Florida Department of Transportation

RICK SCOTT 719 S. Woodland Blvd. ANANTH PRASAD, P.E.
GOVERNOR DeLand. FL 32720 SECRETARY

May 16, 2011

Bradley Arnold
County Administrator
Sumter County

7375 Powell Road
Wildwood, FL 34785

RE: Amendment to The Villages of Lake-Sumter, Inc. DRI Transportation Proportionate Share and Joint
Participation Agreement and the Corresponding County Amended Road Impact Fee Credit Agreement
with The Villages

Dear Mr. Arnold:

I have reviewed your letter dated April 19, 2011 regarding an amendment to transportation obligations
of The Villages Development of Regional Impact (DRI). Through the past several years, the Department
has worked diligently with The Villages to identify the appropriate facilities to mitigate transportation
impacts created by The Villages. The Villages and the Department memorialized our agreement in the
Transportation Proportionate Share Agreement (PSA), which created obligations for both The Villages
and the Department. The following highlights my initial response to your letter.

First, the State Infrastructure Bank Loan (SIB) for the US 301 improvements in Marion County requires
the reimbursement of $9,314,576 which was negotiated prior to the PSA as part of a 2005 Agreement
between The Villages and the Department. Consistent with the 2005 Agreement, the first payment for
the SIB loan in the amount of $3,000,000 is due in December 2011. Because bonds have been sold to
finance the loan, another source of fund must be identified to repay the debt. The Department does not
have the authority to simply forgive the terms of the SIB loan.

Secondly, in accordance with Section H of the PSA, The Villages has contributed $1,992,974 towards a
list of projects that was identified during the DRI process. The Department worked with The Villages
representatives to identify the priority list of projects starting with the most critical (US 27/441 and CR
466) to the least critical (CR 466 and Morse Boulevard). Contrary to the assertion on your letter, the
Department is not obligated to fund all the listed intersection improvements. The PSA requires the
Department to utilize only the funds provided by the developer for these improvements. Regardless,
the Department has programmed the three remaining intersection projects for design in 2012 and for
construction in 2014.
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Based on changes that may be occurring within the region, the Department has approached Sumter
County, The Villages and the Lake-Sumter MPO with the option of using the funds (or a portion of these
funds) to a higher priority local project that is regionally beneficial. It is our continued desire to work
with the County and The Villages to determine the best opportunity for maximizing these
improvements.

The Department has worked with Sumter County and The Villages in the justification and design of the
I-75 and CR 466 interchange. It is important to note that the interchange was a development driven
interchange initiated by The Villages. As such, the Department does not anticipate the advancement of
the interchange at this time. If it is the desire of Sumter County to modify the impact fee agreement
with The Villages to delete this project and add the 4-laning of CR 468 between SR 44 and the Turnpike,
this would be a Sumter County decision.

The Department recognizes the efforts put forth by Sumter County and The Villages with providing
amendments of the Proportionate Share and the Road Impact Fee Credit Agreements. However, the
Department has some remaining concerns particularly with the SIB loan within Marion County. In the
spirit of continued coordination, | would welcome a meeting with Sumter County, The Villages, and the
Lake-Sumter MPO to discuss the opportunities.

As always, it is a pleasure to work with Sumter County and | look forward to working through the details
on this matter.

Sincerely,

(aog L

George S. Lovett
Director of Transportation Development
District Five

GSL:JM:m

Cc: T.J. Fish, Executive Director, Lake-Sumter MPO
Scott Cottrell, P.E., Public Works Director, Sumter County
Gary Movyer, The Villages of Lake-Sumter, Inc.
John Moore, Systems Planner, FDOT District 5
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April 19, 2011

Mr. George Lovett

Director of Transportation Development
Florida Department of Transportation, District 5
MS4-503

719 S. Woodland Blvd.

Deland, FL. 32720

RE: Amendment to The Villages of Lake-Sumter, Inc. DRI Transportation
Proportionate Share and Joint Participation Agreement and the Corresponding County
Amended Road Impact Fee Credit Agreement with The Villages

Dear Mr. Lovett,

In response to recent developments related to transportation improvement obligations of
The Villages Development of Regional Impact (DRI), an opportunity has evolved that
benefits the Florida Department of Transportation (FDOT), Sumter County (County), and
The Villages. This opportunity will require amendments to agreements with The
Villages, to which both FDOT and Sumter County are parties. Drafts of these proposed
amended agreements are enclosed for your review and consideration.

First, this opportunity started with the concern raised by FDOT related to the cost to
complete the capacity intersection improvements, required by the existing Proportionate
Share and Joint Participation Agreement between FDOT and The Villages (PSA), at US
301 and the Florida Turnpike. In addition, FDOT expressed some concern whether other
intersection improvements within the existing PSA were warranted.
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From these concerns, Mr. Gary Moyer, Vice President of The Villages of Lake-Sumter,
Inc. proposed a change to the existing PSA by removing the obligation of The Villages to
repay the State Infrastructure Bank Loan (SIB) for the US 301 improvements in Marion
County as a benefit for The Villages. Also proposed is removing the FDOT obligations
of the intersection improvements of US 301 @ Turnpike, US 301 @ SR44, and US 301
@ C-466, and C-466 @ Morse Boulevard. The intersection of C-466 and Morse
Boulevard was completed by Sumter County. This is a benefit for FDOT. The PSA also
provided for an intersection improvement on US 27/441 @ C-466 in Lake County.

The Villages contributed $1,992,974 to FDOT for these intersection capacity
improvements and Sumter County reimbursed The Villages, $1,392,974 for the
intersection improvements within Sumter County via the concurrently negotiated Road
Impact Fee Credit Agreement.

Mr. Moyer further offered that FDOT retain the $1,992,974 contributed by The Villages
to FDOT with no project obligation for FDOT. At a meeting on April 5, 2011, between
the County, FDOT, The Villages, and the Lake-Sumter Metropolitan Planning
Organization (MPO), the MPO expressed a desire to utilize the money for a PD&E on
Rolling Acres Road, in Lake County, to connect to SR 44. Sumter County and Mr.
Moyer recognize the regional transportation benefit of the extension of Rolling Acres
Road and suggest the funds be used to move forward with the PD&E.

The Villages would then return the $1,392,974 in road impact fee funds to Sumter
County for use on improvements to C-466A from Powell Road to US 301. The return of
the road impact fee funds is a benefit to the County.

FDOT has made it clear that it prefers a significant delay in the construction of the new
interchange at I-75 and C-466. Sumter County is willing to work with FDOT regarding
the same and approached The Villages to alter the existing road impact fee credit
agreement to provide for a deletion of this project as reimbursable to The Villages and
instead add the 4-laning of C-468 between SR 44 and the Turnpike to be developed
concurrently with the new interchange on the Florida Turnpike at C-468.

It is Sumter County’s position that by agreeing to moving the capacity improvement of
C-468 to coincide with The Villages obligation in the PSA of the Turnpike Interchange at
C-468 that it significantly reduces the timing and capacity improvements that were a
concern by FDOT at the intersections of US 301 @ Turnpike and US 301 @ SR44. The
rationale is the continued construction pace of The Villages would allow for the C-468 @
Turnpike to relieve the north bound Turnpike traffic that would have the City of
Wildwood or The Villages as its destination to exit at this interchange. Further, the
future intersection from the north of Morse Boulevard with C-468 to the south @ SR44
would make a direct link to The Villages. Mr. Moyer stated The Villages support for this
concept could be included in the modifications to the existing road impact fee credit
agreement with the County and amendment to FDOT’s PSA. '



Finally, Sumter County is completing its preliminary engineering and design study for C-
466 from US 301 to the future interchange at I-75. With un-funding the I-75 interchange
at C-466, Sumter County would focus its attention only to 4-laning C-466 from CR 209
cast to US 301 and can include at the County’s cost the necessary intersection capacity
improvements at US 301 @ C-466 eliminating the need for the project in FDOT’s PSA.

Again, we see this as a great opportunity for all three parties and hope that you see the
same. Attached are our proposed changes to the PSA and the Road Impact Fee Credit
Agreement. Please review and provide FDOT’s concurrence on the proposed changes.
Upon notification from FDOT, we will move forward to execute the revised agreements.

Sincerely,

Bragfe«y’ﬁrnold
County Administrator

C: Honorable Sumter County Board of County Commissioners
John Moore, Systems Planner, FDOT District 5
T.J. Fish, Executive Director, Lake-Sumter MPO
Brad Cornelius, Sumter County Planning & Development Director
Scott B. Cottrell, P.E., Sumter County Public Works Director
Gary Moyer, The Villages of Lake-Sumter, Inc.



AMENDED THE VILLAGES OF LAKE-SUMTER, INC. DRI
TRANSPORTATION PROPORTIONATE SHARE AND JOINT
PARTICIPATION AGREEMENT

THIS AMENDED THE VILLAGES OF LAKE-SUMTER, INC. DRI
TRANSPORTATION PROPORTIONATE SHARE AND JOINT PARTICIPATION
AGREEMENT (“Amended Agreement”) is made and entered into this day of
, 2011 (“Effective Date™), by and between THE VIE

of the State of Florida, (“County”).

WHEREAS, on January 27, 2009, the Developer a ' i e Villages DRI
Transportation Proportionate Share and Joint Partici ate Share
Agreement”) for certain transportation improvemg ion i s that are
under consideration as part of this Amended Agreem :

A. US 301 — Repayment by Develo
loan to widen to four (4) lanes frog
north in Marion County.

Infrastructure Bank (“SIB”)
south to milepost 1.207 on the

orida Turnpike.

A. US 301
County).

B. US 301 — Intersection improvement at C-466 (Sumter County).

US 301 — Intersection improvement at SR 44 (Sumter County).

o 0

C-466 - Intersection improvement at Morse Boulevard (Sumter County).

&

US27/441 — Intersection improvement at C-466 (Lake County).
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Of the $1,992,974.00 paid to FDOT by the Developer, $1,392,974.00 is allocated for the four (4)
intersection improvements in Sumter County.

WHEREAS, the Proportionate Share Agreement requires the Developer to repay FDOT for
the SIB loan for US 301 improvements in Marion County based on the following schedule:

December 2011 - $3,000,000.00

December 2015 - $3,000,000.00

December 2018 - $3,314,576.00
The total Developer SIB repayment obligation is $9,314,576 4

WHEREAS, the County paid the Developer $1,392
agreement between the Developer and County da

WHERES, the County completed the intersection
Boulevard, and

WHEREAS, the County is in the fin:
468 from the Florida Turnpike to SR 44, a

WHEREAS, the const
at C-468, together with
to eliminate the need
intersection impro

the Floriga Turnpike to SR 44 is anticipated
ement at the Florida Turnpike and the US 301

the Proportionate Shaf¢ Agreement. Those portions of the Proportionate Share Agreement that
are not amended by this Amended Agreement shall remain in full force and effect, and

NOW THEREFORE, accepting the above recitals as true and incorporating them as if
stated herein, and in consideration of the mutual covenants herein contained and other good and
valuable consideration, the parties agree that the Proportionate Share Agreement is amended
hereby, and further that this Amended Agreement sets forth the parties agreements.
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A. Amendments to Proportionate Share Agreement.

a. FDOT shall absolve any commitment or obligation of the Developer to repay
FDOT for the SIB loan for the widening of US 301 in Marion County as
described in Section D and G of the Proportion Share Agreement. FDOT shall
take on the full independent responsibility to repay the aforesaid SIB loan.

b. FDOT shall eliminate the following intersection improvements in Section H of
the Proportionate Share Agreement:

i. US 301 Safety Improvement at Florida

it. C-466 at US 301

iii. US 301 at SR 44

iv. Morse Boulevard at C-466

c. FDOT shall retain the $1%

The $1,992,974.00 may beg
FDOT’s discretion.

ement remain in full force and effect. Any conflicts in
on between this Amended Agreement and the Proportionate

SIGNATURE PAGES TO BE PROVIDED
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AMENDED IMPACT FEE AGREEMENT

THIS AMENDED IMPACT FEE AGREEMENT (“Amended Agreement”) is made
and entered into this day of , 2011 (“Effective Date”), by and between
THE VILLAES OF LAKE-SUMTER, INC., a Florida corporation, whose address is 1020
Lake Sumter Landing, The Villages, Florida 32162 (“Developer”), and SUMTER COUNTY, a
political subdivision of the State of Florida, whose address is 7375 Powell Road, Wildwood,
Florida 34785 (“County™).

RECITALS

WHEREAS, on February 10, 2009, the Developer and Cagi nto an Impact Fee
Agreement (“Original Agreement”) for the developmen i
improvements: '

A. US 301 — Widen to four (4) lanes from ob. t27.329
on the north.

lorida Turnpike.

Transporta d into The Villages DRI Transportation Proportionate Share and
Proportionate Share Agreement”) for improvements to US 301
and Florida Tur ed above, and

WHEREAS, the ortionate Share Agreement between the Developer and FDOT does not
address the design, permitting, and construction of the new interchange at C-466 and 1-75 and
the related widening to C-466, as described above, and

WHEREAS, the widening of US 301 to four (4) lanes, as described above is under
construction and is anticipated to be complete by December 2011, and

WHERES, the County completed the intersection improvement at C-466 and Morse
Boulevard, and

C:\Users\chrism\AppData\Local\Microsoft\Windows\Temporary Internet Files\Content.Outlook\FPFYP8BT\Amended IF Agreement 1
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WHEREAS, on , 2011, FDOT amended its Proportionate Share Agreement with
the Developer to remove the intersection improvement projects on US 301 at the Florida
Turnpike, C-466, and SR 44. The C-466 intersection improvement at Morse Boulevard was also
removed, and

WHEREAS, the County is in the final stages of design and permitting for the widening of C-
468 from the Florida Turnpike to SR 44, and

WHEREAS, at this time, the Developer and County wish to set
Original Agreement. Those portions of the Original Agreement
Amended Agreement shall remain in full force and effect, an

i amendment to the
re not amended by this

NOW THEREFORE, accepting the above recitals i ng them as if
stated herein, and in consideration of the mutual cove i i
valuable consideration, the parties agree that the O eg i dereby, and
further that this Amended Agreement sets forth tl i
certain improvements to C-468 from the Florida Turn
interpretation or application between this Amended Agre and the Original Agreement shall
be resolved in favor of this Amended

A. COUNTYWIDE IMPROVEME

S TO THE FLORIDA TURNPIKE AT C-468,

inal Agreement is hereby deleted.

tion project is added:

1. The Project. The Project involves the construction of the widening of C-468
to four (4) lanes from the Florida Turnpike to SR 44 consistent with the design
plans developed by the County.

2. Responsibilities. The Developer shall be responsible for the construction of
the Project. The County has retained the services of Springstead Engineering,
Inc. to provide design and engineering services for the Project. The

C:Users\chrism\AppData\Local\Microsoft Windows\Temporary Internet Files\Content.Outlook\FPFYP8BT\Amended IF Agreement 2
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Developer shall utilize the engineered Construction Documents provided by
the County Inc. for the construction.

Right-of-Way. The County shall secure all right-of-way for the construction
of the Project. The Developer agrees to cooperate with the County in assisting
the County in securing such right-of-way.

Construction of Project. The Developer shall construct the Project in
accordance with all applicable regulations, includinggeriodic inspections and
submission to the County of all testing reports an: gspection prior to
acceptance of the Project. The Developer shal ence construction of the

Developer shall be entitled to road 1fpa &dit and reimbursement based
upon the actual cost of construction o o] ject funded by the Developer
pursuant to this Amef
Developer be entitled i i pent in excess of 120% of the
estimated construction ¢ j xhibit “A”, unless the
Proj ect is competitively eloper shall be entitled to

rsement shall be available to the Developer upon inspection,
al, and acceptance by the County. The Developer shall pay

proval of a portion of the credit entitlement under this Amended
Agreement. During construction, such road impact fee credit shall
accrue, and/or reimbursement paid to the Developer in an amount
equal to 90% of the cost of the Project completed. Upon completion
of the Project, 100% of the cost associated with shall be available for
credit and/or reimbursement to the Developer upon inspection,
approval, and acceptance by the County. Road impact fees paid by the
Developer to the County before the date the Developer first established
road impact fee credits shall be rebated to the Developer to the extent
of the Developer’s impact fee credit entitlement on a monthly basis.
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Notwithstanding the fact that the Developer has established a road
impact fee credit balance, the Developer shall continue to make
payment for road impact fees on or before the issuance of building
permits. If the Developer has not previously assigned its road impact
fee credits pursuant to the Section below, within fifteen (15) days after
end of each month, the County shall rebate to the Developer an
amount equal to previous month’s end balance of road impact fees
paid by the Developer, provided such rebate does not exceed the
existing credit entitlement available to the D per. The amount of
each monthly rebate shall be deducted fro gedit entitlement
available to the Developer. The Coun 11 deliver to the Developer

agent or representati
minimum of five (5) years i is Agreement.

Assignment by Developer. The road
impact fee cred ind assignable by the
Developer in ac i ior to the issuance of a
building permit, r contribution credit must

fil

n application

yecollateral assignments in favor of a bank, a
unity development district created pursuant to Chapter
ida Statutes, or other local unit of special purpose

icial Accounting. All financial records of the Developer

ning to this Amended Agreement shall be maintained according
enerally accepted accounting principles. A separate project will be
created in the accounting records to account for the Project costs. The
financial records shall enable ready identification of all Project costs.
The County shall have the right to audit or verify the amount and
accuracy of Project costs and Project documentation throughout the
term of this Amended Agreement and for five (5) years subsequent,
and shall have access to any and all records, documents, or
correspondence related to this Project.
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remain in full force and effect.

IN WITNESS WHEREOF, the parties have duls
and year above first written.

ATTEST:

d. Annual Review and Audit. The County shall conduct an annual
review and audit of performance under this Amended Agreement to
determine whether or not there has been demonstrated good faith
compliance with the terms of this Amended Agreement and to report
the credit applied toward payment of road impact fees and the balance
of available and unused credit. If the County finds, on the basis of
substantial competent evidence, that there has been a failure to comply
with the terms of this Amended Agreement, this Amended Agreement
may be revoked or modified by the County. r to taking any such
action, the County agrees to give the Dev itten notice with

Gloria Hayward, Clerk

Approved as to

And Legal 8

ATTEST:

THE VILLAGES OF LAKE-SUMTER, INC.

H. Gary Morse, President

Gary L. Moyer, Vice President
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