
SECOND AMENDMENT TO 

EXCHANGE AGREEMENT 

THIS SECOND AMENDMENT TO EXCHANGE AGREEMENT (this "First 

Amendment") is by and between MANASOTA BEACH RANCHLANDS, LLLP, a 
Florida limited liability limited partnership ("MANASOTA"), and THE SCHOOL 
BOARD OF SARASOTA COUNTY, FLORIDA, a public body corporate ("SCHOOL 
BOARD"). 

RECITALS: 

A. MANASOTA and SCHOOL BOARD entered into that certain Exchange 
Agreement with an effective date of October 20, 2020, as amended by First Amendment 
(the "Agreement"). 

B. The parties desire to amend the Agreement in conjunction with the 

exchange closing (the "Closing) contemplated under the Agreement. 

NOW THEREFORE, in consideration of the mutual covenants and agreements 
contained in the Agreement and this Amendment, and other good and valuable 
consideration, and intending to be legally bound hereby, the parties agree as follows: 

1. Words and phrases defined in the Agreement shall have the same meaning 

when used in this Amendment. The terms contained in this Amendment shall control if 

in conflict with terms contained in the Agreement. 

2. A draft of the proposed Surety Bond (to ensure performance and the timely 

construction of the Infrastructure Improvements) is attached hereto as Exhibit "1." The 
draft Surety Bond is subject to review by the Surety. Any proposed change to the Surety 
Bond must be approved MANASOTA and the SCHOOL BOARD Superintendent or 
designee, or any other such party having the requisite legal authority, which approval 
shall not be unreasonably withheld. The final signed Surety Bond shall be delivered to 
SCHOOL BOARD at or before the date of the Closing. 

3. By West Villages Improvement District's ("WVID") joinder in this Second 
Amendment, WVID confirms that SCHOOL BOARD is exempt and immune from any 

assessments or taxes that may otherwise be levied on the property being acquired by 
SCHOOL BOARD (referred to in the Agreement as the MANASOTA Property). 

4. The 10-foot Utility Easement contiguous to Manasota Beach Road to be 
granted prior to the Closing may be changed to be a 15-foot easement if the other 
portions of this utility easement along Manasota Beach Road are 15 feet or more in width. 

5. Currently a Florida Power and Light ("FPL")blanket easement recorded in 
Deed Book 98, page 314, Public Records of Sarasota County, Florida (the "FPL 
Easement") encumbers a portion of the MANASOTA Property. The parties are in the 
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process of attempting to have FPL partially release the FPL Easement as to the 

MANASOTA Property (or as to more property or a total termination). The parties agree 

to use reasonable and diligent good faith efforts after the Closing to obtain such a release 

or termination. 

6. Upon the Closing having occurred, MANASOTA is entitled to, and 

SCHOOL BOARD does hereby transfer to MANASOTA, the Educational System Impact 

Fee Credit in the amount of $2,548,128, which credit can be utilized in accordance with 

the terms of the Article 12 of the Agreement (and the Dedication Agreement referenced 

therein). 

7. Any water or well related provisions of the Deed Restrictions as referenced 

in Article 6.6(a) of the Agreement are eliminated because they are redundant to other 

restrictions already of record that affect the MANASOTA Property. 

8. The assignments of Licenses discussed in Articles 6.5(b) and 6.6(b) of the 

Agreement are eliminated because there are no applicable Licenses to assign that relate 

to either the MANASOTA Property or the SCHOOL BOARD Property. 

9. Certain obligations of the SCHOOL BOARD and MANASOTA (as well as 

some of MANASOTA'S affiliates referenced in the Agreement) shall continue after the 

closing. The parties hereby acknowledge that these obligation will continue after closing, 

including but not limited to obligations related to school construction activities 

referenced in Articles 11.2 and 14 of the Agreement, construction of the Infrastructure 

Improvements (including Manasota Beach Road) as referenced Article 13 of the 

Agreement, and paragraph 5 of this Amendment. 

10. Article 15.11 of the Agreement is amended so that all notices sent to the 

SCHOOL BOARD shall be sent to 1960 Landings Boulevard, Sarasota, FL 34231, with a 

copy to the Director of Planning at 7889 Fruitville Road, Sarasota, FL 34240 (as well as a 

copy to the Board's attorney as stated in paragraph 7 of the First Amendment). 

11. Prior to Closing MANASOTA may grant a 10' public utility easement along 

the west boundary of the MANASOTA Property. 

12. Except as may be expressly amended herein, the Agreement remains in full 

force and effect and all provisions thereof are hereby ratified and confirmed. 

(SIGNATURE PAGE TO FOLLOW] 
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IN WITNESS VVHEREUF, the •parties have executed this Second Amendment as 
of the dates written below. 

Signed by MANASC~`I'A on May,')~~. 2021 

MANASOTA BEACH RANCHtANDS, LLLP, a 
Florida limited liability limited partnership 

By: Thomas Ranch Villages GP, LLC, a Delaware 
Limited liability company, as its General Part~ter 
i 

By: Tho~~ias Ran i lager, LLC, a Delaware 
r 

limited liab' ~t ,~ i ~pany, as its Manager 
.-- - -

~Y~ ---____---_.___..T 
Ric 7 rd P. Severance 
As its Vice President 

Signed by SCHOOL BOARD on May ~ 2021 

THE SCHOOL BOARD OF SARASOTA COUNTY, 
FLORIDA, a pu c body corporate 

~y: _ 
Print N e: 
Tifle: - ~'—'---- — 

APPROVED OR LEGAL CONTENT 
Date: May F 2021 

ATTORNEYS FOR THE HOOL BOARD OF 
SARASOTA COUNTY , 

l~ ~~ 

J .Pitchford, Esq. 
Shu aker, oop &Kendrick, LLP 
240 S. ea pie Ave., 10~' Floor 
Sarasota, FL 34236 
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JOINDER BY AND CONSENT BY WPC 

WPC hereby joins in and consents to the provisions of this Second Amendment to 
Exchange Agreement. 

Signed by WPC on May ~ 2021 

WELLEN PARK CONSTRUCTION, LLLP, a Florida 
limited partnership 

By: Thomas Ranch Villages GP, LLC, a Delaware 
limited liability company, as its General Partner 

By: Thom~s R~ i ger, LLC, a Delaware 
limited liab ,'t5~ pany, as its Manager 

Rid~{~rd'P. Severance 
As its Vice President 
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JOINDER BY AND CONSENT BY WVID 

WVID hereby joins in and consents to the provisions of this Second Amendment to 
Exchange Agreement. 

Signed by WVID on May ,,,~, 2021 

WEST VILLAGE IMI'ROV ENT DISTRICT 

By: 
john Luczynski 
As its Chaisznan 
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JOINDER BY ANL7 CONSENT BY WELLEN PARK, LLLP, 
f/k/a WEST VILLAGES, LLLP 

WELLEN PARK, LLLP hereby joins in and consents to the provisions of this Second 
Amendment to Exchange Agreement. 

WELLEN PARK, LLLP, a Florida limited liability 
limited partnership 

By: THOMAS RANCH LAND PARTNERS GI', LLC, 
a Delaware limited liability company, as its 
General Paxtner 

By: THOMAS RANCH MANAGER, LLC, 
a Dela re (in ec ' 'ty company, as its 
Manag r 

By: 
Rich .P. Severance 
As its Manager 
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EXHIBIT "1" 

Frorn of Surety Bond 

sue~~vEs~c~~ ~c~~aa 

"Pr~rrcfpai Amo~rr~t: a~,il?.~.'?1.96 
{~~ubj~ct icy Paragraph I3~?{b} of the First ~rnendrnent~ 

~A~QL~+ AtL tvtE~! Y Ti~ESE PRESEPtTS, that ~ ~11ar~asc~ta $each Ranc#rbar~ds. LItP {„Manasota"~, 1~5~3 S. 
tN~st ~til~~~es Parkvray, ~#1~t, Venice, ~k 34:293 {~~1}X99-482'?, as Pe~n~~p~i, arsd E~erkl~y~ lnsurant~ 
~c~mpa~y; a ~i laware Cor~csratit~rt, AqL` A~t~RESS Ah~D PHL~NE ~ItJ E3E, as ur~ty, ~ar~ heid and 3irr~sly 
~iount~ unto The Schtaai 9aard t~f Saea~t~ta ~s~unty {.'~c~rvt~l 6~3ard"'), Fiori2ia, 3. 60 landings 8tvd, 
S~r~so~ , fl 34231. ~~41192.7-1(l~D As b~ige~, in i re per~a~l 5t~m crf Frv2 il~~an Csrte Hundred Twelve 
Th€susa d ~#ne Hurrdr~d 7wrenty ~?ne ar~d ~~Sj10t~ t~oilar5 X55,112,121.96}, (armful r csney of the iln tad 
Stites o#America, for the paym~nz ~f s+thicYr mv~(i aid truly Yo be made, and s~bj~~t to ~3€ t~r~diti~ns set 
#orth in Paragraph« 5~.2~b~ ~f Lhe F€rsi ~n~end ~s~t to Exchange Ag~e~r ~~t b~tv~~en fi~tanasc~ta ar~d 
Schc~o[ Bt~ard dated ~tlarcYr ~3. ?" t121 ~••F3~st Arr~endm~ni"j which is besaeg rv~ade pert rs# tf~is btsn by 
ref~rer~t~, ire bind aurs~lues, csur h~ar~, ~x~cutc~rs, s~Erninistratssrs, xucce~sstsr end assigns, jt~ n#ty c~nd 
~~v~ra!!y, #rmy #1Y ih~se (~resenCs. 

~V~fEREAS. anas~ta B~aci~ anc~Iaracls. LLt.F~ taas geed ic+ cans2rc~cs rn tie Ya~~tten Park ~ ~vet~a mint, 
ire Noah Part, FL t ~ fc~flov,~~ng irraprov~~nerrts 

Read, wrater, server, drainag~r irrigation any! ret~ted in~pre~rement~ ~s r~t~re fully described in ~`ara~raph 
4 cif the F r,i ~ endr~~~t, w ieis is l~~~ng rnati~ part of tf~as band by re#er~~tce, a~t3 #~~ two can#rates 
b~tur~en Fre~terc ~7~rr anr~ ~omp~ny, tr~c. ("Ct~r~trattm~'~ az~~i ~'Ianasota re~eres~c~d i~+ PararapE~ 
1~.2~a~ ofi the first Arnendmer~t {ccstlert~ve#y, '~+lB~ ~~snstructian ~caniracY"), ~Sth of ~?hich are being 
m~cie part of this baud by reference, at~d aid cif ~rh ch are coElettiasefy~ ref~re~A Ta as the "'Improvemenis,.• 
fear t~t~ property referenced ire t~e~ MAR Cs~nst~~sctusn Cotstra~t. 

Nt7YYe Tt3EREF~REt THE CC1~ifllTit~t~ OF TH65 c7BLi~ATdf7 t~ SL6CH, that #the said ~rinci ak: 

~.. ~OnSiCi.IC2S C5~ ~e~s CQn5~rtlCt£d t~7~ 1m~,trAv~tBi~ilt~ ti d~~Gr€~anC~ V+°ith Par3 raph ~ Ct4'th~ fir;T 

AR1~t1dRt~f3t died ih£ t~tBR Gl3t15FTUCt!£kt1 CG1stIC~t#; ~t5d 

2. Pays, saves, i~ti~n~nifiies, defenefs and ho3da C7t~(igee har l~s~ #r~rn ~~y lass, ~xp~n~e, cast, 
damage, and aCeorra~~r`s fees, ~t~~(udeng appe(1at~ proceedings ar~d bar~kru~iey pr~teedic~g~, She 
~bli~ee sustains b~ reason a( Fein~ipai's fait~re tv complete sail im r~v~rz~~nts in accordance 
~~th Paragraph 4 rsf the first Arrtendcnent arsd the MBR Gonsiru~tisa~ ~ont~~ct; and 

3. ~e~ri~rms the guarantee ~sfi all word anti rnaa~rials f~smished u~tcl r the ~,98i~ ~csn~trucx~on 
~ara~rati fc~r the tirrae speed sn the 1vt8R Ct~nstru~tivn Co€~traci, #den This ~t~~egation shall be 
nail ar~d v~sisi; athen~rise tc~ remain in foil ford aid effect., and tie Surety, ~pcan eec~ipt cat 
~r~i2ten ttcatice from the t~G~ig~~ indicating that the ~rr~~rover~ents ha~re ncrt t~e~n installed sir 
cc~ pieced, wi3l csa~r~~let~ the improver~raent~ sir gay to xhe C1b6igee such a ~sur~i ~p to the 
Principal amcsunt ~rf ttsia ~sr~dr suk~ yet ter a!P ecsndiaicrn~ Fit firth ire Paragraph i3.2 {b) oaf the First 
A er~efinent, ut~~ci~ +.creel allow tie C~bi~~~e tc~ cc~n~plet~ the irrrpraauer~erats. 

Ulan ap~ros~at by tie C~biigee, ih~s ins2rur~ren2 rnayb~ b~ {~raportr~~~i~ly reduced as sit forth ~r~ 
P,ara~caph 13.2~b~ rsf the ~irsz Amentirz~ent. 
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Si~n~ci, sza~ed ar~d dat~ci, by Sa~rety th~~ dad +~~ ta~~y, ~C~ 1. 

S~ret}~~ 

Si nd, Sewed and dated, by PL~~na~~+ta this ___„_,~, day ~# t y, ?021. 

I~tAPdASOTA BEACN RAt~C#1#Al17S, .LP< a Elstrda ~irrr~t~t~ liahiliiy! li ~t~d p~rtrs~r,h~p 

By: 'f~sss as Ranch Vi~~ages ~P, L~.C, a E~e~a are ~i~rr~ted tiabi~ity €~n~pa~sy, ~s its ~~n~rai Fartn~r 

y: Thra~as R~r~ch ivfanag~r, Lk.~u ~ Oe~a~var~ ~in7it~d I~ak~~~€~y corr~~sany, as ~t~ !'~araagee 

$y: 
Rc#~ard P. S~ver~nee 
As iYs Vitt Pros t4~nt 

a3~,F iD# r; 

pa~~~ ~ ~~ 




