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BREVARD COUNTY BOARD OF COUNTY COMMISSIONERS
SUBJECT: CONCURRENCE OF SECOND AMENDMENT TO DEVELOPMENT

AGREEMENT (TITUS LANDING)
DEPT/OFFICE: MANAGEMENT SERVICES & COMMUNITY SERVICES/COUNTY MANAGER'’S
OFFICE

Requested Action:

The North Brevard Economic Development Zone (NBEDZ) requests that the Board of County
Commissioners (BOC) provide concurrence of the Second Amendment to the Development Agreement, to
permit the developers constructing the new Titus Landing retail center in Titusville to alter the site plan for
project phases “one” and “two.”

Summary Explanation & Background:
The development team of the new Titus Landing retail center in Titusville (consisting of AG Development Group of Tampa and
EXXCEL Project Management of Ohio) are presently constructing a series of retail buildings on the site of the former Miracle City
Mall, a property considered blighted in 2013. The first retailer in the complex, Hobby Lobby, opened its 50,000+ sq. ft. facility in
October, and reported the second-highest sales figures for the retail chain’s district during the last week in October. Additional
retail space is expected to be completed by mid-2017.

In 2013, the BOC approved an incentive package from the NBEDZ, which agreed to provide a redevelopment grant to the project in
the form of a reimbursement of infrastructure costs, said grant award to be capped at $6.5 million, following completion of the
phase “one” site plan, which was provided as an exhibit to the Development Agreement executed by and between the City of
Titusville (City) and the developers.

By the spring of 2017 — the completion timeframe for phase “one” — the developers anticipate:

*  Approximately 166,000 sq. ft. of building/retail space completed at the project site — an increase above the forecasted total phase “one”
finished space of 142,527 sq. ft., as shown in the site plan attached to the original development agreement.

®  Aninjection into the project of $40 million in private capital — an increase of approximately $10 million above the forecasted capital
investment amount specified in the original development agreement.

*  The value of the infrastructure improvements dedicated to the public — a figure upon which the NBEDZ reimbursement grant was based, and
capped at $6.5 million — will likely exceed $8 million. A substantial part of that infrastructure work — which should be 100% completed for
the entire project under the phase “one” scope — relates to stormwater improvements for aiding the health of the Indian River Lagoon.

Noting this progress, the developers have requested that the City approve a “Second Amendment to the Development Agreement”
(copy attached), in order to permit the completed square footage — shown in a revised site plan in the exhibits section of the
document - to be considered phase “one,” thus making it possible for the developers to seek the reimbursement grant from the
NBEDZ. Since: 1) the grant award to the developers will involve increment tax revenue allocated to the NBEDZ by the BOC; 2) the
modification to the definition of phase “one” is material; 3) the county’s consent will provide counsel for the financing bank and
the City with the ability to sign off on the satisfaction of all requirements necessary for the City to obtain the financing required by
the agreements; and 4) consent to the original developer agreement was predicated on completion of the original definition of
phase “one,” the City has requested concurrence from the BOC on the Second Amendment to the Development Agreement.

Fiscal Impact: The cost of grant proceeds, if it is determined that the project qualifies for partial reimbursement based upon the
Development Agreement and the Economic Incentive Grant Agreement (executed by and between the NBEDZ and the
developers), would be provided by the NBEDZ over a series of years, per its annual budget allocation.

NBEDZ Staff Contact: troy.post@brevardfl.gov, 321-960-1458
Clerk to the Board instruction: Need the adopted Resolution ASAP.

Exhibits Attached: RESOLUTION, copy of Development Agreement
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Tammy Rowe, Clerk to the Board, 400 South Street » P.O. Box 999, Titusville, Florida 32781-0999 Telephone: (321) 637-2001
Fax: (321) 264-6972
Tammy.Rowe@brevardclerk.us

November 16, 2016

MEMORANDUM
TO:  Stockton Whitten, County Manager

RE: Item VI.E.2., Resolution Providing Concurrence of Second Amendment to the
Development Agreement Between City of Titusville, EXXCEL Project Management, LLC,
and Titusville Harrison One, LLC, Successor-in-Interest to Miracle City Towne Centre,
LLC, to Permit the Developers Constructing the New Titus Landing Retail Center in
Titusville to Alter the Site Plan for the Project Phases One and Two

The Board of County Commissioners, in regular session on November 15, 2016, adopted
Resolution No. 16-210, providing concurrence of the Second Amendment to the Development
Agreement on the Titus Landing Redevelopment Project. Enclosed is a certified copy of the
Resolution.

Your continued cooperation is greatly appreciated.

Sincerely,

BOARD OF COUNTY COMMISSIONERS
SCOTT ELLIS, CLERK

%i(}/(hm'a %Owﬁ_/

Tammy Rowe, Deputy Clerk

Encl. (1)
cC: Finance
Budget

PRINTED ON RECYCLED PAPER



RESOLUTION NO. 2016 - 210

RESOLUTION PROVIDING CONCURRENCE OF THE SECOND AMENDMENT TO THE
DEVELOPMENT AGREEMENT ON THE TITUS LANDING REDEVELOPMENT PROJECT

WHEREAS, the Brevard County Board of Commissioners (Board) created the North
Brevard Economic Development Zone (NBEDZ) Dependent Special District under the powers
vested in the Board under Chapter 125, Florida Statutes, Chapter 189, Florida Statutes and
section 200.065(1), Florida Statutes; and

WHEREAS, the Board approved Resolution No. 2012-113, adopting the written
Economic Development Plan of the NBEDZ Dependent Special District, as approved by its board
of directors; and

WHEREAS, the NBEDZ board of directors, in accordance with its Economic Development
Plan, approved the provision of grant assistance in 2013 to induce the redevelopment of the
former Miracle City Mall site in Titusville into a new retail center now known as Titus Landing, a
project that is expected to result in a capital investment of more than $50 million; and

WHEREAS, the NBEDZ believed that inducing this project in 2013 with the pledge of a
reimbursement grant not to exceed $6.5 million, and the project’s stated goal of redeveloping a
once blighted 30-acre parcel and creating thereupon new retail space and more than 500 full-
time and part-time jobs, would provide a needed economic boost to an area of the county that
remains adversely impacted by the end of NASA’s Space Shuttle program; and

WHEREAS, the City of Titusville (City) has requested that the Board issue concurrence on
a proposed Second Amendment to the Development Agreement executed by and between the
City and the developers, an amendment that would revise the site plan for the development, a
critical element in determining the developers’ eligibility for the NBEDZ redevelopment grant.

NOW, THEREFORE BE IT RESOLVED, THAT THE BOARD OF COUNTY COMMISSIONERS OF
BREVARD COUNTY, FLORIDA does hereby grant concurrence to the Second Amendment to the
Development Agreement on the Titus Landing redevelopment project.

DONE, ORDERED, and ADOPTED, in regular session, this__ 15 day of Nov. , 2016.
ATTEST: BOARD OF COUNTY COMMISSIONERS
/ i OF BREVARD COUNTY, FLORIDA

Scott Ellis, Clerk Barfleld Chalrman

As approved by the Board on 11/15/16



SECOND AMENDMENT TO DEVELOPER AGREEMENT

This SECOND AMENDMENT 10 DEVELOPER AGREEMENT is entered into this day of
» 2016, between the City of Titusville (“City”), EXXCEL Project Management, LLC
(“Developer™), and Titusville Harrison One, LLC, successor-in-interest to Miracle City Towne Centre,

LLC (“Owner®).

WITNESSETH

WHEREAS, the City, Developer, and Owner, have entered into that certain Developer
Agreement dated February 18, 2014, and recorded on February 19, 2014 in OR Book 7069, Page 157,
Public Records of Brevard County, Florida, that certain First Amendment to Developer Agreement dated
July 8, 2014 and recorded on July 23, 2014 in OR Book 7172, Page 2504, Public Records of Brevard

County, Florida (collectively, the “Developer Agresment™);

WHEREAS, Developer is finalizing construction of the Phase One Improvements and desires to
update the Site Plan in the Developer Agreement, as amended;

NOW, THEREFORE, in consideration of the mutual promises and agreements and the prior
official actions of the City, the parties to this Second Amendment to Developer Agreement hereby agree
as follows: . .

1. Eccjm- Is. The p;u‘ties agree that the recitals are true and correct and by this reference are
incorporated into and made a part of this Second Amendment to Developer Agreement,

2. Site Plan. The Site Plan attached to the Developet Agreement has been updated and attached
hereto as Second Amendmont Exhibit “A” which replaces Revised Exhibit “A* to the First
Amendment to Developer Agreement, in “Section 7. Site Plan”, to reflect the current layout and
full buildout of the Project and Phase One Improvements and installation for the Phase One
utilities and infrastructure, and Second Amendment Composite Exhibit “C» which replaces
First Amendment Composite Exhibit “C”, the permitted drawings of the Improvements by the
City, all of which are consistent with the final design and conform with the City of Titusville

Building Code and Urban Village Design zoning classification..

3. Full Forco and Effect. All the terms and conditions of the Development Agreement (except as
modified herein) shall remain in full force and effect. In the event of any inconsistency between

the provisions of the Lease and the provisions of this Second Amendment, the provisions of this
Second Amendment shall control,

4, Counterparts. The Second Amendment may be executed in several counterparts, each of which
is deemed an original, but all of which together constitute one and the same document,




IN WITNESS WHEREOF, this Second Amendment to Developer Agreement has been executed by the
parties on the day and year fitst written above.

CITY OF TITUSVILLE

BY:
NAME: Witness
TITLE:

Witness

State of Florida
County of Brevard

The foregoing instrument was acknowledged before me this day of ,
of the City of Titusville, Florida, &

2016, by , the
political subdivision of the state of Florida, on its behalf,

Notary Public

Print, type or stamp Commissioned Name

__Personally Known OR Produced Identification
Type of Identification

[additional signature pages to follow]



EXXCEL Project Management, LLC

Vi

State of _( ZVI.]O

V1 Wifmess g“' I 2 J 12 :
Witness
County of_FyAy[in

The foregoing instrument was acknowledged before me this 2z ﬂkday of _ngl’_,

2016, by _EDauﬁia&mrdaA. the _A\4 ugﬂ £ of EXXCEL Project Management, LLC ,

on its behalf.
4 ‘\i\“"r";'""”’f{r

IAL - ;
04%,% Lindsay H. Hodge VS W —
LA Attornoy At Law N Dubli >

— :§M Noln'r: IPnbllc, Stalo of Ohilo
9705 My commigslon has no oxplmtion date .
Lindsa) H H

Sae. 147,03 R.C.
Print, type or sfamp Commissioned Name

BY:
NAME: £
TITLE: _MAana

e,

0)

ersonally Known OR Produced Identification

Type of Identification

TITUSVILLE HARRISON ONE, LLC
BY: EX s %@M
NAME: on Wllhf W

TITLE: ¢ HS)C |
Witness

State of __ ( zh‘; Q
County of _Fyzin kl W

The foregoing instrument was aclmowledged before me this 27 th day of _Qg_;tgm_,

2016, by F. DOMAV\S BtavAon, the of EXXCEL Project Management, LLC ,

on,its:bghalf.
a*"‘*“‘ﬁ"'"“"@é% Lindsay H. Hodge @A&zm Qs —

5 &2 %E Allomay At Lew ry Publid
*E  Notary Publlc, Stato of Ohlo _ Lidsay  H. H'[xh -
Qf W """’"‘";.,'2"{},",’5‘;’ ,2’2""‘""" — Print, type or sfamp Commissioned Name

i
I OF QO

]
KP ersonally Known OR Produced Identification

Type of Identification
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SECOND AMENDMENT TO DEVELOPER AGREEMENT

This SECOND AMENDMENT TO DEVELOPER AGREEMENT is entered into this day of

, 2016, between the City of Titusville (“City”), EXXCEL Project Management, LLC

(“Developer”), and Titusville Harrison One, LLC, successor-in-interest to Miracle City Towne Centre,
LLC (“Owner”).

WITNESSETH

WHEREAS, the City, Developer, and Owner, have entered into that certain Developer

Agreement dated February 18, 2014, and recorded on February 19, 2014 in OR Book 7069, Page 157,
Public Records of Brevard County, Florida, that certain First Amendment to Developer Agreement dated
July 8, 2014 and recorded on July 23, 2014 in OR Book 7172, Page 2504, Public Records of Brevard
County, Florida (collectively, the “Developer Agreement”);

WHEREAS, Developer is finalizing construction of the Phase One Improvements and desires to

update the Site Plan in the Developer Agreement, as amended;

NOW, THEREFORE, in consideration of the mutual promises and agreements and the prior

official actions of the City, the parties to this Second Amendment to Developer Agreement hereby agree
as follows:

1.

Recitals. The parties agree that the recitals are true and correct and by this reference are
incorporated into and made a part of this Second Amendment to Developer Agreement.

Site Plan. The Site Plan attached to the Developer Agreement has been updated and attached
hereto as Second Amendment Exhibit “A” which replaces Revised Exhibit “A” to the First
Amendment to Developer Agreement, in “Section 7. Site Plan”, to reflect the current layout and
full buildout of the Project and Phase One Improvements and installation for the Phase One
utilities and infrastructure, and Second Amendment Composite Exhibit “C” which replaces
First Amendment Composite Exhibit “C”, the permitted drawings of the Tmprovements by the
City, all of which are consistent with the final design and conform with the City of Titusville
Building Code and Urban Village Design zoning classification. Each Exhibit also designates the
outparcel areas that are covered under a separate Development Agreement, entitled
“Development Agreement for Titus Landing Outparcel Development” dated May 12, 2016, and
recorded on May 26, 2016, in the Brevard County, Florida, OR Book 7624, Page 2149.
Developer agrees, in addition to completing Phase One, as required in the Developer Agreement,
to obtain a Certificate of Occupancy on the vertical improvements identified on the Phase One
Exhibit prior to the release of any funds by the City.

Full Force and Effect. All the terms and conditions of the Development Agreement (except as
modified herein) shall remain in full force and effect. In the event of any inconsistency between




the provisions of the Lease and the provisions of this Second Amendment, the provisions of this
Second Amendment shall control.

4. Counterparts. The Second Amendment may be executed in several counterparts, each of which
is deemed an original, but all of which together constitute one and the same document.

IN WITNESS WHEREOF, this Second Amendment to Developer Agreement has been executed by the
parties on the day and year first written above.

CITY OF TITUSVILLE
BY: _
NAME: Witness
TITLE:
Witness
State of Florida
County of Brevard
The foregoing instrument was acknowledged before me this dayof :
2016, by , the of the City of Titusville, Florida, a

political subdivision of the state of Florida, on its behalf.

Notary Public

Print, type or stamp Commissioned Name

__ Personally Known OR __ Produced Identification
Type of Identification

[additional signature pages to follow]



EXXCEL Project Management, LL.C

BY:
NAME: Witness
TITLE:
Witness
State of
County of
The foregoing instrument was acknowledged beforé me this day of 5
2016, by , the of EXXCEL Project Management, LLC ,
on its behalf,

Notary Public

Print, type or stamp Commissioned Name

__Personally Known OR.___ Produced Identification
Type of Identification

TITUSVILLE HARRISON ONEL, LLC

BY:
NAME: Witness
TITLE:
Witness
State of
County of
The foregoing instrument was acknowledged before me this day of 5
2016, by , the of EXXCEL Project Management, LLC,

on its behalf,

Notary Public



Print, type or stamp Commissioned Name

__Personally Known OR ___ Produced Identification
Type of Identification
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SECOND AMENDMENT COMPOSITE EXHIBIT “C”
SITE PLAN SHOWING PHASE 1 ONLY
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Lewis, Sally A

—= —
From: Knox, Scott L
Sent: Monday, November 14, 2016 11:57 AM
To: Anderson, Andy; Barfield, Jim; Fisher, Robin; Infantini, Trudie; Smith, Curt
Cc: Whitten, Stockton E; Lewis, Sally A; Tammy.Rowe@brevardclerk.us
Subject: 11-15-16 agenda item VI E. 2. Revised Second Amendment to Developer Agreement
Attachments: 20161108113845995.pdf e

Commissioners:

Attached is the slightly revised Second Amendment to Developer Agreement (and attached Exhibit A) which has now been
approved by the Titusville City Council. The amended documents redefine Phase 1 of the Titus Landing project to recognize the
actual market driven Phase 1 changes being implemented by the developer and to clarify the certificates of occupancy that must
be obtained before the City will be required to provide grant funding reimbursement for $6.5 million of the $8 million cost of
project infrastructure. The $6.5 million will be reimbursed to the City over a period of 10 years by the North Brevard
Development District from tax increment funding available to that entity.

Scott L. Knox, Brevard County Attorney
2725 Judge Fran Jamieson Way
Melbourne, FL 32940

(321) 633-2090

The State of Florida has a broad public records law and a request made under the authority of that Public Records law may
require the disclosure and copying of any email sent to this office unless exempt, privileged or confidential under state law .

From: Broome, Richard [mailto:Richard.Broome@Titusville.com]
Sent: Friday, November 11, 2016 12:42 PM

To: Knox, Scott L

Subject: FW: Revised Second Amendment to Developer Agreement

FYI

From: Lindsay Hodge [mailto:lhodge @exxcel.com]

Sent: Tuesday, November 08, 2016 11:49 AM

To: Broome, Richard

Cc: Cliff Aiken; Lizzie Hoyle

Subject: Revised Second Amendment to Developer Agreement

See if this works better, thanks.

Lindsay H. Hodge
Director - Corporate Counsel

D: 614.460.7921 | M: 614.537.3616

From: scanner@exxcel.com [mailto:scanner@exxcel.com]




Sent: Tuesday, November 8, 2016 11:39 AM
To: Lindsay Hodge <lhodge @exxcel.com>
Subject: Message from "RNP0026739BC30C"

This E-mail was sent from "RNP0026739BC30C" (MP C4503).

Scan Date: 11.08.2016 11:38:45 (-0500)
Queries to: scanner@exxcel.com




SECOND AMENDMENT TO DEVELOPER AGREEMENT

This SECOND AMENDMENT TO DEVELOPER AGREEMENT is entered into this day of

» 2016, between the City of Titusville (“City”), EXXCEL Project Management, LL.C

(“Developer™), and Titusville Harrison One, LLC, successor-in-interest to Miracle City Towne Centre,
LLC (“Owner”).

WITNESSETH
WHEREAS, the City, Developer, and Owner, have entered into that certain Developer

Agreement dated February 18, 2014, and recorded on February 19, 2014 in OR Book 7069, Page 157,
Public Records of Brevard County, Florida, that certain First Amendment to Developer Agreement dated
July 8, 2014 and recorded on July 23, 2014 in OR Book 7172, Page 2504, Public Records of Brevard
County, Florida (collectively, the “Developer Agreement”);

WHEREAS, Developer is finalizing construction of the Phase One Improvements and desires to

update the Site Plan in the Developer Agreement, as amended;

NOW, THEREFORE, in consideration of the mutual promises and agreements and the prior

official actions of the City, the parties to this Second Amendment to Developer Agreement hereby agree
as follows:

1.

Recitals. The parties agree that the recitals are true and correct and by this reference are
incorporated into and made a part of this Second Amendment to Developer Agreement.

Site Plan. The Site Plan attached to the Developer Agreement has been updated and attached
hereto as Second Amendment Exhibit “A” which replaces Revised Exhibit “A” to the First
Amendment to Developer Agreement, in “Section 7. Site Plan”, to reflect the current layout and
full buildout of the Project and Phase One Improvements and installation for the Phase One
utilities and infrastructure, and Second Amendment Composite Exhibit “C* which replaces
First Amendment Composite Exhibit “C”, the permitted drawings of the Improvements by the
City, all of which are consistent with the final design and conform with the City of Titusville
Building Code and Urban Village Design zoning classification. Each Exhibit also designates the
outparcel areas that are covered under a separate Development Agreement, entitled
“Development Agreement for Titus Landing Outparcel Development” dated May 12, 2016, and
recorded on May 26, 2016, in the Brevard County, Florida, OR Book 7624, Page 2149,
Developer agrees, in addition to completing Phase One, as required in the Developer Agreement,
to obtain a Cettificate of Occupancy on the vertical improvements identified on the Phase One
Exhibit prior to the release of any funds by the City.

Full Force and Effect. All the terms and conditions of the Development Agreement (except as
modified herein) shall remain in full force and effect. In the event of any inconsistency between




the provisions of the Lease and the provisions of this Second Amendment, the provisions of this
Second Amendment shall control.

4. Counterparts. The Second Amendment may be executed in several eounterparts, each of which
is deemed an original, but all of which together constitute one and the same document.

IN WITNESS WHEREOF, this Second Amendment to Developer Agreement has been executed by the
parties on the day and year first written above.

CITY OF TITUSVILLE
BY:
NAME: Witness
TITLE:
Witness
State of Florida
County of Brevard
The foregoing instrument was acknowledged before me this day of ;
2016, by , the of the City of Titusville, Florida, a

political subdivision of the state of Florida, oh its behalf.

Notary Public

Print, type or stamp Commissioned Name

__Personally Known OR ____ Produced Identification
Type of Identification

[additional signature pages to follow]



EXXCEL Project Management, LLC

BY:
NAME: Witness
TITLE:
Witness
State of
County of
The foregoing instrument was acknowledged before me this day of ,
2016, by , the of EXXCEL Project Management, LLC ,
on its behalf.

Notary Public

Print, type or stamp Commissioned Name

__Personally Known OR ___ Produced Identification
Type of Identification

TITUSVILLE HARRISON ONE, LLC

BY:
NAME: Witness
TITLE:
Witness
State of
County of
The foregoing instrument was acknowledged before me this day of ,
2016, by ,the of EXXCEL Project Management, LLC ,
on its behalf.

Notary Public



Print, type or stamp Commissioned Name

__Personally Known OR ___ Produced Identification
Type of Identification




SECOND AMENDMENT EXHIBIT “A”
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SECOND AMENDMENT COMPOSITE EXHIBIT “C”
SITE PLAN SHOWING PHASE 1 ONLY
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SECOND AMENDMENT COMPOSITE EXHIBIT “C”
SITE PLAN SHOWING PHASE 2 HIGHLIGHTED
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