good faith and act diligently to

7. ensure the filing of the Plan for the Area 6 Joint Planning Area concurrently in Charlotte
and Lee Counties on or before June 30, 2006, and the consideration of such comprehensive plan
amendments designed to implement the Plan.

8. Land Development Applications.

(a) Kitson intends to develop Area 6 under the Rural Land Stewardship Program and
also is willing to file an application for a Development of Regional Impact (“DRI”) approval, if County
desires that a DRI application be filed. Accordingly, Kitson agrees not to submit any land development
applications, other than for a DRI as part of the application for the Rural Land Stewardship Overlay
Amendment, and applications for permits associated with such a DRI application, until that amendment
has been adopted, or not for two years from the Effective Date of this agreement, whichever occurs first.

(b) If either County requires that a DRI be undertaken by Kitson, both Counties
agree that Kitson may file one DRI application covering the portions of the Ranch located in each County,
and the Counties shall conduct joint staff reviews with the applicant and joint public hearings on the
application.

(c) If the Rural Land Stewardship Overlay has been adopted within said two years,
then the parties will take whatever action is necessary to ensure that the Interim Overlay Amendments are
no longer in effect.

9, Interim Overlay, Stewardship, Potential State Default on Future Phases of

Purchase. The parties acknowledge that the Interim Overlay Amendments are intended to provide base

entitlements and assurances to Kitson should any governmental party to this agreement or to the State
Purchase Contract not follow through with the provisions of either of those agreements.

(a) If Kitson has closed on the Babcock Contract and the permanent Rural Land
Stewardship Overlay has not been adopted within two years of the Effective Date, then the Interim

Overlay Amendment shail become the permanent overlay for the Interim Overlay Area. If the Trustees
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default on any portion of the purchase, Charlotte and Lee Counties can agree to complete the purchase
obligations contemplated by the State Purchase Contract under the same terms as the Trustees under that
Contract. If the Counties do not agree to complete the purchase, then Kitson may develop any remaining
portion of the Babcock Ranch lying outside of Area 6 not purchased by the Trustees by developing the
density currently allowed as of the Effective Date (See Attachment C) by the underlying future land use
and existing zoning on that area outside of Area 6 (“Non-Area 6 Density”)

(b) If Kitson has closed on the Babcock Contract and the permanent Rural Land
Stewardship Overlay has been adopted within two years of the Effective Date, and if the Trustees default
on any portion of the purchase, then Charlotte and Lee Counties can agree to complete the purchase
obligations contemplated by the State Purchase Contract under the same terms as the Trustees under that
Contract. If the Counties do not agree to complete the purchase, then Kitson may develop any remaining
portion of the Babeock Ranch lying outside of Area 6 not purchased by the Trustees by developing the
density currently allowed as of the Effective Date (see Attachment C) by the underlying future land use
and existing zoning on that area outside of Area 6 (*Non-Area 6 Density”).

10. Time Extensions. The two year time limit in provisions 8 and 9 of this Agreement may
be extended twice for sixty days each time by an affirmative vote of each County Commission.

11. Contingent upon Board of Trustees of the Internal Improvement Trust Fund’s and
Kitson’s Execution of the State Purchase Contract and Other Events. The rights and obligations
under this agreement shall be of no further force and effect if:

(a) the Trustees and Kitson do not execute the State Purchase Contract for the
purchase by the State of approximately 74,000 acres of the Babcock Ranch lands (“State Purchase
Contract”).

(b) Kitson does not close on the Babcock Contract to acquire the stock of Babcock,
and

(©) Charlotte County does not adopt the Interim Overlay Amendments to its

Comprehensive Plan and Land Development Code, or those Overlay Amendments have not become final,
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unchallengable and unappealable.

12. Consultant Fees. Kitson agrees to reimburse the Counties for the reasonable fees and
expenses of independent contractor consultants hired by Charlotte and Lee Counties, set forth in
Attachment D, to review Kitson’s proposed comprehensive plan amendments and proposed master
development plan for Area 6.

13, Expedited Permitting. The parties agree that if OTTED certifies the Babcock Ranch
Community development as eligible for expedited permitting under section 403.973, Florida Statutes,
they will consider an appropriate Memorandum of Agreement pursuant to that section to effectuate the
expedited permitting process.

14. Water Supply.

(a) Babcock owns and operates the Town and Country Water Company (“Town and
Country”) which, pursuant to the Babcock Contract, will be wholly owned by Kitson . Subject to approval
by the South Florida Water Management District, Kitson agrees to:
(1) first, provide the water necessary for the Babcock Ranch Development,
and then
2) provide Charlotte County the right to purchase raw water at then
prevailing rates up to 10 million gallons of water per day for
consumption only in Chariotte County, provided that Charlotte County
exercises this right by February 28, 2006, and
3) provide Lee County the right to purchase raw water at then prevailing
rates up to 10 million gallons of water per day for consumption only in
Lee County, provided that Lee County exercises this right by February
28, 2006.
4 Provide other area users, by February 28, 2006 with the right to

purchase water at then prevailing rates to optimize the potable water
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consumptive use permit application cbntemplated to be submitted to the
South Florida Water Management District (“SFWMD”).

(b) Kitson agrees not to charge Counties any surcharge authorized by law for
providing service to entities outside the Town and Country service area.

(c) Charlotte County shall have the right to an additional 10 million gallons per day
of water supplies in excess of those required to satisfy subsection (2) of this provision, subject to
agreement as to time frames and quantities for such additional water.

() in the event of any excess water supply after satisfying the requirements of (a)
and (c) in this provision, Kitson reserves the right to sell that excess permitted supply to other
users.

(e) These commitments shall be the subject of separate supply agreements between
Kitson and the Counties which agreement shall address, among other things, the phasing of
amounts, the timing of delivery, and rates.

15. School Sites. Kitson agrees to work with the school boards of Charlotte and Lee
Counties to identify the school facilities needed to serve the Babcock Ranch Community and to identify
and make available to those school boards the sites needed for those facilities. Kitson also agrees to work
with Florida Gulf Coast University to pursue the location of an Environmental Education and Research
Center in the Community.

16. Vesting. Nothing in this agreement alone shall be deemed to have vested Kitson with
any development rights in Babcock Ranch without such rights being approved pursuant to approporiate
comprehensive plan amendments, land development regulations, and development orders.

17, Challenges. Lee County and Charlotte County each agree not to institute, or to
encourange others to institute, legal challenges to comprehensive plan amendments, land development
regulations, and develoment orders adopted or issued by the other County for Babcock Ranch property.

18. Infrastructure Financing. All of the capital necessary for the construction and

operation of the public infrastructure needed to support development in Area 6 shall be provided by
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Kitson or the property within Area 6. However, all of the impact fees and a portion to be agreed upon by
the Counties of the ad valorem taxes collected from development and the property in Area 6 shall be
applied (as agreed upon by the Counties) toward the financing obligations created by this provision for
required public infrastructure outside of Area 6.

19. No Encumbrance on Real Property. This Agreement shall not constitute a lien, cloud,

or encumbrance on real property, or actual or constructive notice of any such lien, cloud, or encumbrance.

20. Not a Unified Plan of Development. The parties agree that this Agreement and the
procedures and tasks it specifies, together with the information and studies prepared prior to the execution
of this Agreement and required to implement this agreement, are activities leading to the adoption or
amendment of elements of the Charlotte and Lee County Comprehensive Plan and shall not constitute any
evidence of a unified plan of development pursuant to Section 380.0651(4)(a), F.S.

21. Not Binding upon Bahcock Company. The parties acknowledge that on the effective
date of this Agreement, Kitson, by and through certain affiliated entities, only holds a beneficial interest
in Babcock by virtue of the Babcock Contract. Kitson’s obligations to convey any property or take any
other actions with respect to the property are contingent upon Kitson completing the merger transaction
contemplated by the Babcock Contract. Kitson shall have no liability or obligation under this Agreement,
other than for consultant fees pursuant to paragraph 12 above, in the event that the closing does not occur
under the Babcock Contract for any reason or cause whatsoever. Lee County, Charlotte County and DCA
acknowledge that:

(a) in no event shall the Babcock Company or any of its affiliates or shareholders be
bound or obligated under the terms of this Agreement prior to the closing under the Babcock Contract;
and

b this Agreement shall not be deemed to bind or otherwise adversely impact or
prejudice the rights of the Babcock Company or its shareholders with respect to any future potential
transaction with Lee County, Charlotte County and DCA in the event that the transaction contemplated

hereby is not consummated for any reason.
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22. Acknowledgment of Governmental Limitations. The parties acknowledge and agree

that this Agreement shall not limit or restrict DCA’s or the Counties’ discretion in the exercise of their
governmental or police powers and shall not constitute a delegation of DCA’s or the Counties’
governmenta! authority or police powers to Kitson. Kitson acknowledges and agrees that DCA’s and the
Counties’ approval to execute this Agreement and direct its staff to review any of the applications for the
approvals set forth in this part: (i) in no way restricts the legislative, quasi-judicial or executive discretion
of DCA, the Boards of County Commissioners, Planning and Zoning Boards, and other County approval
bodies, or staffs of the Boards of County Commissioners regarding the contents of any of the
applications; and (ii) does not guarantee any particular results for Kitson on the applications. The parties
further acknowledge that all governmental actions to be taken by DCA, the counties, including County
Commissioners, County staff and/or any quasi-judicial boards regarding the Kitson applications shall be
in conformance with applicable laws and ordinances with no guarantees or agreement by DCA or the
Counties as to any particular outcomes.

23, Effective Date. The effective date of this Agreement shall be the date upon which the
last party signs this Agreement (“EFFECTIVE DATE”),

24, Notice. Until further written notice by any party to the others, all notices provided for

herein shall be in writing and transmitted by messenger, by mail or by telefax:

as to KITSON: MSKPH, LLC

9055 Ibis Boulevard

West Palm Beach, FL 33412
to Charlotte County: Charlotte County

c¢/o County Attorney’s Office

18500 Murdock Circle, Room 573
Port Charlotte, Florida 33948

to Lee County: Lee County
c/o County Attorney’s Office
P.O. Box 398
Fort Myers, Florida 33902

to Department of Community Affairs: Department of Community Affairs
c/o General Counsel’s Office
2555 Shumard Oak Boulevard
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Tallahassee, Florida 32399

25. Remedies. In the event of a default hereunder, the non-defaulting party shall have all
remedies at law or equity, including the remedy of specific performance; provided, however, that the
party asserting a default shall first notify in writing the alleged defaulting party, and said alleged
defaulting party shall have five (5) business days from the date of receipt of said notice to respond in
writing to the party asserting the default.

26. In the event of any litigation relating to this Agreement, the prevailing party shall be
entitled to recover all expenses and costs incurred, including reasonable attorney’s fees, expert fees,
consultant fees, and paraprofessional fees, imcluding, but not limited to, appeals, bankruptcy and
collection.

27. Time of Fssence. Time is of the essence with respect to each provision of this
Agreement, which requires that action be taken by either party within the stated time period, or upon a
specified date.

28. Venue. The venue of any litigation arising out of this Agreement shall be Charlotte
County, Florida. All parties waive trial by jury.

29, Headings. The headings contained in this Agreement are for convenience of reference
only, and do not limit or otherwise affect in any way the meaning or interpretation of this Agreement.

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

31. Waivers. The failure or delay of any party at any time to require performance by another
party of any provision of this Agreement, even if known, will not affect the right of that party to require
performance of that provision or to exercise any right, power or remedy, and any waiver by any party of
any breach of any provision of this Agreement should not be construed as waiver of any continuing or
succeeding breach of provisions, a waiver of the provision itself, or a waiver of any right, power or

remedy under this Agreement. No notice to or demand on any party in this case will, of itself, entitie a
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party to any other or further notice or demand in similar or other circumstances, unless otherwise
specified in this Agreement.

32, Assignment. This Agreement may be assigned by KITSON to its heirs, legal
representatives, and successors-in-interest, subject to approval by the Counties, and such approval shall
not be unreasonably withheld.

33. Binding Effect. This Agreement shall be governed by and construed in accordance with
the laws of the State of Florida, and shall be binding upon and inure to the benefit of the parties hereto
and their heirs, respective legal representatives, successors and assigns.

34. Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original.

3s. Construction. This Agreement shall be construed as the joint and equal work product of
the parties and shall not be construed more or less favorably on account of its preparation.

36. Entire Agreement. This Agreement constitutes the entire Agreement between the
parties relating to the subject matter hereof and supersedes all prior agreements or understandings made in
connection with the subject matter. No modification or amendment of this Agreement shall be binding

upon the parties unless the same is in writing and signed by the party to be bound.

IN WITNESS WHEREOF, the parties hereto have set their hands and seals as of the dates set

forth below.
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Signed, sealed and delivered in our presence:

First Witness

Typed/Printed Name

Second Witness

Typed/Printed Name
(AS TO MSKP 111, LLC)

First Witness

Typed/Printed Name

Second Witness

Typed/Printed Name
(As to the Florida DCA)

WPB 852479.1

MSKP I, LI.C,
a Florida limited liability company

By:
Print Name:

Title:

DATED: , 2005

FLORIDA DEPARTMENT OF
COMMUNITY AFFAIRS, an agency
of the State of Florida

By
Name:
Title:

DATED: , 2005
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First Witness

Typed/Printed Name

Second Witness

Typed/Printed Name
(As to Lee County)

LEE COUNTY, FLORIDA
a political subdivision of the State of Florida

By:
Name:
Title:

DATED: , 2005

APPROVED AS TO FORM AND LEGAL SUFFICIENCY

By:

County Attorney

First Witness

Typed/Printed Name

Second Witness

Typed/Printed Name
(As to Charlotte County)

CHARLOTTE COUNTY, FLORIDA a
political subdivision of the State of Florida

By:
Name:
Title:

DATED: » 2005

APPROVED AS TO FORM AND LEGAL SUFFICIENCY

By:

County Attorney
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Attachment A

GRAPHIC OF BABCOCK RANCH

Attachment B

PROPOSED TIMELINE

Attachment C

Existing Future Land Use Densities on Ranch

Attachment D

Consultant Fees and Expenses
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