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GOVERNING BOARD REGULAR MEETING
OF DECEMBER 11, 2015

The meeting will convene at 9:30 a.m., and will be held in the Board Room of the South Florida
Regional Transportation Authority, Administrative Offices, 800 NW 33" Street, Pompano Beach,
Florida 33064.

CALL TO ORDER

MOMENT OF SILENCE

PLEDGE OF ALLEGIANCE

AGENDA APPROVAL — Additions, Deletions, Revisions

MATTERS BY THE PUBLIC - Persons wishing to address the Board are requested to complete an
“Appearance Card” and will be limited to three (3) minutes. Please see the Minutes Clerk prior to the
meeting.

CONSENT AGENDA

Those matters included under the Consent Agenda are self-explanatory and are not expected to
require review or discussion. Items will be enacted by one motion in the form listed below. If
discussion is desired by any Board Member, however, that item may be removed from the Consent
Agenda and considered separately.

Cl. MOTION TO APPROVE: Minutes of Governing Board’s Regular Meeting of October 23,
2015.




REGULAR AGENDA

Those matters included under the Regular Agenda differ from the Consent Agenda in that items will
be voted on individually. In addition, presentations will be made on each motion, if so desired.

*NOTE:

CERTAIN EXHIBITS WILL BE ACCESSIBLE VIA FTP SITE
Instructions to access files :

Click on link below, and then enter your username and password.
ftp://www.sfrta.fl.gov

Username: sfrta

Password: sfita

R1. MOTION TO APPROVE: First Amendment to Lease between Prologis and the South Florida
Regional Transportation Authority (“SFRTA”) to extend the current lease term for eight (8) months,
such that the lease will terminate on December 31, 2016 in the amount of $326,939.12 to be paid in
eight (8) monthly payments of $40,867.39.

Department: Finance Department Director: Richard Chess
Project Manager: Richard Chess Procurement Director: Christopher Bross

R2. MOTION TO APPROVE: Amendment No. 1 to Joint Participation Agreement (JPA) FM
#406800-2-58-05 between the South Florida Regional Transportation Authority (SFRTA) and the
Florida Department of Transportation (FDOT), for a contract term extension to March 31, 2016.

Department: Engineering and Construction Department Director: Daniel R. Mazza, P.E.
Project Manager: Michael Lulo Procurement Director: Christopher Bross

R3. MOTION TO APPROVE: Agreement No. 15-016, between South Florida Regional
Transportation Authority (SFRTA) and Keolis Transit Services, LLC, for Operating Services for
SFRTA’s Commuter Bus System, for a base period of five (5) years, in the maximum not-to-exceed
amount of $29,567,108 with two (2) one-year option years, in the maximum not-to-exceed amount of
$10,219,404 (total for both years) and a maximum incentive amount for base plus option years in the
maximum not-to-exceed amount of $105,000 (total for all years) for a total maximum not-to-exceed
amount of $39,891,512.

Department: Operations Department Director: Bradley Barkman
Project Manager: Chad Betts Procurement Director: Christopher Bross

R4. MOTION TO APPROVE:

(A) Interlocal Agency Agreement by and among Southeast Overtown/Park West Community
Redevelopment Agency, City of Miami, Florida, and South Florida Regional Transportation
Authority in the not-to-exceed amount of $17,528,059 (the “Funding Agreement”); and

(B) Delegation to Commissioner Abrams to finalize and execute, in substantially the form
approved, the Agreement

Department: Executive/Legal Department Director: Jack Stephens/Teresa Moore
Project Manager: Jack Stephens/Teresa Moore Procurement Director: N/A



ftp://www.sfrta.fl.gov

RS. MOTION TO APPROVE:

(A) Term Sheet for Tri-Rail Downtown Miami Link Project between the South Florida Regional
Transportation Authority, All Abroad Florida, LLC, Florida East Coast Railway, LLC and DT
Miami, LLC, in substantially the form provided (the “Term Sheet”); and

(B) Delegation to Commissioner Abrams to finalize and execute the Term Sheet.

Departments: Executive & Legal Department Directors: Jack Stephens & Teresa Moore
Project Managers: Jack Stephens & Teresa Moore Procurement Director: N/A

INFORMATION / PRESENTATION ITEMS

Action not required, provided for information purposes only. If discussion is desired by any Board
Member, however, that item may be considered separately.

I-1. INFORMATION- Tri-Rail Coastal Link on the FEC Corridor

I-2. PRESENTATION- Real Time Passenger Information System Update

COMMITTEE REPORTS / MINUTES

Action not required, provided for information purposes only. If discussion is desired by any Board
Member, however, that item may be considered separately.

PROPERTY TASK FORCE

CONSTRUCTION OVERSIGHT COMMITTEE

PLANNING TECHNICAL ADVISORY COMMITTEE
MARKETING COMMITTEE

OPERATIONS TECHNICAL COMMITTEE

CITIZENS ADVISORY COMMITTEE

AUDIT COMMITTEE

LEGISLATIVE COMMITTEE

ADVISORY COMMITTEE FOR PERSONS WITH DISABILITIES
LEGAL SERVICES COMMITTEE

SR EHOEEUOw R

MONTHLY REPORTS

Action not required, provided for information purposes only. If discussion is desired by any Board
Member, however, that item may be considered separately.

A. ENGINEERING & CONSTRUCTION MONTHLY PROGRESS REPORTS - October

B. RIDERSHIP GRAPHS — October




C. ON-TIME PERFORMANCE GRAPHS - October

D. MARKETING MONTHLY SUMMARY — October

E. BUDGETED INCOME STATEMENT — October

F. PAYMENTS OVER $2.500.00 — October

G. REVENUE AND FARE EVASION REPORTS — October

H. SOLICITATION SCHEDULE — October

I. CONTRACT ACTIONS EXECUTED UNDER THE EXECUTIVE DIRECTOR'S
AUTHORITY - October

J. CONTRACT ACTIONS EXECUTED UNDER THE CONSTRUCTION OVERSIGHT
COMMITTEE - October

K. PROPERTY TASK FORCE — PROJECT SCHEDULE - N/A

L. SECURITY REPORT - October

M. EXPIRING CONTRACTS - October

N. CONTRACT ACTIONS EXECUTED UNDER GENERAL COUNSEL’S AUTHORITY -
October

OTHER BUSINESS

EXECUTIVE DIRECTOR REPORTS/COMMENTS

LEGAL COUNSEL COMMENTS

CHAIR COMMENTS

BOARD MEMBER COMMENTS

ADJOURNMENT

In accordance with the Americans with Disabilities Act and Section 286.26, Florida Statutes, persons with disabilities needing special accommodation
to participate in this proceeding, must at least 48 hours prior to the mesting, provide a written request directed to the Executive Office at 800 NW 33¢
Street, Pompano Beach, Florida, or telephone (954) 942-RAIL (7245) for assistance; if hearing impaired, telephone (800) 273-7545 (TTY) for
assistance.

Any person who decides to appeal any decision made by the Governing Board of the South Florida Regional Transportation Authority with respect to
any matter considered at this meeting or hearing, will need a record of the proceedings, and that, for such purpose, he/she may need to ensure that a
verbatim record of the proceedings is made, which record includes the testimony and evidence upon which the appeal is to be based.

Persons wishing to address the Board are requested to complete an “Appearance Card” and will be limited to three (3) minutes. Please see the Minutes
Clerk prior to the meeting.



AGENDA ITEM NO. (I

MINUTES
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD REGULAR MEETING
OF OCTOBER 23, 2015

The regular meeting of the South Florida Regional Transportation Authority Governing Board was held
at 9:30 a.m. on Friday, October 23, 2015 in the South Florida Regional Transportation Authority Board
Room, 800 Northwest 331 Street, Pompano Beach, Florida 33064.

BOARD MEMBERS PRESENT:

Bruno Barreiro, Chair, Miami-Dade County Commissioner - arrived at 9.51 a.m.
Steven L. Abrams, Palm Beach County Commissioner

Andrew Frey, Miami-Dade County Governor’s Appointee

Nick A. Inamdar, Miami-Dade County Citizen Representative

Gerry O’Reilly, Florida Department of Transportation, District IV

James A. Scott, Broward County Governor’s Appointee

Beth Talabisco, Broward County Citizen Representative

BOARD MEMBERS ABSENT:

Frank Frione, Palm Beach County Governor’s Appointee

F. Martin Perry, Palm Beach County Citizen Representative
Tim Ryan, Broward County Commission Mayor

ALSO PRESENT:

Jack L. Stephens, Executive Director, SFRTA

C. Mikel Oglesby, Deputy Executive Director, SFRTA

Bonnie Arnold, Public Information Officer, SFRTA

Christopher Bross, Director of Procurement, SFRTA

Richard Chess, Director of Finance, SFRTA

Diane Hernandez Del Calvo, Director of Administration/ EEO Officer, SFRTA
Mary Jane Lear, Director of Human Resources

Rene Matthews, Comptroller/Director of Special Projects, SFRTA
Daniel Mazza, P.E., Director of Engineering & Construction, SFRTA
Teresa Moore, General Counsel, SFRTA

Jeffrey Olson, Deputy General Counsel, SFRTA

Sandra Thompson, Executive Administrative Coordinator, SFRTA
Allen Yoder, Director of Safety and Security, SFRTA

CALL TO ORDER

The Chair pro tem called the meeting to order at 9:40 a.m.

PLEDGE OF ALLEGIANCE

ROLL CALL

The Chair pro tem requested a roll call. A quorum was established.



AGENDA APPROVAL - Additions, Deletions, Revisions

The Chair pro tem asked if there were any changes to the Agenda.

Mr. Jack Stephens, Executive Director, SFRTA requested a reorder of the Agenda item I-3:
Presentation on Federal Congressional Update to be heard first.

Board Member Jim Scott moved for approval of the Agenda as amended. The motion
was seconded by Board Member Andrew Frey.

The Chair pro tem called for further discussion and/or opposition to the motion.

Upon hearing none, the Chair pro tem declared the motion carried unanimously.

MATTERS BY THE PUBLIC — Persons wishing to address the Board are requested to complete

an “Appearance Card” and will be limited to three (3) minutes. Please see the Minutes Clerk prior to

the meeting.

Mr. Michael Smith of Ft. Lauderdale, Florida addressed the Board. He commented on the funds
regarding the public hearing and stated that in South Florida, road expansion programs are more
expensive. He stated that the $10 million is a drop in the bucket and there needs to be a mindset
change in South Florida to increase public transit. Mr. Smith commented on the delay of Positive
Train Control (PTC) implementation. He mentioned that there are other technologies available that
can monitor PTC and traffic at highway grade crossings. These technologies are available
internationally and should be looked into. Mr. Smith noted that agenda item R4. The JPA is
scheduled to expire on December 31, 2018 when the PTC is expected to be implemented.

CONSENT AGENDA

Those matters included under the Consent Agenda are self-explanatory and are not expected to
require review or discussion. Items will be enacted by one motion in the form listed below. If
discussion is desired by any Board Member, however, that item may be removed from the Consent
Agenda and considered separately.

Cl. MOTION TO APPROVE: Minutes of Governing Board’s Regular Meeting of September
25,2015.

Board Member Andrew Frey moved for approval of the Consent Agenda. The
motion was seconded by Board Member Beth Talabisco.
The Chair pro tem called for further discussion and/or opposition to the motion.

Upon hearing none, the Chair pro tem declared the motion carried unanimously.

SFRTA Governing Board
October 23, 2015
skt



PUBLIC HEARING -1

ADVERTISED PUBLIC HEARING

NOTICE OF PUBLIC HEARING AND INTENT TO FILE
SECTIONS 5307 and 5337 GRANT APPLICATIONS WITH THE
FEDERAL TRANSIT ADMINISTRATION IN THE AMOUNT OF $10,331,758

NOTICE IS HEREBY GIVEN THAT at the Governing Board Meeting of October 23, 2015 the
Governing Board for the South Florida Regional Transportation Authority (SFRTA) will hold a
Public Hearing at 9:30 A.M. to receive public input on the SFRTA’s intent to file Sections 5307
and 5337 Grant Applications with the Federal Transit Administration (FTA) in the amount of
$10,331,758. All interested individuals and/or groups are invited to attend this meeting and will
have an opportunity to present their views and comments, or by responding in writing to the South
Florida Regional Transportation Authority at 800 NW 33" Street, Pompano Beach, FL 33064.

PHI1-
1. Open Public Hearing
The Chair pro tem opened the Public Hearing at 9:45 a.m. and read into the record:

“I would like to open this public hearing to discuss the South Florida Regional
Transportation Authority’s Federal Transit Administration fiscal year 2015
funding requests. SFRTA is holding this public hearing to afford an opportunity
for citizens, officials, private transportation providers, and other interest groups to
present their views and comments regarding SFRTA’s intent to file federal grant
applications for fiscal year 2015 Program of Projects.

SFRTA welcomes all comments.

Should anyone wish to comment on this funding request, please see the Recording
Secretary to complete an “Appearance Card”.

Mr. Stephens, would you like to make a statement?”

Executive Director, Jack Stephens responded:

“Thank you, Mr. Chair.

Pursuant to federal regulations SFRTA must hold a public hearing to give
interested persons the opportunity to express their concerns about SFRTA’s intent
to file federal grant applications to secure funds for SFRTA’s fiscal year 2015
Program of Projects. This public hearing covers the remaining fiscal year 2015
grant funds allocated on August 27, 2015. SFRTA remaining federal grant funds
will be utilized to financially support: Funding for Preventative Maintenance costs
associated with the Operating Budget in the amount of $10,275,144. And,
Funding for Transit Enhancements costs associated with the Capital Budget in the
amount of $56,614.

SFRTA Governing Board
October 23, 2015
skt



That concludes my statement.”

The Chair pro tem called for public comment and noted Mr. Smith previous comment on the
funding.

The Chair pro tem called for further comments for discussion.
There were none.

2. Close Public Hearing
The Chair pro tem closed the hearing at 9:50 a.m.

3. MOTION TO APPROVE: Resolution No. 15-004, permitting the South Florida Regional
Transportation Authority (SFRTA) staff to submit the remaining Fiscal Year 2015 grant
applications to the Federal Transit Administration (FTA) in the amount of $10,331,758 in Capital
and Planning funds to support the SFRTA Program of Projects.

Board Member Nick Inamdar moved for approval. The motion was seconded by
Board Member Beth Talabisco.
The Chair pro tem called for further discussion and/or opposition to the motion.

Upon hearing none, the Chair declared the motion carried unanimously.

REGULAR AGENDA

Those matters included under the Regular Agenda differ from the Consent Agenda in that items will
be voted on individually. In addition, presentations will be made on each motion, if so desired.

R1. MOTION TO APPROVE: Amendment No. 4 to Agreement No. 12-008 between the South
Florida Regional Transportation Authority (SFRTA) and HDR Engineering, Inc., the Project
Management Consultant (PMC), to provide support on environmental testing, permitting and site
monitoring on the Vehicle Maintenance and Storage Facility (VMSF) for the Wave Modern
Streetcar located on 1801 SW 1st Ave, Fort Lauderdale (FL), in the maximum not-to-exceed
amount of $264,806.62.

Board Member Andrew Frey moved for approval. The motion was seconded by
Board Member Beth Talabisco.
The Chair pro tem called for further discussion and/or opposition to the motion.

Upon hearing none, the Chair declared the motion carried unanimously.

The Chair arrived at 9:51 a.m.

SFRTA Governing Board
October 23, 2015
skt



R2. MOTION TO APPROVE: Amendment No. 7 to Agreement No. 14-012, between Veolia
Transportation Maintenance and Infrastructure (VIMI) and the South Florida Regional
Transportation Authority (“SFRTA?”) to provide Construction Services for the track and signal tie-
in work needed for FDOT’s new drawbridge located at the New River and SFRC for the maximum
not-to-exceed amount of $870,636.14.

Board Member Frey inquired as to the source of the funds.

Board Member O’Reilly responded that this is relative to the dispatch and maintenance of the rail
when SFRTA took over the tracks. These funds were previously passed thru to CSX. Now that the
SFRTA maintains the tracks the funds will be passed thru SFRTA and then to the contractor.

Ms. Teresa Moore, General Counsel, SFRTA clarified that the Joint Participation Agreement
(JPA) associated with these funds was reviewed and approved by the Board in May 2015.

Board Member Andrew Frey moved for approval. The motion was seconded by
Board Member Nick Inamdar.

The Chair pro tem called for further discussion and/or opposition to the motion.

Upon hearing none, the Chair declared the motion carried unanimously.

R3. MOTION TO APPROVE: Fifth Amendment to Agreement No. 08-004 (Amendment)
between SFRTA and Keolis Transit Services, LLC, for Shuttle Bus Services, to extend the existing
Agreement sixty (60) days, through February 29, 2016, in a not-exceed amount of $670,000.

Board Member Beth Talabisco moved for approval. The motion was seconded by
Board Member Andrew Frey.
The Chair pro tem called for further discussion and/or opposition to the motion.

Upon hearing none, the Chair declared the motion carried unanimously.

R4. MOTION TO APPROVE: Joint Participation Agreement (JPA) between the South Florida
Regional Transportation Authority (SFRTA) and the Florida Department of Transportation
(FDOT), to provide capital funding in the amount of $500,000 for the purchase of GPS equipment
for trains. The JPA will expire on December 31, 2018 unless a time extension is granted.

The Chair pro tem inquired if this was related to Positive Train Control (PTC).

Mr. Stephens responded that it does not relate to PTC and is primarily to track and identify where
the trains are located.

Board Member O’Reilly inquired as to when the installation of the GPS system is expected.

SFRTA Governing Board
October 23, 2015
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Mr. Stephens stated that this is a three phase project. Currently the cars are equipped with WiFi.
The next phase is investigating GPS lite and the ability to track the trains with what the SFRTA
has currently. The full system installation is expected within 18 months post award of the contract.

Commissioner Barreiro stated that South Florida is behind other systems in tracking transit.

Board Member Nick Inamdar moved for approval. The motion was seconded by
Board Member Andrew Frey.
The Chair pro tem called for further discussion and/or opposition to the motion.

Upon hearing none, the Chair declared the motion carried unanimously.

INFORMATION / PRESENTATION ITEMS

Action not required, provided for information purposes only. If discussion is desired by any Board
Member, however, that item may be considered separately.

Taken out of order.

I-3. PRESENTATION- Federal Congressional Update

Ms. Vicki Wooldridge, Government Affairs Manager, SFRTA addressed the Board. Ms.
Wooldridge introduced John Cline, Senior Managing Director for C2Group/FTI Consulting.

Mr. Cline gave a detailed PowerPoint presentation on several of the federal transportation issues
that could affect the SFRTA. Mr. Cline stated that the basic provisions that have been agreed to by
the leadership in the House and Senate regarding the implementation of Positive Train Control
(PTC) is an unimpeded extension through December 31, 2018. He noted that there is a potential
for an additional two year extension to be decided by the Federal Railroad Administration (FRA)
on a case by case basis.

I-1. INFORMATIONS- Tri-Rail Coastal Link on the FEC Corridor

Mr. Stephens reported that the TRCL is tied into the Downtown Miami Link project. Progress is
being made in completing all the agreements required. The CRA Overtown agreement will be
presented at the December meeting and a term-sheet is being developed. All the partners are
committed to completing these agreements for presentation at the December 11" meeting.

Mr. Inamdar inquired if this needed to go for approval before the legislature.

Mr. Stephens responded that the project is within the purview of the Secretary and does not need to
go before legislature. An adjustment to indemnifications will be necessary at the legislative level.

Board Member Frey requested to stay informed.

SFRTA Governing Board
October 23, 2015
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I-2. INFORMATION- 2040 Southeast Florida Regional Transportation Plan (RTP) “Rollout”
Event

Mr. Stephens called upon Ms. Loraine Cargill, Planning Manager, SFRTA to give an update on the
event.

Ms. Cargill reported that the 2040 RTP is being sponsored by the three counties Metropolitan
Planning Or%anizations (MPO’s). The event will take place along the Tri-Rail corridor on
November 6" and three stations will be highlighted. The Boca Raton Station at 10:45 a.m.; the
Hollywood/ Ft. Lauderdale Airport Station at Dania Beach at 12:25 p.m. and the Miami Airport
Station at 2:15 p.m. Staff will be at the stations and on-board the trains informing the public of the
2040 Southeast Florida Regional Transportation Plan.

COMMITTEE REPORTS / MINUTES

Action not required, provided for information purposes only. If discussion is desired by any Board
Member, however, that item may be considered separately.

PROPERTY TASK FORCE

CONSTRUCTION OVERSIGHT COMMITTEE

PLANNING TECHNICAL ADVISORY COMMITTEE
MARKETING COMMITTEE

OPERATIONS TECHNICAL COMMITTEE

CITIZENS ADVISORY COMMITTEE

AUDIT COMMITTEE

LEGISLATIVE COMMITTEE

ADVISORY COMMITTEE FOR PERSONS WITH DISABILITIES
LEGAL SERVICES COMMITTEE

SrEeEMEUOW

MONTHLY REPORTS

Action not required, provided for information purposes only. If discussion is desired by any Board
Member, however, that item may be considered separately.

ENGINEERING & CONSTRUCTION MONTHLY PROGRESS REPORTS - September
RIDERSHIP GRAPHS - September

ON-TIME PERFORMANCE GRAPHS - September

MARKETING MONTHLY SUMMARY - September

BUDGETED INCOME STATEMENT - September

PAYMENTS OVER $2,500.00 - September

REVENUE AND FARE EVASION REPORTS - September

SOLICITATION SCHEDULE - September

mT Q7m0 awp
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I. CONTRACT ACTIONS EXECUTED UNDER THE EXECUTIVE DIRECTOR'S
AUTHORITY - September

J. CONTRACT ACTIONS EXECUTED UNDER THE CONSTRUCTION OVERSIGHT
COMMITTEE — September

PROPERTY TASK FORCE — PROJECT SCHEDULE - N/A
SECURITY REPORT- September
EXPIRING CONTRACTS - September

N. CONTRACT ACTIONS EXECUTED UNDER GENERAL COUNSEL’S AUTHORITY-
September

EXECUTIVE DIRECTOR REPORTS/COMMENTS
LEGAL COUNSEL COMMENTS

2 F R

BOARD MEMBER COMMENTS

Commissioner Abrams reported that the launch of the Palm Beach Airport Shuttle was a successful
event.

Board Member Frey commented that he will be attending the Rail~Volution Conference in Texas
along with staff members next week. He noted that SFRTA staff will be presenting at the
conference. Mr. Frey announced that at last nights (10/22/15) City of Miami commission meeting,
the commission approved Transit Oriented Development (TOD) parking reduction requirements.

CHAIR COMMENTS

ADJOURNMENT

There being no further business the meeting adjourned at 10:32 a.m.

SFRTA Governing Board
October 23, 2015
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Tracking No._12111560 AGENDA ITEM NO. R1

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2015

AGENDA ITEM REPORT

[ ] Consent [X Regular

FIRST AMENDMENT TO LEASE AGREEMENT WITH PROLOGIS FOR
THE EXTENSION OF THE LEASE TERM

REQUESTED ACTION:

MOTION TO APPROVE: First Amendment to Lease between Prologis and the South Florida
Regional Transportation Authority (“SFRTA”) to extend the current lease term for eight (8)
months, such that the lease will terminate on December 31, 2016 in the amount of $326,939.12 to
be paid in eight (8) monthly payments of $40,867.39.

SUMMARY EXPLANATION AND BACKGROUND:

With the current lease agreement expiring on April 30, 2016 with an option to exercise a five (5)
year extension, SFRTA entered into negotiations with Prologis and reached an agreement for an
eight (8) month lease extension with a new expiration date of December 31, 2016. The base
monthly rent of $40,867.39 is equal to the monthly payments owed under the first year of the five
(5) year lease extension, and which represents a 3% increase over the current monthly base rent.

Staff recommends approval of the First Amendment to Lease with Prologis.

Department: Finance Department Director: Richard Chess
Project Manager: Richard Chess Procurement Director: Christopher Bross

FISCAL IMPACT: Funding is available in the Department FY 15-16 Operating Budget and will
be available in the FY 16-17 Operating Budget.

EXHIBITS ATTACHED: | Exhibit 1 — First Amendment To Lease




Tracking No._12111560 AGENDA ITEM NO. R1
Page two

FIRST AMENDMENT TO LEASE AGREEMENT WITH PROLOGIS FOR
THE EXTENSION OF THE LEASE TERM

Recommended byjz‘/p [ ﬂ/ 315 Approved by: (‘)M 5%

Dcp1tt:ne11t Director Date Procurement Director Date
Authortzed by: / m @ [/\ / ( 2{ ’5ﬁ{' Approved as to Fo1mm%
Executive Dnecio General Counscu "Date /WJ"
Board Action:
Approved: Yes No
Vote: Unanimous
Amended Motion:
Commissioner Steven L. Abrams Yes No Gerry O'Reilly Yes No
Commissioner Bruno Barreiro Yes No F. Martin Perry Yes No
Andrew Frey Yes No Commissioner Tim Ryan Yes No
Frank Frione Yes No James A. Scott Yes No
Nick A. Inamdar Yes No Beth Talabisco Yes No




Exwenr 1

FIRST AMENDMENT TO LEASE

THISFIRST AMENDMENT TO LEASE AGREEMENT (the “First Amendment™) is entered into as of the
_ dayof 2015, by und between PROLOGIS (“Landlord”) and SOUTH FLORIDA REGIONAL
TRANSPORTATION AUTHORITY (“Tenant”).

WITNESSETH:

WHEREAS, Landlord and Teniunt have entered into a Lease dated February 25", 2011, pursuant to which
Landlord leased to Tenant certain premises consisting of approximately 43,399 square feet located at Center Port
Disteibution Center #2400, 800 NW 33 Sireet, Pomipuno, FL. 33064 (the “Premises™), such lease, s heretatore modified,
being herein referred 1o as the “Lease”

WHEREAS, Landlord und Tenant desire to modify the Lease on the terms and conditions set forth below.
AGREEMENT:

NOW THEREFORE, in consideration of the Premises and the mutua) covenants hereinafier contained, the
parties heretu agree as follows:

1. The Lense Term is extended for ¢ight (8) months, such that the Lease shall terminare on December 317,
2016 (the “First Extension Term™), Notwithstanding the foregoing to the contrary, both Landlord and
Vonant shall have the nght to tenminate this Lease prior to the expiration of the First Extension Term by
delivering written notice 1o the other party of its infent to terminate this Lease, which termination shall be
cifeative on the date which is thirty (30) days from the date of such parties receipl of wnitten notice.

2. During the First Extension Term the Monthly Base Rent shall be as follows:
May |, 2016 — December 31, 2016 $40,867.39

3. Except as otherwise expressly provided herein, all defined terms used in this First Amendment shall have
the same respective meanings as are provided for such defined terms in the Lease. Tenant shall aceept the
Premiscs in its “us is” condition and shall pay Operating Expenses as provided in the Leuse during the First
Extension Term,

4. All Landlord obligations to perform or provide the Initial Improvements set forth in Addendum 2 of the
Lease are hereby null and void and Landlord shall have no further obligation with respect to the Initial
Improvements under this Lease.

5. All Tenant options to extend the Lease Term, terminate the Lease, or expand or contract the Premises, if
any, which exist under the l.ease are hereby nul} and void.

6. Except as otherwise expressly provided herein, all defined terms used in this First Amendment shall have
the same respective meanings as are provided for such defined terms in the Lcase. Tenant shall accept the
Premises in its “as is” condition and shall pay Operating Expenses as provided in the Lease during the First
Extension Term,

7. Tenant represents and warrants that it has dealt with no broker, agent or other person in connection with
this transaction and that no broker, sgent or other person brought about this transaction, other than
Cushmian & Wakefield, and 1cnant agrees to indemmify and hold Landlord harmless from and againstany
claums by any other broker, agent or other claiming a ¢ ion or other form of compensation by
virtue of having Jeult with Tenant with regard 1o this leasing transaction

8 Insofur as the specific tenms and provisions of this First Amendment pumpon o anend or modify or are in
contlict with the speeific terms, provisions and exhibits of the Lease, the terms and provisions of this First
Amendment shall govern and control; in alf other respects, the terms, provissons and exhibits of the Lease
shall remamn unmodified and m [l force and effect.

9. Landlord and Tenant hereby agree that (i) this First Amendment is incorporated into and miade a part of the
Lease, (ii) any and all references to the Lease hereinafier shall include this First Amendment, and (iii) the
Lease and all terms, conditions and provisions of the Lease are in full force and effect as of the date hereof,
except as expressly modified and amended hereinabove

10 Any obligation or liubility whatsoever of Profogis. a Maryland ceal estate investment trust, which nuLy arse
atany ime under this Lease or any obligation or hability which may be incuered by it pursuant to any other
instrument, sransaction. or undertaking contemplated hereby shall not be personally inding upon, nor shall
resort for the enforcement thereof be hiad o the propenty of, its trustees, directors, shareholders, officers.
employees or agenis, repardless of whether such ohligation or hability is in the nature of contract, tort, or
otherwise.



IN WITNESS WHEREOF, the parties hereto have signed this First Amendment as of the day and year fiest
above written.

TENANT: LANDLORD:

SOUTH FLORIDA REGIONAL TRANSPORTATION PROLOGIS, a Maryland real estate
AUTHORITY investment trust

By: By: ;‘fg{f’” B
Name: Name: Landd D0y vy
Title: Title: ﬂ_’ ]

WITNESSES AS TO TENANT: WITNESSRS AS TO LANDLORD:
By: _ By:
By: By:



Tracking No._12111561 AGENDA ITEM NO. R2

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2015

AGENDA ITEM REPORT

[] Consent [X] Regular

AMENDMENT NO. 1 TO JOINT PARTICIPATION AGREEMENT FM #406800-2-58-05
FOR FUNDING TO PROVIDE GRADE CROSSING IMPROVEMENTS
AT NW 25™ STREET FOR THE MIAMI INTERMODAL CENTER (MIC) PROJECT

REQUESTED ACTION:

MOTION TO APPROVE: Amendment No. 1 to Joint Participation Agreement (JPA) FM
#406800-2-58-05 between the South Florida Regional Transportation Authority (SFRTA) and the
Florida Department of Transportation (FDOT), for a contract term extension to March 31, 2016.

SUMMARY EXPLANATION AND BACKGROUND:

A Preliminary Hazard Analysis (PHA) identified the need for pedestrian gates and sidewalks on
the north and south sides of the highway-rail grade crossing at NW 25th St adjacent to the Miami
Intermodal Center (MIC) to provide a physical barrier and warning to pedestrians from train
movements at this location. This proposed hazard mitigation has been endorsed by SFRTA, FDOT
and the Federal Railroad Administration. This Amendment will provide SFRTA the additional
time needed to fully complete the installation of two (2) new pedestrian gates and to relocate two
(2) existing highway crossing gates, including the installation of any required signage, to provide
safe pedestrian movement at this location.

Staff is requesting Board approval of Amendment No. 1 to the JPA between SFRTA and FDOT, to
provide the additional time needed to complete the highway-rail grade crossing improvement at
NW 25® Street.

Department: Engineering and Construction Department Director: Daniel R. Mazza, P.E.
Project Manager: Michael Lulo Procurement Director: Christopher Bross

FISCAL IMPACT: N/A

EXHIBITS ATTACHED: | Exhibit 1 — Amend. No. 1 to FDOT JPA FM #406800-2-58-05
| Exhibit 2 — FDOT JPA FM 046800-2-58-05 Executed 02/20/2015 |
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AMENDMENT NO. 1 TO JOINT PARTICIPATION AGREEMENT FM #406800-2-58-05

FOR FUNDING TO PROVIDE GRADE CROSSING IMPROVEMENTS

AT NW 25™ STREET FOR THE MIAMI INTERMODAL CENTER (MIC) PROJECT

Recommended by:

Authorized by: Z m QGA/ [?—/ 3/ -1 Approved as to F

Executive Dlrec r Date

Board Action:

Approved: Yes No

Vote: Unanimous

Amended Motion:

Commissionet Steven L. Abrams Yes No
Commissioner Bruno Barreiro Yes _ No

Andrew Frey Yes__ No

Frank Frione Yes No

Nick A. Inamdar Yes No

I (& % [( Approved by: /74/

7 ;
Procurement Director Date

Gerry O’Reilly
F. Martin Perry
Commissioner Tim Ryan
James A. Scott
Beth Talabisco

Yes No

Yes _____No
Yes _ No
Yes _ No
Yes No



Exhibit 1

© IS * 2015

Florida Department of Transportation

ELC‘E(E%%((’;P 1000 NW 111 Avenue ;Igégg;‘g;‘l}
Miami, FL 33172

AMENDMENT TO JOINT PARTICIPATION AGREEMENT

Extension to Contract Term
Amendment No. 1

Project Description: Pedestrian gates at the highway-rail grade crossing at NW 25" Street adjacent to the MIC
Participant: South Florida Regional Transportation Authority

Contract No.: ARTO03 Project Nos.: 406800-2-58-05
Contract Execution Date: March 12, 2015 Current Contract Term: December 31,2015
Amendment Date: ___ day of ,20__

The term of the original agreement, referenced above, is hereby amended as follows:

Section 2(c) and 8 of the Agreement are amended to extend the contract term to March 31, 2016.

Section 9 of the Agreement is amended to extend the final invoice submittal to July 29, 2016.

Except as hereby modified, amended, or changed, all of the terms and conditions of said original
agreement and any amendments thereto will remain in full force and effect.

SOUTH FLORIDA REGIONAL STATE OF FLORIDA, DEPARTMENT

TRANSPORTATION AUTHORITY: OF TRANSPORTATION:

By: By:

CHAIR, SOUTH FLORIDA REGIONAL DISTRICT SECRETARY

TRANSPORTATION AUTHORITY

ATTEST: ATTEST:

(SEAL) (SEAL)

By: By:
SFRTA EXECUTIVE DIRECTOR EXECUTIVE SECRETARY

LEGAL REVIEW: LEGAL REVIEW:

By: By:

SFRTA GENERL COUNSEL DISTRICT CHIEF COUNSEL
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Tracking No._02271507 AGENDA ITEM NO. R2

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: FEBRUARY 27, 2015

AGENDA ITEM REPORT

[ ] Consent [X] Regular

JOINT PARTICIPATION AGREEMENT FM #406800-2-58-05
FOR FUNDING TO PROVIDE GRADE CROSSING IMPROVEMENTS
ATNW 25" STREET FOR THE MIAMI INTERMODAL CENTER (MIC) PROJECT

REQUESTED ACTION:

MOTION TO APPROVE: Joint Participation Agreement (JPA) FM #406800-2-58-05 between the
South Florida Regional Transportation Authority (SFRTA) and the Florida Department of
Transportation (FDOT), m the amount of $150,000.00 for SFRTA to provide grade crossing
improvements at NW 25" Street to support the Miami Intermodal Center (MIC) project.

SUMMARY EXPLANATION AND BACKGROUND:

A Preliminary Hazard Analysis (PHA) identified the need for pedestrian gates and sidewalks on
the north and south sides of the highway-rail grade crossing at NW 25th St adjacent to the Miami
Intermodal Center (MIC) to provide a physical barrier and warning to pedestrians from train
movement at this location. This proposed hazard mitigation has been endorsed by SFRTA, FDOT
and the FRA. This Agreement will provide funding to SFRTA to provide two (2) new pedestrian
gates and relocate two (2) existing highway crossing gates including any required signage to
provide safe pedestrian movement at this location.

Staff is requestmg Board approval of the JPA between SFRTA and FDOT, to provide funding for
the grade crossing improvement to NW 25™ Street.

Department: Engineering and Construction Department Director: Daniel R. Mazza, P.E.
Project Manager: Michael Lulo Procurement Director: Christopher Bross

FISCAL IMPACT: The state funds will be made available in the FY2014/2015 Operating
Budget.

EXHIBITS ATTACHED:  Exhibit 1 — FDOT Joint Participation Agreement
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JOINT PARTICIPATION AGREEMENT FM #406800-2-58-05
FOR FUNDING TO PROVIDE GRADE CROSSING IMPROVEMENTS
AT NW 25™ STREET FOR THE MIAMI INTERMODAL CENTER (MIC) PROJECT

Zﬂ‘&o / —
/= g 5
Approved by:

Procurement Director Date

. TRUE CcOory
e | "APPROVED BY SFRTA
Approved _ “Yes ___ No GOVERNING BOARD ON: 2/27//s~
R RECORDING SECRETARY
: animous
Amended Motion: :
LYS 1 DEL CALVO
Commissioner Steven L. Abrams é{cs __ No Marie Horenburger &MNU
Commissioner Bruno Barreiro L Yes ___ No Nick A. Inamdar & Yes____ No
James A. Cummings &~ Yes __No Mayor Tim Ryan _£—Yes ____ No
Andrew Frey # Yes _____No James A. Scott ¢+~ Yes ____ No
Frank Frione iéi'dsa_L No James A. Wolfe, P.E. #Yes __No




Tracking No. _12111562 AGENDA ITEM NO. R3

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2015

AGENDA ITEM REPORT

[ ] Consent Regular

AGRFEEMENT NO. 15-016 WITH KEOLIS TRANSIT SERVICES. LLC
FOR OPERATING SERVICES FOR SFRTA’S COMMUTER BUS SYSTEM

REQUESTED ACTION:

MOTION TO APPROVE: Agreement No. 15-016, between South Florida Regional
Transportation Authority (SFRTA) and Keolis Transit Services, LLC, for Operating Services for
SFRTA’s Commuter Bus System, for a base period of five (5) years, in the maximum not-to-
exceed amount of $29,567,108 with two (2) one-year option years, in the maximum not-to-exceed
amount of $10,219,404 (total for both years) and a maximum incentive amount for base plus
option years in the maximum not-to-exceed amount of $105,000 (total for all years) for a total
maximum not-to-exceed amount of $39,891,512.

SUMMARY EXPLANATION AND BACKGROUND: On August 28, 2015, SFRTA issued a
Request for Proposals for Operating Services for SFRTA’s Commuter Bus System (RFP). The
Evaluation and Selection Committee (Committee) for the analysis and ranking of proposals
consisted of: Mikel Oglesby, Deputy Executive Director; Diane Hernandez-Del Calvo, Director of
Administration/EEO Officer; Loraine Kelly-Cargill, Manager of Planning & Capital Development;
Chad Betts, Operations Project Manager-Bus; and Anna Bielawaska, Transportation Planner.

On November 23, 2015, the Committee met and evaluated the three (3) responsive proposals
received: Keolis Transit Services, LLC; Limousines of South Florida, Inc.; and Academy Bus,
LLC. The Committee selected Keolis Transit Services, LLC as the highest ranked firm (Exhibit 1).
As a result, Staff recommends approval of Agreement No. 15-016 (Exhibit 2) with Keolis Transit
Services, LLC for Operating Services for SFRTA’s Commuter Bus System for a period of five (5)
years with two (2) one-year option years, in the total maximum not-to-exceed amount of
$39,891,512.

Department: Operations Department Director: Bradley Barkman
Project Manager: Chad Betts Procurement Director: Christopher Bross

FISCAL IMPACT:  Funding for Year 1 is available in SFRTA’s FY 2016 Operating Budget.

EXHIBITS ATTACHED: | Exhibit 1 — Evaluation and Selection Committee Recommendation

Exhibit 2 — Agreement No. 15-016 (Provided via FTP site)
Litp://www.sirta.fl.gov__|

Username: sfrta
Password: sfrta
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AGREEMENT NO. 15-016 WITH KEOLIS TRANSIT SERVICES. LLC
FOR OPERATING SERVICES FOR SFRTA’S COMMUTER BUS SYSTEM

]2
! 3
Recommended by: _/é’//: Z// éﬁ/? ﬁp’provcci by: Q}qf

Department Director  Date Procurement Director Date

Kr / ( (2'/‘3/{{ Approved as to Fo ’
Executive Dire¢for b Date Genelal Couns ate /WA{"

Authorized by:

Board Action:

Approved: Yes No

Vote: Unanimous

Amended Motion:

Commissioner Steven L. Abrams Yes No Gerry O’Reilly Yes No
Commissioner Bruno Barreiro Yes No F. Martin Perty Yes No
Andrew Frey Yes No Commissioner Tim Ryan Yes No
Frank Frione Yes No James A. Scott Yes No
Nick A. Inamdar Yes No Beth Talabisco Yes No




SOUTH FLORIDA Exhibit 1
REGHONAL

TRANSPORTATION

AUTHORITY

Date: November 30, 2015
To: Jack L. Stephens, Executive Director
From: Evaluation and Selection Committee

Subject: RFP 15-016 for “Operating Services for SFRTA’s Commuter Bus System”
Evaluation and Selection Committee Recommendation

The purpose of this memorandum is to present to the Executive Director for approval Keolis
Transit Services, LLC as the Evaluation and Selection Committee’s recommended firm for the
subject solicitation. Upon the Executive Director’s concurrence with the recommendation, an
Agreement shall be presented to the SFRTA Board for approval.

Nature of Procurement

SFRTA is seeking a qualified Contractor to operate Commuter Bus service within the SFRTA
service area encompassing over 1,200 square miles and having a population of over 5.5 million.
The purpose of the Commuter Bus service is to provide a safe, comfortable, and efficient means
of transporting existing and potential riders to and from Tri Rail stations. On occasion,
Contractor will be required to provide Commuter Bus service for special events and emergency
bus bridge service. The term of the Agreement will be for a period of five (5) years with two (2)
one-year option years.

Procurement History

SFRTA began advertising this Request for Proposal (RFP) on August 28, 2015. Advance notice
was sent to eight (8) firms from SFRTA’s vendor database/referral list. The RFP was also
publicly advertised in three (3) local newspapers, on SFRTA’s website, and in the Passenger
Transport magazine, an industry publication by the American Public Transportation Association.
In all, twenty-two (22) firms obtained the RFP document prior to the due date and five (5)
Proposals were received on or before October 27, 2015.

Proposals were received from the following:

Limousines of South Florida, Inc.
Transdev

Keolis Transit Services, LLC
First Transit

Academy Bus, LLC



An Evaluation and Selection Committee was approved by the SFRTA Executive Director on
September 2, 2015 consisting of the following SFRTA staff members:

Mikel Oglesby, Deputy Executive Director;

Chad Betts, Project Manager (Bus);

Loraine Kelly-Cargill, Manager of Planning & Capital Development;
Anna Bielawska, Transportation Planner; and

Diane Hernandez-Del Calvo, Director of Administration/EEO Officer

SFRTA determined that the Proposal submitted by Transdev was conditional and therefore the
firm’s submittal was deemed nonresponsive. In addition, the Proposal submitted by First Transit
was deemed non-responsive to the RFP. The three (3) remaining Proposals were forwarded to
the Committee for review.

After an individual review of the Proposals, the Committee met on November 23, 2015. The
evaluation was performed in accordance with the Instructions provided individually to each
Committee member. The four evaluation criteria were as follows:

1. Technical Approach/Understanding of Service Requirements (maximum 25 points)
2. Operating Plans (maximum 20 points)

3. Qualifications and Experience (maximum 20 points)

4. Cost (maximum 35 points)

Evaluation

The Evaluation Selection Committee was unanimous in its agreement that Keolis should be
recommended for award. The collective scores supported this consensus. It was the opinion of
the Committee that Keolis’ Technical Proposal most closely addressed the requirements of the
Request for Proposal. Keolis’ proposed price was $7,838,063 less than the next lowest proposed
price. After combining the technical and price evaluation scores, Keolis Transit Services, LLC
received the highest score and ranking from the Evaluation and Selection Committee as listed
below:

Firm Tech Price Price | Total Score | Ranking
Score Score
Keolis Transit Services 543 | $39,891,512 35.0 89.3 I
Limousines of South Florida | 49.3 | $47,729,575 28.1 77.4 2
Academy Bus, LLC 38.0 | $47,983,261 27.9 65.9 3
Determination

For the reason set forth above, the Evaluation and Selection Committee has recommended Keolis
Transit Services, LLC as the top ranked firm, for award of RFP No. 15-016 for “Operating
Services for SFRTA’s Commuter Bus System”.

RFP 15-016 RECOMMENDATION 2



I concur with the Evaluation and Selection Committee’s recommendation:

Jamc;Schai‘er. (.‘.ontracit Specialist

Chris Bross, Director
Evaluation and Selection Committee Chair Procurement

.. Stephens
cutive Director

RFP 15-016 RECOMMENDATION 3
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SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2015

AGENDA ITEM REPORT

[ ] Consent Regular

INTERLOCAL AGENCY AGREEMENT BETWEEN SOUTHEAST OVERTOWN/PARK
WEST COMMUNITY REDEVELOPMENT AGENCY. CITY OF MIAMI AND SFRTA FOR
DESIGN AND CONSTRUCTION OF THE TRI-RAIL DOWNTOWN MIAMI LINK STATION
IMPROVEMENTS

REQUESTED ACTION:

MOTION TO APPROVE:

(A) Interlocal Agency Agreement by and among Southeast Overtown/Park West Community
Redevelopment Agency, City of Miami, Florida, and South Florida Regional
Transportation Authority in the not-to-exceed amount of $17,528,059 (the “Funding
Agreement”); and

(B) Delegation to Commissioner Abrams to finalize and execute, in substantially the form
approved, the Agreement

SUMMARY EXPLANATION AND BACKGROUND:

Pursuant to delegation and direction from the SFRTA Governing Board, Commissioner Steven
Abrams, along with Executive Director Jack Stephens and General Counsel Teresa Moore, have
been negotiating various agreements relating to the design and construction of the station
improvements necessary to for the Tri-Rail Downtown Miami Link Service at the Miami Central
Station, as well as other related agreements. The Funding Agreement (Exhibit 1) is relevant to the
Tri-Rail Station Improvements (as defined below) and is offered for the SFRTA Board’s approval
in substantially the form provided.

The design and construction of the Tri-Rail Station Improvements will cost approximately $50.4
million (the “Estimated Cost”).

(Continued on Page 2)
Department: Executive/Legal Department Director: Jack Stephens/Teresa Moore
Project Manager: Jack Stephens/Teresa Moore Procurement Director: N/A

FISCAL IMPACT:  Funds will be programmed in the 2017-2018 Capital Budget

EXHIBITS ATTACHED: |Exhibit 1 — Interlocal Agency Agreement by and among Southeast
Overtown/Park West Community Redevelopment Agency,
City of Miami, Florida, and SEFRTA

tte-be-provided-underseparate-cover)

Exhibit 2 - Summary of Key Provisions in Funding Agreement

—{io-beprovidedunderseparate-cover)
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INTERLOCAL AGENCY AGREEMENT BETWEEN SOUTHEAST OVERTOWN/PARK
WEST COMMUNITY REDEVELOPMENT AGENCY, CITY OF MIAMI AND SFRTA FOR
DESIGN AND CONSTRUCTION OF THE TRI-RAIL DOWNTOWN MIAMI LINK STATION
IMPROVEMENTS

SUMMARY EXPLANATION AND BACKGROUND: (CONTINUED)

All Aboard Florida (“AAF”) will be designing and constructing the Tri-Rail Station
Improvements, which include: (i) 62,000 sq. ft. elevated platform and trackage; (ii) a mezzanine
level consisting of columns and related structures which support the associated Tri-Rail platform
and trackage; and (iii) related Miami Central Station elements including, but not limited to,
portions of elevators, escalators, support spaces and storage areas, all as more particularly
described in Exhibit “A” to the Funding Agreement (collectively defined as the “Tri-Rail Station
Improvements™).

AAF and FECR have agreed to contribute (i) the land required to accommodate the Tri-Rail
Station Improvements, (ii) a reduced access fee for SFRTA’s use of the FECR corridor, (iii) the
financial carrying costs for the Tri-Rail Station Improvements, (iv) a pro-rated cost sharing for the
Miami Central Station infrastructure (the applicable portion of which is included in the Estimated
Cost of the Tri-Rail Station Improvements) that will be shared with SFRTA, and (v) any cost
overruns over the Estimated Cost, which in total represent financial contribution to SFRTA in
excess of $25,000,000.

Approval of the Funding Agreement is contingent upon the approval a final agreement between
SFRTA, AAF, and FECR other agreements outlined in the Term Sheet and FDOT’s agreement to
fund the trackage improvements on the FECR Corridor and the Viaduct, to pay the $1 million
casement fee and to permit SFRTA to reprogram approximately $3.1 million in funds to this
project.

A summary of key provision of the Funding Agreement is provided in Exhibit 2.
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Frank Frione Yes No James A. Scott Yes No
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INTERLOCAL AGENCY AGREEMENT
BY AND AMONG

SOUTHEAST OVERTOWN/PARK WEST COMMUNITY REDEVELOPMENT
AGENCY,

CITY OF MIAMI, FLORIDA,
AND
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY

EFFECTIVE AS OF , 2015




TABLE OF CONTENTS

Page
Recitals, Determinations, and Findings........ccccevevevieroinnien i 6
Public Purposes and Community Benefits........ccccievinvieiiiiiniiniiiiiinss e, 7
Term of Agreement and ContribUtiONS .........ccceoviiiiiniiiiiiniiiies s 7

3.1 Term of AGreement, ... oasiasissiisigivnimeiimvississsvinssirammmaiimsimramsriassives

3.2  Funding Amount; Reimbursement of Eligible Costs .......ccccvvervrriirniniececerrceennne 8
33 Assistance with Bond Validation, Notices, and Approvals........ccccoveviievivincnrienne 10
SERTA DULIES ....cucucvuen coesuenneesnon e oissimssmmsissssimesoms s s s 55 s R R T NSRS 11
4.1 Permits, Inspections, Reviews, and Approvals ........ccccccvvviiiinininiiiniinenninne. 11
42  Accounting and Public RECOrds .........cccvviirrinininiiiiniiiscicinicisiesscsnsssissses 11
4.3 Bank Accounts and Bank Record InSpection ...........cooeiiiieiieiniinicncninineiieinsenesnis 12
44  Funding Conditions; Funding Limitations ........cccceeirivnieiiinnnninnnneeenennnn 12
4.5 Indemnification From Construction Claims; Bonding; Liens........ccccccvvevveernerinnnns 13
4.6 SFRTA Track, Parts and Equipment Maintenance ............ccceeeervevreerrneriinnnsnenuenns 14

4.7  SFRTA Passenger Train Cars...usiiscsssiiwssisssisimossssssinsisssassissssisnnss 14
4.8  Usage and Maintenance of Project Capital Facilities and Capital Equipment;

Management 0f STAtiON ......cvveerervierieirieec et 15
4.9  Minimum Standard of OPerations ........c.cccceeeeerrerereericrrrrceeser e eeres 15
4.10 Minimum Service LEVELS ...c.cceeviriiviiiienie et 15
4,11 ADA Compliance............c.ceernr . siisisssvinissibioissisvissassssasssssaiss samsodnsssnisis seovisisveisivs 16
4,12 SFRTA Expansion and Bond Financed Capital Facilities ..........cccccocvvviniiiincniinnnns 16
NON-EXCIUSIVE USE..uviiiiieeeireiiiiieeesiessrette et e se e e e st s seseesaresense e seessrnaesneesneeennesaneessenres 17
Schedule and Manner of Reimbursements..........cceveereereenrenieniiieessee s sessesoseses 17
INdeMNifiCAtION s swe 55w PRSP RRS O R EPRsF AR RTA R 17
TerMINAION wucmmmmasaamsies v e S AV AR 18
INOLICE ..evevrnerrenersseeerernnerersareerere s s dkius sEdRe U TEHH USSR RS TEES AT ORA V RS S A S R 20

Entire Agreement ,uisrmssimsssmsssmmimmmmaaimamisme st 0
AMENAMENT ..t e et e eits e eevaeseesssesseeesaesssesssesesssesassassssessssessasesssnessseessnensaassasssasssne s |

Term and Effective Date; Survival of Certain Obligations.......cccccvvevevrvreriveerreerereencerseenaees 21
Governing Law and Venue; Attorneys’ Fees ..., 21
SEVETADIIILY .c..viiecae i irerinen e vanncersonsaes o SO R TSROSO USRS SOV 21



15.
16.
17.
18.
19.
20.
21.
22.
23.
24.
25.
26.

TOISUTANCE ...... covssusvisusssssossvesions e s s sonsasssisoemssms iHessamm s 7s AL HA1 5 Haso nkar SEAPEARR S £ RS PSR SPAFATEINIANEY
Costs, Expenses and FeeSiiammiinuumsssimsmtonsinisin visisissssss s sasisisbaraim
Representations and Warranties of SFRTA ...
R O o T P
Sale of Special Purpose Improvement Bonds .........cccooviiiniinninnniencssncnsns
Community Benefits AGreement...........ccoceveererrimirenrieieireeseirens e saenes
Pledge of CRA COnIibUION cississmsomosssosssnssvissosassssssenssasussorsumsonnsssntpssasramasverassnsnsrasssspavass
DiSCIIMUNALION oo vresueeserenes oo o s R s e S R s ST S SRR RS
No Joint Venture or Partnership ... jusssssmsmmissimsias e s i i e amsssiosas

INUETPICLATION .....eeoveeeee sosagssmmesieissan SRR ETR T s e iR eSS AR SRRSOV RBA AU VR s TP PRI s

Paragraph Headings.............ccooccamnpsnsassesrpsssmsassmssssnsstsssssatsrssosssosssssivsgsssssspsssssyasasdonssisnsnsss
No Third Party BenefiCiaries. ... .cocvvurmiiiinmimmniinisinirssisisissssssseisess s ssesessesessssessesess

Exhibits/Attachments

Exhibit A — Description of the Tri-Rail Downtown Miami Link Project

Exhibit B — Community Benefits Agreement between SFRTA and CRA

Exhibit C — Project Improvements

Exhibit D - City Commission Resolution No. , adopted , 2015

Exhibit E — Board of Directors of Southeast Overtown Park West Community Redevelopment

Agency Resolution No. , adopted

2015

Exhibit F — SFRTA (Resolution) Governing Board minutes containing its authorization for and
adoption of this Agreement adopted , 2015

Exhibit G — Designated Portion of Redevelopment Area

Exhibit H — List of Funding Sources

Exhibit I — Project Budget

Exhibit J - Insurance Coverage

i1



THIS INTERLOCAL AGENCY AGREEMENT (“Agreement”) made and entered into

this day of s 20 , by and between the SOUTHEAST

OVERTOWN/PARK WEST COMMUNITY REDEVELOPMENT AGENCY, a public
agency and body corporate created pursuant to Section 163.356, Florida Statutes, (the “CRA”),
the CITY OF MIAMI, FLORIDA, a municipal corporation of the State of Florida (the “City”),
and the SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY, an agency
created by the State of Florida pursuant to F.S.A. Section 343.53 (“SFRTA”).

RECITALS

A. The City is a duly recognized municipal corporation of the State of Florida
pursuant to the Constitution of the State of Florida and F.S.A. Chapters 166 and 163, Part III,
with the power to authorize the issuance of revenue bonds, and a public agency pursuant to
F.S.A. Chapter 163, Part I.

B. SFRTA is a political agency of the State of Florida created pursuant to F.S.A.
Section 343.53, having the ability to carry out powers of a regional transportation authority as
provided by state law and a public agency pursuant to F.S.A. Chapter 163, Part [.

C. SFRTA, pursuant to its statutory authority, operates a passenger commuter rail
service in South Florida known as “Tri-Rail”.

D. The CRA is a public agency and body corporate created pursuant to Section
163.356, Florida Statutes, with the multiple powers to carryout community redevelopment and
related activities.

E. This Agreement is entered into upon the authority granted to the parties by F.S.A.
Section 163.01, which permits local governmental units and other public agencies the abilities

required to make the most efficient use of their powers by enabling them to cooperate with other



localities and other public agencies on a basis of mutual advantage and thereby to provide
services and facilities in a manner and pursuant to forms of governmental organization that will
accord best with geographic, economic, population, and other factors influencing the needs and
development of local communities.

. SFRTA, the CRA and the City have determined that it would be in their mutual
best interests and the best interests of the local and South Florida communities, and would serve
public purposes to facilitate travel between the Redevelopment Area of the CRA, as hereinafter
defined, the City, and other urban centers across South Florida to benefit community
redevelopment area residents, other City residents and visitors by supporting SFRTA’s extension
of its Tri-Rail passenger commuter rail service (the “Tri-Rail Downtown Miami Link
Project”) to Downtown Miami within the City limits and within the CRA’s community
redevelopment area (the “Redevelopment Area”) which Tri-Rail Downtown Miami Link
Project is more particularly described in Exhibit “A” attached hereto and made a part hereof.

G. Pursuant to the CRA’s Finding of Necessity report, approved by the Board of
County Commissioners of Miami-Dade County, Florida, a political subdivision of the State of
Florida (the “County”) and the City Commission of the City in February 2009 (“Finding of
Necessity”) it was determined, among other things, that structural deterioration and inadequate
public transportation existed within the Redevelopment Area and the CRA has subsequently
determined that the Tri-Rail Downtown Miami Link Project would assist the CRA achieve some
of its capital improvement goals, including intermodal transportation improvements, and would
serve an integral part for carrying out the CRA’s redevelopment plan.

H. The CRA and the City also have determined that the Tri-Rail Downtown Miami

Link Project (a) would be in the best interests of residents and businesses within the



Redevelopment Area, and other City residents, and (b) would serve public purposes by (i)
increasing tourism and employment opportunities within the City and the Redevelopment
Area, and (ii) facilitating easier travel northward for residents of the City, including residents
living within the Redevelopment Area and individuals seeking access to employment,
educational, and cultural opportunities, healthcare and public services.

L. The Tri-Rail Downtown Miami Link Project will serve public purposes by
relieving some of the congestion present on South Florida’s busiest roadways and by increasing
positive synergies and economies of scale by connecting South Florida’s local economies.

i Assisting SFRTA with certain funding for the Tri-Rail Downtown Miami Link
Project will also serve multiple public purposes through a community benefits agreement (the
“Community Benefits Agreement”) between the CRA and SFRTA (as more particularly
described in “Exhibit B” attached hereto and made a part hereof) for greater job training,
employment, and other economic, cultural, and educational opportunities for City residents, and
for residents and businesses within the Redevelopment Area.

K. All Aboard Florida Operations, LLC” (“AAF”) is presently advancing the
construction of a new, inter-city passenger rail station comprised of “All Aboard Florida-
Operations, LLC” railway terminal and approximately 180,000 sq. ft. of retail space (the
“Miami Central Station”) with a taxable value estimated by AAF of approximately One
Hundred and Fifty Million and No/Dollars ($150,000,000.00), which Miami Central Station will
serve as the first of not less than four (4) phases of related development (the Miami Central
Station, together with the other phases, is collectively referred to as the “Project”) with a total
taxable value of the improvements estimated by AAF of in excess of One Billion and No/Dollars

($1,000,000,000.00) that according to the estimates provided by AAF will generate sufficient tax



increment revenues necessary to underwrite the Special Purpose Improvement Bonds (as
hereinafter defined).

L. In order to assist in the implementation of the Tri-Rail Downtown Miami Link
Project, the CRA, the City, and SFRTA wish to facilitate the reimbursement to SFRTA of certain
of the design and construction costs of a governmental capital improvements project for
additional platform improvements to the Miami Central Station in order to accommodate the Tri-
Rail Downtown Miami Link Project which governmental capital improvements (1) will be
located entirely within the City limits and the Redevelopment Area, and (2) to consist of (i) a
sixty-two thousand (62,000) square foot passenger platform and associated trackage for Tri-Rail
commuter trains; (ii) a mezzanine level consisting of columns and related structures which
support the Tri-Rail platform and associate trackage; and (iii) related Miami Central Station
elements including, but not limited to, portions of elevators, escalators, support spaces, and
storage areas, all as more particularly described in Exhibit “C” attached hereto and made a part
hereof, (the “Project Improvements”) which Project Improvements shall be the sole
improvements for which the proceeds of the Special Purpose Improvement Bonds shall be
expended and shall not include any future expansion or enlargement thereof).

M. SFRTA presently estimates that the required design and construction of the
Project Improvements will cost approximately Fifty Million, Four Hundred Thousand Dollars
and No Cents ($50,400,000.00) (the “Estimated Cost”).

N. The City has, by proper City Commission Resolution No. ____, adopted on
_, 2015, a copy of which is attached hereto as Exhibit “D” and made a part hereof (the

“City Resolution”), authorized its officer(s) to enter into this Agreement in order to accomplish



the City’s obligations hereunder with respect to the Special Purpose Improvement Bonds to be
issued in connection with the Project Improvements.

0. The Board of Commissioners of the CRA pursuant to Resolution No. :
adopted , 2015, a copy of which is attached hereto as Exhibit “E” and made a part
hereof (the “CRA Resolution”) has authorized its Executive Director to enter into this
Agreement in order to evidence the CRA’s obligations hereunder in connection with the CRA
Contribution (as hereinafter defined), which shall be utilized to pay debt service with respect to
the Special Purpose Improvement Bonds to be issued by the City.

P. SFRTA, the CRA, and the City understand that, pursuant to the terms of the
existing interlocal agreements among the City, the County, and the CRA, as a condition to the
CRA'’s ability to make the CRA Contribution approval by the City and the County of the CRA
Contribution is required and the CRA’s annual budgeting for and appropriation of necessary
payments to fund the CRA Contribution to be applied toward the repayment of the Special
Purpose Improvement Bonds issued by the City must be obtained from the City and the County.

Q. SFRTA has, by proper authority of its Governing Board pursuant to resolution

adopted 2015, a copy of which is attached hereto as Exhibit “F” and

made a part hereof (the “SFRTA Resolution™), authorized its officers to enter into this
Agreement in order to accomplish SFRTA’s obligations hereunder in connection with the Project
Improvements and authorizing the officers to enter into the Community Benefits Agreement
contemplated by this Agreement.

R. It is an express condition precedent to disbursement of any of the proceeds of the
Special Purpose Improvement Bonds to SFRTA under this Agreement that the funding

committed by the State of Florida through itself and its various agencies and entities



(collectively, the “State”), SFRTA, the County, the Bayfront Park Management Trust
(“BPMT”), the OMNI Community Redevelopment Agency (“Omni CRA”), and the Downtown
Development Authority (“DDA”), and the separate funding by the City have been memorialized
and their respective agreements approved and executed in accordance with each agency’s or
entity’s required legal authorization processes, all in the amounts reflected in the Project Budget,
as hereinafter defined, that SFRTA has executed the Community Benefits Agreement.

S. The City, the CRA, and SFRTA intend, in order to comply with Article VII,
Section 10 of the Constitution of the State of Florida (“Constitution”), that the proceeds of the
Special Purpose Improvement Bonds shall be used solely for (a) the Project Improvements which
constitute governmental capital improvements owned by SFRTA and located within the City’s
corporate limits and within the Redevelopment Area and shall be used solely for reimbursement
to SFRTA of the design and construction of the Project Improvements and shall specifically
exclude any legal, lobbying, operational, maintenance, or financing costs, and shall also
specifically exclude any expansion of the Project Improvement areas and components from those
described in Exhibit C (the “Eligible Costs”); and (b) the costs of issuance in connection with the
Special Purpose Improvement Bonds.

NOW, THEREFORE, in consideration of the foregoing premises and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the City,
CRA and SFRTA agree as follows:

1. Recitals, Determinations, and Findings. The foregoing recitals, determinations,

and findings are hereby acknowledged as true and correct, and are incorporated herein by

reference.



2. Public Purposes and Community Benefits. The public purposes of this

Agreement include, but are not limited to: (a) increasing the general welfare of the residents of
the Redevelopment Area and businesses within the Redevelopment Area, (b) alleviating the
attendant burden on the City’s economy and the CRA’s economy and quality of life caused by
traffic congestion, (¢) facilitating travel between the Redevelopment Area, the City, and other
urban centers across South Florida to benefit Redevelopment Area residents, other City residents
and visitors by supporting SFRTA’s Tri-Rail Downtown Miami Link Project within the City
limits and within the Redevelopment Area, (d) encouraging increased tourism and increased
opportunities for employment to be brought to the City and to the Redevelopment Area, (€)
facilitating easier travel northward for residents within the Redevelopment Area, other City
residents, and individuals seeking access to employment, educational, and cultural opportunities,
healthcare and public services, (f) increasing positive synergies and economies of scale by
connecting South Florida’s local economies, and (g) providing for community benefits which
will be derived from the Community Benefits Agreement for greater job training, employment,
and other economic, cultural, and educational opportunities for City residents and residents
within the Redevelopment Area, and local businesses within the Redevelopment Area.

Br Term of Agreement and Contributions.

3.1 Term of Agreement. The term of this Agreement shall terminate upon the
retirement (whether through maturity, defeasance, or other complete and final payment) of the
Special Purpose Improvement Bonds. This Agreement is also subject to earlier termination
otherwise through the provisions of Sections 4.4 and 8 below, or through any other earlier

termination provision of this Agreement.



3.2  Funding Amount; Reimbursement of Eligible Costs. Beginning in
Fiscal Year 2017-2018, and in no event later than July 31, 2018, the City will issue special
purpose improvement bonds, and validate, if necessary, in the principal amount not to exceed
Seventeen Million Five Hundred Twenty-Eight Thousand Forty-Nine and No/100 Dollars
($17,528,049.00) plus the cost of issuance (the “Special Purpose Improvement Bonds™) which
shall be supported by a pledge by the CRA to the City (the “Pledged Revenues”) of the tax
increment revenues (the “CRA Contribution™) actually received by the CRA derived solely
from the improvements comprising the Project, excluding land value, assessed under the tax
folio number listed on Exhibit “G” attached hereto and made a part hereof (the “Designated
Portion of the Redevelopment Area”) after deducting therefrom (i) the payments the CRA is
required to make to the City and the County under the terms of the Interlocal Agreement between
the City, the County, the CRA and the Omni CRA dated as of December 31, 2007 (the “Global
Agreement”) to be applied solely to pay debt service on the Special Purpose Improvement
Bonds and (ii) any debt service either the City or the CRA is required to pay with respect to the
loan (the “Gran Central Loan”) evidenced by that Loan Agreement dated January 20, 1988 by
and between Gran Central Corporation, a Florida corporation, and the City (the “Gran Central
Loan Agreement”). SFRTA acknowledges that the Pledged Revenues will be the only revenues
of the CRA utilized to repay the Special Purpose Improvement Bonds. The Special Purpose
Improvement Bonds shall be a recourse obligation of the City supported by the Pledged
Revenues. To the extent the Pledged Revenues are not sufficient to repay the Special Purpose
Improvement Bonds the City will pay any shortfall of the Pledged Revenues from available non-

ad valorem revenues.



Upon (i) completion of construction of the Project Improvements and
(ii) commencement of service of the Tri-Rail Downtown Miami Link Project by SFRTA,
SFRTA shall provide to the City and the CRA any and all documents the City and the CRA may
reasonably request to establish the actual amount of the Eligible Costs incurred by SFRTA in
connection with the Project Improvements. The amount of the Special Purpose Improvement
Bonds issued by the City, excluding the cost of issuance, shall not exceed thirty-five percent
(35%) of the Eligible Costs.

The CRA shall make annual grants to the City in the amount of the Pledged
Revenues to pay debt service on the Special Purpose Improvement Bonds. The obligation of the
CRA to pay the Pledged Revenues out of revenues derived from the Designated Portion of the
Redevelopment Area will continue until the earlier to occur of (i) the payment in full of the
Special Purpose Improvement Bonds or (ii) the expiration of the life of the CRA which is
currently scheduled to occur on March 31, 2030, as same may be extended.

The CRA shall only be responsible for funding the CRA Contribution to the
extent of the Pledged Revenues derived from the Designated Portion of the Redevelopment Area
and except for the Pledged Revenues, the CRA is not obligated to utilize any other revenues to
pay debt service in connection with the Special Purpose Improvement Bonds.

SFRTA acknowledges that it has reviewed the projections of the Pledged
Revenues that are anticipated to be generated from the Designated Area of the Redevelopment
Area, which projections were not prepared or approved by the City, or the CRA and SFRTA
acknowledges that it is relying upon such projections in entering into this Agreement without

representation or warranty on the part of the City and the CRA as to their accuracy.



3.3  Assistance with Bond Validation, Notices, and Approvals. SFRTA, the
CRA, and the City each acknowledge, agree and understand (a) that any Special Purpose
Improvement Bonds to be issued by the City may be subject to obtaining an affirmative bond
validation final order through the courts and processes governed by the Constitution and laws of
the State of Florida (collectively, “Bond Validation”); and (b) that in connection with such
Bond Validation, the Board of Commissioners of the CRA, City Commission, and/or County
Commission, as and if applicable at such time, may be required to provide public notices and
budgetary and bond authorization approvals at time of need. Accordingly SFRTA, the CRA, and
the City hereby agree to assist and undertake to the best of their respective abilities and as
required and necessary to assist each other with such Bond Validation in order to carry out and
effectuate the CRA Contribution to pay debt service with respect to the Special Purpose
Improvement Bonds and the issuance of the Special Purpose Improvement Bonds by the City.
SFRTA shall undertake and/or shall cause to be undertaken as necessary, all of its requirements
for the Project Improvements to constitute a governmental capital project. The CRA and the
City, shall undertake and/or shall cause to be undertaken all of their respective requirements
necessary for the Project Improvements to constitute a governmental capital project and a
community redevelopment project in accordance with the CRA’s redevelopment plan, pursuant
to F.S.A. Section 163.370.

Before beginning any Bond Validation processes for the Special Purpose
Improvement Bonds to fund the Eligible Costs, SFRTA will, upon request of the City obtain
updated written assurances necessary to the Bond Validation proceedings regarding physical
construction of the Project Improvements and from the other parties providing funds for the

Project Improvements with remaining outstanding funding obligations for the Project
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Improvements at such time, which written assurances may, at the discretion of counsel of record
for the City, become part of the Bond Validation court proceedings and records. The parties
understand that such written assurances may also include any necessary approvals by the County.

As a material inducement to the City to institute Bond Validation proceedings for
the Special Purpose Improvement Bonds to fund a portion of the Eligible Costs, SFRTA hereby
agrees that if (a) the Project Improvements are eventually financed in their entirety with the
funds from sources other than the Special Purpose Improvement Bonds, (b) SFRTA fails to
initiate physical construction of the Project Improvements within two (2) years of the date of
execution of this Agreement and this Agreement is terminated, or (c) the Project Improvements
are abandoned, then SFRTA will, to the extent permitted by law, reimburse or indemnify the
City from legally available revenues of SFRTA for the reasonable costs and expenses (including
legal fees) directly related to the Bond Validation proceedings.

4. SFRTA Duties. In accordance with the City Resolution and the CRA Resolution,

SFRTA will use the monies provided by the Special Purpose Improvement Bonds solely to pay a
portion of the Eligible Costs and comply with the terms of the Community Benefits Agreement.

4.1 Permits, Inspections, Reviews, and Approvals. SFRTA intends to

procure the design and construction of the Project Improvements as a sole source by entering
into a contract with AAF, the entity that will be designing, permitting, and constructing the
Miami Central Station. SFRTA shall ensure that AAF, on behalf of SFRTA, obtains any and all
necessary permits and public agency approvals, inspections, reviews, and other approvals
associated with the design and construction of the Project Improvements.

42  Accounting and Public Records. SFRTA will be responsible for

separately accounting for monies received from the City, in accordance with the General
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Accepted Accounting Principles (“GAAP”) and the Governmental Accounting Standards Board
(“GASB”). SFRTA shall establish and maintain a separate account for receipt and distribution of
the proceeds of the Special Purpose Improvement Bonds. SFRTA understands and agrees that (a)
it shall comply with all applicable requirements in Chapter 119, Florida Statutes, also referred to
as the “Florida Public Records Law”, and (b) shall, as applicable and if applicable, cause its
contractors and subcontractors for the Project Improvements being funded by the Special
Purpose Improvement Bonds comply with all applicable requirements in the Florida Public
Records Law.

4.3 Bank Accounts and Bank Record Imspection. SFRTA will permit

auditors from the City to inspect its bank records and accounts containing the Eligible Costs.
SFRTA will allow access to these records and accounts from the initiation of the Project
Improvements until five (5) years after the Project Improvements are completed, or such longer
period of time as required by the terms and conditions of any bond resolution, trust indenture, or
other controlling documents governing the terms of the Special Purpose Improvement Bonds
issued by the City to fund the Eligible Costs.

44  Funding Conditions; Funding Limitations. The CRA, the City and

SFRTA agree that this Agreement shall be conditioned upon approval of all applicable
agreements for the Project Improvements including: (i) the sole source agreement between AAF
and SFRTA for the Project Improvements; (ii) the loan agreement between an AAF affiliate or
other third-party lender and SFRTA for a loan for the costs of some of the Project Improvements;
(iii) the agreement among AAF, FECR, FDOT, and SFRTA for the Project Improvements and
the operations and maintenance of the FECR corridor; (iv) a separate agreement with FECR (if

necessary) for the rail infrastructure improvements; and (v) all other funding by the other funding
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partners and SFRTA for the Project Improvements costs as reflected in the Project Budget. Due
to the contemplated potential Bond Validation and issuance of Special Purpose Improvement
Bonds, SFRTA shall also provide to the CRA and the City evidence of the approval by SFRTA’s
Governing Board of the amount of any SFRTA contributions to the costs of the Project
Improvements. A listing of funding sources is reflected on Exhibit “H” attached hereto and
made a part hereof (the “List of Funding Sources”) and Project Improvement costs is reflected
on Exhibit ”I” attached hereto and made a part hereof (the “Project Budget”). In the event that
AAF fails to initiate physical construction of the Project Improvements (the term “physical
construction” does not include the preparation of construction documents or permitting of the
same for the Project Improvements) within two (2) years of the date of execution of this
Agreement, then this Agreement shall be null and void.

To assist the CRA and the City in compliance with IRS Regulations, SFRTA
invoices for reimbursement of the Eligible Costs of the Project Improvements will, to the extent
practicable, be submitted for strictly public portions of the Project Improvements, and where not
practicable and such invoices for reimbursement must necessarily cover shared infrastructure,
then SFRTA will identify in the invoice the percentage of shared infrastructure that is public and
include only the amounts associated with or allocated to the public portions for inclusion in the
Eligible Costs.

4.5 Indemnification From Construction Claims; Bonding; Liens. SFRTA

and its agents, contractors, assigns, servants and representatives will not hold the CRA or the
City, and any of the City’s and the CRA’s respective officials, officers, employees, agents,
contractors, assigns, servants, and representatives, responsible for any contractual claims, delay

claims, claims for or change orders, supplemental or additional work, and/or any other claims
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whatsoever that are related to or arises by or are connected with any work, materials, equipment,
supplies or services that occur during construction of the Project Improvements. SFRTA agrees
that it shall comply with the requirements of Section 255.05, Florida Statutes. SFRTA
acknowledges and agrees that because the Project Improvements are potentially being
reimbursed by the CRA and/or the City through a potential governmental capital project Bond
Validation and Special Purpose Improvement Bonds issuance process for which preservation of
the public capital asset is a paramount public requirement, SFRTA shall comply with Section
255.05, Fla. Stat. SFRTA will not allow any Mechanics Liens or other statutory or common law
liens to attach to the Project Improvements which are publicly owned. Further, SFRTA shall use
diligent, good faith efforts to seek the removal or release of any Mechanics Liens or other
statutory or common law liens which may have been attached to non-publicly owned Project
Improvements that may result in the disruption of the Tri-Rail Downtown Miami Link service to
the Miami Central Station.

4.6 SFRTA Track, Parts and Equipment Maintenance. SFRTA, its agents

or contractors will be responsible for maintaining railroad tracks and all materials, parts, or other
equipment used in conjunction with the development of the proposed Project Improvements at
the Miami Central Station. The CRA and the City will not be responsible for any failure to
adhere to any applicable federal, state, or local law, code, or regulations as any of those pertain
to the track, parts, and equipment used in operating the Tri-Rail Downtown Miami Link Project.

477  SFRTA Passenger Train Cars. The CRA and the City are not

responsible for funding SFRTA operations and maintenance of SFRTA’s facilities and passenger

train cars operating as part of the Tri-Rail Downtown Miami Link Project.
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4.8  Usage and Maintenance of Project Capital Facilities and Capital

Equipment; Management of Station. SFRTA shall ensure that all of the capital facilities and
capital equipment, if any, comprising the Project Improvements that are funded by the Special
Purpose Improvement Bonds are used and maintained by SFRTA, its agents, contractors, and
subcontractors in such manner as necessary to comply with Federal Railroad Administration
(“FRA”) rules, regulations, and standards, including those set forth in Title 49, Subtitle B, of the
Code of Federal Regulations (“CFR”) (collectively, the “FRA Regulations”). SFRTA further
agrees that if: (i) the City issues Special Purpose Improvement Bonds to fund the reimbursement
to SFRTA for Eligible Costs of the Project Improvements whereby the interest to be paid on such
Special Purpose Improvement Bonds is to be treated as not includable in the gross income of the
holders of such bonds for federal income tax purposes, and (ii) SFRTA determines to enter into a
management contract or other arrangement with any non-governmental party for the operation of
its Tri-Rail station within the Tri-Rail Downtown Miami Link Project, then SFRTA will comply
with the requirements of the applicable U.S. Internal Revenue Service Code, as amended,
statutory provisions, revenue procedures, rules and regulations (collectively, “IRS Regulations”)
with respect to such management contract or other arrangement to preserve or maintain the tax-
exempt status of such Special Purpose Improvement Bonds.

4.9 Minimum Standard of Operations. SFRTA will operate and maintain

the Tri-Rail passenger commuter rail service in compliance with the applicable FRA
Regulations, as well as all other applicable federal, state, and local laws, as the same may be
amended from time to time.

4,10 Minimum Service Levels. Throughout the term of this Agreement,

SFRTA shall operate not less than: (i) twenty-six (26) weekday passenger trains to the Miami
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Central Station with a cumulative passenger capacity of not less than 9,750 passengers per day;
and (ii) sixteen (16) weekend/holiday passenger trains into the Miami Central Station with a
cumulative passenger capacity of not less than 6,000 passengers per weekend day/holiday
(collectively, the “Minimum Service Level”). Reductions to the Minimum Service Level
during the term of this Agreement shall be presented by SFRTA to the Board of Commissioners
of the CRA and the City Commission for their respective considerations and requested approvals
when information presented by SFRTA evidences: (i) reduced ridership demand for the Tri-Rail
Downtown Miami Link service of greater than ten percent (10%) over any five (5) year period;
or (ii) reduction in annual operating support greater than ten percent (10%) over the prior year’s
budget from public funding sources and all other funding sources which necessitate service
reductions. The Minimum Service Level will be restored when necessary funding is restored.

411 ADA Compliance. SFRTA shall ensure that the Project Improvements

comply with the requirements of the Americans with Disabilities Act.

4.12 SFRTA Expansion and Bond Financed Capital Facilities. SFRTA

understands and agrees that Eligible Costs of the Project Improvements specifically exclude any
expansion of the Project Improvements areas and components from those presented in Exhibit C.
SFRTA additionally understands and agrees that should any need arise for any expansion of such
Project Improvements areas and components, there may be additional requirements for approvals
by Bond Counsels, the City Commission, the Board of Commissioners of the CRA, and any
credit enhancer, trustee, or paying agent for the Special Purpose Improvement Bonds issued to

fund Eligible Costs of the Project Improvements.
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5. Non-Exclusive Use. SFRTA hereby covenants and agrees that it will, at all

times, provide members of the general public with access to the Project Improvements in order to
facilitate their access and use of the Tri-Rail Downtown Miami Link service.

6. Schedule and Manner of Reimbursements. SFRTA has furnished the City and
the CRA with the Project Budget which is attached and incorporated herein as Exhibit I.
SFRTA shall furnish the City and the CRA with any and all revisions to the Project Budget and
the funding sources. SFRTA shall also furnish to the City and the CRA a schedule of values
(“Schedule of Values”) and a construction schedule (the “Project Schedule”) identifying
quarterly design and construction milestones and the anticipated construction expenditures
payout schedule for such milestones for the Project Improvements, with such actual Schedule of
Values and Project Schedule to be provided to the CRA and the City not later than thirty (30)
days of SFRTA’s receipt of the same and any future amendments thereto. Reimbursements to
SFRTA from the Special Purpose Improvement Bonds for Eligible Costs by the City shall be
based upon invoices for actual services rendered and actual and necessary supplies, materials,
and equipment purchased provided by SFRTA accompanied by copies of paid AAF contractor
and subcontractor invoices and lien waivers (the “Reimbursement Request™). A proper invoice
as defined by F.S.A. Section 218.72(8) must be submitted before payment request to the City
Manager or his/her authorized designee. The Reimbursement Request shall also include a copy
of all payments made to contracted firms in connection with completion of the Project
Improvements.

7. Indemnification. To the extent permitted by the laws of the State of Florida,

SFRTA shall indemnify, defend, and hold harmless, at its sole cost and expense, the CRA, the

City, and their respective officers, employees, agents and instrumentalities from any and all
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liability, losses or damages, including attorneys’ fees and costs of defense, which the CRA, the
City, or their respective officers, employees, agents, or instrumentalities may incur as a result of
claims, demands, suits, causes of actions or proceedings of any kind or nature, whether
contractual or otherwise, arising out of, relating to or resulting from the negligent or intentional
wrongful acts of SFRTA or its officers, employees, agents, servants, partners, principals, or
subcontractors in the performance of this Agreement. In no event shall the City and the CRA be
liable or responsible for any and all contractual, injury, loss, destruction, or damage claims to the
Project Improvements funded, in part, by the proceeds of the Special Purpose Improvement
Bonds, nor shall the City and the CRA be liable for any and all contractual, injury, loss,
destruction, or damage claims resulting from the operation and/or maintenance of the Tri-Rail
Downtown Miami Link service at Miami Central Station. This indemnification by the SFRTA
shall not apply to negligent acts or omissions of the CRA, the City, or their respective officers,
employees, officials, agents, servants, partners, principals, or subcontractors. SFRTA shall pay
all claims and losses in connection therewith and shall investigate and defend all claims, suits or
actions of any kind or nature in the respective names of the CRA and the City, where applicable,
including appellate proceedings, and shall pay all costs, judgments, and attorneys’ fees which
may issue thereon. SFRTA expressly agrees and understands that any insurance protection it
provides shall in no way limit the responsibility to indemnify, keep and save harmless and
defend the CRA, the City, and their respective officers, employees, agents and instrumentalities
as herein provided.

8. Termination. This Agreement may be terminated by any party, upon the grounds
and after the procedures provided herein. Any party may terminate this Agreement for cause and

upon transmittal of written notice to the other party as provided below. “For cause” shall mean
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any of the following actions: (i) a substantial failure by SFRTA to perform the delegated duties
in accordance with this Agreement over a period of more than one (1) year, or (ii) a failure of
any party to comply with a material term, condition, provision, limitation, or stipulation
applicable to its performance of or duties provided for in this Agreement, following written
notice of default by the other party which is not cured within one hundred and eighty (180) days
of receipt of such notice; (iii) SFRTA’s failure to initiate physical construction of the Project
Improvements on or before the second (2nd) anniversary date of the execution of this
Agreement; or (iv) failure by either party to comply with any applicable Federal, State, Miami-
Dade County, or City of Miami Laws, Ordinances, Rules, Regulations, or Codes governing its
duties, performance, activities or conduct under this Agreement for which a cure is not
commenced within one hundred and eighty (180) days of receipt of such notice. The
aforementioned cure periods shall be adjusted or tolled for a reasonable period of time not to
exceed thirty (30) days from the end/conclusion of a Force Majeure Event. A “Force Majeure
Event” shall mean any event or condition beyond the control of SFRTA, the City, or the CRA, as
applicable, including, without limitation, strikes, labor disputes, acts of God (expressly
including, but not limited to, tropical storms, hurricanes, and earthquakes), the elements,
governmental restrictions, regulations, or controls, enemy action, acts of terrorism, wars, riots,
major upheaval, civil commotion, fire, casualty, or accidents, which cause delay. In thé event of
termination by the CRA or the City, as applicable, the CRA or the City, as applicable, shall only
be responsible for reimbursing SFRTA for such portion of Eligible Costs of the Project
Improvements being funded by the CRA Contribution actually incurred by SFRTA prior to the

date of termination.
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9. Notice. Any notices to be given hereunder shall be in writing and shall be
deemed to have been given if sent by hand delivery or recognized overnight courier (such as
Federal Express), or if by certified U.S. mail, with return receipt requested, addressed to the
party for whom it is intended, at the place specified as follows:

If to the CRA:

Southeast Overtown/Park West Community Redevelopment Agency
819 NW 2nd Ave, 3rd Floor

Miami, FL 33136

Attention: Executive Director

If to SFRTA:

South Florida Regional Transportation Authority/SFRTA
Administrative Offices

800 Northwest 33rd Street

Pompano Beach, FL 33064

If to the City:
City Manager, City of Miami

444 S.W. 2nd Avenue, 10th Floor
Miami, Florida 33130

With Copy to:
City Attorney, City of Miami

444 S.W. 2nd Avenue, 9th Floor
Miami, Florida 33130

10. Entire Agreement. This document incorporates and includes all prior

negotiations, correspondence, conversations, agreements or understandings applicable to the
matters contained herein, and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, it is agreed that no deviation from the terms hereof shall be predicated

upon any prior representations or agreements whether oral or written.
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11.  Amendment. This Agreement may be amended or modified only by an
agreement in writing which is signed by the duly authorized representatives of the CRA, the
City, and SFRTA. Should the anticipated potential Bond Validation and issuance of Special
Purpose Improvement Bonds for the Project Improvements require a further consideration of
amendments to this Agreement in relation to the Project Improvements, the parties agree to
reconsider such matters in order to facilitate any additional Bond Validation and/or Special
Purpose Improvement Bonds issuance and compliance requirements.

12. Term and Effective Date; Survival of Certain Obligations. This Agreement

shall become effective upon the final execution by the duly authorized representatives of the
City, the CRA, and SFRTA (“Effective Date”) and shall continue in force for the Term set forth
in Section 3.1 above unless earlier terminated.

13. Governing Law _and Venue; Attorneys’ Fees. This Agreement shall be

construed in accordance with the laws of the State of Florida. Exclusive venue for any litigation
between the parties shall be in Miami-Dade County, Florida. Each party shall bear its own
attorney’s fees.

14. Severability. If any term or provision of this Agreement or the application of
either shall to any extent be determined to be invalid or unenforceable, the remainder of this
Agreement, or the application of such term or provision to circumstances other than those with
respect to which it is invalid or unenforceable, shall not be affected, and the remainder of this
Agreement shall be enforced to the extent permitted by law.

15. Insurance. The parties hereto acknowledge that SFRTA is a governmental entity
subject to the limitations of F.S.A. Section 768.28 and shall comply accordingly. A description

of SFRTA’s liability insurance coverage is attached hereto as Exhibit “J”. SFRTA through its
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design/build contract with AAF for the Project Improvements, shall require standard insurance
coverages required by its design/build contracts for such governmental public capital projects
and shall provide the CRA and the City with such copies of insurance documentation.

16.  Costs, Expenses and Fees. Notwithstanding any other term or provision herein it

is expressly understood and agreed by SFRTA that, other than for the proceeds of the Special
Purpose Improvement Bonds, the CRA and the City are not responsible, liable, or otherwise
answerable to pay any fee, charge, cost, expense, reimbursement, or other monetary
compensation to SFRTA, its agents, representatives, employees or contractors for their work or
their services under this Agreement. The CRA and the City will not be responsible for paying
any and all impositions, levies, charges, fees, or assessments imposed upon the Project
Improvements as a result of SFRTA’s design, construction, operations or maintenance.

17. Representations and Warranties of SFRTA.

a. Financially solvent. SFRTA warrants that it is financially solvent.

b. Authorization. SFRTA has taken all action necessary for the approval and
execution of this Agreement and has been duly authorized to commit SFRTA to all terms and
conditions of this Agreement which shall constitute the valid, binding and enforceable
obligations of SFRTA.

c. Compliance with laws. SFRTA shall comply with all applicable federal,
state and local laws, ordinances and regulations in performing its duties, responsibilities, and
obligations pursuant to this Agreement, and with all applicable laws related to the Project
Improvements as the same presently exist and as they are amended hereafter.

18.  Waiver. The failure of any party to this Agreement to object or take affirmative

action with respect to any conduct of the other party which is in violation of the terms of this
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Agreement shall not be construed as a waiver of the violation or breach, or of any future
violation, breach or wrongful conduct. Any waiver of any condition hereunder must be in
writing and signed by the authorized representatives of all parties.

19. Sale of Special Purpose Improvement Bonds. SFRTA further agrees that if: (i)

the City issues Special Purpose Improvement Bonds to fund reimbursement to SFRTA for
Eligible Costs of the Project Improvements whereby the interest to be paid on such Special
Purpose Improvement Bonds is to be treated as not includable in the gross income of the holders
of such bonds for federal income tax purposes, and SFRTA determines to sell, transfer, or make
some other arrangement to convey the Project Improvements to any non-governmental party,
then SFRTA will only do so if it is able to comply with the requirements of the applicable U.S.
Internal Revenue Service Code, as amended, statutory provisions, revenue procedures, rules and
regulations (collectively, “IRS Regulations™) in order that such sale, transfer, or conveyance does
not cause the interest payable, on such Special Purpose Improvement Bonds to become
includable in the gross income of the holders of such bonds for federal income tax purposes.
Additionally, SFRTA acknowledges, understands and agrees that any credit provider, paying
agent, or trustee for the bondholders related to the Special Purpose Improvement Bonds may also
require prior written notice and the right of prior approval of such sale, transfer or conveyance of
the Project Improvements.

20. Community Benefits Agreement. SFRTA and the CRA shall execute the

Community Benefits Agreement incorporating the provisions of Exhibit B prior to the funding of
the Special Purpose Improvement Bonds.

21. Pledge of CRA Contribution. The CRA and the City are relying on the public

agency status, governmental structure, experience, reputation and ability of SFRTA to
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adequately perform this Agreement. SFRTA may execute and deliver to an AAF affiliate as
lender or other third-party lender such financing pledge of any and all rights in favor of SFRTA
from proceeds of Special Purpose Improvement Bonds under this Agreement while this
Agreement remains in force and effect. Such financing pledge for the benefit of such third-party
lender or AAF affiliate shall require prior written consents of the City Commission and the
Board of Commissioners of the CRA, which consents shall not be unreasonably withheld, with
such consents to be provided within ninety (90) days of the receipt of any such written request(s)
from SFRTA. Such requests from SFRTA shall set forth in writing the terms upon which
SFRTA is making such financing pledge of the proceeds of the Special Purpose Improvement
Bonds.

22. Discrimination. SFRTA shall not discriminate as to race, color, religion, sex,

national origin, age, sexual orientation, disability or marital status in connection with its
performance of service or any related service offered.

23.  No _Joint Venture or Partnership. Nothing contained in this Agreement shall

constitute or be construed to create a partnership or joint venture between the parties or to make
either jointly liable with the other for any obligation arising out of the activities and services
contemplated by this Agreement. SFRTA's relationships with the CRA and the City, as
applicable, in the performance of this Agreement is that of an independent contractor. All
persons performing services which are to be performed by SFRTA under this Agreement shall at
all times be under SFRTA's exclusive direction and control and shall be employees or agents of
SFRTA and not employees or representatives of the CRA or the City, as applicable.

24.  Interpretation. This Agreement is the result of negotiations between the parties

and has been typed/printed by one party for the convenience of all parties hereto. Should the
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provisions of this Agreement require judicial or arbitral interpretation, it is agreed that the
judicial or arbitral body interpreting or construing the same shall not apply the assumption that
the terms hereof shall be more strictly construed against one party by reason of the rule of
construction that an instrument is to be construed more strictly against the party which itself or
through its agents prepared same, it being agreed that the agents of both parties have equally
participated in the preparation of this Agreement.

25.  Paragraph Headings. Title and paragraph headings are made solely for

reference and are not a part of this Agreement.

26.  No Third Party Beneficiaries. There are no third party beneficiaries, expressed

or implied, to this Agreement.
IN WITNESS WHEREQF, the CRA, the City, and SFRTA have set their hands the day

and year above written.

Attest: SOUTH FLORIDA REGIONAL
TRANSPORTATION AUTHORITY
By:

By: Name:

Name: Title:

Title:

Approved as to form and legal sufficiency:

Name:
Title:
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Attest:

By:
Name: Todd B. Hannon
Title: Clerk of the Board

Approved as to form and legal sufficiency:

By:

Victoria Méndez, City Attorney

Attest:

By:
Todd B. Hannon, City Clerk

Approved as to form and legal sufficiency:

By:

Victoria Méndez, City Attorney
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SOUTHEAST OVERTOWN/
PARK WEST COMMUNITY
REDEVELOPMENT AGENCY
By:
Clarence E. Woods, 111
Executive Director

Approved as to insurance requirements:

By:
Anne-Marie Sharpe, Director,
Risk Management Department

CITY OF MIAMI, A FLORIDA
MUNICIPAL CORPORATION

By:
Daniel J. Alfonso, City Manager

Approved as to insurance requirements:
By:
Anne-Marie Sharpe, Director,

Risk Management Department




Exhibit “A”

Description of Tri-Rail Downtown Miami Link Project
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Exhibit “B”
COMMUNITY BENEFITS AGREEMENT

As a condition precedent to the receipt of the proceeds of the Special Purpose
Improvement Bonds, SFRTA has agreed to enter into a community benefits agreement with the
CRA which will incorporate the following provisions for the benefit of residents of the
Redevelopment Area:

1. Free Ridership for low and moderate-income residents of the Redevelopment Area.
For the life of the CRA, SFRTA shall provide all low and moderate-income residents of
the Redevelopment Area with free monthly fare passes, subject to annual certification to
confirm resident eligibility. This ridership benefit will be limited to individuals or
members of households earning less than 60% of the then current median family income
for Miami-Dade County, Florida Standard Metropolitan Statistical Area, including
adjustment for family size. The annual certification process will be administered by the
CRA.

[a ]

Preference for permanent employment opportunities. Fer—thetife—ofthe CRA;
SERTA-shat-give-priority-to-Overtown-residentstor-the platform-jebs:During the life of
the CRA, SFRTA anticipates that the platform improvements will result in the creation of
not less than three (3) full-time equivalent station agent positions and has agreed to pay a
minimum of $11.53 per hour with a qualifving health benefit (as defined in Miami-Dade
Code of Ordinances. as amended from time to time) or $12.83 per hour with a non-

qualifying health benefit (the “Minimum Hourly Wage Rates” which Minimum Hourly

Was_c Ralu ahall hL In(,redwd dl!l'llld“\ o rt..ﬂ(.,(.l. im reases in lhr.. consumer miu. imlcx}

the CRA.

2 “~ | Formatted: Indent: Left: 0.5",
~No bullets or numbering

3. Continuous paid summer internship program for high school students residing with
the Redevelopment Area and with highest poverty zip codes of the City of Miami.
For the life of the CRA, SFRTA shall participate in a paid summer internship program for
three (3) high school students residing in the above areas, which program shall be
established and paid for by SFRTA with the concurrence of the CRA.

4, Discounted advertising opportunities for CRA businesses. For the life of the CRA,
and in the event SFRTA permits commercial advertising at its stations or on its passenger
cars, SFRTA shall provide businesses whose principle place of business is within the
Redevelopment Area with discounted advertising opportunities (a discount from
SFRTA’s standard advertising charges in an amount to be agreed upon between the CRA
and SFRTA) for advertising. Such advertising shall comply with SFRTA’s current
Advertising Policy and must be approved by the SFRTA, at its sole discretion.

5. In-kind advertising opportunities for the Lyric Theater, the Black Police Museum
and other historic sites within the Redevelopment Area. For the life of the CRA, and
in the event SFRTA permits commercial advertising at its stations or on its passenger
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cars, SFRTA shall provide in-kind advertising opportunities within its stations and/or
passenger cars for “commercial events” at such facilities. Such advertising must comply
with SFRTA’s current Advertising Policy and must be approved by SFRTA, at its sole
discretion.

l:znhaneedA ; jobs—er H-vesul
WHMHWW)%%H%HWM%EM%H%&HM
positions-uhd-havagreed-topa - miniinm-oi S HS S per-hour with-s-qualifving health
bepelit-tusdebined-in-Miami-Dade Code-of Drdinancescasamended- o time o time b or
$1283-per-houwr—with—a-non-gualifving—health-—bepetit-fthe =Minbnum—Hourh—Wage
Rates™whieh—Minimum—Hourb—Wage —Rates —shal—be—inereased—annuaiby —o—refect
fmescasss-inthosonsumerpriscindso.
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Exhibit “C”

Project Improvements
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EXHIBIT C
EXHIBIT A PROJECT IMPROVEMENTS

mOARD FLO_;;;A
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Exhibit “D”

Copy of City Resolution
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Exhibit “E”

Copy of CRA Board Resolution
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Exhibit “F”

Copy of SFRTA Resolution
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Exhibit “G”

Designated Portion of the Redevelopment Area

Folio Number Assessed Value Owner
01-4137-072-0010 8,650,000 DT Miami, LLC
01-4137-072-020 14,994,750 DT Miami, LLC
01-4137-072-030* 32,997,000 DT Miami, LLC
01-4137-072-040* 14,679,500 DT Miami, LLC
01-4137-072-050* 19,901,000 DT Miami, LLC
01-4137-072-060 17,000 DT Miami, LLC
01-4137-072-070 14,550 DT Miami, LLC
TOTAL 91,253,800

NOT INCLUDED
01-3136-000-0090 14,027 City of Miami
01-0105-060-1010 7,200,000 Previously pledged by CRA
TOTAL 7,214,027

* Property located at 650 NW 1** Avenue subject to Global Agreement which requires the CRA
to pay to City and County 45% of TIF

* Property located at 430 NW 1% Avenue subject to Global Agreement which requires the CRA
to pay to City and County 45% of TIF
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Exhibit “H”

List of Funding Sources
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Contribution by Entity

Cash Flow Modetl

Contribution by Year ($)

FY FY FY FY
Entity 2015-2016 2016-2017 2017-2018 2018-2019 2020 - 2030 Total %
City of Miami SEOPW CRA 0 0 17,528,049 0 0 $17,528,049| 24.9%
Omni CRA 1,875,000 1,875,000 0 0 0 $3,750,000| 5.3%
City of Miami 3,000,000 2,500,000 1,250,000 167,000 0 $6,917,000| 9.8%
Bayfront Park Trust 250,000 0 0 0 0 $250,000| 0.4%
Miami Downtown Development
Authority 650,000 300,000 317,000 0 $1,267,000| 1.8%
DRI 172,850 256,605 750,575 0 0 $1,180,030| 1.7%
Miami Dade
County Miami-Dade County 13,900,000 0 0 $13,900,000| 19.7%
FDOT Discretionary Fund Contribution 0 3,107,921 $3,107,921| 4.4%
South Florida Regional Transportation
State of Florida |Authority 3,100,000 750,000 750,000 0 0 $5,350,000| 7.6%
Florida Department of Transportaiton 0 17,190,000 0 0 0 $17,190,000| 24.4%
$22,947,850 $25,979,526  $20,595,624 $167,000 $0 $70,440,000 100.0%
Total Project Cost
Needed Funding to be discussed with
City of Miami, SEOPW CRA and other
entities.* $ - 0.0%

*This balance in funding would be paid by 2018 and financed by either the City of Miami or SEOPW CRA through one of two methods Bond issuance

or a typical municipal financial instrument at a rate of 3% to 4%.

* FDOT Discretionary Fund Contribution of $3 mitlion in 2018 contingent upon confirmation from FDOT Secretary.
* Possible additional contribution sources: (i) SEOPW DRI Transportation Fees; (ii) Omni CRA; and (iii) SEOPW CRA.

DRAFT FOR DISCUSSION ONLY



Exhibit “I”

Project Budget
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EXHIBIT I

COST OF TRI-RAIL STATION IMPROVEMENTS

Land & Entitlements

18,500.00

Infrastructure & Site Development

499,000.00

Building Construction

Furniture, Fixture & Accessories (FF&A)

886,600.00

Site Improvements
Operating Supplies and Equipment

S
5
$ 36,674,000.00
5
3

2,874,000.00

(OS&E)

Professional Fees

3,394,800.00

Project Management

Finance & Administration

Contingency

Auditable Increase in Premium for
Construction Insurance (General Liability,

$
$
3 =
$
$

4,284,130.00

OPPI and Builder's Risk)

Anticipated Financing for SEOPW CRA

$ 271,719.00

Funds

$ 1,500,000.00

Total MiamiCentral

EXHIBIT |

$50,402,749.00




Exhibit “J”

Insurance Coverage
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EXHIBIT J
SFRTA INSURANCE

1. Pursuant to Section 341.302(17)(b), F.S., FDOT is authorized to pur chase excess| iability
insurance in an amount not to excee d Two Hundred Million Dollars ($200,000,000.00) for Commuter
Rail Operations when it is obligated to do so by contract to forever protect, defend, indemnify, and hold
harmless a freight rail operator, or its successors, from whom FDOT has acquired a real property interest
in a rail corridor. FDOT purchased the South Florida Rail Corridor (the “Corridor”) for CSX Transportation,
Inc., in 1988. In addition, FDOT is authorized by statute to establish a self-insurance retention fund (the
“SIRF”) in an amount not to exceed Ten Million Dollars ($10,000,000). The SIRF provides the “first layer”
of liability coverage for torts claim related to the Corridor. The insurance covers SFRTA, as FDOT
designated commuter rail operator on the Corri dor, SFRTA's con tractors that operate, maintain and
provide security fort he commuter rail service. It also covers SFRTA’s contractor that maintainsth e
Corridor’s track and signals. FDOT and CSXT are named insured on the excess liability policies.

2. SFRTA purchases, on behalf FDOT, $200 million in excess liability insurance for claims that
exceed the $10 mi llion SIRF, which has been e stablished by the Legi slature. SFRTA purchases excess
liability insurance through off-shore insurance markets based in Bermuda and London.

3. SFRTA must obtain FDOT approval prior to entering into any agreement, lease or arrangement
that would add a party to the SIRF.

4, SFRTA’s obligation to obtainthe ex cess liability insurance descri bed above is condition
precedent to SFRTA’s contract operators and security provider operating the commuter rail service for
SFRTA. Obtaining and maintenance of the insurance in full force and effect throughout the term of the
commuter rail operations, is a condition subsequent to the continuation of such operation by SFRTA. In
the event the insurance policy(ies) is canceled for any reason, SFRTA must re place said policy or self-
insure orprov ide such coverage asis needed with another policy in like amount and coverage
protection.



EXHIBIT 2
SUMMARY OF KEY FUNDING AGREEMENT PROVISIONS

1. Reimbursement Agreement between SFRTA and Southeast Overtown/Park West Community
Redevelopment Agency (CRA) and the City of Miami

a. Beginning in Fiscal Year 2017/18, but no later than July 31, 2018, City to issue special
purpose improvement bonds in the principal amount of $17,528,049, plus issuance costs, to
fund not more than 35% of the costs the Project Improvements." The bonds are to be
supported by a pledge by the CRA of tax increment revenues (the “Pledged Revenues”)
derived from the taxable portions of the Project’, which are to be contributed to the City
and used to pay the annual debt service on the bonds. The City has committed to pay from
its non-ad valorem revenues any shortfall in the CRA’s Pledged Revenues. (Recital L and
Section 3.2)

b. SFRTA to use the bond proceeds solely to pay a portion of the costs to construct the Project
Improvements (same as the “Tri-Rail Station Improvements”), which will be owned by
SFRTA. (Section 4)

c. SFRTA to commit to enter into a “Community Benefits Agreement” with the CRA to provide
for greater job training, employment, and other economic, cultural, and educational
opportunities for City residents and for residents and businesses within the CRA. The
benefits include that, for the life of the CRA, SFRTA shall provide all low and moderate-
income residents of the Redevelopment Area with free monthly fare passes, subject to
annual certification to confirm resident eligibility; priority to Overtown residents for
platform jobs at the station and living wages for such positions; a summer internship
program; the potential for discounted advertising for businesses within the CRA; the
potential for in-kind advertising opportunities for a theater, museum and other historic sites
within the CRA. The Community Benefits Agreement is attached to the Agreement as
“Exhibit B” and shall be executed prior to the bonds being issued (Recital J, Sections 4 and
20 and Exhibit “B”)

d. SFRTA to procure the design and construction of the Project Improvements through a sole
source contract with AAF. SFRTA is to ensure that AAF obtains the necessary permits and
public agency approvals, inspections and reviews for the Project Improvements. (Section
4.1)

e. If AAF does not initiate physical construction of the Project Improvements within 2 years,
the Agreement is null and void. (4.4)

f. SFRTA to ensure that the Project Improvements funded through the bonds are maintained
in a manner that complies with FRA requirements. Any management contract SFRTA enters
into for the operation of the station must comply with IRS Regulations that will preserve or
maintain the tax exempt status of the bonds. (Section 4.8) SFRTA may not convey the
Project Improvements if it causes interest on the bonds to become taxable. (Section 19)

g. SFRTA to comply with other requirements in the Agreement regarding minimum standards
of operations, minimum service levels and ADA Compliance. (Sections 4.9, 4.10 and 4.11)

. “Project Improvements” are capital improvements for additional platform improvements to the Miami Central
station in order to accommodate the Tri-Rail Downtown Miami Link Project. (Recital L) The Project Improvements
are estimated to cost $50.4 million.

® The “Project” is the Miami Central Station, together with the other phases of commercial and residential
development. (Recital L)



h. SFRTA to provide the City and CRA with a Project Budget, a Schedule of Values and a
Construction Schedule identifying quarterly design and construction milestones and
anticipated construction expenditures. Reimbursements to SFRTA from bond proceeds shall
be based on invoices for actual services rendered and materials purchased accompanied by
contractor and subcontractor invoices and other documents. (Section 6)
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ExiErr L

Term Sheet for Tri-Rail Downtown Miami Link Project

The purpose of this Term Sheet (the “Term Sheet”) among All Aboard Florida Operations LLC
(“AAF”), South Florida Regional Transportation Authority (“SFRTA”), and Florida East Coast
Railway, L.L.C. (“FECR”) (herein after referred to as the “Parties”) is to outline the terms and
conditions of the transaction that will include conveyances of property and/or interests in property,
and that will define the Parties various roles in the Tri-Rail Downtown Miami Link Service Project,
including the Tri-Rail Station and Trackage Improvements (the “Transaction”). This Term Sheet is
not intended to be and shall not be deemed to be a binding contract, and will not create any right or
obligations based on any legal or equitable theory. Achievement of all fully executed and delivered
Agreements, and FDOT Consent (all as defined herein) and any other required matter identified in
this Term Sheet shall constitute a binding transaction (the “Binding Transaction”). Furthermore, if
any of the Agreements or the FDOT Consent fail to be executed or obtained by all applicable
Parties, then the Transaction and all of the Agreements and the FDOT Consent shall be null and
void.

Definitions:
These definitions shall apply to the Term Sheet and to the Agreements that will follow:

“Access Agreement” — the agreement between or among FDOT, FECR and AAF addressing, inter
alia, AAF access over the Future New River Bridge, insurance, indemnification and other issues
relating to the FDOT Consent and allowing FDOT to grant access to SFRTA to the Corridor and the
Viaduct/Station Segment subject to the Final Agreement.

“Additional Costs” — shall have the meaning set forth in Section IV.10.
“Aerial/Ground Easements” - shall have the meaning set forth in Section II1.5 herein.

“Agreements” — shall collectively mean the Loan Agreement; the DCA (as defined herein); the
Final Agreement; the Revenue Agreements and any agreement entered into with FECR for the Tri-
Rail Trackage Improvements (whether between FECR and SFRTA or FECR and FDOT), the
DCRE, the Development Agreement, the Joinder Agreement, the Operating Agreement
Amendment; the Easement Agreement and the Access Agreement.

“Approved 75% Plans/75% Specifications” — shall have the meaning set forth in Section I1.4 herein.
“Binding Transaction” — shall have the meaning set forth in the preamble.

“Change Orders” — shall have the meaning set forth in Section II.5.

“City Easements” — shall have the meaning set forth in Section III.5.

“Commuter Railroad Service” — shall mean the operation of trains transporting passengers and
making frequent stops within urban areas (and their immediate suburbs) along the Corridor and the
Viaduct/Station Segment for the purpose of embarking and disembarking such passengers. For
clarity, Commuter Railroad Service shall not include the operation of trains by AAF transporting
passengers in Intercity Passenger Rail Service between passenger rail stations established by AAF
at Miami, Fort Lauderdale, West Palm Beach or future stations.
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“Corridor” — the portion of the FECR-owned corridor, approximately 8 miles in length, from the
Existing Iris Crossing to Station 19259+50.00 (which number is to be confirmed and revised, as
necessary, prior to execution of the Final Agreement)(the beginning of the Viaduct/Station
Segment, as defined below), that will be shared by FECR freight trains and Tri-Rail Service along
the East/West Segment (as defined herein) and by FECR freight trains, Tri-Rail Service and AAF
trains along the North/South Segment (as defined herein) and as more particularly shown in Exhibit
A. The Parties acknowledge that AAF retains the right to provide Intercity Passenger Rail Service
on the East/West Segment in the future.

“Cost of Tri-Rail Station Improvements” - currently estimated at $50.4 million, as more particularly
described in Exhibit B.

“Cost of Tri-Rail Trackage Improvements” - currently estimated at $16.2 million, as more
particularly described in Exhibit C.

“DCA?” - shall mean the Design and Construction Agreement described in Section 1.1, herein.
“Development Agreement” — shall have the meaning set forth in Section I1.2.

“DCRE” - shall mean that certain Declaration of Covenants, Restrictions and Easements to be
entered into by DT Miami and to be recorded in the Public Records of Miami Dade County, Florida,
which agreement sets forth the structure in which the different elements (Miami Station (including
Tri-Rail Station Improvements), Residential, Office, Retail and Shared Facilities) of the Miami
Central Project are integrated and the easements, covenants and costs allocated to the ownership
entities.

“Dispatch Costs” — shall mean the cost of FECR for dispatching services in the Corridor and the
Viaduct/Station Segment.

“DT Miami” — shall mean DT Miami LLC, a Delaware limited liability company, the owner of the
property underlying the Miami Central Project and the aerial easements over N.W. 5™ and N.W. 6™
streets.

“Easement Fee” — shall have the meaning set forth in Section III.2.
“Easement Agreement” — shall have the meaning set forth in Section III.1.
“East/West Segment” — shall have the meaning set forth in Section IV.16.

“Embankment” — shall mean the embankment constructed to support the track beginning at Station
19261+00 and ending at Station 19276+20 (the transition point to the Viaduct) (which numbers are
to be confirmed and revised, as necessary, prior to execution of the Final Agreement).

“Existing IRIS Crossing” - the existing, at-grade railroad crossing between the SFRC and the
Corridor located in Miami-Dade County.

“Final Agreement” — the agreement between AAF, SFRTA and FECR incorporating the terms of
the Term Sheet and other provisions governing the Tri-Rail Downtown Miami Link Service Project.

“FDOT” — Florida Department of Transportation.



“FDOT Consent” — means written confirmation from FDOT that it: (i) shall provide the requested
$17.2 million in funding (for the Easement, the Easement Fee and the Tri-Rail Trackage
Improvements); and (2) shall permit SFRTA to utilize approximately $3.1 million in previously
programmed monies for the Metrorail/79" Street Station under Financial Management Nos.
4163992, 4224222 and 4187422 for PTC rolling stock costs associated with operating on the
Corridor and the Viaduct/Station Segment, other capital costs associated with the Tri-Rail Trackage
Improvements or the Tri-Rail Station Improvements.

“FECR Operating Rules” — the operating rules adopted by FECR and provided, in writing, to
SFRTA as indicated herein.

“Future New River Bridge” — the bridge proposed to be constructed by FDOT over the New River
in Fort Lauderdale, FL (“New River”) adjacent to the existing FECR bridge over the New River.

“Improvements Invoice Format™ — shall have the meaning set forth in Section II.8.
“Including” — means “including, but not limited to.”

“Intercity Passenger Rail Service” — all passenger service on the Corridor and the Viaduct/Station
Segment other than Commuter Rail Service and is characterized by making less frequent stops
along the Corridor and the Viaduct/Station Segment than the Commuter Rail Service.”

“Joinder Agreement” — shall have the meaning set forth in Section I1.2.

“Legislative Amendments” — shall mean a bill or bills adopted by the Florida Legislature and
enacted into law that amends the provisions of Section 341.302(17), Florida Statutes substantially in
accordance with the provisions attached hereto as Exhibit G.

“Loan Agreement” — the agreement governing financing of the Tri-Rail Station Improvements, as
more particularly described herein.

“Miami Central Project” — the project in Downtown Miami that includes the Miami Central Station,
office, residential and/or retail components of the project, as shown in Exhibit A.

“Miami Central Station” — the All Aboard Florida station in Downtown Miami, which includes the
Tri-Rail Station Improvements, as shown in Exhibit A.

“Miami Central Station Common Area Maintenance Costs” - shall have the meaning set forth in
Section IV.2.a.

“Monthly Dispatch Costs” — shall have the meaning set forth in Section IV.14.

“New IRIS Improvements” — the new connection between the SFRC and the Corridor located
northeast of the Existing IRIS Crossing for the transfer of trains from and to the FDOT-owned
SFRC from and to a portion of the Corridor and other improvements on either the Corridor to
accommodate the operation of Tri-Rail Service on the Corridor or on the SFRC.

“North/South Segment” — shall have the meaning set forth in Section IV.16.
“O/M and Dispatch Invoice Format” — shall have the meaning set forth in Section I'V.13.b.
“Operating Agreement Amendment” — shall have the meaning set forth in Section IV.6.
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“Operating and Maintenance Costs” —shall have the meaning set forth in Section IV.13.a.

“Overall Maintenance Costs” — shall mean collectively the Operating and Maintenance Costs and
Dispatch Costs.

“PTC” — Positive Train Control.

“Revenue Agreements” — those agreements between SFRTA and various local government funding
partners for a portion of the Cost of the Tri-Rail Station Improvements and any agreement between
SFRTA and FDOT for the funding of the Cost of the Tri-Rail Trackage Improvements. The local
funding partners are currently Miami-Dade County/Citizens Transportation Trust, the City of
Miami, the Miami Downtown Development Authority, the Omni Community Redevelopment
District (“CRA”), the Southeast Overtown/Park West CRA and the Bayfront Park Management
Trust.

“SFRC” - South Florida Rail Corridor.

“SFRC Insurance Program” — shall have the meaning set forth in Section VI.10.b.
“SFRTA Request” — shall have the meaning set forth in Section IV.10.

“SFRTA VTMI Contract” - shall have the meaning in Section I'V.2.d.

“Special Train” - a train that is not to be added to the regular schedule of operations on the Corridor
and the Viaduct/Station Segment and is operated by either FECR, AAF or SFRTA on a limited
basis.

“Submitted 75% Plans/75% Specifications” — shall have the meaning set forth in Section IL.5,
herein.

“Submitted Complete Plans/Specifications” — shall have the meaning set forth in Section IL.S5.,
herein.

“TIGER Grant” — the 2013 TIGER Grant awarded to FDOT for the South Florida Freight &
Passenger Rail Enhancement project (TIGER Grant No. FR-TII-0026-14-01-00) for construction of
the New Iris Improvements.

“Tri-Rail Improvements” — the “Tri-Rail Trackage Improvements” and the “Tri-Rail Station
Improvements.”

“Tri-Rail Service” — the Tri-Rail Commuter Rail Passenger Service operated by SFRTA.

“Tri-Rail Station Improvements” — those improvements to be designed and constructed by AAF for
SFRTA at the Miami Central Station, including the Viaduct and other improvements, all as more
particularly described in Exhibit A.

“Tri-Rail Trackage Improvements” - those rail corridor improvements (including but not limited to
the Embankment and the track, grade crossings and signal improvements on the Corridor and the
Viaduct/Station Segment) and PTC infrastructure improvements deemed necessary by, and
constructed by, AAF and FECR to facilitate the Tri-Rail Service in conjunction with FECR and
AAF on the Corridor and the Viaduct/Station Segment, as more particularly described in Exhibit A.
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“Tri-Rail Trackage Improvement Agreement” — the agreement between FECR, AAF and either
FDOT or SFRTA for the design and construction of the Tri-Rail Trackage Improvements.

“Viaduct” — shall mean the elevated structure (not including the track placed thereon) beginning its
elevation at Station 19276420 and ending at Station 19296+14.74 (the bumpers at the Miami
Central Station) (which numbers are to be confirmed and revised, as necessary, prior to execution of
the Final Agreement) and comprising a portion of the Viaduct/Station Segment.

“Viaduct/Station Segment” — shall mean the Embankment, Viaduct and the track thereon which
shall be used by AAF and SFRTA. The Viaduct/Station Segment shall commence at Station
19261+50.00 and terminate at Station 19296+14.74 for a total of 3,514.74 feet (which numbers are
to be confirmed and revised, as necessary, prior to execution of the Final Agreement), according to
the track map attached as Exhibit “H”.

“VTMI Corridor Amendment” - shall have the meaning in Section IV.13.

“VTMI Viaduct/Station Amendment” — shall have the meaning in Section IV.2.d.
The following are the proposed terms and conditions for the Transaction:

L. Financing of the Tri-Rail Improvements.

1. SFRTA will pay for the Cost of Tri-Rail Trackage Improvements and the Cost of
Tri-Rail Station Improvements, subject to the terms of the Term Sheet and the Agreement(s).

2. a. In the event some or all of the monies owed pursuant to the Revenue
Agreements are not available to pay invoices received from AAF, as described herein, during the
construction of the Tri-Rail Station Improvements, or upon completion of same, SFRTA will enter
into the Loan Agreement as described herein. Specifically, an AAF affiliate (“AAF Lender”) or a
third-party lender (“Third-Party Lender”) will finance SFRTA’s debt for the Tri-Rail Station
Improvements through a separate financing agreement in an amount of approximately $37,000,000
(the “Loan Agreement”). In the event the Loan Agreement is with an AAF Lender, the Loan
Agreement will be executed as part of the Binding Transaction. The terms of the Loan Agreement
will include an interest rate on the Loan of zero percent (0%) until the Tri-Rail Station
Improvements are Substantially Completed (as that term is defined in the Development Agreement),
and then 9.65 percent (9.65%) per annum over the remainder of the Loan Term, as defined in the
Loan Agreement with the AAF Lender, with SFRTA’s potential financing costs under the Loan
Agreement with the AAF Lender capped at no more than $1.5 million. In the event SFRTA enters
into the Loan Agreement with a Third-Party Lender, the terms of that Loan Agreement will apply.
SFRTA will use the proceeds of the Revenue Agreements, the Loan Agreement (if needed) and
SFRTA funds to pay any monies owed to AAF during the construction, or upon completion, of the
Tri-Rail Station Improvements (subject to the limitation in Paragraph 10.f of Section IV. entitled,
“General” herein). No monies received from any of the Revenue Agreements or the Loan
Agreement shall be paid until SFRTA has been provided with construction invoices or other
documentation, in a form mutually agreeable to SFRTA and AAF identifying the Tri-Rail Station
Improvements completed for which repayment is sought. AAF agrees that SFRTA shall have
ninety (90) days to pay such construction invoice, which allows both the entity under the Revenue
Agreement and the SFRTA to be afforded the statutory timeframe for payment of construction
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related invoices. Notwithstanding any other provision to the contrary in this Agreement, if SFRTA
fails to pay the invoice within said time frame SFRTA will be charged a late fee on the unpaid
invoice at a rate to be agreed upon by the Parties prior to the execution of the Final Agreement. The
Parties agree that SFRTA and AAF will seek an assignment provision in all of the Revenue
Agreements to permit the applicable lender to seek enforcement of any applicable Revenue
Agreements if there is a default by any of the funding entities pursuant to the Revenue Agreements.
In the event the Loan Agreement is with the Third-Party Lender, AAF will not be responsible for
the payment of any interest owed pursuant to that Loan Agreement.

b. In the event a party to the Revenue Agreements (not SFRTA) defaults,
SFRTA shall be liable to AAF for the pass-through of all monies received pursuant to any Revenue
Agreements, but shall have no liability for the underfunded portion of the Tri-Rail Station
Improvements or the Loan Agreement (if from an AAF Lender) resulting from the default by the
other party to the Revenue Agreement or revenues not received pursuant to the Revenue
Agreements due to lower than estimated tax increment revenues generated from future
improvements on the Miami Central Project and, which underfunded portion exists at the expiration
of any Revenue Agreement. In the event of a default of any Revenue Agreement, SFRTA shall
send a demand letter to the defaulting party(ies) and, upon the request of the applicable lender (AAF
or Third-Party Lender), SFRTA shall assign its rights to enforce the applicable Revenue
Agreement(s) to the applicable lender. SFRTA shall cooperate with the applicable lender, which
shall not be interpreted to mean that SFRTA is undertaking any financial obligation not otherwise
specified herein, and the lender’s efforts to address the default(s), but shall have no obligation,
financial or otherwise, to participate in any type of dispute resolution, including mediation,
arbitration or litigation.

ER AAF and SFRTA shall work diligently to have the Revenue Agreements executed
prior to or simultaneously with the Term Sheet or promptly thereafter.

II. Design and Construction

1. FDOT has engaged FECR to perform the design and construction of the New Iris
Improvements pursuant to that certain Design and Construction Agreement dated June 5, 2015 (the
“DCA”) between FECR and FDOT, which shall also govern the arrangements between and among
the Parties related to the construction of the New Iris Improvements. All engineering associated
with the New Iris Improvements shall be performed to the satisfaction of FECR’s chief engineer
and in accordance with the terms of the DCA. FDOT shall be responsible for all costs associated
therewith, which costs are currently anticipated to be funded pursuant to the TIGER Grant and other
participating entities, including FECR, CSXT and SFRTA.

2. With respect to the Tri-Rail Station Improvements, (i) AAF and SFRTA shall enter
into an agreement which shall govern the arrangements between AAF and SFRTA related to the
design and construction of the Tri-Rail Station Improvements, SFRTA’s inspection rights related to
the work to be performed by AAF on behalf of SFRTA and any other necessary provisions (the
“Development Agreement”) and (ii) AAF, AAF’s general contractor and SFRTA shall enter into an
agreement addressing compliance with s. 255.05, F.S., the surety bond requirements of s. 255.05,
F.S., notice requirements and any other necessary provisions (the “Joinder Agreement”).
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3. AAF shall work with SFRTA to comply with Section 255.05, Florida Statutes and
the other related provisions of the Revenue Agreements applicable to the design and construction of
the Tri-Rail Station Improvements.

4. The Tri-Rail Trackage Improvements Agreement shall be between or among, AAF,
FECR and SFRTA and/or FDOT (as determined by FDOT) and shall provide that FDOT shall be
solely responsible for the Cost of the Tri-Rail Trackage Improvements, including the Embankment,
as provided for herein, payable to AAF or FECR either by FDOT or SFRTA, but SFRTA and
FDOT shall have no liability for any additional costs (in excess of $16.2 million) associated with
the Tri-Rail Trackage Improvements, except for any changes to the work requested solely by FDOT
and/or SFRTA (the requesting Party shall then be responsible for the cost of any such requested
changes). Prior to executing the Final Agreement, FDOT shall have provided the FDOT Consent
relevant to the Tri-Rail Trackage Improvements in writing, agreeing to pay, through a grant or
similar instrument containing no obligation on SFRTA’s behalf to repay such funding (if the Tri-
Rail Trackage Improvements Agreement is between FECR, AAF and SFRTA).

5. SFRTA has conditionally approved a set of the 75% completed construction
drawings and 75% completed specifications for the Tri-Rail Station Improvements (“Approved 75%
Submitted Plans/75% Specifications”). AAF shall provide SFRTA with a set of the 100%
completed plans and 100% completed specifications for the Tri-Rail Improvements (the “Submitted
Complete Plans/Specifications™) by January 30, 2016. Unless AAF has made substantial changes to
the Approved Submitted 75% Plans/75% Specifications that detrimentally impact SFRTA, SFRTA
shall approve the Submitted Complete Plans/Specifications, which shall then become the
“Approved Complete Plans/Specifications”. If SFRTA requested changes to the Approved
Submitted 75% Plans/75% Specifications or to the Approved Complete Plans/Specifications, and
the changes are approved by AAF, SFRTA shall be responsible for all additional expenses that are
associated with the requested change(s) (“Change Orders”) and the agreed upon payment for such
Change Orders shall be made prior to receipt of the Bill of Sale or the use of the Tri-Rail Station
Improvements by SFRTA. SFRTA shall have no liability for any additional costs (in excess of the
$50.4 million) associated with the Tri-Rail Station Improvements, except for any Change Orders
requested by SFRTA, as described in this paragraph. The cost of all other changes shall be borne
by AAF. Upon full payment to AAF for the Tri-Rail Station Improvements of $50.4 Million, which
shall constitute payment in full by SFRTA, even if the cost of Tri-Rail Station Improvements
exceeds $50.4 Million, unless SFRTA required Change Orders, SFRTA shall hold title to that
portion of the Tri-Rail Station Improvements which shall be used exclusively by SFRTA, once
completed.

6. The Parties agree that any increase in premium for construction insurance, general
liability, owner’s protective insurance, and builder’s risk, associated with the construction of the
Tri-Rail Improvements is included in the Cost of the Tri-Rail Station Improvements.

7. The Parties acknowledge that work has commenced on the Tri-Rail Station
Improvements and/or the Tri-Rail Trackage Improvements. The Parties agree that upon completion
of the Binding Transaction, invoices may be submitted to SFRTA for payment applicable to work
on the Tri-Rail Station Improvements and the Tri-Rail Trackage Improvements (if this agreement is
between FECR, AAF and SFRTA, otherwise such invoices would be submitted to FDOT) for work
performed to date, including prior to the date the Binding Transaction is obtained.
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8. All invoices submitted to SFRTA for the Tri-Rail Improvements (as applicable,
subject to language in Paragraph 7 above) shall be pursuant to an agreed upon invoice format
provided for in the Final Agreement which shall outline what will be considered sufficient backup
documentation (“Improvements Invoice Format™”). SFRTA shall pay invoices for applicable Tri-
Rail Improvements (as applicable, subject to language in Paragraph 7 above) upon receipt of an
invoice in the Improvements Invoice Format pursuant to Section 218.735(1)(a), F.S., less any
disputed amounts which shall be addressed in accordance with SFRTA’s dispute resolution process
adopted pursuant to Section 218.76, F.S. of Chapter 218, Part VII, Florida Statutes, entitled the
“Local Government Prompt Payment Act” (see Exhibit E).

111. Easements and Bill of Sale

1. AAF and FECR, as to their respective interests, shall grant FDOT the perpetual
permanent easement over the Corridor and the track and platforms on the Viaduct/Station Segment
(the “Easement”) pursuant to an easement agreement to be entered into by AAF, FECR and FDOT
(the “Easement Agreement”). AAF, FDOT and FECR shall also enter into the Access Agreement,
which shall include a provision permitting FDOT to grant operating rights to SFRTA pursuant
thereto; provided, however, FECR and/or AAF shall have the right to suspend operation of SFRTA
trains over the Corridor and the Viaduct/Station Segment in the event of: (i) failure of SFRTA to
pay its monthly share to VIMI for the Operating and Maintenance Costs (if VIMI maintains the
Corridor); or (ii) failure by SFRTA to pay two (2) or more consecutive monthly invoices submitted
by (A) FECR for the Operations and Maintenance Costs (if FECR maintains the Corridor) and/or
Dispatch Costs, as defined herein, or (B) AAF for the Miami Central Station Common Area
Maintenance Costs, in accordance with the Local Government Prompt Payment Act. Any such
failure described in the foregoing sentence shall be treated as a default and addressed as outlined in
Section VI, entitled “General,” Paragraph 11 herein.

) As a condition of the Transaction, and in partial consideration of the grant to FDOT
of the Easement, FDOT shall agree to pay to AAF a one-time fee of $1 million (the “Easement
Fee”) upon the recording of the Easement Agreement. SFRTA shall cooperate with AAF in
securing an agreement with FDOT that will grant AAF the right to operate on the Future New River
Bridge if and when that bridge is constructed, and to secure agreement that the bridge shall have the
necessary infrastructure and capacity to handle AAF’s Intercity Passenger Rail operations in
addition to any Tri-Rail Service, and to facilitate AAF’s access between its trackage and the Future
New River Bridge trackage, with no maintenance payments or other access fee payable by AAF for
use of the future New River Bridge. The Parties specifically acknowledge that the cost of
construction of any such infrastructure as may be required to allow AAF to have access to the
infrastructure on the Future New River Bridge shall be the subject of an agreement between and
among FDOT, FECR and AAF (and possibly SFRTA) and that SFRTA shall cooperate with AAF
and FECR in securing such an agreement.

3. AAF shall provide SFRTA with a Bill of Sale for the material and fixtures included
within that portion of the Tri-Rail Station Improvements purchased by SFRTA which shall be used
exclusively by SFRTA and an easement for the remainder of the Tri-Rail Station Improvements that
shall be part of the shared infrastructure at the Miami Central Station.

4. Simultaneously with delivery of the Bill of Sale for the Tri-Rail Station
Improvements, AAF or DT Miami shall grant SFRTA perpetual permanent aerial and ground
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casement(s), as necessary, for SFRTA to use and have access over the Tri-Rail Station
Improvements and easements for supporting and shared infrastructure to be utilized by SFRTA and
a perpetual permanent easement to access the Miami Central Station, including, but not limited to,
the stairways, elevators and escalators to the Tri-Rail platforms, provided, however, in addition, and
subject to mutual agreement on the terms of the Agreements.

5. Also simultaneous with the delivery of the Bill of Sale discussed in Paragraph 3 of
this Section, AAF shall grant any other easement(s) to SFRTA as may be reasonably necessary for
SFRTA to utilize the Tri-Rail Improvements, including the Viaduct/Station Segment. The aerial and
ground easements with respect to the Viaduct/Station Segment (“Aerial/Ground Easements™) shall
be subject to conditions imposed by the City of Miami in the easements obtained from the City and
attached in Exhibit F (“City Easements™).

6. SFRTA shall also obtain from FDOT, pursuant to an amendment to the Operating
Agreement between SFRTA and FDOT, or another instrument mutually agreeable to both SFRTA
and FDOT, permission to use the SFRC Insurance Program on the Corridor and Viaduct/Station
Segment as it applies to SFRTA and its contractors working on the Corridor and Viaduct Station
Segment (the “Operating Agreement Amendment”).

IV.  Operations and Maintenance.

The following provisions shall apply to the applicable Agreements relating to the operation of the
Tri-Rail Service on the Corridor and Viaduct/Station Segment.

1. Scope of operating rights — SFRTA will have the right to operate its Tri-Rail Service
trains with its contractors on the Corridor and Viaduct/Station Segment with no access fee beyond
the Easement Fee.

2. Miami Central Station Maintenance Costs

a. SFRTA and AAF shall apportion common area maintenance costs at the
Miami Central Station which shall include (i) actual station maintenance costs, as opposed
to costs related to the rest of the development, including only the applicable retail, office,
commercial spaces and (ii) a proportionate share of the shared facilities costs for the Miami
Central Project as set forth in the DCRE (together the, “Miami Central Station Common
Area Maintenance Costs™), which will be paid monthly by SFRTA to AAF. The allocation
formula is set forth on Exhibit D attached hereto. Note the costs set forth in Exhibit D are
only an estimate and SFRTA will be responsible for the actual costs.

b. AAF shall establish at the beginning of each calendar year an estimated
budget for such costs attributable to AAF and SFRTA, and upon receipt of an invoice from
AAF in the O/M and Dispatch Invoice Format (which shall be in the format provided for in
the Final Agreement) for the calendar year, SFRTA shall pay to AAF on the first day of
each calendar month one-twelfth (1/12) of the total amount of the estimated annual budget
attributable to SFRTA (“Monthly Station O/M Costs”). AAF and SFRTA agree that the
Final Agreement shall provide that after the expiration of the third year after the certificate
of occupancy has been received for the components of the Miami Central Project, the Parties
will seek to amend this process to limit annual increases in controllable Station O/M Costs,
i.e. those costs that are not set by other third parties outside of AAF’s control, such as
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property taxes, so that SFRTA will have some limitation on these costs for budgeting
purposes. Within thirty (30) days following the end of each calendar year, AAF or DT
Miami, whichever entity is applicable, shall provide SFRTA with a statement of the actual
Miami Central Station Common Area Maintenance Costs incurred during the prior calendar
year, including all supporting documentation required pursuant to the Final Agreement.
AAF shall determine whether the payments made by SFRTA during the prior calendar year
and based on the estimated budget have resulted in: (i) overpayment by SFRTA, in which
case AAF or DT Miami, whichever entity is applicable, shall promptly refund the excess
payment amount to SFRTA; or (ii) underpayment by SFRTA in which case SFRTA shall
promptly pay AAF the amount due in accordance within the time frames required by the
Local Government Prompt Payment Act. Any disputes regarding the amount owed or due to
AAF as a result of such determination shall be governed by the Local Government Prompt
Payment Act and shall not be subject to the suspension of the Corridor Easement outlined in
Section III, Paragraph 1. AAF shall be required to keep accurate books and records
reflecting the O/M Costs in accordance with sound and generally accepted accounting
principles consistently applied (their specific documentation will be agreed upon in the Final
Agreement), and to make such records, and reasonable supporting detail, available for
examination during normal business hours upon reasonable notice by SFRTA and its
representatives; provided that any such examination or audit shall be at SFRTA’s sole cost
and expense, unless the audit discloses a discrepancy of a to be determined percentage (to be
determined in the Final Agreement) or more in the actual costs reported by AAF for the
O/M Costs, and then AAF shall be responsible for all costs associated with the audit. In
addition, if the audit discloses any (i) overpayment by AAF, AAF shall refund the excess
payment amount to SFRTA within thirty (3) days of the notice of the determination and
agreement as to such excess; or (ii) underpayment by SFRTA, SFRTA shall promptly pay
AAF the amount due in accordance within the time frames required by the Local
Government Prompt Payment Act.

c. SFRTA shall be responsible for security and all maintenance required for the
Tri-Rail Station Improvements, excluding maintenance of the elevators and escalators
(which are included in the Common Area Station Maintenance), and any other portion of the
Miami Central Station which it occupies solely, based upon an agreed protocol regarding
maintenance activities, including the removal of graffiti and sweeping of platforms.

d. SFRTA and AAF shall share the cost of maintaining the Viaduct/Station
Segment based on percentage contributions agreed to by the Parties, which shall include
Operations and Maintenance Costs and Security (except as otherwise agreed upon between
the Parties and addressed herein). It is understood that the trackage on the Viaduct/Station
Segment is exclusive to either AAF or SFRTA, only. The Viaduct/Station Segment shall be
maintained to FRA Class 4 standards. If AAF elects to contract the maintenance of the
Corridor to SFRTA, SFRTA shall attempt to negotiate an amendment to Agreement No. 14-
012 between SFRTA and VTMI for Maintenance of Way Services (the “SFRTA VTMI
Contract”), the terms of which must be agreeable to AAF (the “VTMI Viaduct/Station
Segment Amendment”). The VTMI Viaduct/Station Segment Amendment shall contain
provisions similar to those outlined in Section IV.13. below, unless clearly inapplicable. If
SFRTA is unable to reach an agreement with VIMI, AAF shall obtain the services of
another contractor (which may include FECR) to provide maintenance services for the
Viaduct/Station Segment at a cost mutually agreeable to both AAF and SFRTA.
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3. Subject to Sections 4.a., 4.b. and 13 below, FECR shall have exclusive control of the
day-to-day management and operation (dispatching, maintenance and security) of the Corridor and
day-to-day management and operation of dispatching of the Viaduct/Station Segment. FECR will
issue nondiscriminatory operating rules, timetables, practices, regulations, bulletins, instructions
and orders governing train operations on the Corridor and the Viaduct/Station Segment. AAF shall
have exclusive control of the day-to-day management and operation (maintenance and security) of
the Viaduct/Station Segment.

4, Dispatching of all passenger trains (including commuter) on the Corridor and the
Viaduct/Station Segment and freight trains on the Corridor shall be performed by FECR (subject to
AAF’s rights to dispatch in the event of FECR’s meeting certain performance standards). The
dispatching protocol will be established by mutual agreement of the Parties; provided, however
such protocol shall accord first priority to AAF’s trains, second priority to Tri-Rail trains and third
priority to FECR trains, subject to the following conditions:

a. All trains shall be dispatched across the Existing Iris Crossing on a first-
come, first-serve basis, as they have been historically.

b. Dispatching over the New Iris Improvements shall be as follows: entry onto
the SFRC shall be controlled by SFRTA and entry onto the Corridor shall be controlled by
FECR.

5. SFRTA will have the right initially to operate a maximum of twenty-six (26) trains
per day on the Corridor and the Viaduct/Station Segment, unless the Parties agree to increase the
number of trains SFRTA operates pursuant to the process outlined in Section IV, Paragraph 10.

6. AAF and SFRTA shall each develop a security plan for their respective operations.
FECR shall provide officers to patrol the Corridor, which officers upon noting an issue will call the
local jurisdiction in charge to respond to the situation. If SFRTA requests additional security
personnel, FECR will be reimbursed by SFRTA for the incremental cost (based on a mutually
agreed upon formula) in security personnel requested by SFRTA that are needed to monitor the
Corridor due to their respective use. Except for FECR’s security personnel costs outlined herein,
each Party shall be responsible for its own security costs. In the event that SFRTA provides security
personnel related to the operation of its trains on the Corridor FECR shall grant access and other
rights to such personnel as are necessary to permit them to fulfill their assigned responsibilities.

7. SFRTA personnel shall be trained and conversant in FECR Operating Rules. FECR
shall provide SFRTA with the FECR Operating Rules prior to the execution of the Agreements and
in a timely fashion thereafter. FECR shall have the right to remove an AAF or SFRTA employee
from the Corridor or the Viaduct/Station Segment if he or she fails to comply with applicable FECR
Operating Rules. SFRTA shall cooperate with FECR by assisting in the removal of such employee
which may include the reallocation of, or change in, such employee’s duties.

8. SFRTA’s Tri-Rail locomotives shall be equipped with PTC equipment which is
compatible with the PTC facilities on the Corridor and Viaduct/Station Segment, if applicable
(“SFRTA PTC Equipment”). The cost of acquisition, installation and maintenance of the SFRTA
PTC Equipment shall be borne by SFRTA. Otherwise, SFRTA has no other capital PTC
obligations associated with the initial installation for the Tri-Rail Downtown Miami Link Service.
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In the future, capital improvements or replacements with respect to PTC will be a pursuant to an
agreed upon allocation by all Parties to be included in the Final Agreement.

9. FECR shall clear tracks and assist with mechanical failures of SFRTA trains and
shall be reimbursed for expenses in connection therewith. FECR shall provide SFRTA with
sufficient back up documentation to account for such expense reimbursement requests.

10.  The Parties will include as exhibits to the applicable Agreement(s) the then currently
anticipated timetable schedules for their respective operations. Subject to providing thirty (30) days
prior notice to SFRTA of changes to its schedule that are not for Special Trains or other emergency
operations, FECR may periodically make changes or additions or deletions to its schedules without
the prior approval of the other Parties provided that the changes do not unreasonably interfere with
the other Parties’ use of the Corridor or Viaduct/Station Segment. Subject to thirty (30) days’ prior
advance written notice to SFRTA (which shall not include Special Trains for which AAF does not
have to provide notice to SFRTA), AAF may periodically make changes or additions or deletions to
its schedules without the prior approval of the other Parties provided that the changes do not
unreasonably interfere with the other Parties’ use of the Corridor or the Viaduct/Station Segment. If
SFRTA desires to make changes to its schedule, SFRTA will request approval of the schedule
change by providing AAF and FECR thirty (30) days prior advance written notice, which notice
shall include a rail traffic controller (“RTC”) model establishing that the modified schedule or the
additional trains do not adversely impact the other Parties’ operations and a detailed description of
any proposed infrastructure improvements to accommodate the change. If SFRTA requests a
modified schedule or additional trains operating between the Existing Iris Crossing and the Miami
Central Station, which in the aggregate of all SFRTA requests shall not exceed four (4) additional
trains (“SFRTA Request”), AAF and FECR agree to determine, in a timely manner, whether any
additional capacity (in excess of the then current capacity and the reserved capacity for AAF and
FECR) is needed to accommodate the SFRTA Request and what, if any capital or Operating and
Maintenance Costs would be associated with the SFRTA Request (“Additional Costs”). If SFRTA
agrees to pay the Additional Costs, the Parties agree that no further costs, including any additional
access fees, shall be owed by SFRTA for implementation of the SFRTA Request and that FECR
and AAF shall proceed diligently to implement the changes necessary to implement the SFRTA
Request. FECR, AAF and SFRTA shall each have the right to operate Special Trains on the
Corridor on reasonable notice to the other Parties, provided that no such Special Trains shall
unreasonably interfere with the scheduled operations of the other Parties on the Corridor. Any
Special Train operated by SFRTA shall stop at every commuter station located on or along the
segment of the Corridor which that train traverses and which are operational at the time the Special
Train is operating. The foregoing provisions in this paragraph 10 is not intended to limit the
number of SFRTA trains that may operate on any rail corridor owned by FECR (including a portion
of the Corridor, as defined herein) between the Miami Central Station and the Town of Jupiter in
Palm Beach County as part of the Tri-Rail Coastal Link Service or any other additional SFRTA
Commuter Railroad Service. Any such additional service provided by SFRTA trains not
contemplated by this Term Sheet shall be subject to a separate agreement or agreements between
and among FECR, SFRTA and AAF.

11. The Corridor shall be maintained to FRA Class 4 standards.

12. Maintenance of each Party’s respective rolling stock, PTC and associated equipment
shall be performed by and at the cost of that Party.
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13.  FECR shall have the exclusive right to perform the work associated with the
maintenance of the Corridor with it being understood that SFRTA shall only be responsible for 30%
of the amount set forth in the VITMI Proposal (see Exhibit F for the VTMI Proposal) escalating at a
mutually agreed upon Association of American Railroads (“AAR”) index (the “Escalation
Percentage”) for the first three (3) years. If FECR elects to contract the maintenance of the Corridor
to SFRTA, SFRTA shall attempt to negotiate an amendment to the SFRTA VTMI Contract the
terms of which must be agreeable to FECR. The contract terms between SFRTA and VTMI for
maintenance of the Corridor (“VTMI Corridor Amendment”), shall include the following:

a. All costs associated with maintaining and repairing the Corridor, such as
trackage, signals and communication facilities on the Corridor will be allocated based on the
amounts set forth on Exhibit D attached hereto which recognizes that SFRTA shall pay no
more than thirty percent (30%) of such costs and AAF and FECR being jointly and severally
liable for the remaining seventy percent (70%) of such costs (“Operating and Maintenance
Costs”). FECR shall offset the Operating and Maintenance Costs assessed to FECR, SFRTA
and AAF with funds received by governmental authorities with respect to grade crossings.
The Parties agree that the cost of the maintenance for PTC has not been determined and will
be addressed in the Final Agreement, along with the respective responsibilities of each Party
associated therewith.

b. The Parties shall agree on a format for invoicing the Operating and
Maintenance Costs that shall be attached as an exhibit to the Final Agreement (“O/M and
Dispatch Invoice Format™).

C. VTMI shall invoice the Operating and Maintenance Costs in accordance with
the process outlined herein. VTMI and the Parties have established a budget for such costs
attributable to FECR, AAF and SFRTA, and upon receipt of an invoice from VIMI in the
O/M and Dispatch Invoice Format for the calendar year, SFRTA, FECR and AAF shall pay
to VIMI on the first day of each calendar month one-twelfth (1/12) of the total amount of
the annual budget attributable to such Party (“Monthly O/M Costs”). The established
budget shall be subject to Escalation Percentage per year. The allocation of these costs shall
be as shown in Exhibit D. Any disputed amounts, by any Party, shall be addressed using the
Dispute Resolution Process in Exhibit E. SFRTA’s, AAF’s or FECR’s failure to address the
disputed amounts by using the process in Exhibit E shall be a default.

d. In its management of the Corridor, FECR may request SFRTA to cause
VTMI to make additional replacements or repairs needed within the Corridor. Any
unforeseen or extraordinary Operating and Maintenance Costs may be billed by VTMI using
the O/M and Dispatch Invoice Format including all supporting documentation required
pursuant to the Final Agreement. Within fifteen (15) days of the receipt of the invoice,
SFRTA, FECR and AAF, as applicable, shall pay to VTMI their respective share of said
costs less any disputed amounts. Any disputes regarding the amount owed or due from
SFRTA as a result of such determination shall be governed by the Local Government
Prompt Payment Act and shall not be subject to the suspension of the Corridor Easement
outlined in Section III, Paragraph 1.

€. VTMI shall provide notice to FECR and AAF of all proposed maintenance
activities.
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f. Other than as set forth in the VIMI Corridor Amendment, VTMI shall not
perform any work without the approval of SFRTA, FECR and AAF, which approval shall
not be unreasonably withheld.

g. If negotiations between SFRTA and VIMI are unsuccessful and the VITMI
Corridor Amendment is not entered into, FECR agrees to perform the work associated with
the VITMI Corridor Amendment at the same cost as proposed by VIMI in the VIMI
Proposal (see Exhibit F for the VTMI Proposal).

h. If negotiations are successful between VIMI and SFRTA, SFRTA shall
provide a copy of the proposed VTMI Corridor Amendment to AAF and FECR for their
written approval of the terms of the VIMI Corridor Amendment. AAF and FECR agree to
provide approval or objections in writing within seven (7) days after receipt of the VTMI
Corridor Amendment from SFRTA. SFRTA shall use commercially reasonable efforts to
have the VTMI Corridor Amendment revised to address any objections.

i. The VIMI Corridor Amendment shall provide that if FECR determines that
VTMI has failed to perform its duties under the VIMI Corridor Amendment, for reasons set
forth in a communication to VIMI, AAF and SFRTA and which include a reasonable basis
for that determination, FECR may give notice to SFRTA that it requires termination of the
VTMI Corridor Amendment. If FECR requires the VIMI Corridor Amendment to be
terminated for convenience or without cause, it shall be solely and entirely responsible for
any and all costs permitted under law that are associated with the termination, including but
not limited to mobilization costs and FECR agrees to indemnify and hold harmless SFRTA
for any costs, including but not limited to attorneys’ fees and damages, which SFRTA may
incur as a result of the termination of the VIMI Corridor Amendment based on FECR’s
requirement that SFRTA terminate such agreement for convenience or without cause. The
foregoing notwithstanding, FECR, SFRTA and AAF will negotiate mutually agreeable
termination language to be included in the VTMI Corridor Amendment. Upon termination
of the VTMI Corridor Amendment, FECR shall perform the duties set forth therein at the
same costs as VIMI would have performed the duties pursuant to the VIMI Corridor
Amendment and AAF and SFRTA shall pay their allocated amounts to FECR.

j. The Parties agree that an escrow shall be established in the amount of
$505,000 (with each Party contributing one-third of the amount) for undercutting
(“Undercutting Escrow”). As funds are used to pay for such work, each of the Parties shall
replenish its share of the Undercutting Escrow no later than the first day of the following
year. The Parties agree that they shall collectively analyze the amount to be escrowed on an
annual basis. The Parties agree that in any one (1) year, no more than $1 million of
undercutting can be performed. Further, the Parties agree that in the first year, no more than
$505,000 of undercutting can be performed if recommended by FECR or VIMI and
approved using the approval process stated herein. If FECR recommends undercutting is
required in any one year up to a cap of $1 million per year, FECR shall provide notice prior
to April of any given year for such undercutting to be performed in the following year and
the Parties shall meet and reach mutual agreement, or failing that agreement by a majority of

14



the Parties, on the amount of the undercutting for the upcoming year (not to exceed the $1
million cap in any calendar year). In that event, the Parties agree to contribute the additional
funds, with each paying one-third of the amount, as set forth in Exhibit D, to bring the
Undercutting Escrow amount to $1 million and to replenish the Undercutting Escrow
amount in the following year. The foregoing shall be analyzed every three (3) years and
adjusted as required.

k. FECR and AAF shall be third party beneficiaries to the VIMI Corridor
Amendment.

1. FECR shall have the right to perform, at its sole cost and expense, any
additional maintenance in the Corridor, subject to mutual agreement of the Parties, and to
the requirement that such additional maintenance not unreasonably interfere with the
operations of Intercity Passenger Rail Service or Commuter Rail Service except to the extent
contemplated herein or agreed upon by all Parties.

14,  With respect to dispatching expenses, SFRTA shall pay $250,000.00 annually
towards the Dispatch Costs, which is based upon the fully burdened rate for one Chief Dispatcher
and one Dispatcher, which amount shall escalate at the Escalation Percentage (as defined in
paragraph 13 above) per year. SFRTA shall pay FECR on the first day of each calendar month one-
twelfth (1/12) of said amount (“Monthly Dispatch Costs”), which shall be invoiced by FECR on the
O/M and Dispatch Invoice Format. SFRTA’s required contribution to the Dispatch Costs shall be
reevaluated every three (3) years and may increase if SFRTA requests a modified schedule or
additional trains.

15.  AAF and/or SFRTA shall be responsible, as applicable, for increased costs, outlined
in Section IV (Operations and Maintenance), Paragraphs 13 through 14, associated with FRA
regulations or other laws uniquely applicable to passenger, intercity, or commuter rail service,
apportioned based on timetable trains.

16.  Allocations of Overall Maintenance Costs discussed in Paragraph 13 above shall be
made subject to a mutually agreed upon formula provided for in Exhibit D and as stated herein.
FECR and AAF shall be invoiced jointly by VIMI for their costs and FECR and AAF shall be
jointly and severally liable for the failure to pay any and all invoices when due.

V. FDG Flagler Station II LLC.

FDG Flagler Station II LLC (“PI”) has an easement on the Corridor for non-rail uses. PI
may continue to access the Corridor and grant easements, licenses and leases to its affiliates or third
parties pursuant to the terms of the agreement between AAF, PI and FECR, provided that such
agreements, or any actions or activities permitted by them, do not unreasonably interfere with the
rail operations of SFRTA, AAF or FECR. Further, SFRTA, AAF and FECR shall not unreasonably
interfere with PI’s rights unless PI is compensated for such reduction of rights based on the fair
market value of such rights at the time of any such interference. AAF, FECR and SFRTA agree
that they need to coexist in the use of the Corridor.

VI. General
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1. Term of Final Agreement — The term of the Final Agreement shall be thirty (30)
years and shall require the Parties to commence renegotiation of the Final Agreement in the twenty-
seventh (27™) year of that term, with the requirement that if the Parties are unable to resolve all
issues by the conclusion of the twenty-ninth (29") year of the term thereof, any outstanding issues
shall be referred to binding dispute resolution in accordance with a process to be described in the
Final Agreement. If the dispute remains unresolved by the end of the 30th year of the term, the
Parties agree that the terms of the then Final Agreement shall apply until such dispute is resolved
thus avoiding a termination of the Final Agreement.

2. AAF will continue to have the exclusive right to provide Intercity Passenger Rail
Service on the Corridor and Viaduct/Station Segment, but not Commuter Railroad Service. FECR
shall have the exclusive right to provide freight service on the Corridor. SFRTA shall have the
exclusive right to provide the Commuter Railroad Service on the Corridor and Viaduct/Station
Segment, but not Intercity Passenger Rail Service. SFRTA shall not be permitted to construct
stations along the Corridor without the prior consent of FECR and AAF, which shall not be
unreasonably withheld. The requirement for prior consent does not apply to the Miami Central
Station.

3. The terms and conditions of the Agreements shall not supersede the terms and
conditions of the April 25, 2014 letter to, and acknowledged by, Vincent Signorello, on behalf of
Florida East Coast Industries, LLC, from Jack Stephens on behalf of SFRTA (the “Letter”), in the
event that AAF pursues a RIFF Loan (as defined in the Letter).

4, Subject to the dispatching priority herein, AAF and FECR shall be permitted to grant
rights to other carriers for operations over the Corridor, i.e. the grantee of the applicable Party shall
have the same priority as the granting Party, that, subject to applicable law, do not unreasonably
interfere with the operation of the Tri-Rail Service on the Corridor. SFRTA shall not be permitted to
grant third-party operating rights over the Corridor.

s. In conducting their respective operations over the Corridor, no Party shall
unreasonably interfere with the operations of the other Parties on the Corridor.

6. Both FECR and AAF shall have the right to construct such additions and betterments
on the Corridor or and AAF shall have the right to construct such additions and betterments on the
Viaduct/Station Segment, provided, however, such additions and betterments shall not unreasonably
interfere with the Tri-Rail Service. In addition, and in recognition of FECR’s common carrier
obligation to provide service to shippers upon reasonable request, if FECR receives a request to
provide service to a shipper and the provision of that service will unreasonably interfere with the
operation of the Tri-Rail Service, the Parties shall meet and confer and use all commercially
reasonable efforts to develop a means for FECR to provide such service to such a shipper that will
reduce to the fullest extent possible the interference with the operation of the Tri-Rail Service. If
the Parties cannot agree upon a solution as described in the previous sentence, they shall submit the
matter to a neutral individual mediator whose decision, if not acceptable to both Parties, shall be
submitted to the U.S. Surface Transportation Board (“STB”) with a request for determination of
whether the recommended course of conduct will allow FECR to fulfill its common carrier
obligation.

7. Neither FDOT nor SFRTA shall be permitted to mortgage or place, or permit the
placement of, a lien of any nature on the Corridor or the Viaduct/Station Segment.
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8. All trackage owned by FECR shall continue to be owned by FECR. All trackage
paid for by AAF shall be owned by AAF. The ownership of the New IRIS Improvements shall be
governed by the TIGER Grant and the DCA and the ownership of the Tri-Rail Trackage
Improvements shall be determined in the Easement Agreement and the Access Agreement.

9. Liability — Subject to the Legislative Amendments, the liability of the Parties shall be
governed by the provisions of Section 341.302(17), F.S.

10. Insurance

a. AAF and FECR shall each carry Two Hundred Million Dollars
($200,000,000.00) per occurrence in liability insurance or an amount that is consistent with
the cap on damages payable to passengers pursuant to 49 U.S.C. 28103, as applicable. AAF
shall name the other Parties as additional named insureds.

b. SFRTA shall continue to obtain, on FDOT’s behalf, liability policies of Two
Hundred Million Dollars ($200,000,000.00) per occurrence or an amount that is consistent
with the cap on damages payable to passengers pursuant to 49 U.S.C. 28103, as applicable,
with the FDOT Ten Million Dollars ($10,000,000.00) self-insurance retention fund
providing coverage for SFRTA’s deductible (collectively referred to herein as the “SFRC
Insurance Program™). SFRTA shall have the right to increase the self-insurance retention
amount, subject to FDOT approval.

c. SFRTA shall request FDOT’s approval to name FECR as an additional
named insured to the SFRC Insurance Program. Subject to obtaining the Legislative
Amendments to permit such coverage and indemnification of AAF, SFRTA shall request
FDOT’s approval to name AAF as an additional named insured to the SFRC Insurance
Program.

d. SFRTA, as the entity that procures excess liability insurance for FDOT on the
SFRC, shall ensure that all policies shall have a waiver of exclusion for punitive damages
and FELA coverage. Such policies shall also include terrorism coverage.

e Subject to the Legislative Amendments, if necessary, SFRTA shall be
responsible to pay annually AAF’s and FECR’s incremental increase in insurance premium,
if any, resulting from the operation of the Tri-Rail Service on the Corridor. SFRTA shall be
required to pay this amount only upon receipt of detailed documentation from AAF and/or
FECR that the increase in insurance premium for which SFRTA is being charged is due
solely to the presence of the Tri-Rail Service on the Corridor and the Viaduct/Station
Segment.

f. All Parties shall provide the other Parties with evidence of insurance with the
premium paid in advance and pay costs in advance based upon a budget, as outlined herein.

g. In the event that the Legislative Amendments are not successfully adopted
into law during the 2016 Regular Legislative Session, the Parties agree that they shall
escrow the remaining funds owed to AAF and/or FECR for the Tri-Rail Improvements, in a
manner acceptable to all Parties, to be released upon the successful adoption of the
Legislative Amendments into law. In the event the Tri-Rail Improvements are completed
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prior to the successful adoption of the Legislative Amendments into law, the Parties agree to
seek a declaratory judgement from a court with jurisdiction pursuant to Chapter 86, Florida
Statutes, to determine whether SFRTA has the necessary authority, pursuant to Section
341.302(17), Florida Statutes, to provide the insurance and indemnification to AAF as
outlined in Section VI, Paragraph 10.b. and c. herein, for the North/South Segment and
Viaduct/Station Segment until such time as the Legislative Amendments have been
successfully adopted into law. On or before the execution of the Final Agreement, the
Parties agree to resolve the issue regarding monies held in escrow for the Tri-Rail
Improvements in the event SFRTA is unsuccessful in obtaining a favorable declaratory
judgment and the Legislative Amendments have not been adopted into law to enable SFRTA
to commence service by the earliest deadline established in any of the Revenue Agreements.

11. Default/Remedies —

a. The following will be events of default by SFRTA (i) failure to pay sums due
pursuant to this Agreement in accordance with the Local Government Prompt Payment Act,
and such failure continues for twenty (20) days after written notice from AAF or FECR to
SFRTA, (ii) failure to pay Operating and Maintenance Costs, (iii) failure to promptly
perform or comply with any of the non-monetary obligations set forth in the Easement
and/or the Final Agreement as they apply to SFRTA, and such failure continues uncured for
a period of thirty (30) days after written notice from AAF or FECR to SFRTA, unless (A)
such failure, by its nature, is not capable of being cured within such period (including but
not limited to any failure for which a cure is conditioned upon approval by an applicable
regulatory agency or other third party with jurisdiction with respect to which SFRTA does
not have control over such approval), and (B) within such period, SFRTA commences to
cure such failure and thereafter diligently prosecutes the cure thereof, and (C) SFRTA
causes such failure to be cured no later than ninety (90) days after the date of such notice
from FECR or AAF, or (iv) failure of SFRTA to pay applicable insurance premium amounts
or maintain applicable insurance coverage shall constitute an immediate event of default.

b. Upon the occurrence of any event of default set forth in paragraph 11.a.
above, AAF and FECR shall be entitled to suspend operation of SFRTA trains over the
Easement. The foregoing remedy shall not preclude AAF or FECR from pursuing any other
remedies permitted by law with respect to any event of default set forth in paragraph 11.a.,
above. AAF’s or FECR’s election not to enforce one or more of the remedies upon an event
of default shall not constitute a waiver.

c. The following will be events of default by AAF or FECR

(1) failure to pay sums due pursuant to this Agreement no later than fifteen
(15) days after they are due and such failure continues for twenty (20)
days after written notice from SFRTA to AAF and/or FECR,

(i) failure to pay applicable VIMI Operating and Maintenance Costs,

(iii) failure to promptly perform or comply with any of the non-monetary
obligations set forth in the Easement and/or the Final Agreement as
they apply to AAF and/or FECR, and such failure continues uncured for
a period of thirty (30) days after written notice from SFRTA to AAF
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and/or FECR, unless (A) such failure, by its nature, is not capable of
being cured within such period (including but not limited to any failure
for which a cure is conditioned upon approval by an applicable
regulatory agency or other third party with jurisdiction with respect to
which AAF and/or FECR do not have control over such approval), and
(B) within such period, AAF and/or FECR commences to cure such
failure and thereafter diligently prosecutes the cure thereof, and (C)
AAF and/or FECR causes such failure to be cured no later than ninety
(90) days after the date of such notice from SFRTA, or

(iv) failure of AAF and/or FECR to pay applicable insurance premium
amounts or maintain applicable insurance coverage either of which
shall constitute an immediate event of default.

d. Upon the occurrence of any event of default set forth in paragraph 11.c.
above, SFRTA shall have the right to pursue all remedies permitted by law against the
defaulting party other than the right to suspend service of FECR or AAF or prevent their
access to the Corridor and Viaduct/Station Segment. SFRTA’s election not to enforce its
remedies upon an event of default shall not constitute a waiver.

12.  The obligations, other than payment obligations, of the Parties shall be subject to
force majeure.

13.  Assignment - FECR may assign its interest in the Agreement(s) to an affiliate or in
connection with sale or transfer of all or substantially all of its shares or assets. AAF may assign (in
whole or in part) its interest in the Agreement(s) to an affiliate or in connection with sale or transfer
of all or a portion of the property subject to the Easement. AAF or FECR may sell the Corridor or
the Viaduct/Station Segment provided that the Agreements are assigned as a part of the sale. All
assignments by FECR are subject to the assignee(s) agreeing to be bound by the terms of the
Agreement(s). SFRTA may not sell or assign its rights under the Agreements or any rights granted
in connection therewith, except to its successor or FDOT.

14.  Dispute resolution — If not addressed by the SFRTA Dispute Resolution Process in
Exhibit E, if disputes cannot be resolved through discussions amongst the relevant Parties’
principals, the applicable Parties shall enter into arbitration governed by the American Arbitration
Association rules whereby a single, neutral, mutually-agreed upon arbitrator shall hear the dispute.
If the applicable Parties cannot mutually agree upon an arbitrator, they shall request a Miami-Dade
County court to select a neutral arbitrator to hear the dispute.

15.  Property taxes — FDOT and SFRTA shall cooperate in establishing their respective
government ownership or other property rights in the Easement and Tri-Rail Improvements, as
applicable, to the extent such ownership or property rights have been granted by AAF or FECR, so
that no property taxes will be payable on the portion of improvements owned by FDOT and
SFRTA.

16.  In the event that SFRTA secures a new ticket vending system to replace its current
ticket vending system that is in place as of the date of this Term Sheet, SFRTA will use all
commercially reasonable efforts to configure such new ticket vending system so that commuters can
jointly purchase both SFRTA and AAF tickets with it being understood that SFRTA and AAF will
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develop a system for revenue distribution. Notwithstanding the foregoing, SFRTA and AAF
acknowledge and agree that any such arrangement will be structured in such a way as to avoid any
determination by the STB that SFRTA has become a rail carrier providing transportation subject to
the jurisdiction of the STB by virtue of its participation in any such arrangement.

17. SFRTA shall request such FDOT consent as is necessary for SFRTA to make the
SFRTA commitments herein.

18.  All Exhibits are attached hereto and incorporated herein to the Term Sheet. The
Parties agree that all referenced stations and measurements addressed in the Term Sheet and
Exhibits shall be verified and agreed upon by all Parties prior to execution of the Final Agreement.

19. DT Miami LLC is executing this Term Sheet for the sole purposes of (i)
acknowledging its consent as the present owner of the underlying property or interest holder of
certain easements, and (ii) for the limited purpose of assuming its obligations set forth in this Term
Sheet. The Parties specifically acknowledge and agree that DT Miami LLC shall have no other
rights or obligations under this Term Sheet or any agreement contemplated hereby except as
specifically set forth in the previous sentence, other than the DCRE.

20.  AAF, DT Miami and FECR agree to cooperate with SFRTA regarding any audits

and/or reviews it is required to undertake by law or pursuant to any agreements relating to the
Downtown Miami Link Service.
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IN WITNESS WHEREQF, the Parties hereto set their hands and official seals the day and year first

above written:

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY

ATTEST:

By:

Jack L. Stephens, Executive Director

Approved by General Counsel as to legal
form and sufficiency:

Teresa J. Moore, Esq.
General Counsel
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SOUTH FLORIDA REGIONAL
TRANSPORTATION AUTHORITY, an
agency of the State of Florida

By:

Bruno Barreiro, SFRTA Chair



ALL ABOARD FLORIDA

All Aboard Florida — Operations LLC, a
Delaware limited liability company

By:

Michael Reininger, President
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FLORIDA EAST COAST RAILWAY

FLORIDA EAST COAST RAILWAY, L.L.C,,
a Florida limited liability company

By:

James R. Hertwig, President
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DT MIAMI LL.C

DT MIAMI, LLC, a Delaware limited liability
company

By:

Michael Reininger, President
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ii.

iil.

EXHIBIT A

DESCRIPTION OF TRI-RAIL IMPROVEMENTS AND THE CORRIDOR

Tri-Rail Station Improvements - those improvements to be designed and constructed by
AAF for SFRTA at the Miami Central Station, including the viaduct, two platforms, and
associated shared stairs, escalators and walkways, as shown on the attached plans and
specifications.

Tri-Rail Trackage Improvements — those Corridor improvements (including but not
limited to track, grade crossings and signal improvements) and PTC infrastructure
improvements constructed by AAF and FECR to facilitate SFRTA’s operations in
conjunction with FECR and AAF on the Corridor between MP. 365.62 and MP. 360.90
(also known as MP. PL0.00) (East — West Segment); between MP. PL0.00 and MP.
PL4.25 (North — South Segment); and on the Viaduct between [ and |as
shown on the attached plans and specifications, including, but not limited to, the
following:

» The installation of Centralized Traffic Control (CTC) signals between Little River
Junction and Iris Connection to allow the bidirectional flow of traffic, as an upgrade
from the existing ABS signals.

» The construction of a single crossover south of Little River Junction between NE
71st St and NE 62nd St.

* The installation of GE HXP-4 predictor units to allow for more consistent warning
time for motorists as trains approach regardless of train speed. These units will be
installed at multiple highway-rail grade crossings between Little River Junction and Iris
Connection.

» Installation of track, special track (crossover and turnouts) and related labor and
materials.

The Miami Central Project — the Miami Central Station, including all other commercial
and residential phases of the development as shown on the attached plans and
specifications.
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Miami, Florida

10/2/2014

MIAMI STATION TRI RAIL BUDGET

CATEGORY

BUDGET CATEGORY e
1 LAND & ENTITLEMENTS $18,500
2 INFRASTRUCTURE & SITE DEVELOPMENT $499,000
3 BUILDING CONSTRUCTION $36,674,000
4 FURNITURE, FIXTURES & ACCESSORIES (FF&A) $886,000
5 SITE IMPROVEMENTS $2,874,000
6 OPERATING SUPPLIES & EQUIPMENT (OS&E) N
7 PROFESSIONAL FEES $3,394,800
8 PROJECT MANAGEMENT - S0
9 FINANCE & ADMINISTRATION S0
10 CONTINGENCY $4,284,130

TOTAL:

$48,630,431




MIAMI STATION TRI RAIL BUDGET DETAIL

CATEGORY 1 - LAND & ENTITLEMENTS

Pre Development Studies

Pursuit Costs S0
Subtotal: S0
Land Acquisition
Land Allocation S0
Brokerage Fees S0
Due Diligence Costs S0
Legal Support Costs (outside) %0
Survey S0
Transaction Costs S0
Appraisal S0
Environmental Studies / Remediation S0
Zoning and Entitlement Costs $18,500
Real Estate Taxes S0
Interim Property Maintenance S0

CATEGORY 1 TOTAL: $18,500




MIAMI STATION TRI RAIL BUDGET DETAIL

CATEGORY 2 - INFRASTRUCTURE & SITE DEVELOPMENT

Permit and Fees SO
Demo $47,000
Site Earthwork $98,000
Site Utilities $275,000
Subtotal: $420,000

Contractor Costs
Suffolk Contingency 3.0% $13,000
General Conditions (included BR Insurance @ 1.28%) o 7.5% $32,000
Contractor Overhead & Profit 4.0% $17,000
Management Reserve $17,000
CATEGORY 2 TOTAL: $499,000




CATEGORY 3 - BUILDING CONSTRUCTION

MIAMI STATION TRI RAIL BUDGET DETAIL

Permits S0
Impact Fees S0
General Requirements $62,000
Concrete $15,248,000
Masonry - $229,000
Metals $2,281,000
Woods and Plastics $131,000
Thermal /Mositure Protection $1,865,000
Doors and Windows $3,551,000
Finishes $1,001,000
Specialties S0
Equipment 50
Furnishings S0
Special Construction $801,000
Conveying Sytems $1,451,000
Mechanical $2,363,000
Electrical $1,716,000
Building Signage $250,000
Subtotal: $30,949,000

Contractor Costs
Suffolk Contingency 3.0% $928,000
General Conditions (included BR Insurance @ 1.28%) 7.5% $2,321,000
Contractor Overhead & Profit 4.0% $1,238,000
Management Reserve $1,238,000
CATEGORY 3 TOTAL: $36,674,000




MIAMI STATION TRI RAIL BUDGET DETAIL

CATEGORY 4 - FURNITURE, FIXTURES & ACCESSORIES (FF&A)

Permit and Fees S0
Tenant improvement Allowances S0
Furniture & Fixtures B $735,000
Subtotal: $735,000

Tax Allowances 6.0% $44,000
Freight Allowances 7.0% $51,000
Installation Allowances 3.0% $22,000
Subtotal: $117,000

Management Reserve $34,000
CATEGORY 4 TOTAL: $886,000




CATEGORY 5 - SITE IMPROVEMENTS

MIAMI STATION TRI RAIL BUDGET DETAIL

Permit and Fees S0
Landscaping and Pavers $1,794,000
Site Concrete $64,000
Site Amenities $48,000
Site Lighting $269,000
Site Signage $250,000
Subtotal: $2,425,000

Contractor Costs
Suffolk Contingency 3.0% $73,000
General Conditions (included BR Insurance @ 1.28%) 7.5% $182,000
Contractor Overhead & Profit 4.0% $97,000
Management Reserve $97,000
CATEGORY 5 TOTAL: $2,874,000




MIAMI STATION TRI RAIL BUDGET DETAIL

CATEGORY 6 - OPERATING SUPPLIES & EQUIPMENT (OS&E)

I.T / Telecom Equipment $0
Building Maintenance Equipment S0
Kitchen Equipment S0
Vehicles S0
P.0.S. Equipment (Cabling) S0
Security Systems & Equipment $0
Parking Systems & Equipment S0
Monitors S0
Misc. Equipment S0
Subtotal: $0

CATEGORY 6 TOTAL: $0




MIAMI STATION TRI RAIL BUDGET DETAIL

CATEGORY 7 - PROFESSIONAL FEES

Architecture/Interior Design 5450,000
Associate Architect $25,000
Structural Engineering $120,000
Rait Infrastructure Engineer $400,000
Third Party Building Inspection T $250,000
Threshold Inspection - 5200,000
MEP Engineers $190,000
Lighting Design $90,000
Vertic;lfl‘-rar:;p.)c-)ration - $35,000
Pedestrian Modeling/NFPA 103 Analysis o o $20,000
Landscape Architect 575,000
Civil Engineering - $50,000
Fire, Life Safety, Smoke Modeling B $50,000
Building £nvelupefWate£|3_ruoﬁng S 525,000
Facade Access/Maintenance o $10,000
ADA Consulting - $15,000
IT - Telecom 50
Audio-Visual / CCTY 50
Acoustics $70,000
Wayfinding/Signage $225,000
LEED - Management $12,000
LEED - Energy Modeling . $21,000
LEED - Commissioning. - - $15,000
CM - Pre-Construction o $60,000
Cost Estimating . 540’099“
Utitity Surveying o 545,000
Site Surveying N $50,000
Geotechnical B $35,000
Traffic Study $55,000
Construction Material Testing $175,000
Interior Design $120,000
Ticketing - Train Scheduling $50,000
Subtotal: $2,978,000
Reimbursables and Travel $297,800
Management Reserve $119,000

CATEGORY 7 TOTAL:

$3,394,800




MIAMI STATION TRI RAIL BUDGET DETAIL

CATEGORY 8 - PROJECT MANAGEMENT

Development Staff SG&A S0
_Project Management System S0
Travel & Related S0
Site Office Expense S0
Misc Project Mgmt Costs S0
Management Reserve S0
CATEGORY 8 TOTAL.: SO
CATEGORY 9 - FINANCE & ADMINISTRATION

Operating Cash Reserve S0
Corporate SG&A Allocations S0
Outside Legal Fees S0
Subtotal: S0

Loan Fees S0
Capitalized Interest Expenses S0
CATEGORY 9 TOTAL: S0




MIAMI STATION TRI RAIL BUDGET DETAIL

CATEGORY 10 - CONTINGENCY

Category 1 $1,850
Category 2 $48,200
Category 3 $3,543,600
Category 4 $85,200
Category 5 $277,700
Category 7 $327,580

CATEGORY 10 TOTAL: $4,284,130
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IAAF - Miami Station
[ROM Estimate - TRCL Stand Alone Costs
[By: JB/SD - Date: 10/3/14
TRCL Miami Station Stand Alone Costs
No. Item Quantity Unit Unit Cost Total Cost/TRCL Share
1 Construct Direct Fixation Track 0.5 ™ S 1,515,000 | $ 757,500
2 Construct Ballasted Concrete Tie Track 0.6 ™ S 978,000 | $ 586,800
3 Rail Grinding 1.1 ™ S 3,802 | $ 4,182
4 No. 8 Direct Fixation Scissors Crossover 1 Ea S 2,000,000 | $ 2,000,000
S End of Track Bumping Post 2 Ea S 15,000 | § 30,000
6 11th St and 10th Street Bridges 1 LS S 2,000,000 | $ 2,000,000
7 Construct Ballasted No. 20 Turnout 1 Ea S 183,600 | $ 183,600
8 Construct Ballasted No. 10 Turnout 1 Ea S 93,100 | $ 93,100
9 Signals No. 10 Turnout 1 LS S 1,216,203 | $ 1,216,203
10 Signals No. 20 Turnout 1 LS S 150,000 | $ 150,000
Subtotal $ 7,021,385
Mobilization/Demobilization {3%) s 210,642
Total $ 7,232,027
Related Costs Percentage
Construction Management 4% S 289,281
Program Management 2% S 144,641
Preliminary Engineering 2% S 144,641
Final Design 5% S 361,601
Management Reserve 4% S 289,281
Related Costs Subtotal $ 1,229,445
Continency (10%) S 846,147

Total for Stand AloneCosts. || o 19,307,618
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AAF - Miami Station

ROM Estimate - TRCL Stand Alone Costs

[By: 18/5D - Date: 10/3/14

TRCL Miami Station Shared Costs

No. Item Quantity Unit Unit Cost Total Cost TRCL Share

1 Construct Concrete Tie Track 0.15 ™ S 978,000.00 | § 146,700 | $ 73,350
2 Rail Grinding 0.15 ™ S 3,802.00 | $ 570 | $ 285
3 Retaining Wall 1 LS S 100,000.00 | $ 100,000 | $ 50,000
4 Construct No. 20 Crossover 2 Ea S 340,000.00 | $ 680,000 | 340,000
5 Signals No. 20 Crossover 1 LS S  250,000.00 | $ 250,000 | $ 125,000
6 14th Street Grade Crossing - Warning Signals 1 LS S 301,968.00 | $ 301,968 | $ 150,984
7 14th Street Grade Crossing - Civil 1 LS S 65,348.00 | S 65,348 | $ 32,674
Subtotal $ 1,177,270 | 588,635
Mobilization/Demobilization (3%) s 35,318 | $ . 17,659
Total $ 1,212,588 | § 606,294

Related Costs Percentage
Construction Management 4% $ 48,504 | S 24,252
Program Management 2% S 24,252 | § 12,126
Preliminary Engineering 2% S 24,252 | § 12,126
Final Design 5% S 60,629 | 30,315
Management Reserve 4% $ 48,504 | S 24,252
Related Costs Subtotal S 206,140 | § 103,070
Continency (10%) S 141,873 | § 70,936

» 0 0 0 b0, b0 80 U

Shared Costs and Stand Alone Costs $ 10,087,919
Say $ 10,100,000




Miami, Florida

10/2/2014

MIAMI STATION TRI RAIL BUDGET

—l

CATEGORY

BUDGET CATEGORY 3 L
1 LAND & ENTITLEMENTS $18,500
2 INFRASTRUCTURE & SITE DEVELOPMENT $499,000
3 BUILDING CONSTRUCTION $36,674,000
4 FURNITURE, FIXTURES & ACCESSORIES (FF&A) $886,000
5 SITE IMPROVEMENTS $2,874,000
7 PROFESSIONAL FEES $3,394,800
10 CONTINGENCY $4,284,130
STATION BUILDING TOTAL: $48,630,431

STATION RAIL TOTAL:

$10,100,000

MIAMI STATION TOTAL:

$58,730,431




EXHIBIT B

COST OF TRI-RAIL STATION IMPROVEMENTS

Land & Entitlements $ 18,500.00

Infrastructure & Site Development $ 499,000.00

Building Construction $ 36,674,000.00

Furniture, Fixture & Accessories (FF&A) $ 886,600.00

Site Improvements $ 2,874,000.00

Operating Supplies and Equipment

(OS&E) $ -

Professional Fees $ 3,394,800.00

Project Management $ -

Finance & Administration $ -

Contingency $ 4,284,130.00

Auditable Increase in Premium for

Construction Insurance (General Liability,

OPPI and Builder's Risk) $ 271,719.00

Anticipated Financing for SEOPW CRA

Funds $ 1,500,000.00
Total MiamiCentral $ 50,402,749.00




EXHIBIT C

COST OF TRI-RAIL TRACKAGE IMPROVEMENTS

Rail

Viaduct Rail Enhancements

$ 10,100,000.00

Rail Enhancements

$  6,090,000.00

Sub-Total Rail

§ 16,190,000.00




EXHIBIT D

OPERATIONS AND MAINTENANCE COSTS AND MIAMI CENTRAL STATION
COMMON AREA MAINTENANCE COSTS

OPERATING AND MAINTENANCE COSTS:

FECR and SFRTA shall be responsible for “Operating and Maintenance Costs” for the east west
segment across the FECR’s main right of way (f/k/a the Miami Belt right of way) to and across the
Little River Wye (collectively defined as the “East/West Segment’). FECR, SFRTA and AAF shall
be responsible for the Overall Maintenance Costs from the connection points from the Little River
Wye south on the Port Lead to the Miami Central Station (collectively defined as the “North/South
Segment™). SFRTA shall pay 30% of the total “Operating and Maintenance Costs” for both the
“North/South Segment” and the “East/West Segment”.

Notwithstanding the foregoing, SFRTA shall be responsible for 1/3 of the funds required for
Undercutting Escrow and any additional funds required pursuant to Section IV.13.j.

STATION COMMON AREA MAINTENANCE:

SFRTA will pay the 40% of the “Miami Central Station Common Area Maintenance Costs” when
expenses are solely attributable to AAF and SFRTA operations at “Miami Central Station” and 32%
of the “Miami Central Station Common Area Maintenance Costs” when expenses include a third
party(ies) other than AAF and/or SFRTA at “Miami Central Station”. Please see attachment for
estimated costs.



Miami Station - Shared Element Expense and Allocation

owners. | il ! Shared Element Cost “and Allocation (Full Year
{Total costs estimated incurred by Shared Element Manager on behalf of All Dwners)

AAF - Station 0% | __AAF-Station | All Other Owners | Total | Tri Rall ]
fetail and Parking 0%|
Overbuild Office 1 0% 0 110,082 110,082 0
Overbuild Residential 1 0% 23,636 26,828 50524 9,478
O ild Residential 2 175,821 154,770 330,591 70329
Element Station | Retal | OBl | OB2 | 0B3 | TriRail | Parkin 140,767 155.873 296,640 56,307
o 0% o% %] 0% 0% 3928 20,792 4,720 1571
0% 0% 13,420 71,040 34,450 ,368
Miami Statlon Cost Allocation 0% 0% 0% 3 0% 21848 a2187 54,046 8,739
0%| 0%, %) 0% 391,565 306,095 697,650 156.626
0% O!l 0% 0% 0% 37,080 241,020 278,100 14,832
0% 0% %] % 6% 73364 106,371 179,738 29,345
23,712 34,380 58,092 9,485
Station | Retail | OB1 082 | oB3 Jwikall | P 15339 81,196 96,535 6,135
(Crverbuild Residential 1 ox]  100%] 0%} 0% o] 0%, 0% 97,439 141275 238,718 38,976
Overbuild Residential 2 0% [ [ Eii ou’ 0%| Totals]  1.017.979 1,491,923 2.509.902 407,192
50% 0% 0%| 0% 0%,
X oat.[ E 0% 05| 0% 0%| Reserves - Capital Replacement | 16327 | 23,673 | 40,000 | 6.531 |
* After application of cost allocations per schedule A |Fmrm - u%l Fund | 3,265 | 4,735 1 8,000 | 1.306 |
Grand Total i) 153651 3567907 | disom ]
% Grand Total A0 56% % of AAF Total
Net AAF ¥r 2 Trikall Yr 2 [

Aliocation methodology of Shared Elemant Costs are based on Mismi Station Cost Allocation (% SF) uniess
service 13 3 specific benefit to Ownar(s)
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Milaml Station Shared Expenses Incurred by Shared Element

| Cost Category

| Description Sl

Real Estate Taxes

Square footage owned by Shared Element - 40,553 - less allocated amount to AAF Station assumed to be centrally assessed, leaving
net 26,716 SF at projected PSF tax rate

Repairs - Elevator

Repairs outside of warranty or not identifiable to a specific cause - Station and Retail allocated

Repairs of y or not identifiable to a specific cause - Station and Retail allocated

Repairs - Escalator

Repairs - Electrical/Bulbs

Repairs outside of warranty or not identifiable to a specific cause - common areas

Repairs - HVAC

Repairs outside of warranty or not identifiable to a specific cause - Station and Retail allocated

Repairs - Plumbing

Repairs outside of warranty or not identifiable to a specific cause - common areas

Repairs - Metal

Repairs outside of warranty or not identifiable to a specific cause - common areas

Repairs - Irrigation

Repairs outside of warranty or not identifiable to a specific cause - common areas

Repairs - Life Safety Devices

Repairs outside of warranty or not identifiable to a specific cause - fire/sprinkler devices - common areas

Repairs - Security Devices

Repairs outside of warranty or not identifiable to a specific cause - cameras/door access - common area

Repairs - General

Repairs outside of warranty or not identifiable to a specific cause - common areas

Maintenance - Elevator

Per contract proposal, preventative maintenance - Station and Retail allocated

Maintenance - Elevator

Cab Maintenance $1000 per vear {public access only) - Station and Retail allocated

Maintenance - Elevator/Escalator

Annual Inspections and Certifications per code - Elevator and Escalator - Station and Retail allocated

Maintenance - Escalator

Per contract proposal, preventative maintenance - Station and Retail allocated

Maintenance - Generator

Per contract proposal, preventative maintenance - one generator - Station and Retail allocated

Maintenance - Generator

Placeholder for generator fuel for maintenance start ups and projected run time, as needed

Maintenance - Electrical

Infrared Scan of electrical panels - Station and Retail allocated

Maintenance - HVAC

Per contract proposal, preventative maintenance - Station and Retail allocated

Maintenance - HVAC

HVAC water treatment, PM service outside of standard contract - Station and Retail allocated

Maintenance - Metal

Per contract proposal, preventative maintenance - common areas

Maintenance - Painting

Per contract proposal, preventative maintenance - common areas

Maintenance - Pest Control

Per contract proposal, preventative maintenance - common areas

Maintenance - Flooring Interior

Per contract proposal, preventative maintenance - common areas

Maintenance - Exterior

Per contract proposal, preventative maintenance - common areas

Electric Exterior lighting - comman area locations
Electric Interior lighting - common area locations
|Waterf£ewer ]Water usage for exterior janitorial, irrigation, fire pump, fire line - common area locations

Landscaping

Exterior maintenance per contract proposal - common areas

Landscaping Exterior irrigation maintenance per contract proposal - common areas
Landscaping Exterior plant repl t/Annuals/Occasion/Seasonal - common areas
Landscaping Seasonal Exterior - Light pole decorations/Other - common areas
Insurance Property; General Liability; Umbrella; W/C; Terrorism; Other Perils. SF Owned by Shared Element within the building areas
Exterior Services - General Cleaning; Waste Recepticals; Metal Cleaning; Primary Service Entries window cleaning; Sidewalk; Other -
Janitorial common areas - 6 am - 10 pm, 7 days
Interior Common Areas (Business Hours) - General Cleaning; Waste Recepticals; Metal Cleaning; Glass Cleaning; Common area
Janitorial furnishings; Escalator; Elevator; Restrooms; Light Floor; Light Dusting - 6 am - 10 pm, 7 days
Janitorial Interior Common Areas (Overnight) - Floor maintenance, polish, buff; Restrooms; General Cleaning as needed - 12 am - 4am, 7 days
Janitorial Transportation for Janitorial - maintenance and cost for Golf Cart/GEM Car/similar - lease - $12,000 cost amortized over 8 years
Janitorial Cleaning Supplies for all services required
Waste Recycling - Monthly rental fee plus removal services (Block B)
Waste Recycling - Monthly rental fee plus removal services (Block C}
Waste Recycling - Monthly rental fee plus removal services (Block D)
Waste Compactor - Monthly rental fee pius removal services (Block B)
Waste Compactor - Monthly rental fee plus removal services (Block C)
Waste Compactor - Monthiy rental fee plus removal services {Block D)
Security Roving Security - One roving security guard 365/24/7
Security Transportation for Security guard - maintenance and cost for Golf Cart/GEM Car/similar - lease - $12,000 cost amortized over 8 years
Security Specific security related to general area - special events/fire watch/other
Security Maonitoring/phone lines/wireless costs/communication/other
Life Safety Quarterly and annual inspections and certifications required by code
Life Safety Phone Line/Monitoring - Elevators/Fire Panel/Door Access
Life Safety Tenant training services/supplies/communication

Administrative

Payroll Allocation for those employees percentage of time working on Shared Element Management

Administrative

Rent and Office Expense Allocation for those employees percentage of time warking on Shared Element Management

[Managem ent Fee (DCRE)

| Management fee for shared element management services

Reserves - Capital

Create calculation based on expected life for structure/ather

Reserves - Legal

Establish and maintain for future requirements




Miaml Station Shared Locatlon Descriptions

Statlon Owned Areas - Allocation

4A - Station and TriRail

48 - Station, Retail and TriRail

4C - Station

4D - TriRail

Ground Level - 4A Mechanical areas housing equig to support rall operations

Ground Level - 48 Primary rail service access paints, with additional access to retail services
Ground Level - 4C Back of house ions for AAF Station

L

Mezzanine Level - 4B

[Primary rail service access points, with additional access to retail services

Mezzanine Level - 4C

IBack of house operations for AAF Station

UnderRail - 4A Mechanical areas housing equipment to support rail operations
UnderRail - 48 Access points accessible to both rail and retail operations
UnderRail - 4C Access points accessible to AAF Station

Rail - 4B {Access)

Primary rail service access points, with additional access to retail services

Rail - 4B (Chiller Plant)

Mechanical area housing equipment to support station and retail operations (cost split exception at 50% Station/50% Retail for a
more appropriate cost allocation)

Rail - 4C

Rail access specific to AAF Station

Rail - 4D

Rail access specific to TriRail




EXHIBIT E

SFRTA PAYMENT PROCEDURES
AND PAYMENT DISPUTE RESOLUTION PROCESS

This Payment Procedures and Dispute Resolution Process has been adopted to conform with the
requirements of Chapter 218, Part VII, Florida Statutes (“F.S.”), entitled the “Local Government
Prompt Payment Act.”

L

1.

Payment Procedures

All payment requests or invoices received from a contractor shall be marked as received on
the date on which it is delivered to the applicable SFRTA project manager, consultant or the
designated person or entity providing similar services to SFRTA for a project (the
“Reviewer”). SFRTA shall provide the contractor with notice of the identity of the Reviewer
to which payment requests or invoices (collectively referred to herein as “Invoices™) shall be
delivered within ten (10) calendar days of the issuance of a Notice to Proceed from SFRTA.
For the purposes of this Exhibit, the term “contractor” shall mean any entity submitting
Invoices to SFRTA pursuant to the terms of an Agreement, as defined in the Term Sheet.
For purposes of this Exhibit, the term “project” shall refer to those tasks or work assigned to
a contractor pursuant to an Agreement, as defined in the Term Sheet.

Payment of Invoices shall be due twenty-five (25) business days after the date on which the
payment request or invoice is marked as received by SFRTA.

Review Process

i. The Reviewer shall review and either approve the Invoice, in whole or in part, or
disapprove it, in whole or in part, noting any deficiencies in the Invoice. The failure
of the Invoice to meet any of the contract requirements will be considered a
deficiency. The list of deficiencies shall be immediately provided to the contractor
with the actions required to correct the deficiencies.

ii. An Invoice or portion thereof that does not meet the contract requirements shall be
rejected within ten (10) business days after the date on which the Invoice was
received by SFRTA.

ii. The approved portion of an Invoice may be paid in accordance with the process and
timeframes outlined herein.

iv. If an Invoice, or portion thereof, is rejected for deficiencies, the corrected Invoice

must be paid or rejected on the later of:

a. Ten (10) business days after the corrected Invoice or portion thereof has
been received, or

b. If SFRTA rejects a portion of the corrected Invoice as still containing
deficiencies, the disputed portion of the Invoice shall be addressed
through the Dispute Resolution Procedure in Section II below. The
undisputed portion of the corrected payment request or invoice shall be
paid timely.



V. If no deficiencies were found in the Invoice or portion thereof, payment shall be
made within four (4) business days.

Vi. If SFRTA fails to make payment of an undisputed portion of an Invoice when due,
the contractor may send SFRTA an overdue notice. If the Invoice is not rejected
within four (4) business days after delivery of the overdue notice, the Invoice shall
be deemed accepted, except for any portion of the Invoice that is fraudulent or
misleading.

II. Dispute Resolution Process

The following Dispute Resolution Process shall apply to any Invoice or portion thereof made in
writing that is the subject of a dispute. The process shall apply to the following sections of the Term
Sheet and any other Invoices submitted by the contractor for work under an Agreement.

L

IV.2.b.

L1,

IV.13.c.,d. and .
IvV.17

IV.18

If a dispute over payment arises under Section I above, the following Dispute Resolution
Process shall be commenced within forty-five (45) calendar days after the date the Invoice was
received by SFRTA. The process shall be concluded within fifteen (15) calendar days of
commencement at which time SFRTA shall make a final determination on the dispute.

The Reviewer shall contact the contractor and attempt to resolve the dispute within five (5)
calendar days of contacting the contractor. If the disputed Invoice or portion thereof is resolved
by the Reviewer in favor of the contractor, the Reviewer shall provide his/her final
determination to the SFRTA Finance Department, which shall then make payment to the
contractor. If the dispute is resolved in favor of SFRTA, interest charges begin to accrue fifteen
(15) calendar days after SFRTA’s final decision. If the dispute is resolved in favor of the
contractor, interest begins to accrue as of the original date the payment became due as specified
ins. 218.735, F.S.

If the dispute cannot be resolved by the Reviewer within five (5) calendar days, the Reviewer
shall notify the Contractor’s Principal (using the notice provisions in the Final Agreement) and
SFRTA’s Executive Director in writing that the dispute has not been resolved. Within five (5)
calendar days of receiving notice, the Contractor’s Principal and SFRTA’s Executive Director
will meet to attempt to negotiate a resolution to the dispute. SFRTA’s Executive Director shall
provide the Contractor’s Principal with his/her final determination of the dispute within five (5)
calendar days of their meeting. If the final determination does not favor the contractor, the
contractor shall retain all remedies provided by law. If the final determination favors the
contractor, SFRTA’s Executive Director shall notify the SFRTA Finance Department to make
payment to the contractor.

If SFRTA does not commence the Dispute Resolution Process within the time required, a
contractor may give written notice to SFRTA of the failure to timely commence its Dispute
Resolution Process. If SFRTA fails to commence the Dispute Resolution Process within four



(4) business days after such notice, any amounts resolved in the contractor's favor shall bear
mandatory interest, as set forth in s. 218.735(9), F.S., from the date the Invoice containing the
disputed amounts was submitted to SFRTA. If the Dispute Resolution Process is not
commenced within four (4) business days after the receiving the contractor’s written notice,
SFRTA’s objection to the Invoice shall be deemed waived. The waiver of an objection pursuant
to this subsection does not relieve a contractor of its contractual obligations.

. If after 50% completion of the project, the contractor makes a payment request for up to one-
half of the retainage held by SFRTA, SFRTA may promptly make payment to the contractor
unless SFRTA has grounds for withholding the payment of retainage. Any dispute over the
contractor’s retainage request shall be determined in accordance with this Section II. For the
purposes of this provision, 50% completion shall be the point at which SFRTA has expended
50% of the total cost of the Project as identified in the Agreement together with all costs
associated with existing change orders and other additions or modifications to the Project
provided for in the Agreement.



EXHIBIT F
CITY OF MIAMI EASEMENTS

1. Aerial Easement between DT Miami LLC and the City of Miami dated October 29, 2015
and recorded in Official Records Book 29857, Page 2608, of the Public Records of Miami
Dade County, Florida. (NW 5" and 6" Street)

2. Aerial and Subsurface Easement between All Aboard Florida - Operations LL.C and the City
of Miami to be recorded in the Public Records of Miami Dade County, Florida. (NW 8™
Street)



EXHIBIT G
DRAFT LEGISLATION

341.301 Definitions; ss. 341.302-341.303.—As used in ss. 341.302-341.303, the term:

(1) “Ancillary development” includes any lessee or licensee of the department, including other
governmental entities, vendors, retailers, restaurateurs, or contract service providers, within a
rail corridor owned by the department or in which the department has an easement interest, a
right to operate or a right of access, except for providers of commuter rail service, intercity rail
passenger service by an intercity rail passenger operator or by National Railroad Passenger
Corporation, or freight rail service. The term includes air and subsurface rights, services that
provide a local area network for devices for transmitting data over wireless networks, and
advertising.

(3) “Commuter rail passenger” or “passengers” means all persons, ticketed or unticketed,
using the commuter rail service on a rail corridor owned by the department or in which the
department has an easement interest, a right to operate or a right of access:

(a) On board trains, locomotives, rail cars, or rail equipment employed in commuter rail
service or entraining thereon and detraining therefrom;

(b) On or about the rail corridor for any purpose related to the commuter rail service,
including parking, inquiring about commuter rail service, or purchasing tickets therefor, and
coming to, waiting for, leaving from, or observing trains, locomotives, rail cars, or rail
equipment; or

(c) Meeting, assisting, or in the company of any person described in paragraph (a) or
paragraph (b).

(7) “Limited covered accident” means:

(a) A collision directly between the trains, locomotives, rail cars, or rail equipment of the
department and the freight rail operator only, where the collision is caused by or arising from
the willful misconduct of the freight rail operator or its subsidiaries, agents, licensees,
employees, officers, or directors or where punitive damages or exemplary damages are
awarded due to the conduct of the freight rail operator or its subsidiaries, agents, licensees,
employees, officers, or directors; or

(b) A collision directly between the trains, locomotives, rail cars, or rail equipment of the
department and National Railroad Passenger Corporation only, where the collision is caused by
or arising from the willful misconduct of National Railroad Passenger Corporation or its
subsidiaries, agents, licensees, employees, officers, or directors or where punitive damages or
exemplary damages are awarded due to the conduct of National Railroad Passenger
Corporation or its subsidiaries, agents, licensees, employees, officers, or directors; or

(c) A collision directly between the trains, locomotives, rail cars, or rail equipment of the
department and the intercity rail passenger operator only, where the collision is caused by or
arising from the willful misconduct of the intercity rail passenger operator or its subsidiaries,
agents, licensees, employees, officers, or directors or where punitive damages or exemplary
damages are awarded due to the conduct of the intercity rail passenger operator or its
subsidiaries, agents, licensees, employees, officers, or directors.

(9) “Rail corridor invitee” means all persons who are on or about a rail corridor owned by the
department or in which the department has an easement interest, a right to operate or a right
of access:

(a) For any purpose related to any ancillary development thereon; or

(b) Meeting, assisting, or in the company of any person described in paragraph (a).

(14) “Railroad operations” means the use of the rail corridor to conduct commuter rail
service, intercity rail passenger service by an intercity rail passenger operator or by National
Railroad Passenger Corporation, or freight rail service.



[Insert the following definitions:] "Intercity rail passenger operator" means a private rail
operator of passenger rail service in a minimum of three counties whose ridership consists of
passengers traveling between two or more metropolitan areas, other than National Railroad
Passenger Corporation.

"Department train" means any train operating in the rail corridor pursuant to an easement
interest, a right to operate or a right of access granted to the department, or an assignee of
the department, or an "other train" as defined in s. 341.302(17)(a)4.

341.302 Rail program; duties and responsibilities of the department.—The department, in
conjunction with other governmental entities, including the rail enterprise and the private
sector, shall develop and implement a rail program of statewide application designed to ensure
the proper maintenance, safety, revitalization, and expansion of the rail system to assure its
continued and increased availability to respond to statewide mobility needs. Within the
resources provided pursuant to chapter 216, and as authorized under federal law, the
department shall:

(1) Provide the overall leadership, coordination, and financial and technical assistance
necessary to assure the effective responses of the state’s rail system to current and anticipated
mobility needs.

(2) Promote and facilitate the implementation of advanced rail systems, including high-speed
rail and magnetic levitation systems.

(3) Develop and periodically update the rail system plan, on the basis of an analysis of
statewide transportation needs.

(a) The plan may contain detailed regional components, consistent with regional
transportation plans, as needed to ensure connectivity within the state’s regions, and it shall
be consistent with the Florida Transportation Plan developed pursuant to s. 339.155. The rail
system plan shall include an identification of priorities, programs, and funding levels required
to meet statewide and regional needs. The rail system plan shall be developed in a manner
that will assure the maximum use of existing facilities and the optimum integration and
coordination of the various modes of transportation, public and private, in the most cost-
effective manner possible. The rail system plan shall be updated no later than January 1, 2011,
and at least every 5 years thereafter, and include plans for both passenger rail service and
freight rail service, accompanied by a report to the Legislature regarding the status of the plan.
(b) 1In recognition of the department’s role in the enhancement of the state’s rail system to
improve freight and passenger mobility, the department shall:

1. Work closely with all affected communities along an impacted freight rail corridor to
identify and address anticipated impacts associated with an increase in freight rail traffic due to
implementation of passenger rail.

2. In coordination with the affected local governments and CSX Transportation, Inc., finalize
all viable alternatives from the department’s Rail Traffic Evaluation Study to identify and
develop an alternative route for through freight rail traffic moving through Central Florida,
including the counties of Polk and Hillsborough, which would address, to the extent practicable,
the effects of commuter rail.

3. Provide technical assistance to a coalition of local governments in Central Florida, including
the counties of Brevard, Citrus, Hernando, Hillsborough, Lake, Marion, Orange, Osceola, Pasco,
Pinellas, Polk, Manatee, Sarasota, Seminole, Sumter, and Volusia, and the municipalities within
those counties, to develop a regional rail system plan that addresses passenger and freight
opportunities in the region, is consistent with the Florida Rail System Plan, and incorporates
appropriate elements of the Tampa Bay Area Regional Authority Master Plan, the Metroplan
Orlando Regional Transit System Concept Plan, including the SunRail project, and the Florida
Department of Transportation Alternate Rail Traffic Evaluation.

(4) As part of the work program of the department, formulate a specific program of projects
and financing to respond to identified railroad needs.

(5) Provide technical and financial assistance to units of local government to address
identified rail transportation needs.



(6) Secure and administer federal grants, loans, and apportionments for rail projects within
this state when necessary to further the statewide program.

(7) Develop and administer state standards concerning the safety and performance of rail
systems, hazardous material handling, and operations. Such standards shall be developed
jointly with representatives of affected rail systems, with full consideration given to nationwide
industry norms, and shall define the minimum acceptable standards for safety and
performance.

(8) Conduct, at a minimum, inspections of track and rolling stock; train signals and related
equipment; hazardous materials transportation, including the loading, unloading, and labeling
of hazardous materials at shippers’, receivers’, and transfer points; and train operating
practices to determine adherence to state and federal standards. Department personnel may
enforce any safety regulation issued under the Federal Government’s preemptive authority
over interstate commerce.

(9) Assess penalties, in accordance with the applicable federal regulations, for the failure to
adhere to the state standards.

1(10)(a) Administer rail operating and construction programs, which programs shall include
the regulation of maximum train operating speeds, the opening and closing of public grade
crossings, the construction and rehabilitation of public grade crossings, the installation of
traffic control devices at public grade crossings, the approval and implementation of quiet
zones, and administration of the programs by the department, including participation in the
cost of the programs.

(b) Provide grant funding to assist with the implementation of quiet zones that have been
approved by the department, which funding may not exceed 50 percent of the nonfederal and
nonprivate share of the total costs of any quiet zone capital improvement project.

(c) Coordinate and work closely with local, state, and federal agencies to provide technical
support to local agencies for the development of quiet zone plans.

(d) Monitor crossing incidents at approved quiet zone locations and suspend the operation of
a quiet zone at any time the department determines that a significant deterioration in safety is
resulting from quiet zone implementation.

(11) Coordinate and facilitate the relocation of railroads from congested urban areas to
nonurban areas when relocation has been determined feasible and desirable from the
standpoint of safety, operational efficiency, and economics.

(12) Implement a program of branch line continuance projects when an analysis of the
industrial and economic potential of the line indicates that public involvement is required to
preserve essential rail service and facilities.

(13) Provide new rail service and equipment when:

(@) Pursuant to the transportation planning process, a public need has been determined to
exist;

(b) The cost of providing such service does not exceed the sum of revenues from fares
charged to users, services purchased by other public agencies, local fund participation, and
specific legislative appropriation for this purpose; and

(c) Service cannot be reasonably provided by other governmental or privately owned rail
systems.

The department may own, lease, and otherwise encumber facitities, equipment, and appurtenances
thereto, as necessary to provide new rail services; or the department may provide such service by
contracts with privately owned service providers.

(14) Furnish required emergency rail transportation service if no other private or public rail
transportation operation is available to supply the required service and such service is clearly
in the best interest of the people in the communities being served. Such emergency service
may be furnished through contractual arrangement, actual operation of state-owned
equipment and facilities, or any other means determined appropriate by the secretary.

(15) Assist in the development and implementation of marketing programs for rail services
and of information systems directed toward assisting rail systems users.



(16) Conduct research into innovative or potentially effective rail technologies and methods
and maintain expertise in state-of-the-art rail developments.

(17) In conjunction with the acquisition, ownership, construction, operation, maintenance,
and management of a rail corridor, have the authority to:

(a) Assume obligations pursuant to the following:

l.a. The department may assume the obligation by contract to forever protect, defend,
indemnify, and hold harmless the freight rail operator, or its successors, from whom the
department has acquired a real property interest in the rail corridor, and that freight rail
operator’s officers, agents, and employees, from and against any liability, cost, and expense,
including, but not limited to, commuter rail passengers and rail corridor invitees in the rail
corridor, regardless of whether the loss, damage, destruction, injury, or death giving rise to
any such liability, cost, or expense is caused in whole or in part, and to whatever nature or
degree, by the fault, failure, negligence, misconduct, nonfeasance, or misfeasance of such
freight rail operator, its successors, or its officers, agents, and employees, or any other person
or persons whomsoever; or

b. The department may assume the obligation by contract to forever protect, defend,
indemnify, and hold harmless National Railroad Passenger Corporation, or its successors, and
officers, agents, and employees of National Railroad Passenger Corporation, from and against
any liability, cost, and expense, including, but not limited to, commuter rail passengers and rail
corridor invitees in the rail corridor, regardless of whether the loss, damage, destruction,
injury, or death giving rise to any such liability, cost, or expense is caused in whole or in part,
and to whatever nature or degree, by the fault, failure, negligence, misconduct, nonfeasance,
or misfeasance of National Railroad Passenger Corporation, its successors, or its officers,
agents, and employees, or any other person or persons whomsoever; or

¢. The department may assume the obligation by contract to forever protect, defend,
indemnify, and hold harmless an intercity rail passenger operator, or its successors, or a
freight rail operator, or its successors, from whom the department has acquired an easement
interest, a right to operate or a right of access in the rail corridor, and that intercity rail
passenger operator or freight rail operator’s officers, agents, and employees, from and against
any liability, cost, and expense, including, but not limited to, commuter rail passengers and rail
corridor invitees in the rail corridor, regardless of whether the loss, damage, destruction,
injury, or death giving rise to any such liability, cost, or expense is caused in whole or in part,
and to whatever nature or degree, by the fault, failure, negligence, misconduct, nonfeasance,
or misfeasance of such intercity rail passenger operator or such freight rail operator, its
successors, or its officers, agents, and employees, or any other person or persons
whomsoever,

2. The assumption of liability of the department by contract pursuant to sub-subparagraph
1.a. or sub-subparagraph 1.b. may not in any instance exceed the following parameters of
allocation of risk:

a. The department may be solely responsible for any loss, injury, or damage to commuter rail
passengers, or rail corridor invitees, or trespassers, regardless of circumstances or cause,
subject to sub-subparagraph b. and subparagraphs 3., 4., 5., and 6.

b.(I) In the event of a limited covered accident, the authority of the department to protect,
defend, and indemnify the freight operator for all liability, cost, and expense, including punitive
or exemplary damages, in excess of the deductible or self-insurance retention fund established
under paragraph (b) and actually in force at the time of the limited covered accident exists
only if the freight operator agrees, with respect to the limited covered accident, to protect,
defend, and indemnify the department for the amount of the deductible or self-insurance
retention fund established under paragraph (b) and actually in force at the time of the limited
covered accident.

(I1) In the event of a limited covered accident, the authority of the department to protect,
defend, and indemnify National Railroad Passenger Corporation for all liability, cost, and
expense, including punitive or exemplary damages, in excess of the deductible or self-
insurance retention fund established under paragraph (b) and actually in force at the time of
the limited covered accident exists only if National Railroad Passenger Corporation agrees, with
respect to the limited covered accident, to protect, defend, and indemnify the department for



the amount of the deductible or self-insurance retention fund established under paragraph (b)
and actually in force at the time of the limited covered accident.

(II1) In the event of a limited covered accident, the authority of the department to protect,
defend, and indemnify the intercity rail passenger operator for all liability, cost, and expense,
including punitive or exemplary damages, in excess of the deductible or self-insurance
retention fund established under paragraph (b) and actually in force at the time of the limited
covered accident exists only if the intercity rail passenger operator agrees, with respect to the
limited covered accident, to protect, defend, and indemnify the department for the amount of
the deductible or self-insurance retention fund established under paragraph (b) and actually in
force at the time of the limited covered accident.

3. When only one train is involved in an incident, the department may be solely responsible
for any loss, injury, or damage if the train is a department train or other train pursuant to
subparagraph 4., but only if:

a. When an incident occurs with only a freight train involved, including incidents with
trespassers or at grade crossings, the freight rail operator is solely responsible for any loss,
injury, or damage, except for commuter rail passengers and rail corridor invitees; or

b. When an incident occurs with only a National Railroad Passenger Corporation train
involved, including incidents with trespassers or at grade crossings, National Railroad
Passenger Corporation is solely responsible for any loss, injury, or damage, except for
commuter rail passengers and rail corridor invitees; or

¢c. When an incident occurs with only an intercity rail passenger train involved, including
incidents with trespassers or at grade crossings, the intercity rail passenger operator is solely
responsible for any loss, injury, or damage, except for commuter rail passengers and rail
corridor invitees,

4. For the purposes of this subsection:

a. Any train involved in an incident that is neither the department’s train, nor the freight rail
operator’s train, nor an intercity rail passenger operator’s train, hereinafter referred to in this
subsection as an “other train,” may be treated as a department train, solely for purposes of
any allocation of liability between the department and the freight rail operator only, but only if
the department and the freight rail operator share responsibility equally as to third parties
outside the rail corridor who incur loss, injury, or damage as a result of any incident involving
both a department train and a freight rail operator train, and the allocation as between the
department and the freight rail operator, regardless of whether the other train is treated as a
department train, shall remain one-half each as to third parties outside the rail corridor who
incur loss, injury, or damage as a result of the incident. The involvement of any other train
shall not alter the sharing of equal responsibility as to third parties outside the rail corridor who
incur loss, injury, or damage as a result of the incident; or

b. Any train involved in an incident that is neither the department’s train nor the National
Railroad Passenger Corporation’s train, hereinafter referred to in this subsection as an “other
train,” may be treated as a department train, solely for purposes of any allocation of liability
between the department and National Railroad Passenger Corporation only, but only if the
department and National Railroad Passenger Corporation share responsibility equally as to
third parties outside the rail corridor who incur loss, injury, or damage as a result of any
incident involving both a department train and a National Railroad Passenger Corporation train,
and the allocation as between the department and National Railroad Passenger Corporation,
regardless of whether the other train is treated as a department train, shall remain one-half
each as to third parties outside the rail corridor who incur loss, injury, or damage as a result of
the incident. The involvement of any other train shall not alter the sharing of equal
responsibility as to third parties outside the rail corridor who incur loss, injury, or damage as a
result of the incident; or

c. Any train involved in an incident that is neither the department’s train, nor the intercity rail
passenger operator’s train, nor the freight rail operator’s train, hereinafter referred to in this
subsection as an “other train,” may be treated as a department train, solely for purposes of
any allocation of liability between the department and the intercity rail passenger operator
only, but only if the department and the intercity rail passenger operator share responsibility
equally as to third parties outside the rail corridor who incur loss, injury, or damage as a resulit



of any incident involving both a department train and an intercity rail passenger train, and the
allocation as between the department and the intercity rail passenger operator regardless of
whether the other train is treated as a department train, shall remain one-half each as to third
parties outside the rail corridor who incur loss, injury, or damage as a result of the incident.
The involvement of any other train shall not alter the sharing of equal responsibility as to third
parties outside the rail corridor who incur loss, injury, or damage as a result of the incident.

5. When more than one train is involved in an incident:

a.(I) If only a department train and freight rail operator’s train, or only another train as
described in sub-subparagraph 4.a. and a freight rail operator’s train, are involved in an
incident, the department may be responsible for its property and all of its people, all commuter
rail passengers, and rail corridor invitees, but only if the freight rail operator is responsible for
its property and all of its people, and the department and the freight rail operator each share
one-half responsibility as to trespassers or third parties outside the rail corridor who incur loss,
injury, or damage as a result of the incident; or

(II) If only a department train and a National Railroad Passenger Corporation train, or only
another train as described in sub-subparagraph 4.b. and a National Railroad Passenger
Corporation train, are involved in an incident, the department may be responsible for its
property and all of its people, all commuter rail passengers, and rail corridor invitees, but only
if National Railroad Passenger Corporation is responsible for its property and all of its people,
all National Railroad Passenger Corporation’s rail passengers, and the department and National
Railroad Passenger Corporation each share one-half responsibility as to trespassers or third
parties outside the rail corridor who incur loss, injury, or damage as a result of the incident; or
(II1) If only a department train and an intercity rail passenger operator’s train, or only another
train as described in sub-subparagraph 4.a. and an intercity rail passenger operator’s train, are
involved in an incident, the department may be responsible for its property and all of its
people, all commuter rail passengers, and rail corridor invitees, but only if the intercity rail
passenger operator is responsible for its property and all of its people, and the department and
the intercity rail passenger operator each share one-half responsibility as to trespassers or
third parties outside the rail corridor who incur loss, injury, or damage as a result of the
incident.

b.(I) If a department train, a freight rail operator train, and any other train are involved in an
incident, the allocation of liability between the department and the freight rail operator,
regardless of whether the other train is treated as a department train, shall remain one-half
each as to third parties outside the rail corridor who incur loss, injury, or damage as a result of
the incident; the involvement of any other train shall not alter the sharing of equal
responsibility as to third parties outside the rail corridor who incur loss, injury, or damage as a
result of the incident; and, if the owner, operator, or insurer of the other train makes any
payment to injured third parties outside the rail corridor who incur loss, injury, or damage as a
result of the incident, the allocation of credit between the department and the freight rail
operator as to such payment shall not in any case reduce the freight rail operator’s third-party-
sharing allocation of one-half under this paragraph to less than one-third of the total third
party liability; or

(II) If a department train, a National Railroad Passenger Corporation train, and any other
train are involved in an incident, the allocation of liability between the department and National
Railroad Passenger Corporation, regardless of whether the other train is treated as a
department train, shall remain one-half each as to third parties outside the rail corridor who
incur loss, injury, or damage as a result of the incident; the involvement of any other train
shall not alter the sharing of equal responsibility as to third parties outside the rail corridor who
incur loss, injury, or damage as a result of the incident; and, if the owner, operator, or insurer
of the other train makes any payment to injured third parties outside the rail corridor who
incur loss, injury, or damage as a result of the incident, the allocation of credit between the
department and National Railroad Passenger Corporation as to such payment shall not in any
case reduce National Railroad Passenger Corporation’s third-party-sharing allocation of one-
half under this sub-subparagraph to less than one-third of the total third party liability; or

(II1) If a department train, an intercity rail passenger operator train, and any other train are
involved in an incident, the allocation of liability between the department and the intercity rail



passenger operator, regardless of whether the other train is treated as a department train,
shall remain one-half each as to third parties outside the rail corridor who incur loss, injury, or
damage as a result of the incident; the involvement of any other train shall not alter the
sharing of equal responsibility as to third parties outside the rail corridor who incur loss, injury,
or damage as a result of the incident; and, if the owner, operator, or insurer of the other train
makes any payment to injured third parties outside the rail corridor who incur loss, injury, or
damage as a result of the incident, the allocation of credit between the department and the
intercity rail passenger operator as to such payment shall not in any case reduce the intercity
rail passenger operator’s third-party-sharing allocation of one-half under this paragraph to less
than one-third of the total third party liability.

6. Any such contractual duty to protect, defend, indemnify, and hold harmless such a freight
rail operator, intercity rail passenger operator, or National Railroad Passenger Corporation shall
expressly include a specific cap on the amount of the contractual duty, which amount shall not
exceed $200 million without prior legislative approval, and the department to purchase liability
insurance and establish a self-insurance retention fund in the amount of the specific cap
established under this subparagraph, provided that:

a. No such contractual duty shall in any case be effective nor otherwise extend the
department’s liability in scope and effect beyond the contractual liability insurance and self-
insurance retention fund required pursuant to this paragraph; and

b.(I) The freight rail operator’'s compensation to the department for future use of the
department’s rail corridor shall include a monetary contribution to the cost of such liability
coverage for the sole benefit of the freight rail operator.

(IT) National Railroad Passenger Corporation’s compensation to the department for future use
of the department’s rail corridor shall include a monetary contribution to the cost of such
liability coverage for the sole benefit of National Railroad Passenger Corporation.

(IIT) The intercity rail passenger operator’s compensation to the department for future use of
the department’s rail corridor shall include a monetary contribution to the cost of such liability
coverage for the sole benefit of the freight rail operator.

(b) Purchase liability insurance, which amount shall not exceed $200 million, and establish a
self-insurance retention fund for the purpose of paying the deductible limit established in the
insurance policies it may obtain, including coverage for the department, any intercity rail
passenger operator, any freight rail operator, National Railroad Passenger Corporation,
commuter rail service providers, governmental entities, or any ancillary development, which
self-insurance retention fund or deductible shall not exceed $10 million. The insureds shall pay
a reasonable monetary contribution to the cost of such liability coverage for the sole benefit of
the insured. Such insurance and self-insurance retention fund may provide coverage for all
damages, including, but not limited to, compensatory, special, and exemplary, and be
maintained to provide an adequate fund to cover claims and liabilities for loss, injury, or
damage arising out of or connected with the ownership, operation, maintenance, and
management of a rail corridor.

(c) Incur expenses for the purchase of advertisements, marketing, and promotional items.

Neither the assumption by contract to protect, defend, indemnify, and hold harmless; the purchase of
insurance; nor the establishment of a self-insurance retention fund shall be deemed to be a waiver of any
defense of sovereign immunity for torts nor deemed to increase the limits of the department’s or the
governmental entity’s liability for torts as provided in s. 768.28. The requirements of s. 287.022(1) shall
not apply to the purchase of any insurance under this subsection. The provisions of this subsection shall
apply and inure fully as to any other governmental entity providing commuter rail service and
constructing, operating, maintaining, or managing a rail corridor on publicly owned right-of-way, including
a public easement on private right-of-way, under contract by the governmental entity with the
department or a governmental entity designated by the department. Notwithstanding any law to the
contrary, procurement for the construction, operation, maintenance, and management of any rail corridor
described in this subsection, whether by the department, a governmental entity under contract with the
department, or a governmental entity designated by the department, shall be pursuant to s. 287.057 and
shall include, but not be limited to, criteria for the consideration of qualifications, technical aspects of



the proposal, and price. Further, any such contract for design-build shall be procured pursuant to the
criteria in s. 337.11(7).

(18) Exercise such other functions, powers, and duties in connection with the rail system plan
as are necessary to develop a safe, efficient, and effective statewide transportation system.
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EXH/IBIr T A

TERM SHEET FOR TRI-RAIL DOWNTOWN MIAMI LINK PROJECT

SUMMARY OF PROVISIONS

PROVISION/SUBJECT

SUMMARY

Parties to Term Sheet

e All Aboard Florida Operations, LLC (AAF)

e Florida East Coast Railway, LLC (FECR)

e South Florida Regional Transportation
Authority (SFRTA)

Additional Signatory

DT Miami, LLC is signing the Term Sheet to
acknowledge and agree to its limited obligations
under the Term Sheet, which is primarily to grant
easements and act as the Declarant under the
DCRE.

Purpose

Outline the terms and conditions of the
transaction for the Tri-Rail Downtown Miami Link
Project and the roles of various parties (and non-
parties) in the Project, including the construction
of Tri-Rail Trackage Improvements and the Tri-Rail
Station Improvements.

Tri-Rail Improvements

Tri-Rail Trackage Improvements are the
improvements (e.g. track, grade crossings, PTC
and signal improvements and the embankment)
to be designed and constructed by FECR and AAF
on the Corridor and the Viaduct/Station Segment,
to allow for the Tri-Rail Downtown Miami Link
Service.

Tri-Rail  Station Improvements are the
improvements to be designed and constructed by
AAF for SFRTA on the Viaduct, but excluding
associated track and signals. This also includes
the improvements inside the Miami Central
Station that are directly attributable to SFRTA. of
the Viaduct.

Binding Transaction

This will occur when all Agreements (listed below)
and the FDOT Consent have been obtained. The
Term Sheet is not binding on any of the Parties

Agreements — Loan Agreement (between SFRTA




and 3™ Party Lender or AAF affiliate), the Design
and Construction Agreement for the New lIris
Improvements (between FDOT and FECR), the
Final Agreement (resulting from Term Sheet), the
Revenue Agreements (between SFRTA and local
funding partners), the agreement entered into
with FECR for the Tri-Rail Trackage Improvements,
the Declaration of Covenants, Restrictions, and
Easements (between DT Miami and SFRTA), the
Development Agreement (between AAF and
SFRTA), the Joinder Agreement (between DT
Miami, AAF and SFRTA), the Operating Agreement
Amendment (between SFRTA and FDOT), the
Easement Agreement (between AAF and FDOT)
and the Access Agreement (between AAF and
FDOT) and any other agreements referenced in
the Term Sheet.

FDOT Consent — written confirmation from FDOT
that it shall provide $17.2 million ($16.2 million
for Tri-Rail Trackage Improvements and $1 million
for Corridor Easement Fee) AND permission for
SFRTA to reprogram $3.1 million from the
Metrorail/79th Street Station for either PTC rolling
stock costs or other capital costs associated with
the Tri-Rail Station Improvements
(“Reprogrammed Monies”).

FINANCING OF THE TRI-RAIL STATION
IMPROVEMENTS

Revenue Agreements

SFRTA responsible for funding and the funding is
dependent on Revenue Agreements with other
public entities being in place:

e SEOPW CRA* $17.528M
e OMNICRA $3.75M

e City of Miami $6.917M
e Bayfront Park Trust $250K

e Miami DDA $1.267M

e Miami-Dade County $13.9M

e Monies from Loan Agreement (see below)

e Reprogrammed Monies $3.1M (maybe)
*The City of Miami will issue bonds to provide the
CRA’s contribution. The CRA will use TIF revenues
to pay the debt service on the City’s bonds.




SFRTA shall be liable for the pass-through of all
monies received from the Revenue Agreements,
but shall have no liability to AAF if local funding
partner breaches agreement or for any
underfunded amounts due to lower than
estimated tax increment revenue from future
Miami Central Project improvements (pertains to
SEOPW CRA Revenue Agreement).

RISK — SFRTA will have to pay AAF invoices and
then seek reimbursement through these
agreements, thus using SFRTA funds as the “float”
during that period of time.

RISK - SFRTA will have to borrow money to pay
AAF for the Tri-Rail Station Improvements in the
event they are completed prior to the issuance of
the SEOPW CRA bonds.

RISK — see Liability Section below.

Loan Agreement — the agreement between SFRTA
and AAF affiliate or a Third-Party Lender

The City of Miami’s issuance of bonds to fund the
obligations under the SEOPW CRA Agreement
may occur after the Tri-Rail Station Improvements
have been completed. If that is the case, the Loan
will allow SFTRTA to pay AAF and then be
reimbursed using the bond proceeds.

If the Loan Agreement is with an AAF affiliate
(“AAF Lender”), SFRTA will pay no interest until
the date the Tri-Rail Station Improvements are
Substantially Completed and then it will pay
interest of 9.65% on loan payments for the
remainder of the loan term. If the loan is with a
third-party lender, AAF will not pay any interest
charges. The $50.4M amount for the Tri-Rail
Station Improvements includes approx. $1.5M in
interest payments, assuming the loan is with the
AAF Lender, under the Loan (using the current
timeframe for when the bonds will be issued and
when Substantial Completion will be reached).

The maximum amount of the loan from the AAF
Lender is approximately $37M and the Loan can
be obtained from the AAF Lender as soon as a
Binding Transaction has been achieved.




If use AAF Lender, SFRTA’s interest costs are
capped at $1.5M.

RISK — if SFRTA uses third-party lender, SFRTA’s
interest exposure is not capped at $1.5M. Also,
may not be able to get interest-free loan for the
period of time prior to Substantial Completion.
However, the interest rate on the AAF Loan is
much higher than the general marketplace at this
time.

Design and Construction Agreement (DCA)
between FDOT and FECR for New Iris
Improvements.

This agreement has been executed.

Development Agreement between SFRTA and AAF
for Tri-Rail Station Improvements

The agreement will contain provisions appropriate
for the design and construction of public
improvements. It is currently under negotiation.

This will be the agreement by which SFRTA pays
for the Tri-Rail Station Improvements. The parties
will reach agreement on how the invoices will be
processed and the timeframes by which they must
be paid prior to the Final Agreement.

Joinder Agreement between DT Miami (as “Fee
Owner”), AAF and Suffolk Construction (“CM”) to
grant SFRTA certain rights in connection with the
Project

SFRTA is to be added to the Joinder Agreement
and have some of the rights of DT Miami and AAF
under that same agreement, addressing SFRTA's
rights to participate in the construction and
provide direction to the CM, as it relates to the
Tri-Rail Station Improvements. This agreement is
currently under negotiation.

FDOT Consent

Consent has not been provided to date. To the
best of our knowledge, FDOT has not executed
any agreements with FECR or AAF as of today.

Tri-Rail Trackage Improvements Agreement

This agreement will be with FDOT (for $16.2M)
and either FECR or SFRTA for construction of Tri-
Rail Trackage Improvements. If with SFRTA,
SFRTA will contract with FECR for work.

Easement Agreement and Access Agreement
between AAF, FECR and FDOT

These agreements will grant commuter rail access
agreement to FDOT for SFRTA to operate on the
FEC Corridor and address the Easement Fee of




$1M payable by FDOT. It will also address any
future access FDOT is willing to grant AAF in the
event a new bridge is built over the Miami New
River to address the TRCL Service.

Amendment to Operating Agreement between
SFRTA and FDOT

This amendment to allow SFRTA to operate on the
Easement AAF will grant to FDOT and approve
extension of the FDOT’s self-insurance fund and
the Excess Liability Insurance program to the 8.5
miles of the Downtown Miami Link Service for
SFRTA and its contractors.

Declaration of Covenants, Restrictions and
Easements

This agreement will govern common area
maintenance, and other issues related to
operation of the Miami Central Station. It will
also grant the necessary access easements, etc.
for use of the common areas.

Contract Amendment to Agreement between
SFRTA and VTMI for the operations and
maintenance of the FEC Corridor

If FECR elects to have VTMI perform the O/M on
the Corridor, then it will ask SFRTA to enter into
this agreement. In the event FECR wants to
perform the O/M itself, it will do so at the same
cost as VTMIL.

Tri-Rail Station Improvements Plans and
Specifications

SFRTA is to review and approval the 75% plans
and specifications for the Tri-Rail Station
Improvements.

If after approving the 75% plans and
specifications, SFRTA elects to make any changes,
and AAF approves the changes, SFRTA shall be
responsible for all expenses related to the
changes.

Easements, Easement Fee and Bill of Sale

AAF shall grant FDOT a perpetual Easement,
which shall include a provision permitting FDOT to
grant SFRTA operating rights on the 8.5 miles for
the Downtown Miami Link Service.

FECR and/or AAF will have the right to suspend
operation of SFRTA trains for failure of SFRTA to
pay two (2) or more consecutive months of
invoices for Operating and Maintenance Costs,
Dispatch Costs or Miami Central Station Common
Area Maintenance Costs.




Easement Fee

There is a one-time easement fee of S1Million for
access to the approximately 8 miles that will be
charged to and paid by FDOT upon the recording
of the Easement. SFRTA shall cooperate with AAF
in securing an agreement with FDOT that will
grant AAF the right to operate on the Future New
River Bridge (if built) with no maintenance
payments or other access fee payment by AAF for
its use.

AAF or DT Miami shall grant other easements to
SFRTA as may be reasonably necessary to use the
Tri-Rail Improvements, including the approach to
the viaduct and the viaduct leading the Miami
Central Station. The grant of the easements are
subject to AAF obtaining sufficient ground and
aerial easements from DT Miami, which it must
obtain from the City of Miami for portions of the
viaduct that will cross two City streets.

SFRTA will receive a Bill of Sale from AAF for all of
the Tri-Rail Station Improvements that are to be
used solely by SFRTA.

PTC Capital Costs

SFRTA is responsible for the cost of equipping its
rolling stock with PTC equipment that will allow it
to operate using FECR’s PTC system. SFRTA will
not be responsible for the costs associated with
the initial installation of the PTC system
equipment apart from its rolling stock, but the
Parties will agree in the Final Agreement on an
allocation for any future replacement or capital
PTC wayside costs.

OPERATIONS AND MAINTENANCE

Number of SFRTA Trains

SFRTA may operate up to 26 trains per day and
the parties may agree on a process for reaching an
agreement that would allow SFRTA to increase the
number of trains per day.

If SFRTA requests a modified schedule or
additional trains, AAF and FECR will determine
whether additional capacity is needed on the
Corridor to accommodate the request and what, if




any, additional capital or maintenance costs
would be associated with the request. If SFRTA
agrees to pay the additional capital costs, then
FECR and AAF will take the necessary steps to
implement the change. The number of additional
trains for the Downtown Miami Link Service is
capped at four (4). This cap does NOT apply to
any other SFRTA commuter railroad service that is
on any other FECR-owned corridors, which shall
be subject to separate agreements between the
relevant parties and SFRTA.

RISK — If SFRTA wishes to increase number of
trains or modify its schedule, it may be required
to provide additional funds, and cannot increase
the number by more than 4, i.e. no more than 30
trains may service the Tri-Rail Downtown Miami
Link via the Iris connection. Again, this limitation
does not affect the number of trains that will
operate on the Tri-Rail Coastal Link.

Number of Stations

Except for the Miami Central Station, any
additional stations on the Corridor must be
approved by AAF and FECR.

RISK — AAF and FECR never approve any additional
stations for the Downtown Miami Link Service.

Parallel Infrastructure, LLC

This entity holds rights on the Corridor for
placement of fiber optics, etc.

RISK - in the event SFRTA requests any
modifications in the right-of-way(whether for
increased trains or new stations), if the entity has
any rights that will be interfered with as a result, it
must be compensated by SFRTA at fair market
value.

Security

Each party is responsible for the cost of its
security on its platforms. If SFRTA requests
additional security from FECR, SFRTA will pay the
incremental cost of the increased security.
Common area security is included in the Miami
Central Station Common Area Maintenance costs.

Wreck Clearing and Mechanical Breakdowns

FECR will clear tracks and assist with mechanical
failures of SFRTA trains and bill SFRTA for FECR’s
costs.




Train Schedules

Anticipated timetable schedules will be attached
to the Final Agreement. Each party may make
changes to its own schedule provided the change
does not unreasonably interfere with the other
parties’ use of the Corridor.

Operations and Maintenance of the Corridor

FECR has the right to perform this or to ask SFRTA
to contract with VTMI to do this work
(maintenance of track and signal, except for PTC).
The parties agree to reach mutual agreement on
how to address PTC maintenance in the Final
Agreement.

If FECR wants VTMI to do the work, SFRTA will
contract with VTM! under its existing MOW
Contract at the cost of $2,194,923 of which
SFRTA’s cost _would be $658,477, with an
escalation to be mutually agreed upon in the Final
Agreement based on an Assoc. of American
Railroads (“AAR”) index.

If FECR does the work, it has agreed do it for the
same cost that VTMI has identified.

FECR has the right to require SFRTA to terminate
the VTMI contract at any time, but will then
indemnify and hold harmless SFRTA from any
costs associated with that termination.

This cost will be re-evaluated every 3 years.

Operations and Maintenance of the Viaduct

AAF has the right to perform this work on the
Viaduct. The costs will be prorated between
SFRTA and AAF. The parties will reach mutual
agreement on what entity (AAF, VTMI or another
entity) will perform this work and at what
prorated share to each party in the Final
Agreement.  SFRTA’s cost of inspecting the
Viaduct on an annual basis is $30,000.

RISK — Based on SFRTA’s experience maintaining
the New River Bridge on the SFRC (a bridge and a
viaduct are somewhat similar in that the track is
fixed rather than resting on ballast), it is
anticipated that SFRTA’s annual cost will not
exceed $100,000, but that has not yet been
confirmed.

Operations and Maintenance of Miami Central

Exhibit D contains the allocation formula by which




Station

the costs attributable to SFRTA will be calculated.
AAF and SFRTA agree that a process for capping
certain controllable costs will be included in the
Final Agreement, but such capping shall not occur
until AAF has 3 years of experience maintaining
the Miami Central Station.

RISK — the $256;800-5415,029 annual amount may

increase.

Undercutting on Corridor

An escrow account will be established in the
amount of $505,000, with all 3 Parties (SFRTA,
FECR and AAF) paying one-third of this amount. If
this money is spent on undercutting in any one
year, the Parties will reimburse the account per
their respective shares.

If, after the first year, FECR recommends a need
for additional undercutting beyond the $505,000
(but no more than $1M per year), the Parties will
try to reach mutual agreement on the amount of
undercutting to be performed in excess of the
$505,000 If the Parties can’t agree then a majority
of the Parties will determine what work will be
performed. FECR  shall  provide its
recommendation no later than April 1% of the year
before the work is to be done, giving SFRTA time
to include it in its next fiscal year budget.

RISK — every year after the first year, SFRTA has an
obligation of $333,000 towards undercutting.

GENERAL

Term of Final Agreement

30 vyears

Dispatch of the Corridor and Viaduct

AAF and FECR shall each carry $200 million (or
whatever federal law requires) in liability
insurance. AAF will name the other Parties as
additional insureds. SFRTA shall obtain on FDOT’s
behalf $200 million in liability insurance, which
will include FDOT’s $10 million Self Insurance
Retention Fund (“SFRTA Insurance Program”).

FECR shall be named as an additional insured
under the SFRTA Insurance Program. Subject to
Legislative Amendment SFRTA will request that
FDOT indemnify AAF and name it as an additional




insured under the SFRTA Insurance Program.

SFRTA shall pay AAF and FECR for any incremental
insurance cost increases due to operation of the
Downtown Miami Link Service.

Liability

AAF and FECR are seeking Legislative
Amendments that would allow FDOT to indemnify
AAF and FECR on corridors in which it has access
rights in the same manner it would already be
allowed to indemnify FECR under current law on a
corridor FDOT owns.

In the event the Legislative Amendments are not
approved in the 2016 Regular Session, the Parties
agree to escrow the remaining funds owed to AAF
and/or FECR for the Tri-Rail Improvements to be
released under the successful adoption of the
Legislative = Amendments. If the  Tri-Rail
Improvements are completed prior to adoption of
the Legislative Amendments, SFRTA shall seek a
declaratory judgment to determine whether it has
the necessary authority under existing State law
to provide insurance for and indemnify AAF until
the Legislative Amendments are adopted.

In the event the Legislative Amendments are not
adopted, and a declaratory judgment is not
obtained in SFRTA’s favor, and the earliest
deadline in any of the Revenue Agreements is
reached, SFRTA could incur liability under the
Revenue Agreements. How to address this
liability remains an unresolved issue between the
parties that will need to be resolved in the Final
Agreement.

RISK — the risk to SFRTA under these conditions is
still under review.

Legislative Amendments

The proposed language is attached in Exhibit G of
the Term Sheet.

Default/Remedies

In the event of default by any of the other parties
(as outlined in the Term Sheet), SFRTA has the
right to pursue all remedies permitted by law,
except it cannot seek to suspend FECR or AAF
service.
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In the event of SFRTA default (as outlined in the
Term Sheet), the other parties have the right to
pursue all remedies permitted by law against
SFRTA.
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AGENDA ITEM NO. I-1

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2015

AGENDA ITEM REPORT

X Information Item [] Presentation

TRI-RAIL COASTAL LINK ON THE FEC CORRIDOR

SUMMARY EXPLANATION AND BACKGROUND:

The South Florida Regional Transportation Authority (SFRTA) continues to work with its partner
agencies on plans to expand Tri-Rail service onto the Florida East Coast (FEC) Railway corridor,
known as “Tri-Rail Coastal Link” (TRCL). The project proposes a system of fully integrated and
complementary Tri-Rail services that would create extensive mobility benefits and significant new
economic development opportunities throughout the region.

SFRTA’s Governing Board has directed staff to provide monthly TRCL updates on overall project
information, schedule, costs, and SFRTA’s identified roles in the TRCL Memorandum of
Understanding (MOU).

SFRTA’s Executive Director is in communication with various partners on the issue of access terms
and costs for TRCL service on the FEC corridor. No formal corridor-wide access meetings among
the three parties [All Aboard Florida (AAF), Florida Department of Transportation (FDOT) and
SFRTA] are currently scheduled. However, TRCL coordination and technical activities continue to
occur, along with the active pursuit of accelerated interim service expansion on the FEC corridor to
Downtown Miami (a.k.a. Tri-Rail Downtown Miami Link). An update on these activities will be
included in the December presentation to the SFRTA Governing Board.

Various project activities have occurred since the last TRCL update to the Governing Board on
October 23, 2015. These include: TRCL presentations; coordination meetings with partner agencies
and local governments; and frequent technical meetings, conference calls and meetings among
representatives of AAF, FECR, FDOT and SFRTA. In addition, various inter-agency meetings
were held to develop the draft agreements and term sheet for numerous components of the Tri-Rail
Downtown Miami Link project.

(Continued on Page 2)

EXHIBITS ATTACHED: None
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TRI-RAIL COASTAL LINK ON THE FEC CORRIDOR

SUMMARY EXPLANATION AND BACKGROUND: (Continued)

The following is a recent list of major TRCL related meetings and presentations:

Town of Mangonia Park Briefing — November 4
Miami-Dade MPO Transit Solutions Committee — November 5

Multiple staff meetings and conference calls also occurred regarding final design plans for the Tri-
Rail portion of the MiamiCentral station in Downtown Miami, as well as potential Maintenance of
Way costs for the portion of the FEC corridor to be used for the Tri-Rail Downtown Miami Link
project. SFRTA staff has also responded to numerous inquiries by land owners and real estate
developers throughout the region who are interested in partnerships at future TRCL stations.

With the pending start of the Project Development (PD) phase for the overall TRCL project,
activities of the official TRCL project committee structure will increase over the coming year. The
following is a summary of the TRCL committee schedule and activities to date:

Project (Executive) Steering Committee:

A meeting of the TRCL Project Steering Committee was last held on April 29, 2015. Topics
discussed at the meeting included recent Federal Transit Administration (FTA) coordination, pre-
National Environmental Policy Act (NEPA) tasks and progress, the tentative “Project
Development” phase schedule, AAF and FECR coordination, Iris and Northwood rail connection
status, and Downtown Miami Link efforts. The presentation from the April 29, 2015 meeting was
included in the agenda package of the May 22, 2015 meeting of the SFRTA Governing Board. The
schedule for the next Project Steering Committee meeting is uncertain, pending official notification
for the start of the TRCL Project Development phase.

Public Involvement/Qutreach (P10) Sub-Committee:

The PIO Sub-Committee has provided valuable guidance on outreach activities and optimal
coordination strategies. The schedule for the next PIO Sub-Committee meeting is uncertain,
pending official notification for the start of the TRCL Project Development phase.

Financial Sub-Committee:

The Financial Sub-Committee has provided valuable guidance on the challenging issue of obtaining
new funds to build and operate region-wide TRCL service. The schedule for the next Financial
Sub-Committee is uncertain, pending official notification for the start of the TRCL Project
Development phase.

Technical Sub-Committee:

Technical activities over the past year have been rail operations planning coordination
(AAF, freight, and TRCL trains), details of the three AAF/TRCL downtown stations (Miami, Fort
Lauderdale, and West Palm Beach), and all aspects of the proposed interim TRCL service to
downtown Miami (now known as Tri-Rail Downtown Miami Link). The schedule for the next
Technical Sub-Committee meeting is uncertain, pending official notification for the start of the
TRCL Project Development phase.

(Continued on Page 3)
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TRI-RAIL COASTAL LINK ON THE FEC CORRIDOR

SUMMARY EXPLANATION AND BACKGROUND: (Continued)

Tri-Rail Downtown Miami Link:

A time sensitive opportunity exists to gain access into the planned AAF “MiamiCentral” Station in
Downtown Miami. AAF has offered to add two additional tracks in their station designed
specifically for future Tri-Rail service.

In return, AAF will allow access on the FEC corridor into this station via the Iris/Little River rail
connection between the South Florida Rail Corridor and Downtown Miami.

These station improvements, along with corridor upgrades to support passenger rail, will cost
approximately $69 Million to be paid by the public sector. SFRTA has been working with local
governments and FDOT to develop a funding package. Specific details and terms of an agreement
among SFRTA, AAF and potentially FDOT were the subject of a meeting held on February 18,
2015 with SFRTA, represented by Commissioner Abrams and staff, and additional conference calls.

At the February, March, April, May, June, August, and October 2015 meetings of the SFRTA
Governing Board, Executive Director, Jack Stephens, Chairman Barreiro, and Commissioner
Abrams provided status updates that noted progress for various facets of the Tri-Rail Downtown
Miami Link effort. At the September 25, 2015 SFRTA Governing Board meeting, SFRTA General
Counsel provided an overview of the components that will be included in the Tri-Rail Downtown
Miami Link Term Sheet, which is scheduled to come before the Governing Board for approval in
the coming months.

To date, local government/agency approval for Tri-Rail Downtown Miami Link funding had been
received by the Bayfront Park Management Trust, Citizens Independent Transportation Trust
(CITT), City of Miami, Miami-Dade County, Miami Downtown Development Authority (DDA),
Omni Community Redevelopment Agency (CRA), and Southeast Overtown/Park West CRA.
Approval by the State of Florida is still pending. Coordination and discussions with elected
officials and various agencies regarding details of the Tri-Rail Downtown Miami Link project are
ongoing.

FTA Briefing on TRCL Project:

On August 11, 2015, FTA staff responsible for the discretionary grant programs, including the New
Start Program, was briefed by William Cross, SFRTA’s Director of Planning and Capital
Development, along with a representative from FDOT District IV. The key topic discussed was
timing of the joint FDOT/ SFRTA entry to Project Development (PD) request letter to FTA, now
planned for early 2016. FTA staff wanted assurance that funding for the PD phase was in place.
FDOT confirmed that all funding was in place for the PD phase.

(Continued on Page 4)
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TRI-RAIL COASTAL LINK ON THE FEC CORRIDOR

SUMMARY EXPLANATION AND BACKGROUND: (Continued)

Award of FTA Grant - Pilot Program for Transit Oriented Development (TOD)
In September 2015, SFRTA and the TRCL project were one of the 21 nationwide recipients of FTA
grant funds for a pilot program for TOD. The award amount is $1,250,000.

As stated in the official FTA announcement, SFRTA will receive funding to promote TOD along
the TRCL, a proposed 85-mile commuter rail line connecting Jupiter and Miami. A market and
economic analysis has identified billions of dollars in potential station area residential and
commercial development spurred by the TRCL. The TOD work will provide the region with
suggestions on how to realize that economic potential and increase the livability and quality of life
in South Florida. The plan will provide comprehensive station area planning for several stations, an
infrastructure assessment, a station-area bicycle and pedestrian plan, an affordable housing analysis
and regional business plan.

Further details will be provided to the SFRTA Governing Board in the coming months as details for
the activities of this TOD Pilot Program are refined.
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AGENDA ITEM NO. I-2

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2015

AGENDA ITEM REPORT

X Information Item X Presentation

REAL TIME PASSENGER INFORMATION SYSTEM UPDATE

SUMMARY EXPLANATION AND BACKGROUND:

South Florida Regional Transportation Authority is planning to implement a Real Time
Passenger Information System (RTPIS) to provide train locations and predicted arrival times at
each station. This information will be available to passenger via the internet, smartphone app,
telephone, text messages and LCD displays located on the station platforms.

Additionally, the RTPIS project will also include onboard signage and an audio system on the
train cars to display and announce next station arrival and destination information.

This project is being implemented in two phases. Phase I will deploy the train tracking
technology utilizing existing infrastructure and resources hosted by a third party subscription
service. This approach will allow for a quicker roll out of the train tracking technology and will
be available via the internet and the smartphone App by April 2016.

Phase II will require a formal procurement which is currently in the process of being prepared.
The documentation required to issue a Request for Proposals (RFP) to interested parties is being
reviewed internally and the REP is expected to be advertised during the 1st quarter of 2016.

EXHIBITS ATTACHED: Exhibit 1 - Presentation
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Real-Time Passenger Information System
Project Update

Presented by:.

Renee Matthews, Comptroller/Director of Information Technology

December 11, 2015



PROJECT OVERVIEW

Real-Time Passenger Information System Goals:

To provide Tri-Rail
passengers with:

e Accurate train
locations

 Train arrival time
e System alerts
Via...

* |Internet

* Smart Phones
 LCD Displays

* Onboard signage

mé,‘wv: REAL-TIME TRAIN-TRACKING
Sheridan Street Station

SOUTHBOUND P603
SOUTHBOUND P611
SOUTHBOUND P613....

NORTHBOUND P618 ........ccciuiniiiiice 2 Hrs. 19 Mins.
NO SYSTEM ALERTS

Real-Time Passenger Information System

TRIG=RAIL




OVERVIEW: Two Phas_emApproa':;E; 1

Phase 1:
Provide GPS train-tracking using existing
resources: =
. - P

Onboard WiFi routers N

v
e Geofocus system ° ®
@

Phase 2: WI F'

Expand Phase 1 to include:
e Real-Time interface to Dispatch System
 Additional communications methods

Real-Time Passenger Information System
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\ Search G resltime.. | @ trirailp.. x | +

Passenger information: T

1. Use GPS to map real-time location of all TN&RNL &

trains e Routas”

~
- S

v

2. Provide accurate arrival time predictions
for all trains

3. Display scheduled and predicted arrival \

times of the next 3 trains arriving at each |77«
. [ =
station e

via:
1. A dedicated web page (i

2. A smart-phone application




Tri-Rail Train Tracking

LIVE DEMONSTRATION

Real-Time Passenger Information System TRIGRAIL




" PHASE 1 PROGRESS

Next Steps

 System enhancements to include:

 Platform/Track Number

* Direction of Travel (Northbound/Southbound)
 Station Names on System Map

 Agency Branding

* Soft launch: January 2016
* Rollout to Passengers: March 2016
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Phase 2 — Expanded System Features:

1.
2.

Automated interface to the Ansaldo dispatch system

Increase communications channels to include:

Station LCD displays
Station kiosks

PHASE 2 - GOALS

TRSRAL [ REAL-TIME TRAIN-TRACKING®
Sheridan Street Station  07:37:08 A

Station ADA speaker-boxes [y

Onboard signs

Onboard announcements

Text messaging
Telephone IVR

SOUTHBOUND  P8B13 ..cvicieicenivseennnsans 30 Mins,
NORTHBOUND!  P614

NORTHBOUND P618 ...
RO SYS

ek, b e

v

Real-Time Passenger Information Syste

m

TRIGSRAIL



STATUS UPDATE

Phase 2:

* A procurement package is
currently in the final stages of
preparation

* Expected to advertise RFP in early
2016

8
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AGENDA ITEM NO. A

Engineering & Construction
Monthly Progress Report
October 2015

Pompano Beach Station Improvements and SFRTA’s Operations Center:

These two projects have been combined and procured together due to the location, common
infrastructure, and construction schedule. The Pompano Beach Station Improvements Project
(Station) and the Operations Center Project (Ops Center) are both located in the same property,
within limits that overlap each other. The Station project area is approximately 5.79 acres, and
it includes both the Tri-Rail Station and the east parking lot; the Ops Center is 3.47 acres, and is
located within the Station’s east parking lot. The Station design is 100% complete, while the
Ops Center is in the preliminary design stage, and impacts the design that has been completed
for the Station. 30% Plans were completed in February 2015. As the final design of the Ops
Center progresses it will, incorporate all features and infrastructure that will support both
projects within the same site. The SFRTA Board approved the selected contractor (Gulf
Building, LLC.) on December 5, 2014. A Kick-off meeting was held on January 6, 2015. The
team is meeting weekly to coordinate all station construction and Operations Center design
aspects.

The Design Build contractor obtained early work permits from the City of Pompano Beach, and
site work began on May 18, 2015. Two time-lapse cameras have been installed. Temporary
utilities and construction trailers have been installed. Auger cast pile, pile caps and foundation
activities for the Ops building have been completed. The City of Pompano Beach issued a
Building Permit on August 4, 2015. The contractor has completed the installation of the pre-
cast wall panels for the Ops building, and interior columns and walls for the first level are
expected to be completed by the end of the month.

Formwork and reinforcement for pile caps and grade beams for the parking garage were
completed in early September 2015. Pre-cast panels for the parking garage are being delivered,
and the south half of the garage should be completed by the end of October 2015. Shop
drawings for Station construction continue to be submitted, and temporary access to the east
platform during construction is being coordinated.

Design review comments were issued on June 8, 2015, and a comment review meeting took
place on July 27, 2015. Revised drawings were finalized mid-September 2015, and plans have
been re-issued to all sub-consultants and sub-contractors. A final comment review
coordination meeting will take place towards the end of November 2015. LEED coordination
meetings continue to take place for the master site application approach for the US Green

Page 1of4



AGENDA ITEM NO. A

Engineering & Construction
Monthly Progress Report
October 2015

Building Council. A revised LEED application fee was submitted on August 31, 2015. Additional
review meetings for finishes and other departmental move coordination meetings took place
on August 18 and 27, 2015.

A Quality Assurance / Safety Audit was performed on the Ops Center portion of the project on
September 16-18, 2015. The audit was performed at the architect’s office to review items
related to the design, and at the construction trailer to go over items related to construction. A
final report will be issued in early October 2015.

Opa-Locka Station Parking Expansion:

Expand parking at Tri-Rail's Opa-Locka Station, inclusive of adding about forty five (45) new
parking spaces to the south of the station; increase bus bay areas in the existing parking lot;
install a continuous pedestrian canopy over the bus waiting areas with solar panels; and
improve landscape and hardscape.

A Work Order was executed for HNTB to provide site geotechnical investigation, site survey,
environmental services as required for a Categorical Exclusion per NEPA requirements; and the
preparation of 30% design plans. Geotechnical investigation, survey, and 30% design plans have
been completed. The NEPA documentation has been completed and approved by FDOT and
the FTA.

SFRTA has executed a work order for the final 100% design plans, permitting and bidding phase
assistance for the project. The design kick-off meeting was held on August 21, 2013 and the
final 100% design is complete. SFRTA submitted the 100% design plans to the City of Opa-Locka
for review and comments. The City of Opa-Locka Building Department has reviewed and
approved the final design plans and has issued a master building permit. Once the project has
gone through the SFRTA procurement process and a Contractor is selected, the Contractor will
have to pull the individual discipline permits from the City prior to beginning construction.
Estimated construction start is the first quarter of 2016.
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Engineering & Construction
Monthly Progress Report
October 2015

Wave Modern Streetcar:

Design, Construction and Management of a 2.7 mile modern streetcar in Downtown Fort
Lauderdale with passenger, solar powered stations, which will operate in mixed traffic with
signal priority. Project includes the procurement of five (5) vehicles and the construction of a
storage and maintenance yard. Project Partners include The Federal Transit Administration
(FTA), Florida Department of Transportation (FDOT), Broward County, Broward Metropolitan
Planning Organization (MPQ), City of Fort Lauderdale, Fort Lauderdale Downtown Development
Authority (DDA) and SFRTA. An Interlocal Partnership Agreement has been executed by all
parties on April 26, 2013. The Project Management Consultant (PMC) contract was awarded to
HDR Engineering, Inc. to provide services throughout the project. The NTP was issued on May
9, 2013 for the 1.47-mile starter line (Phase 1A).

Technical Advisory Group (TAG) meetings were held on September 4™ and 18™. A Value
Engineering workshop was led by the PMC team, and took place on July 15-17, 2015. A draft
report was submitted by the PMC on July 31, 2015.

The PMC continues to work with public and private utility companies regarding relocation of
infrastructure, and updating the Operating Plan and the Maintenance and Operations cost
estimate. Several internal and Partner coordination meetings took place in anticipation of the
October 14, 2015 FTA Quarterly meeting.

A procurement package was advertised to select a streetcar vehicle manufacturer, which was
advertised on May 29, 2015. A pre-proposal meeting was held on June 11, 2015 at SFRTA’s
headquarters office. The question and answer period is currently on-going. Addendum 1
through 7 have been sent, and the proposal due date is October 22, 2015.

VTMI

For the month of October, VTMI has performed the following work:

e Replaced (2) insulated joints e Completed (7) thermite field welds
e Replaced (47) switch ties e Completed thermite welding on (30) RBM frogs
e Replaced (537) cross ties e Gauged 150 feet of track

e Cleaned up debris along Tri-Rail stations which amounted to (51) bags of trash
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Engineering & Construction
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South Florida Rail Corridor Dispatch System:

On Saturday, October 3 at 12:01 Ansaldo/SFRTA successfully transferred the Dispatch System
from Pompano HQ to West Palm Beach DCC. SFRTA was able to dispatch trains continuously
for 72 hours. Having the Pompano Dispatch system completely shut down, Schneider Electric
removed and replaced the UPS’s Power module that was on Synch Fault since May 2015.

On October 6, Ansaldo/SFRTA switched the Dispatch System back to the Pompano HQ. After 22
minutes the Pompano Beach Dispatcher had control of the railroad.

The 72-hour test period demonstrated that in the event of any emergency SFRTA has the ability
to transfer operations to the WPB backup Dispatch center within a few minutes.

AT&T CONSTRUCTION

Control Point (CP) Pineapple is on VZW, awaiting AT&T install.

CP Orange Blossom and CP Dania are completed by AT&T, awaiting Test & Turn up.
CP Tompkins is waiting on AT&T - all ASTS/CWA cable and poles are installed.

All other CP sites are on AT&T (primary) w/Verizon Wireless (backup) on the Open Shortest
Path First (OSPF), with new GRE tunnel format to assure stability, to both Pompano and WPB.

RADIO ISSUES

The radio communication coverage improved significantly after Ansaldo/CWA removed the
Sinclair Duplexer from all four Base Stations; however, the functionality described in the
submitted Ansaldo/CWA design allowed for simultaneous use of the Dispatch channel and one
of the three other channels was inhibited. On October 23, Ansaldo/CWA submitted a new
proposed design to address the above issues. At this time SFRTA/PB/VTMI are reviewing and
evaluating the submitted design changes.
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Riders

M-F
Saturday
Sunday
Holidays

Note:

AGENDA ITEM NO. B

AGENDA REPORT
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING
December 11, 2015

OCTOBER RIDERSHIP

Total monthly ridership for October has decreased 4.1 % when compared to October of last year.
Weekday ridership has decreased by 7.0 %, while the average weekday ridership in

October 2014 was 14,875 per day versus 14,460 per day for 2015. Total weekend ridership

for the fiscal year has decreased by 0.3% when compared to last year. Total fiscal year

ridership is down by 3.6% over the prior year.

Revenue is shown in Chart 3. Chart 2 shows ridership month-to-month and Chart 1 combines
revenue and ridership month-to-month.

Actual Actual October FY '16 FY '15 FYTD
October October '15vs.'14 Rider ship Rider ship '15vs '14
2015 2014 % To Date To Date %
318,113 342,126 -7.0% 1,183,241 1,234,779 -4.2%
33,831 26,347 28.4% 115,136 109,567 5.1%
22,767 22,215 2.5% 92,087 92,025 0.1%
0 0 0.0% 5,839 12,115 -51.8%
374,711 390,688 -4.1% 1,396,303 1,448,486 -3.6%

Ridership figures are based on daily reports from Transdev



Chart 1 - SFRTA Riders and Revenue Trends
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Chart 3 - SFRTA Revenue
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AGENDA ITEM NO. C

OCTOBER 2015 ON TIME PERFORMANCE - CAUSAL ANALYSIS SUMMARY

OTP End To End

OTP Station To Station

85.7%
83.5%

DELAY CAUSES

NUMBER OF
INCIDENTS

NUMBER OF

PERCENT OF TOTAL

LATE TRAINS

TRAINS

PD/ED Activity

0.3%

CSX FREIGHT

0.1%

CSX LOCAL SWITCHER

0.2%

VTMI MOW

0.4%

VTMI COMMUNICATIONS

0.0%

VTMI OUTSIDE COMMUNICATIONS

0.0%

VTMI SIGNALS-COMP.

1.5%

AMTRAK POM DISPATCHER

0.0%

BOMBARDIER MECHANICAL

0.4%

TRANDEV

0.0%

AMTRAK

0.2%

FEC DELAY IRIS

1.2%

FEC DELAY TRAIN

0.4%

WEATHER

0.0%

ROW FOUL

0.0%

SFRTA TRANSPORTATION

0.5%

SFRTA RULE COMPLIANCE

0.0%

OTHER

1.2%

SFRTA SCHEDULE CONFLICT

0.1%

3RD PARTY GATE MALFUCTION

2.5%

3RD PARTY FATALITIES/VEHICLES

2.4%

ROTEM MECHANICAL

0.1%

BROOKVILLE MECHANICAL

0.7%

VANDALISM

0.0%

ADA

0.1%

EFFICIENCY TESTING

0.0%

DISPATCH SYSTEM
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0.0%

TOTAL
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166

12.1%

TRAINS LATE

166

12.1%

TERMINATED

16

1.2%

TERMINATED/RECOVERED

0.0%

ANNULLED

14

1.0%

TRAINS ON TIME

1174

85.7%

TOTAL

1370

100.0%
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AGENDA ITEM D

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
CORPORATE AND COMMUNITY OUTREACH OFFICE

MONTHLY SUMMARY FOR OCTOBER 2015

GOVERNING BOARD MEETING

EMPLOYER DISCOUNT PROGRAM

The Employer Discount Program (EDP) added 21 new employers and 176 new employees

during the month of October.

The total number of EDP tickets recorded as sold was and the total revenue generated was
reported as $115,864.50 in October.

NEW EDP COMPANIES

Employer Enrollment Date City

305 Broadcast 10/23/2015 Miami

Cargill Food Distribution 10/27/2015 Miami Lakes
City of Pompano Beach 10/02/2015 Pompano Beach
Fleet Car |10/21/2015 Boca Raton
Florida Health Agency 10/30/2015 Boca Raton
Horr, Novak & Skipp, P.A. 10/27/2015 Miami

Hotel Connections, Inc. 10/08/2015 Fort Lauderdale
Landmark Aviation 10/01/2015 Miami

Learning Scope Academy 10/31/2015 Plantation
McGladrey, LLP 10/08/2015 Fort Lauderdale
Myton Industries 10/24/2015 Pembroke Park
Netsurion 10/22/2015 Fort Lauderdale
Northtrail RV Center 10/06/2015 Fort Lauderdale
Palm Beach Show Group 10/13/2015 Riviera Beach
Pharmarxpress 10/15/2015 Miami

Phoenix Tower International H10/20/2015 ‘Boca Raton
Senzari, Inc. 10/13/2015 Miami

Sj Cohen 10/16/2015 Boca Raton
Stodzy Internet Marketing 10/14/2015 Boca Raton
The Law Offices of Samuel Lopez 10/09/2015 Pembroke Pines
Touchsuite, LLC 10/02/2015 Boca Raton




EDP SALES MISSIONS

Employer City

Aecom Fort Lauderdale
Apex Systems Hollywood
Avis Budget Group Miami

Ben Gamla Charter School Hollywood
Cargill Food Distribution Miami Lakes

City of Pompano Beach

|Pompano Beach

Clarfield, Okon, Salomone & Pincus, PL

West Palm Beach

Clerk & Comptroller Palm Beach County

West Palm Beach

Color Reflection Hollywood
Discovery Communications Latin America Miami
EO Productions Hollywood

Family Care Council

Fort Lauderdale

Florida Health Agency

Pompano Beach

Harris Art Studio Hollywood
Hotel Connections, Inc. Miami
Landmark Aviation Miami

Marble of the World

Fort Lauderdale

McGladrey, LLP

Fort Lauderdale

Med-Care Diabetic & Supply, Inc.

Boca Raton

Myton Industries

Pembroke Pines

Northtrail RV Center

Fort Lauderdale

Okan International University

Dania Beach

‘Palm Beach Show Group

|Rivera Beach

Pharmarxpress Miami
Rubinton & Associates, PA Hollywood
Senzari, Inc. Miami
Sj Cohen Boca Raton

The Law Office of Samuel Lopez

Pembroke Pines

Touchsuite, LLC

Boca Raton

Vizuall, Inc.

Hollywood




CORPORATE AND COMMUNITY OUTREACH OFFICE -
OCTOBER 2015 ACTIVITIES

BENEFITS FAIRS

South Florida Regional Transportation Authority (SFRTA) Corporate and Community
Outreach (CCO) Office staff was present for several benefits fairs during open enroliment season
throughout the tri-county area, promoting Tri-Rail services at several companies participating in
the Employer Discount Program (EDP). In Palm Beach County, the agency was represented at
the State of Florida Annual Benefits Fair held at the Florida Atlantic University (FAU) Boca
Raton Campus. SFRTA was also represented during Palm Beach State College’s multi-day
benefits fair held at its Lake Worth and Boca Raton campuses. In Broward County, CCO staff
joined representatives from South Florida Commuter Services (SFCS) to staff a booth at the Isle
Casino at Pompano Park’s Employee Benefits Fair in Pompano Beach. In Miami-Dade County,
staff was present for American Airlines’ annual benefits fair held at the Miami International
Airport, where many employees asked for extended train service hours to meet their demands for
some of their non-traditional work hours.

CITY OF DEERFIELD BEACH

An SFRTA Corporate & Community Relations Liaison had the opportunity to speak to a
community group gathered by the City of Deerfield Beach, to present them with information
about Tri-Rail discount programs and cross-promotional opportunities. The City is already a
member of the EDP and several of the attendees were representatives from neighboring cities
that can also take advantage of Tri-Rail’s services.

COMTO SCHOLARSHIP LUNCHEON

SFRTA CCO staff was in full support of the Conference of Minority Transportation
Officials (COMTO) Fort Lauderdale Chapter’s Inaugural Scholarship Awards Luncheon held at
the Renaissance Fort Lauderdale. The event awarded four South Florida students pursuing
transportation-related careers with scholarships, introduced the chapter to COMTQO’s new
President and CEO, and resulted in a celebration of public transportation as a valuable option in
life. The event was opened and closed in song by 2015 South Florida’s Kids Got Talent
participant, Mecca Alexander.

DAV GOLF TOURNAMENT

The Disabled American Veterans (DAV) Gold Coast Chapter 133 SFRTA offered a free
booth for SFRTA to be represented at the “Friends of Disabled American Veterans Halloween
Golf Tournament” in Pompano Beach. A Corporate & Community Relations Liaison was present
to promote Tri-Rail services, including the “Service Connected Pass” that offers free Tri-Rail
rides to veterans with disabilities. DAV Chapter 133 is the group that introduced the idea of free
passes to the SFRTA Governing Board.



DISABILITIES EXPO

Nova Southeastern University invited SFRTA to be part of its 7" Annual Disabilities
Expo at its main campus in Davie. SFRTA’s ADA Compliance Officer and CCO staff were
present at the public event, which provided a variety of information about services and products
geared toward persons with disabilities, including information on Tri-Rail’s “Service Connected
Pass” offered for veterans with disabilities.

FLORIDA MULTIFAMILY SUMMIT

The SFRTA Executive Department was petitioned via the CCO Office to have Governing
Board Member Andrew Frey as the Keynote Speaker for the 4™ Annual Florida Multifamily
Summit held in Coral Gables. Mr. Frey presented his expert opinion on the impact that the future
development of transportation-related projects will have in South Florida.

FPTA CONFERENCE

SFRTA'’s Deputy Executive Director, Director of Administration/EEO Officer,
Government Affairs Manager and CCO staff, were present for the Florida Public Transportation
Association’s (FPTA) Annual Conference in Daytona Beach, FL. The CCO Manager returned as
outgoing chair of the Marketing Committee, to present the 2015 Marketing Awards for the
statewide competition. SFRTA brought home a first-place award for the “Miami Airport
Opening” campaign and three second-place awards.

GO SOLAR

An SFRTA Corporate & Community Relations Liaison participated in Broward County’s
Go Solar Fest, which brought state-wide organizations involved with solar energy efforts to the
Broward County Convention Center. Tri-Rail information was made available to attendees,
many who were from out-of-town and unfamiliar with the service. Details for the Tri-Rail
Coastal Link were also shared to promote the future sustainable service.

IRONMAN

Representatives from Miami Tri Events invited the SFRTA as a community partner to
have a presence at the 2015 City Bikes Ironman 70.3 Miami, the annual event held in Bayfront
Park. The triathlon event brings in thousands of spectators from all over the world to witness the
obstacle race in Downtown Miami.

IQOR TRANST DAY

An SFRTA Corporate & Community Relations Liaison participated in a transportation
day at the 1Qor offices in Fort Lauderdale, in conjunction with representatives from Broward
County Transit (BCT) and South Florida Commuter Services. The company is moving to a new
location near the Cypress Creek Tri-Rail station and setup the event to educate its staff on
transportation options available to them at the new location.



MOVE BROWARD

In coordination with TOUCH Broward and Urban Health Partnerships, SFRTA
participated in the “Move Broward” event focusing on healthy lifestyles. The event took place in
Delevoe Park, Fort Lauderdale, which is located along the Tri-Rail/Sun Trolley NW Community
Link Shuttle Bus route. The family-friendly event had participants of all ages, many of whom
were very receptive to public transportation and were eager to learn more about Tri-Rail.

PALM BEACH INTERNATIONAL AIRPORT

The SFRTA successfully launched a new shuttle bus service on October 16, to provide
travelers with direct access to the Palm Beach International Airport (PBIA). The WPB-1 Shuttle
Bus is a free service like all other Tri-Rail shuttles, launched in response to requests from
passengers to provide direct access to all three international airports in the region. The CCO
office organized an inaugural bus ride event that included elected officials and executives,
including SFRTA Governing Board members, Commissioner Steven Abrams, Frank Frione and
Beth Talabisco; Palm Beach County Commissioner Sylvia Moffett, as well as PBIA and
SFRTA'’s Executive Directors, Bruce Pelly and Jack Stephens, respectively. The shuttle bus to
PBIA will serve all Tri-Rail trains and take approximately 10 minutes from the station to the
airport and vice versa.

ONGOING COMMUNITY OUTREACH ACTIVITIES

e Greater Fort Lauderdale Chamber of Commerce / Biz to Biz Leads Group

e Greater Fort Lauderdale Convention & Visitors Bureau / 2016 Marketing Plan
Luncheon

e Greater Miami Chamber of Commerce / Transportation and Infrastructure Luncheon

e Tower Forum Breakfast



AGENDA ITEM NO. E

SOUTH FLORIDA
REGIONAL
TRANSPORTATION
AUTHORITY

EXECUTIVE SUMMARY
BUDGETED INCOME STATEMENT

October 2015
Revenue:
Train Revenue
For October 2015 year-to-date (YTD) actual train revenue decreased $193,346 or 4%
when compared to fiscal year (FY) 2016 YTD budgeted revenue. Actual revenue for FY
2016 YTD decreased by $91,501 or 2% when compared to FY 2015 YTD actual revenue.
This decrease is attributed to timing differences in recording the monthly entries for the
stored value amounts.

EXxpenses:
As of October 2015, the SFRTA FY 2016 YTD actual expenses are $3,627,085 or 10%

below budget when compared to the FY 2016 YTD budgeted expense. All expenses are
well within budget.

Train operations variance for FY 2016 YTD is $1,983,294 or 8% below budget when
compared to the FY 2016 YTD budget and increased $10,040,734 or 75% when
compared to FY 2015 YTD actual. This increase in FY 2016 can be mostly attributed to
an increase in Maintenance of Way, Train Operations Contract, Security Contract, and
Dispatch expense.

The major categories within Train Operations include Train Fuel, Security Expense,
Feeder Service, Dispatch and ROW Maintenance:

e Train fuel expense variance for FY 2016 YTD is $1,051,989 or 32% below
budget when compared to the FY 2016 YTD budget, and decreased $1,189,893 or
35% when compared to FY 2015 YTD actual fuel expense.

e Security expense variance for FY 2016 YTD is $207,972 or 9% below budget
when compared to the FY 2016 YTD budget, and increased $244,493 or 14%
when compared to FY 2015 YTD actual. This increase can be attributed to
changes in the rates per the contract.

e Feeder bus expense variance for FY 2016 YTD is $147,429 or 7% below budget
when compared to the FY 2016 YTD budget and increased $19,930 or 1% when



AGENDA ITEM NO. E

Expenses (Contd.)

compared to FY 2015 YTD actual. This increase can be attributed to additional
routes in FY 2016.

e ROW Maintenance expense variance for FY 2016 YTD is $58,817 or 1% below
budget when compared to the FY 2016 YTD budget and increased $8,940,572 or
over 100% when compared to the FY 2015 actual. This increase in FY 2016 can
be attributed to the SFRTA taking over dispatching control of the corridor.

e Dispatch expense variance for FY 2016 YTD is $144,922 or 11% below budget
when compared to the FY 2016 YTD budget and decreased $58,059 or 5% when
compared to the FY 2015 actual.

e Insurance expense variance for FY 2016 YTD is $9,182 or even when compared
to the FY 2016 YTD budget and increased $1,740,094 or over 100% when
compared to the FY 2015 actual. This increase can be attributed to the timing of
the journal entry reversal from last year as well as the receipt of the current year’s
invoices.

Train and Station Maintenance variance for FY 2016 YTD is $984,727 or 15% below
budget when compared to the FY 2016 YTD budget and decreased $552,393 or 9% when
compared to the FY 2015 actual. This decrease can be attributed to a decrease in Train
and Station Maintenance expenses for the current month.

e Train Maintenance variance for FY 2016 YTD is $873,725 or 15% below budget
when compared to the FY 2016 YTD budget and decreased $701,584 or 13%
when compared to FY 2015 YTD actual. This decrease in FY 2016 can be
attributed to a lower amount of expenses monthly with our fleet maintenance
contract.

e Station Maintenance variance for FY 2016 YTD is $111,002 or 12% below
budget when compared to the FY 2016 YTD budget and increased $ 149,191 or
23% when compared to the FY 2015 actual.

Personnel Expenses variance for FY 2016 YTD is $293,389 or 8% below budget when
compared to the FY 2016 YTD budget and increased $279,352 or 8% when compared to
the FY 2015 actual.

Professional Services variance for FY 2016 YTD is $222,948 or 63% below budget when
compared to the FY 2016 YTD budget and decreased $67,050 or 34% when compared to
FY 2015 actual.

Legal Departmental expenses variance for FY 2016 YTD is $19,072 or 7% below budget
when compared to the FY 2016 YTD budget and increased $66,018 or 33% when
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Expenses (Contd.)

compared to FY 2015 actual. This increase can be attributed to higher expenses
associated with business travel and personnel expense.

General and Administrative Expenses variance for FY 2016 YTD is $148,132 or 15%
below budget when compared to the FY 2016 YTD budget and increased $191,384 or
30% when compared to FY 2015 actual. Some categories within General and
Administrative expenses are Business Travel, Telecommunications expense and Office
Supplies.

Business Travel expense variance for FY 2016 YTD is $23,382 or 32% below
budget when compared to the FY 2016 YTD budget and increased $6,165 or 14%
when compared to FY 2015 actual.

Telecommunications expense variance for FY 2016 YTD is approximately $6,775
or 2% below budget when compared to the FY 2016 YTD budget and increased
approximately $123,422 or 85% when compared to the FY 2015 YTD actual due
to an increase in monthly charges, usages as well as new phone lines.

Office supplies expense variance for FY 2016 YTD is approximately $4,307 or
7% below budget when compared to the FY 2016 YTD budget and increased
$6,303 or 12% when compared to the FY 2015 actual. This is attributed to a
greater amount of purchases during the current year.

Corporate & Community Outreach expenses variance for FY 2016 YTD is $42,368 or
21% below budget when compared to the FY 2016 YTD budget and decreased
approximately $21,308 or 12% when compared to the FY 2015 YTD actual.

Corporate & Community Outreach Contract variance for FY 2016 YTD is
$29,635 or 18% below budget when compared to the FY 2016 YTD budget and
decreased approximately $24,520 or 15% when compared to the FY 2015 actual.
This decrease is attributed to slightly lower expenses associated with the contract
in October.



SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
BUDGETED INCOME STATEMENT
10/01/15 TO 10/31/15

OCTOBER 2015 YTD YTD OVER 2015-16
ACTUAL ACTUAL BUDGETED (UNDER) ANNUAL BUDGET
REVENUE REVENUES REVENUES REVENUES BUDGET BUDGET AVAILABLE
Train Revenue $1,075,852 $4,216,193 $4,409,539 ($193,346) $13,272,273 $9,056,080
Interest Income / Other Income 80,198 184,179 108,332 75,847 325,000 140,821
TOTAL TRAIN REVENUE $1,156,050 $4,400,372 $4,517,871 ($117,499) $13,597,273 $9,196,901
OPERATING ASSISTANCE
Statutory Operating Assistance 1,441,667 5,766,668 5,766,668 - 17,300,000 11,533,332
Statutory Dedicated Funding 1,108,333 4,433,332 4,433,332 - 13,300,000 8,866,668
Statutory Maintenance of Way 2,435,553 8,574,020 8,574,020 - 25,722,054 17,148,034
FHWA 1,155,500 1,155,500 1,333,332 (177,832) 4,000,000 2,844,500
FDOT JPA- MIC Station 36,292 41,177 43,116 (1,939) 129,344 88,167
FDOT - Flagging Services - - 166,668 (166,668) 500,000 500,000
FTA Assistance 3,555,856 7,463,116 9,048,116 (1,585,000) 21,022,912 13,559,796
FTA-Designated Recipient Fees - - 50,000 (50,000) 150,000 150,000
FTA-JARC/New Freedom Program Fee - - 3,332 (3,332) 10,000 10,000
FTA-JARC/New Freedom Program Match 191,001 191,001 125,296 65,705 375,890 184,889
Statutory Counties Contribution 391,250 1,565,000 1,565,000 - 4,695,000 3,130,000
Gas Tax Transfer - - 632,300 (632,300) 1,896,895 1,896,895
SFRTA Reserves - - 866,632 (866,632) 2,599,893 2,599,893
Other Local Funding - 38,500 130,088 (91,588) 390,269 351,769
TOTAL ASSISTANCE 10,315,452 29,228,314 32,737,900 (3,509,586) 92,092,257 62,863,943
TOTAL REVENUE $11,471,502 $33,628,686  $37,255,771 ($3,627,085) $105,689,530 $72,060,844
OCTOBER 2015 YTD YTD (OVER) 2015-16
ACTUAL ACTUAL BUDGETED UNDER ANNUAL BUDGET

EXPENSES EXPENSES EXPENSES EXPENSES BUDGET BUDGET AVAILABLE
Train Operations 8,719,300 23,511,833 25,495,127 1,983,294 71,149,569 47,637,736
Train and Station Maintenance 1,255,102 5,622,825 6,607,552 984,727 19,922,912 14,300,087
Personnel Expenses 1,189,464 3,567,743 3,861,132 293,389 11,294,865 7,727,122
Professional Fees 32,500 131,200 354,148 222,948 1,037,900 906,700
Legal 94,374 268,036 287,108 19,072 826,956 558,920
General & Administrative Expenses 266,767 828,073 976,205 148,132 2,433,828 1,605,755
Corporate & Community Outreach 32,495 157,131 199,499 42,368 598,500 441,369
Reserve - - - - - -
Expenses Transferred to Capital (118,500) (458,155) (525,000) (66,845) (1,575,000) (1,116,845)
TOTAL EXPENSES $ 11,471,502 $ 33,628,686 $ 37,255,771 $ 3,627,085 $ 105,689,530 $ 72,060,844

0.00 0.00 0.00 0.00 0.00 0.00



SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
ACTUAL VS BUDGET REPORT
OCTOBER 31, 2015 & 2014

Curent Year Prior Year Comparison
October 2015 October 2015 FY 2016 YTD YTD FY 2015 YTD
Actual Budget Variances Actual Budget Variances % Actual Variances %
Revenues:
Train Revenue $1,075,852 $1,124,312 (48,460) $4,216,193 $4,409,539 (193,346) 4% $4,307,694 (91,501) 2%
Interest/Dividend Income 80,198 27,083 53,115 184,179 108,332 75,847 70% 129,603 54,576 42%
Total Train Revenue 1,156,050 1,151,395 4,655 4,400,372 4,517,871 (117,499) -3% 4,437,297 (36,925) 1%
Operating Assistance:
Statutory Operating Assistance 1,441,667 1,441,667 . 5,766,668 5,766,668 . 0% 4,325,001 1,441,667 33%
Statutory Dedicated Funding 1,108,333 1,108,333 . 4,433,332 4,433,332 . 0% 3,324,999 1,108,333 33%
Statutory Maintenance of Way 2,435,553 2,435,553 . 8,574,020 8,574,020 . 0% 8,574,020 0%
FHWA 1,155,500 1,200,000 (44,500) 1,155,500 1,333,332 (177,832) -13% 1,330,961 (175,461) 0%
FDOT JPA- MIC Station 36,292 40,779 (4,487) 41,177 43,116 (1,939) 4% 41,177 0%
FDOT - Flagging Services . 41,667 (41,667) . 166,668 (166,668) -100% . 100%
FTA Assistance 3,555,856 3,990,179 (434,323) 7,463,116 9,048,116 (1,585,000) -18% 8,192,763 (729,647) 0%
FTA-Designated Recipient Fees . 12,500 (12,500) . 50,000 (50,000) -100% 99,195 (99,195) 0%
FTA-JARC/New Freedom Program Fee - 833 (833) - 3,332 (3,332) -100% 15,915 (15,915) 0%
FTA-JARC/New Freedom Program Match 191,001 210,000 (18,999) 191,001 125,296 65,705 52% 180,478 10,523 0%
Statutory Counties Contribution 391,250 391,250 - 1,565,000 1,565,000 - 0% 1,565,000 - 0%
Gas Tax Transfer . 158,075 (158,075) . 632,300 (632,300) -100% . 0%
SFRTA Reserves . 216,658 (216,658) . 866,632 (866,632) -100% . . 0%
Other Local Funding - 32,522 (32,522) 38,500 130,088 (91,588) -70% 96,335 (57,835) 0%]
Total Operating Assistance 10,315,452 11,280,016 (964,564) 29,228,314 32,737,900 (3,509,586) -11% 19,130,647 10,097,667 53%

Total Revenue $11,471,502 $12,431,411 ($959,909) 33,628,686 $37,255,771 (3,627,085) -10% 23,567,944 10,060,742 43%



SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
ACTUAL VS BUDGET REPORT
OCTOBER 31, 2015 & 2014

Expenses:

Train Operations
Train Operations Contract
Train Operation - Fuel
Emergency Bus Service
Security Contract
Feeder Bus
Station Utilities
EMS Boards
Revenue Collection
Insurance
APTA Dues
ROW Maintenance
TVM Maintenance
Smart Card
Dispatch

Total Train Operations

Train and Station Maintenance
Train Maintenance
Station Maintenance

Total Train and Station Maintenance

Personnel Expenses
Salaries and Wages
Taxes
Group Insurance
Pension

Total Personnel Expenses

Professional Services
Auditing Services
Professional Services

Total Professional Services

Legal
Salaries and Wages
Taxes
Group Insurance
Pension
Business Travel
Membership/Dues/Subscriptions
Seminars and Training
Legal Services

Total Legal

Curent Year

Prior Year Comparison

October 2015 October 2015 FY 2016 YTD YTD FY 2015 YTD

Actual Budget Variances Actual Budget Variances % Actual Variances %
$1,013,000 $1,198,573 (185,573) $4,068,950 $4,119,629 (50,679) 1% $3,878,492 190,458 5%
492,701 653,542 (160,841) 2,239,512 3,291,501 (1,051,989) -32% 3,429,405 (1,189,893) -35%
5,679 9,583 (3,904) 10,004 18,332 (8,328) -45% 8,311 1,693 0%
560,435 561,012 (B77) 2,036,076 2,244,048 (207,972) 9% 1,791,583 244,493 14%
479,243 504,158 (24,915) 1,869,203 2,016,632 (147,429) % 1,849,273 19,930 1%
130,906 155,801 (24,895) 464,562 623,204 (158,642) -25% 201,639 262,923 130%
9,941 21,000 (11,059) 42,772 44,267 (1,495) 3% 45,838 (3,066) 1%
83,164 123,167 (40,003) 115,749 192,668 (76,919) -40% 191,128 (75,379) 0%
2,425,210 2,483,333 (58,123) 2,425,817 2,434,999 (9,182) 0% 685,723 1,740,094 254%
. 1,583 (1,583) . 6,332 (6,332) -100% . . 0%
3,219,628 3,237,612 (17,984) 9,041,630 9,100,447 (58,817) 1% 101,058 8,940,572 0%
2,354 11,000 (8,646) 9,412 44,000 (34,588) 79% 20,092 (10,680) -53%
. 6,500 (6,500) . 26,000 (26,000) -100% 22,352 (22,352) 0%
297,039 333,267 (36,228) 1,188,146 1,333,068 (144,922) 11% 1,246,205 (58,059) 5%
8,719,300 9,300,131 (580,831) 23,511,833 25,495,127 (1,988,294) -8% 13,471,099 10,040,734 75%
1,077,248 1,234,743 (157,495) 4,831,827 5,705,552 (873,725) 15% 5,533,411 (701,584) -13%
177,854 225,500 (47,646) 790,998 902,000 (111,002) -12% 641,807 149,191 23%
1,255,102 1,460,243 (205,141) 5,622,825 6,607,552 (984,727) -15% 6,175,218 (552,393) -9%
910,150 944,457 (34,307) 2,644,963 2,867,448 (222,485) 8% 2,362,530 282,433 12%
66,861 70,676 (3,815) 189,799 230,704 (40,905) -18% 182,405 7,394 4%
119,024 127,292 (8,268) 469,770 498,168 (28,398) 6% 505,610 (35,840) 1%
93,429 95,913 (2,484) 263,211 264,812 (1,601) 1% 237,846 25,365 11%
1,189,464 1,238,338 (48,874) 3,567,743 3,861,132 (293,389) -8% 3,288,391 279,352 8%
. . . . 18,750 (18,750) 0% 36,250 (36,250) -100%
32,500 80,242 (47,742) 131,200 335,398 (204,198) -61% 162,000 (30,800) -19%
32,500 80,242 (47,742) 131,200 354,148 (222,948) -63% 198,250 (67,050) -34%
49,683 51,594 (1,911) 166,966 168,293 (1,327) 1% 142,330 24,636 17%
1,336 3,575 (2,239) 7,405 10,771 (3,366) -31% 5,949 1,456 24%
3,782 4,250 (468) 15,126 15,600 (474) 3% 12,110 3,016 25%
12,199 13,880 (1,681) 37,460 38,297 (837) 2% 19,515 17,945 92%
232 1,792 (1,560) 1,352 4,768 (3,416) 72% 179 1,173 0%
471 575 (104) 1,413 2,299 (886) -39% 1,347 66 0%
. 808 (808) 330 2,032 (1,702) -84% 75 255 0%
26,671 28,040 (1,369) 37,984 45,048 (7,064) -16% 20,513 17,471 0%
94,374 104,514 (10,140) 268,036 287,108 (19,072) 7% 202,018 66,018 33%



General and Administrative Expenses
Bank & Credits Cards Fees
Building Maintenance
Business Travel
Materials & Supplies
Membership/Dues/Subscriptions
Office Rent
Printing & Advertising
Seminars and Training
Telecommunications
Vehicle Operations & Maintenance
Miscellaneous Personnel Expenses

Total General and Administrative Exp

Corporate & Community Outreach Expenses

Special Programs

Customer Service/Information

Corporate & Community Outreach Contract

Promotional Materials

Total Corporate & Community Outreach Expenses

Reserves and Transfers

Reserve

Expenses Transferred to Capital

Total Reserves and Transfers

Total Expenses

Net Income

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
ACTUAL VS BUDGET REPORT
OCTOBER 31, 2015 & 2014

Curent Year

Prior Year Comparison

October 2015 October 2015 FY 2016 YTD YTD FY 2015 YTD

Actual Budget Variances Actual Budget Variances % Actual Variances %
12,024 15,833 (3,809) 49,093 50,221 (1,128) 2% 46,365 2,728 6%
2,980 11,875 (8,895) 28,433 47,500 (19,067) -40% 29,312 (879) 3%
24,651 28,261 (3,610) 49,662 73,044 (23,382) -32% 43,497 6,165 14%
33,957 38,333 (4,376) 61,025 65,332 (4,307) % 54,722 6,303 12%
24,560 32,566 (8,006) 83,305 98,264 (14,959) 15% 65,275 18,030 28%
58,316 66,058 (7,742) 233,265 264,232 (30,967) -12% 227,953 5,312 2%
4,720 4,767 %) 5,629 19,068 (13,439) -70% 2,779 2,850 0%
12,653 16,067 (3,414) 21,704 44,268 (22,564) 51% 3,701 18,003 486%
83,982 93,725 (9,743) 268,169 274,944 (6,775) 2% 144,747 123,422 85%
7,683 9,250 (1,567) 20,255 25,000 (4,745) -19% 15,868 4,387 28%
1,241 3,583 (2,342) 7,533 14,332 (6,799) -47% 2,470 5,063 0%
266,767 320,318 (53,551) 828,073 976,205 (148,132) -15% 636,689 191,384 30%
. 583 (583) . 2,332 (2,332) -100% . . 0%
2,168 14,208 (12,040) 19,298 28,832 (9,534) -33% 18,098 1,200 %
30,327 41,667 (11,340) 135,699 165,334 (29,635) -18% 160,219 (24,520) 15%
- 2,417 (2,417) 2,134 3,001 (867) -29% 122 2,012 0%
32,495 58,875 (26,380) 157,131 199,499 (42,368) -21% 178,439 (21,308) -12%
- - - - - - 0% - - 0%
(118,500) (131,250) 12,750 (458,155) (525,000) 66,845 -13% (582,160) 124,005 0%
(118,500) (131,250) 12,750 (458,155) (525,000) 66,845 -13% (582,160) 124,005 0%
11,471,502 12,431,411 (959,909) 33,628,686 37,255,771 (3,627,085) -10% 23,567,944 10,060,742 43%

0%
0%



SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY

STATEMENTS OF NET ASSETS
OCTOBER 31, 2015

ASSETS

Current assets:

Cash and cash equivalents

Accounts receivable:
State Grants
Federal Grants
Counties
Other

Prepaid expenses
Total current assets

Noncurrent assets:
Capital assets (net of accumulated depreciation)
Total noncurrent assets
Total assets

DEFERRED OUTFLOWS OF RESOURCES
Difference between actual and expected liability experience

LIABILITIES

Current liabilities:
Accounts payable
Accruals
Compensated absences
Deferred revenue
Due to other governmental units
Total current liabilities

Noncurrent liabilities:
Compensated absences
Deposits
Advances from FDOT
Net pension liability
Total noncurrent liabilities
Total liabilities

DEFERRED INFLOWS OF RESOURCES
Difference between actual and expected liability experience

NET ASSETS

Invested in Capital Assets
Reserved for Capital Projects
Unrestricted

Total net assets

Total liabilities and net assets

$

74,775,077

15,816,674
20,542,477
2,081,281
793,791
144,263

114,153,563

549,014,235

549,014,235

663,167,798

1,680,219

15,901,132
6,717,943
474,759
1,283,360
106,627

24,483,821

712,138
18,601,240
2,000,000
3,242,546

24,555,924

49,039,745

2,056,301

549,014,235
42,980,686
21,757,050

613,751,971

$

664,848,017




AGENDA ITEM NO. F

SOUTH FLORIDA
REGIONAL
TRANSPORTATION
AUTHORITY

FINANCE & INFORMATION TECHNOLOGY
EXECUTIVE SUMMARY

INVOICES OVER $2,500

During October 2015, the SFRTA’s Accounts Payable division processed 488
invoices totaling $5,469,512.98 and disbursed 209 checks, excluding payroll,
totaling $7,092,673.69.

Invoices over $2,500 represent 34.0% (71 checks) of all invoices processed in
the month of October, and represent 99.1% of the value ($7,025,567.17) of all
checks processed in October 2015.

Accounts Payable processed 71.8% (51 checks) of the checks over $2,500
within 25 days, with 76.1% (54 checks) of the checks over $2,500 processed
within 30 days.



SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2015
INFORMATION ITEM: PAYMENTS OVER $2,500

OCTOBER 1 TO OCTOBER 31, 2015

RCVD APPRVD CHECK MAILED DAYS

DATE DATE DATE CHECK PROCESS VENDOR
9/21/2015 9/23/2015 10/5/2015 10/5/2015 14 BV OIL COMPANY
10/1/2015 10/5/2015 10/5/2015 10/12/2015 11 MIAMI-DADE WATER & SEWER DEPT.
9/21/2015 9/30/2015 10/7/2015 10/12/2015 21 EAC CONSULTING
9/29/2015 10/1/2015 10/7/2015 10/12/2015 13 G4S SECURE SOLUTIONS USA
9/10/2015 9/24/2015 10/7/2015 10/12/2015 32 KEOLIS TRANSIT SERVICES, LLC
8/18/2015 10/1/2015 10/7/2015 10/12/2015 55 GANNETT FLEMING INC
9/10/2015 9/24/2015 10/7/2015 10/12/2015 32 TRANSDEV SERVICES, INC.
8/31/2015 10/2/2015 10/7/2015 10/12/2015 42 CISCO SYSTEMS, INC.
9/17/2015 9/30/2015 10/7/2015 10/12/2015 25 FC GENERAL SERVICES CORP
10/1/2015 10/2/2015 10/7/2015 10/12/2015 11 FILEMAKER
9/28/2015 9/28/2015 10/7/2015 10/12/2015 14 FLORIDA POWER & LIGHT
9/24/2015 9/30/2015 10/7/2015 10/12/2015 18 GOODMAN PUBLIC RELATIONS INC.
9/21/2015 10/1/2015 10/7/2015 10/12/2015 21 MERIDIAN MANAGEMENT CORPORATIO
9/21/2015 9/30/2015 10/7/2015 10/12/2015 21 RAIL TECH CONSULTANTS INC
9/23/2015 9/29/2015 10/7/2015 10/12/2015 19 RESPECT OF FLORIDA
9/25/2015 10/5/2015 10/12/2015 10/12/2015 17 MIAMI DADE
9/25/2015 9/29/2015 10/12/2015 10/12/2015 17 MIAMI DADE
9/17/2015 9/24/2015 10/12/2015 10/12/2015 25 BOMBARDIER MASS TRANSIT CORPOR
10/9/2015  10/13/2015 10/13/2015 10/13/2015 4 AON RISK SERVICES INC
10/1/2015 10/8/2015 10/14/2015 10/16/2015 15 FLORIDA POWER & LIGHT
9/26/2015 10/1/2015 10/14/2015 10/16/2015 20 KEOLIS TRANSIT SERVICES, LLC
9/28/2015  10/12/2015 10/14/2015 10/16/2015 18 ANSALDO STS USA, INC
10/9/2015 10/9/2015 10/14/2015 10/16/2015 7 AT&T
9/28/2015  10/12/2015 10/14/2015 10/16/2015 18 CDW G
9/23/2015 9/30/2015 10/14/2015 10/16/2015 23 KAPLAN KIRSCH ROCKWELL LLP
9/21/2015 10/7/2015 10/14/2015 10/16/2015 25 KONE ELEVATOR MONITOR & MAINT
9/17/2015 10/1/2015 10/14/2015 10/16/2015 29 MERIDIAN MANAGEMENT CORPORATIO
9/28/2015 10/5/2015 10/14/2015 10/16/2015 18 PRINT DYNAMICS
10/7/2015  10/13/2015 10/14/2015 10/16/2015 9 RAIL TECH CONSULTANTS INC
9/11/2015 10/7/2015 10/14/2015 10/16/2015 35 TEMS SYSTEMS INC
10/12/2015  10/12/2015 10/15/2015 10/23/2015 11 BANK OF AMERICA
10/13/2015  10/14/2015 10/21/2015 10/23/2015 10 FLORIDA POWER & LIGHT
10/5/2015  10/13/2015 10/21/2015 10/23/2015 18 GANNETT FLEMING INC
9/10/2015 9/24/2015 10/21/2015 10/23/2015 43 KEOLIS TRANSIT SERVICES, LLC
10/13/2015  10/15/2015 10/21/2015 10/23/2015 10 AT&T
10/9/2015  10/12/2015 10/21/2015 10/23/2015 14 AT&T
9/22/2015  10/14/2015 10/21/2015 10/23/2015 31 MERIDIAN MANAGEMENT CORPORATIO
10/20/2015  10/20/2015 10/21/2015 10/23/2015 3 PROLOGIS TRUST
9/2/2015 9/9/2015 10/21/2015 10/23/2015 51 VEOLIA (VTMI)
9/15/2015 10/1/2015 10/26/2015 10/26/2015 41 BV OIL COMPANY
9/17/2015  10/13/2015 10/26/2015 10/26/2015 39 BOMBARDIER MASS TRANSIT CORPOR
10/9/2015  10/26/2015 10/28/2015 10/30/2015 21 AON RISK SERVICES INC
10/19/2015  10/20/2015 10/28/2015 10/30/2015 11 FLORIDA POWER & LIGHT
10/13/2015  10/27/2015 10/28/2015 10/30/2015 17 LIBERTY MUTUAL INSURANCE
10/23/2015  10/27/2015 10/28/2015 10/30/2015 7 FEDERAL RAILROAD ADMINISTRATIO
10/22/2015  10/23/2015 10/28/2015 10/30/2015 8 FLORIDA POWER & LIGHT
10/20/2015  10/26/2015 10/28/2015 10/30/2015 10 GOVERNMENT AFFAIRS FTI CONSULTING LLC
9/30/2015 10/8/2015 10/28/2015 10/30/2015 30 GOODMAN PUBLIC RELATIONS INC.
10/23/2015  10/26/2015 10/28/2015 10/30/2015 7 MIAMI-DADE WATER & SEWER DEPT.
10/21/2015  10/21/2015 10/28/2015 10/30/2015 9 VERIZON WIRELESS

50 TOTAL OPERATING EXPENDITURES

DESCRIPTION

ORDER #690489
WASTEWATER DISCHARGE UTILITY

TRACK & SIGNAL FIELD SUPPORT SERVICES

CUST #006038 WE 09/21-09/27/15
CONTRACT 14-009

CONTRACT 10-017B WO #14 INV #1
AGREEMENT #06-112

SUBSCRIPTION FOR WEB CONTENT FILTERING

CUST# SFRTA/TRI-RAIL

CUST #74823

ACCT #68752-86525 MOW

CUST# SFRTA/TRI-RAIL

CONTRACT 10-001

ALPHA ECLIPSE LED SIGN

CUST #90-COBRERA

AUGUST 2015 MUO FEES

JULY 2015 MOU FEES

SAP CUSTOMER REF: 100836

ACE AMERICAN INS POLICY G24704622005
ACCT #83397-91413

CONTRACT 14-009

CUST #140619

BILLING #954 VV34-7067 036

CUST #1110427

CLIENT MATTER 1917-13

CUST #SFRTA/TRI-RAIL

CONTRACT 10-001

CUST# SFRTA/TRI-RAIL

ALPHA ECLIPSE LED SIGN MODEL #2500
CUST #HS147

ACCT #4715 2900 0324 4121

ACCT #28379-15061

CONTRACT 10-017B WO #14 INV #2
CONTRACT 14-009

ACCT #VP07IN-10/15

ACCT #8003-000-2788 BILLING
CONTRACT 10-001

NOVEMBER 2015 RENT
AGREEMENT #14-012

ORDER #691259

SAP CUST REF #100836

ACE AMERICAN INS POLICY M00601950004
ACCT #05493-27286

POLICY# BAS55839250 - BUSINESS AUTO
SFRV2015-1,2,3

ACCT #80723-54411 MOW

MATTER #435679.001

CUST# SFRTA/TRI-RAIL
WASTEWATER DISCHARGE UTILITY
ACCT# 820344207-00039

AMOUNT

304,336.69
9,580.98
23,073.73
115,170.36
39,366.25
16,564.99
1,013,417.65
11,750.00
2,966.00
6,560.40
3,616.81
10,529.00
182,461.00
18,901.00
5971.77
34,258.87
115,875.45
28,898.93
3,245.00
7,091.78
38,513.75
70,743.00
39,987.06
4,529.00
2,682.30
6,962.54
7,879.82
11,227.00
2,772.00
2,500.00
20,256.01
5,281.22
30,171.38
409,527.00
12,696.58
9,729.87
158,245.83
56,836.73
1,919,611.57
224,475.50
21,825.89
80,958.00
17,238.21
47,101.00
21,300.00
38,418.34
12,000.00
13,241.47
18,605.52
9,990.71
5,268,943.96



SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2015
INFORMATION ITEM: PAYMENTS OVER $2,500

OCTOBER 1 TO OCTOBER 31, 2015

RCVD APPRVD CHECK MAILED DAYS

DATE DATE DATE CHECK PROCESS VENDOR
9/14/2015 9/30/2015 10/7/2015 10/7/2015 23 HDR ENGINEERING INC
8/26/2015 9/10/2015 10/7/2015 10/16/2015 51 MERIDIAN MANAGEMENT CORPORATIO

9/4/2015 9/30/2015 10/7/2015 10/16/2015 42 PARSONS BRINCKERHOFF, INC.
9/2/2015 9/10/2015 10/12/2015 10/12/2015 40 ROTEM COMPANY

10/2/2015 10/5/2015 10/14/2015 10/16/2015 14 CITY OF DORAL
10/7/2015 10/7/2015 10/14/2015 10/16/2015 9 COALITION FOR INDEPENDENT LIVI
9/24/2015 10/6/2015 10/19/2015 10/19/2015 25 BROOKVILLE EQUIPMENT CORP.
10/2/2015  10/16/2015 10/21/2015 10/23/2015 21 CH2M HILL, INC.

10/13/2015  10/15/2015 10/21/2015 10/23/2015 10 CITY OF LAUDERHILL

10/13/2015  10/13/2015 10/21/2015 10/23/2015 10 COALITION FOR INDEPENDENT LIVI
9/23/2015  10/13/2015 10/21/2015 10/23/2015 30 GANNETT FLEMING INC
9/21/2015 10/8/2015 10/21/2015 10/23/2015 32 HDR ENGINEERING INC

10/14/2015  10/16/2015 10/21/2015 10/23/2015 9 ION ELECTRIC LLC
9/16/2015 10/8/2015 10/21/2015 10/23/2015 37 JACOBS ENGINEERING GROUP INC.
10/1/2015  10/16/2015 10/21/2015 10/23/2015 22 KIMLEY HORN AND ASSOCIATES
10/7/2015  10/16/2015 10/21/2015 10/23/2015 16 PARSONS BRINCKERHOFF, INC.
9/21/2015 10/8/2015 10/21/2015 10/23/2015 32 T.Y.LIN INTERNATIONAL
10/9/2015  10/21/2015 10/28/2015 10/30/2015 21 KIMLEY HORN AND ASSOCIATES
9/25/2015  10/20/2015 10/28/2015 10/30/2015 35 PARSONS TRANSPORTATION GROUP

10/16/2015  10/20/2015 10/28/2015 10/30/2015 14 PEARL TRANSIT CORP

10/19/2015  10/19/2015 10/28/2015 10/30/2015 11 JEWISH FAMILY SERVICES RUTH & NORMAN RALES

21 TOTAL CAPITAL EXPENDITURES

DESCRIPTION

CONTRACT 10-017G WO #7 INV #4
CONTRACT 10-001

CONTRACT #14-010D WO #2 INV #1
CONTRACT 06-115 COMMUTER RAIL CARS
REIMB FOR EARMARK GRANT

6800 FOREST HILL BLVD

CUST #001309

WO #2 INVOICE #5 CONTRACT 14-010A
REIMB UNDER JARC GRANT 082 FOR 03/01-08/30/15
REIMB FOR EXPENSES FOR JARC/NF GRANTS
CONTRACT 10-017B WO #10 INV #15
CONTRACT 10-017G WO #7 INV #5

ION JOB #F15-005

PROJECT #E9Y30202

CONTRACT 14-010C WO #1 INV #1

COTRACT 10-017A WO #5 INV #22

PROJECT #531108.07 WO #1 INV #12
CONTRACT 10-017H WO #3 INV #26
CONTRACT 14-006 FINAL DESIGN FOR WAVE
REIMB OF NF GRANT 050. 05/16-19/25/15
REIMB OF NF GRANT 050 JULY1 - SEPT 30, 2015

Item Total 71 TOTAL OPERATING EXPENSES AND CAPITAL EXPENDITURES

AMOUNT

7,553.11
6,870.68
44,872.55
692,893.48
133,681.54
4,125.13
77,392.63
44,205.36
82,843.20
4,938.75
23,857.01
5,071.11
15,139.00
16,303.90
43,100.38
70,365.36
48,343.33
17,656.98
330,880.78
78,375.57
8,153.36
1,756,623.21

7,025,567.17



SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2015
INFORMATION ITEM:

SUMMARY OF PAYMENTS OVER $2,500

OCTOBER 1, 2015 TO OCTOBER 31, 2015

PERCENT

INVOICE NO. OF ACCUM
CYCLE CHECKS TOTAL %
0-10 days 15 21.1% 21.1%
11-20 days 23 32.4% 53.5%
21-25 days 13 18.3% 71.8%
26-30 days 3 4.2% 76.1%
31-35 days 7 9.9% 85.9%
36-40 days 3 4.2% 90.1%
41-45 days 4 5.6% 95.8%
Over 45 days 3 4.2% 100.0%

TOTAL CHECKS 71 100.0%



SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
PAYMENT CYCLE REPORT - OCTOBER 2015

FOR INVOICES $2,500 AND OVER

MONTHLY AVERAGE MONTHLY AVERAGE
OCTOBER 1, 2014 TO OCTOBER 31, 2014 OCTOBER 1, 2015 TO OCTOBER 31, 2015
INVOICE % INVOICE %

CYCLE OF TOTAL CYCLE OF TOTAL
0 -10 Days 19.3% 0-10 Days 18.2%
11-20 Days 45.8% 11-20 Days 45.8%
21-25 Days 12.9% 21-25 Days 12.9%
26-30 Days 9.5% 26-30 Days 9.5%
31-35 Days 6.1% 31-35 Days 6.1%
36-40 Days 1.7% 36-40 Days 1.7%
41-45 Days 4.1% 41-45 Days 3.9%

Over 45 Days 0.7% Over 45 Days 0.6%

AGENDA ITEM NO. F

AVERAGES FOR FY 2015 and FY 2016

140

120

100

80 1

60 1

40 1

20 1

01-10 11-20

21-25 26-30 31-35

36-40 41-45

45>

BFY 2015

OFY 2016




Sales by Ticket Type

Palm Beach Schools

Employer Disc. Program

Group Tour Sales

Station Sales:

OCTOBER
2014

27,550.00
126,863.05

207.00

AGENDA ITEM NO. G

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
REVENUE REPORT - OCTOBER 2015

OCTOBER

2015
28,500.00
115,864.50

292.20

Percent
Change

3.00%
-9.00%

41.00%

One-Way
Roundtrip

12 Trips FF
Monthly

Monthly Reg. Pass
One-Way Discount
Roundtrip Discount

Monthly Discount

Monthly Disc. Reg. Pass

Stored Value

Card Deposits

Total Station Sales

Total Sales

Average Fare

419,868.50
218,195.25
43,989.60
64,300.00
17,100.00
6,615.70
8,408.15
35,650.00
11,850.00
84,818.55
8,756.00

919,551.75

1,074,171.80

2.75

442,826.65
221,113.30
37,910.65
61,500.00
18,300.00
4,413.05
6,781.35
32,650.00
8,700.00
88,382.45
8,618.00

931,195.45

1,075,852.15

2.87

Average Fares: FY 14/15 and FY 15/16

5.00%
1.00%
-14.00%
-4.00%
7.00%
-33.00%
-19.00%
-8.00%
-27.00%
4.00%
-2.00%

1.00%

0.00%

4.00%

3.40

Avg. Fares

MAY

3.04—3:063.07

9.199.13

JUN JUL AUG

Months

3.20

SEP

3.00

2.80

2.60

OCT

Fy 14115 [} Fy 15116



AGENDA ITEM NO. G
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY

REVENUE REPORT - OCTOBER 2015

REVENUE - OCTOBER 2015

OCTOBER OCTOBER VARIANCE %
2014 2015
Weekday Sales 936,671 897,786 -38,884 -4
Weekend Sales 151,822 178,066 26,244 15

Other Income 26001 80198 54197 68

Revenue Monthly Trends
FY 14/15 and FY 15/16

$1,180,000.00 $1,180,000.00

$1,160,000.00 $1,160,000.00

$1,140,000.00 $1,140,000.00

$1,120,000.00 $1,120,000.00

$1,100,000.00 $1,100,000.00

$1,080,000.00 $1,080,000.00

$1,060,000.00 $1,060,000.00

$1,040,000.00 $1,040,000.00

$1,020,000.00 $1,020,000.00

$1,000,000.00 $1,000,000.00

AY JUN JUL AUG SE OCT



AGENDA ITEM NO. G

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
FARE EVASION REPORT

MAY 2015 THROUGH OCTOBER 2015

TOTAL TOTAL # OF # OF % Riders
MONTH INSPECTED VIOLATIONS CITATIONS WARNINGS Inspected

MAY 2015 406,144 3,036 2,915 117
JUNE 2015 391,193 3,065 132 2,929 118
JULY 2015 396,732 3,287 152 3,129 121
AUGUST 2015 413,006 3,277 141 3,126 120
SEPTEMBER 2015 442,374 3,183 192 2,984 126
OCTOBER 2015 481,658 3,334 181 3,148 129

AVERAGE 421,851 3,197 153 3,039 122

Fare Violations / Citations

M Violations Citations

4.000
4,000

3,000
3,000

2,000
2,000

1,000

1,000

MAY ~ JUN UL AUG SEP ocT
Months
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SOUTH PLORIDA
TRANSPORTATION

Solicitation Status Report

October 2015

AGENDA ITEM: H

Solicitation Solicitation Description of Services Advertise Document Pre-Submittal Due Date Award
Number Type Date Available Conference Bids/Proposals Contract
15-010 RFP "The Wave Modern Streetcar Vehicles" 5/29/15 6/2/15 6/11/15 12/10/15 1/22/16
15-016 RFP "Operating Services For SFRTA's Commuter Bus System" 8/28/15 9/2/15 9/9/15 9/28/15 12/11/15

H- Sol Rpt 1015

12/1/2015
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SOUTH FLORIDA
REGIONAL
TRANSPORTATION
AUTHORITY

Contract Actions Executed
Under The Executive Director's Authority
For The Month of September 2015

AGENDA ITEM NO: |

Contract/ Purchase Contract /Project Description Contract Amount
Order No. Action $
10-017 (E) CONTRACTOR: EAC CONSULTING Work Order $141,975.36
DESCRIPTION: Assist SFRTA's Maintenance of Way Project Manager With Daily
Monitoring Of The MOW Contractor's Work Activities Along the South Florida Rail
Corridor.

10-017 (B) CONTRACTOR: GANNETT FLEMING Work Order $25,000.00
DESCRIPTION: Assist The South Florida Regional Transportation Authority In
Performing General Engineering Consultant (GEC) Services Tasks, Which Require
A Quick Response And Short Turn-Around Time.

16-000177 CONTRACTOR: LIBERTY MUTUAL INSURANCE Purchase Order $47,101.00
DESCRIPTION: Business Auto Renewal

16-000204 CONTRACTOR: DAVCO ELECTRICIAL CONTRACTORS Purchase Order $96,190.00
DESCRIPTION: Boca Station Lighting Updates

16-000156 CONTRACTOR: AT&T Purchase Order $13,377.00
DESCRIPTION: 25 Unlimited Wireless Telephone Numbers for Wi-Fi on Trains.

Page 2 of 3
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SOUTH FLORIDA
REGIONAL

TRANSPORTATION
AUTHORITY

Contract Actions Executed
Under The
Construction Oversight Committee's Authority
For The Month of October 2015

AGENDA ITEM: J

Date Signed Contract Amount
Description Action $
N/A No Contract Actions were executed by the Construction Oversight Committee for the Month
of October, 2015 N/A N/A
J-ConstOvrsgtCom 1015 12/1/2015




T SOUTH FLORIDA
REGIONAL

R A TRANSPORTATION
AUTHORITY

MONTHLY CRIME ANALYSIS SUMMARY
AND FARE EVASION REPORT

OCTOBER 2015

PRESENTED BY

ANTHONY STRIANESE
PROJECT MANAGER

b




SOUTH FLORIDA REGIONAL OCTOBER 2015

TRANSPORTATION AUTHORITY

MONTHLY CRIME ANALYSIS SUMMARY
B

During the month of October 2015, 3878 incidents were reported to, or by G4S Secure Solutions, USA, and Custom
Protection Officers®, of these, / (4) Trespasser Strikes, (4) Vehicle Tire Thefts and 1 Vehicle Theft. A total of (7)
Arrests were made this month, (5) were for Fare Evasion, (1) for Battery on Transit Agent and (1) for Trespass
after Warning

MM 976.4 — (4400 Block of Windsor Ave, West Palm Beach, FL)
Case #: 10-15-736

TRESPASSER STRIKE - (FATALITY)

This incident occurred at approximately 1505, Tuesday, October 6™ 2015, A female male subject was struck by the
P631 southbound train at the listed location. Preliminary inquiry disclosed that the subject was trespassing on the
railroad right of way in violation of Florida State Statute 810.08 / 09. The engineer, upon observing the subject,
activated the braking system; however, the subject proceeded to step in the center of the tracks and remained in this
position until struck by the train. The West Palm Beach, Florida Fire Rescue and Police Department responded to the
scene. The subject was pronounced deceased and was transported to the 15" District Medical Examiner's Office,
pending autopsy protocol. The West Palm Beach, FL Police Department (WPBPD) is conducting an investigation into
this matter. The WPBPD Case number is: 15-16887. The 15" District Medical Examiner's Case number is: 151312.

MM 1027.7 — (Biscayne Canal)
Case #: 10-15-2354

TRESPASSER STRIKE — (FATALITY)

This incident occurred at approximately 1208, Monday, October 19" 2015. . A male subject was struck by Arntrak
northbound train P092, at the listed location. Preliminary inquiry disclosed that the subject was trespassing on the
railroad right of way in violation of Florida State Statute 810.08 / 09. According to witnesses, the subject was walking in
such close proximity to the tracks that he could not take any evasive action to avoid being struck. The Miami - Dade
County Police Department and the Miami —Dade County Fire / Rescue responded to the scene. The subject was
pronounced deceased and was transported to the Miami-Dade County Medical Examiner's Office (District 11) for
positive identification and autopsy protocol. No injuries to passengers were reported. The incident is pending further
investigation by the Miami-Dade County Police. (Case number 15-1019392663, pertains).

MM 964.08 — (Palm Beach Lakes Boulevard)
Case #: 10-15-2739

TRESPASSER STRIKE
This incident occurred at approximately 1539 Thursday, October 22™ 2015. A male subject was struck by the P633
southbound train at the listed location. Preliminary inquiry disclosed that the subject failed to obey the grade crossing
warning devices, which had been activated. This is a violation of Florida State Statute 316.130 (16), which dictates that
No pedestrian shall pass through, around, over, or under any crossing gate or barrier at a railroad grade crossing or
bridge while such gate or barrier is closed or is being opened or closed. The subject was observed walking through the
grade crossing with a cellular telephone to his ear at the time he was struck. The subject was pronounced deceased at
the scene and transported to the 15" District Medical Examiner’s Office for positive identification and autopsy protocol.
This matter is under continuing investigation by the West Palm Beach, FL Police Department, (Case Number 2015-

17816, pertains).

(FATALITY)
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MM 976.2 — (10™ Avenue Bridge — Lake Worth, FL)
Case #: 10-15-2797

TRESPASSER STRIKE — (FATALITY)
This incident occurred at approximately 0410, Friday, October 23" 2015. A male subject was struck by the P601
southbound train at the listed location. Preliminary inquiry disclosed that the subject placed his head on the tracks and
as a result, he was decapitated by the P601. Subsequent inquiry disclosed that the subject had expressed suicide
ideation on social media. The Palm Beach County Sheriff's Office responded to the scene and will conduct a formal
inquiry into the matter. The subject was pronounced deceased at the scene and transported to the 15" District Medical
Examiner's Office for positive identification and autopsy protocol. The Palm Beach County Sheriff's Case number is:
15-135771.

SHERIDAN STREET STATION
Case #: 10-15-2668

AUTO THEFT

This incident occurred between the inclusive times of 2000, Wednesday, October 21% 2015 and 0530, Thursday,
October 22™ 2015. The registered owner stated he parked his white in color 2013 Chevrolet Traverse, Florida Reg#:
CY1-E69, at the parking facility at 2000, Wednesday, October 21% 2015. During the interim of his absence, person(s)
unknown stole the vehicle. Now, he retumned at 0530, Thursday, October 22™ 2015, at which time he discovered the
theft. Contact was made with the contracted towing agency for the Sheridan Street Station and it was confirmed that
the vehicle was not towed. The Hollywood, FL Police Department (HFPD) responded to the station and filed a formal
report. The HFPD case # 33-1510149814.

FORT LAUDERDALE (BROWARD BOULEVARD) STATION
Case # 10-15-2915

THEFTS

These incidents were discovered by the G4S Officer at approximately 0504, Saturday, October 24™ 2015. The G4S
Officer, while conducting security duties at the listed location discovered the following: A black in color Honda Accord,
Florida Reg#: W-34-1XM parked in the northwest parking facility with the tires and rims missing. Now, while awaiting
response from the Fort Lauderdale, FL Police Department, (FTLPD) a second vehicle, silver in color Honda Accord,
Florida Reg#: 868-TRY, located in the overflow parking facility also had four tires and rims missing. Now, upon arrival
the FTLPD conducted a crime scene examination and filed a formal report. The FTLPD case numbers are: 34-1510-
166518 / 34 1510-166567.

CPRESS CREEK STATION
Case # 10-15-3349 / 10-15-3350

THEFTS

These incidents occurred between the inclusive time(s) of 1454 and 1930, Tuesday, October 27" 2015. The G4S
Officer responded to the listed station, regarding the theft of vehicle tires at the listed location. Subsequent inquiry
disclosed that person(s) unknown had stolen four tires and rims from a Grey in color Toyota Corolla, FL Reg#: W70-
5DF. The vehicle was parked and unattended in the northwest section of the parking facility at the time of this incident.
(10-15-3349). In addition, four tires and rims were stolen from a white in color Honda Accord, FL Reg#: 930-REX,
which was parked in the same general location. (10-15-3350) The Fort Lauderdale, FL responded to the station and
filed a formal report. The Police Department provided case number 34-1150-27168728, for both incidents.
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MM 995.72 — (North of Palmetto Park Road)
Case # 10-15-897

BRUSH FIRE — SUSPECTED ARSON

This incident occurred at approximately 1630, Wednesday, October 7" 2015. The PSCC advised of a brush fire at the
listed location. The G48S Officer responded to scene and maintained a security presence as the Boca Raton and Fire /
Rescue (BRFR) extinguished the blaze. This incident delayed revenue trains for approximately one hour and fifteen
minutes, due to fire apparatus fouling the railroad right of way. The Boca Raton Fire / Rescue opined that the fire is
suspicious in origin. The BRFR Alarm number is: 15-13217.

P630 NORTHBOUND TRAIN
Case # 10-15-739

BATTERY ON A TRANSIT AGENT / FARE EVASION

This incident occurred at approximately 1629, Tuesday, October 7" 2015. The G4S Officer encountered a subject
onboard the listed train without the appropriate fare media. While attempting to take enforcement action, the subject
became angry and committed battery by pushing the Officer. The subject was removed from the train at the Boca
Raton Station and the Boca Raton, FL Police Department responded. The subject was arrested for Battery on a Transit
Agent (F.S.S 784.07) and Transit Fare Evasion, (F.S.S. 812.015 (j). The BRPD case number is 15-13825.

FORT LAUDERDALE AIRPORT STATION
Case #: 10-15-3301

TRESPASS AFTER WARNING

This incident occurred at approximately 1438, Tuesday, October 27" 2015. A subject previously issued a Trespass
Warning was located at the listed station annoying passengers. The Broward Sheriff's Office (BSO) was notified and
responded to the station. The subject was arrested for 810.08-2a (Trespass after Warning) and transported to an
incarceration facility. The BSO case number is 02-1510-002914.

MIAMI AIRPORT STATION
Case ## 10-15-1332

SUICIDE IDEATION

This incident occurred at approximately 0356, Sunday, October 11" 2015. A male subject stated to the G4S Officer a
desire to terminate his life. The subject did have a sharp edged item on his person, which he relinquished to the G4S
Officer without incident. The Miami-Dade County FL Police Department (MDCPD) responded to the station and after
making an assessment of the situation, took the subject into custody pursuant to the provisions of the Baker Act. The
MDCPD Case number is 15-1011381683.

CYPRESS CREEK STATION
Case #: 101-15-2907

SUICIDE IDEATION

This incident occurred at approximately 0439, Saturday, October 24" 2012. The G4S Officer, while performing security
duties, was approached by a male subject who expressed suicidal intentions. The subject specifically stated that he
desired to terminate his life by being struck by a train. The G4S Officer maintained control of the subject by conversing
with him and ensuring that he did not enter the railroad right-of-way. The subject also expressed that he had ingested
“Flakka”, at which time the Fort Lauderdale, FL Police Department (FTLPD) was notified. Now, the responding Officers
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took the subject into custody under the provisions of the Baker Act and transported him to a medical facility. The
FTLPD case number is 34-1510-166314.

FORT LAUDERDALE STATION
Case #: 10-15-3394

ILLNESS

This incident occurred at approximately 0705, Wednesday, October 28" 2015. A passenger became seriously ill after
exiting the P607 southbound train and fell to the pavement of the west platform. The G48 Officer contacted 911 and
the Fort Lauderdale, FL, Fire Rescue (FTLFR) responded. Now, after a medical assessment, the commuter was
transported to a medical facility. The FTLFR Alarm number is 10-15-0844891.

OUTSTANDING JOB PERFORMANCES

During the month of October 2015, G4S personnel, to include Custom Protection Officers, Supervisors and members
assigned to the Public Safety Coordination Center, displayed great professionalism, patience and compassion during
critical incidents that affected SFRTA revenue service. Specifically, on four occasions, SFRTA trains struck trespassers
at various locations along the rail corridor. The G4S Officers were instrumental in the coordination and seamless
transition of alternative means of transporting commuters throughout the delays created by these incidents.

Custom Protection Officer D. DeCormier is commended for his attention to duty and detail regarding the gathering of
pertinent information concerning a grass fire that impacted SFRTA revenue service.

Custom Protection Officer J. Dobrinski is commended for his vigilance which resulted in the location of a suspicious
object at the Boynton Beach Station. Subsequent examination of device and consultation with local law enforcement
revealed the device was discarded electrical components, which posed no threat to public safety.



MONTH: October-2015

MONTHLY FARE EVASION REPORT

Date Total Total Total Number of Discretion F.8.S. % Riders %_ Ridfers % Vic_:lators % Violators | %Violators
Passengers Inspected  Violations Citations Warnings 812.016 Inspected Vioclation Cited Warned Arrested
10/1/2015 14,229 17,744 141 8 133 0 125% 0.79% 6% 94% 0%
10/2/2015 14,079 20,896 135 11 124 0 148% 0.65% 8% 92% 0%
10/3/2015 6,556 7,058 60 1 59 0 108% 0.85% 2% 98% 0%
10/4/2015 5553 6,557 70 2 68 0 118% 1.07% 3% 97% 0%
10/5/2015 19,635 19,635 159 9 149 1 100% 0.81% 6% 94% 1%
10/6/2015 13,627 16,744 106 7 97 2 123% 0.63% 7% 91% 2%
10/7/2015 14,583 19,218 119 8 113 0 132% 0.62% 5% 95% 0%
10/8/2015 14,092 18,616 131 7 124 0 132% 0.70% 5% 95% 0%
10/9/2015 14,618 18,485 142 10 132 0 126% 0.77% 7% 93% 0%
10/10/2015 6,638 6,606 80 1 79 0 100% 1.21% 1% 99% 0%
10/11/2015 5540 7,091 60 0 60 0 128% 0.85% 0% 100% 0%
10/12/2015 14,196 18,937 118 5 113 0 133% 0.62% 4% 96% 0%
10/13/2015 14,406 19,654 148 3 145 0 136% 0.75% 2% 98% 0%
10/14/2015 14,620 18,197 136 10 126 0 124% 0.71% 6% 94% 0%
10/15/2015 14,879 20,713 137 5] 131 0 139% 0.68% 4% 96% 0%
10/16/2015 15,049 20,563 124 7 115 2 137% 0.60% 6% 94% 0%
10/17/2015 6,807 6,470 48 1 47 0 95% 0.74% 2% 98% 0%
10/18/2015 5,682 5975 60 1 59 0 105% 1.00% 2% 98% 0%
10/19/2015 15,072 21,013 87 2 85 0 139% 0.41% 2% 28% 0%
10/20/2015 14,634 20,016 116 12 104 0 137% 0.58% 10% 90% 0%
10/21/2015 14,987 18,455 109 13 96 0 123% 0.59% 12% 88% 0%
10/22/2015 14,734 21,083 114 a 109 0 143% 0.54% 4% 96% 0%
10/23/2015 12,031 15,760 96 4 92 0 131% 0.61% 4% 96% 0%
10/24/2015 7,115 6,445 57 2 55 0 91% 0.88% 4% 96% 0%
10/25/2015 5,892 6,230 71 2 69 0 106% 1.14% 3% 97% 0%
10/26/2015 14,979 19,902 155 10 145 0 133% 0.78% 6% 94% 0%
10/27/2015 14,677 20,304 131 7 124 0 138% 0.65% 5% 95% 0%
10/28/2015 14,828 18,124 131 14 M7 0 122% 0.72% 11% 89% 0%
10/29/2015 14,911 17,338 126 9 117 0 116% 0.72% % 03% 0%
10/30/2015 14,488 20,573 120 4 116 0 142% 0.58% 3% 97% 0%
10/31/2015 8,715 7,255 47 Z 45 0 108% 0.06% 25% 75% 0% ]
Totals 379,852 481,658 3,334 181 3148 5 127% 0.69% 5% 94% 0% |t




MONTH: October-2015

Weekly/Monthly Fare Inspection Report

WEEK Total Total Total Number of  Discretion F.8.5. % Riders % Riders | % Violators | % Violators | %Violators
Passengers Inspected  Violations Citations Warnings 812.015 Inspected Violation Cited Warned Arrested

10/01/15-10/04/2015 40,417 52,256 406 22 384 0 129% 0.78% 5% 95% 0%
10/05/2015-10/11/2015 88,733 108,395 797 40 754 3 120% 0.75% 5% 95% 0%
10/12/2015-10/18/2015 85,639 110,509 771 33 736 2 128% 0.70% 4% 95% 0%
10/19/2015-10/25/2015 84,465 109,002 650 40 610 0 114% 0.86% 6% 93% 1%
10/26/2015-10/31/2015 80,598 103,496 710 48 664 0] 114% 0.86% 6% 93% 1%
| 379,852 481,658 3,334 181 3,148 5 127% 0.69% 5% 94% 0%




FARE EVASION REPORT

MONTHLY COMPARISON
MONTH Total Total Total Number of Discretion F.5.8. % Riders % Riders % Violators | % Violators | % Violators
Passengers Inspected Violations Citations Warnings  812.015 Inspected Violation Cited Warned Arrested

rSeptember-12 329,319 433,572 7993 78 2970 0] To2% 0.69% T% O0% U%
October-12 380,368 492 830 3321 29 3291 1 130% 0.67% 1% 99% 0%
November-12 350,983 459,811 3,208 3 3267 0 131% 0.72% 1% 99% 0%
December-12 326,412 439,701 3545 40 3504 1 135% 0.81% 1% 98% 0%
January-13 365,947 470,956 3583 43 3539 1 129% 0.76% 1% 99% 0%
February-13 352,773 438,921 3080 67 3013 0 124% 0.70% 2% 98% 0%
March-13 382,389 486,755 3717 183 3530 4 127% 0.76% 5% a5% 0%
April-13 386,755 486,636 3660 41 3618 1 126% 0.75% 1% 99% 0%
May-13 376,961 488,304 3289 96 3192 1 130% 0.67% 3% 97 % 0%
June-13 325,240 436,859 3420 193 3223 4 134% 0.78% 6% 94% 0%
July-13 335,538 455197 3408 225 3173 10 136% 0.75% T% 93% 0%
August-13 353,977 476,608 3326 163 3155 8 135% 0.70% 5% a5% 0%
September-13 360,416 473,572 3285 128 3155 2 131% 0.68% 4% 86% 0%
October-13 400,198 523,802 3168 180 2977 11 131% 0.60% 6% 94% 0%
November-13 361,358 462,614 2806 146 2652 8 128% 0.61% 5% 95% 0%
December-13 356,655 464,640 2937 141 2789 7 130% 0.63% 5% 895% 0%
January-14 388,660 492277 2755 121 2632 2 127% 0.56% 4% 96% 0%
February-14 364,857 448,069 2400 86 2308 6 123% 0.54% 4% 06% 0%
March-14 385,596 459,743 2553 77 2472 4 118% 0.56% 3% 97% 0%
April-14 387,963 491,362 2765 120 2737 8 127% 0.56% 4% 99% 0%
May-14 372,507 458,263 3233 179 3048 6 123% 0.71% 6% 94% 0%
June-14 340,111 409,153 3157 227 2915 15 120% 0.77% 7% Q2% 0%
July-14 343,855 429,167 3393 273 3111 9 125% 0.79% 8% Q2% 0%
August-14 356,596 442 931 3214 215 2988 11 1Z24% 0.73% 9% 3% 0%
September-14 357,498 465,919 3332 198 3124 10 130% 0.72% 6% 94% (1%
October-14 389,574 507,221 3480 165 3322 3 1320% 0.69% 5% 95% 0%
November-14 352,762 424,072 3020 153 2861 6 120% 0.71% 5% 25% 0%
December-14 359,776 444,040 3197 150 3044 3 123% 0.72% 5% 95% 0%
January-15 371,459 442 632 3253 193 3060 0 119% 0.73% 6% 94% 0%
February-15 344117 421,621 3206 221 2976 9 123% Q.76% 7% 93% Q%%
March-15 380,011 465,160 3407 213 3185 9 122% 0.73% 6% 93% 0%
April-15 366,910 442 809 3048 141 2897 10 121% 0.69% 5% 95% 0%
May-15 346,946 406,144 3036 117 2915 4 117% 0.75% 4% 96% 0%
June-15 331,611 391,193 3065 132 2929 4 118% 0.78% 4% 96% 0%
July-15 327,979 396,732 3287 152 3129 6 121% 0.83% 5% 95% 0%
August-15 392,505 413,008 3277 141 3126 10 105% 0.79% 4% 95% 0%
September-15 350,884 442 374 3183 192 2984 T 126% 0.72% B% 94% 0%
October-15 379,852 481,658 3334 181 3148 5 127% 0.69% 5% 94% 0%
PAGE 5 TOTAYl 41304135 || 4ooos27a || zz1s8e7 | 20272 201,630 797 99% 0.57% 13% 87% 0%
Totals 58,373,604 || 2,550,748 || 385573 ][ 35439 342,871 |l 1,015 107% 0.62% 8% 91% 0%




FARE EVASION VIOLATIONS
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CLASSIFICATIONS BREAKDOWN
OCTOBER 2015

CLASSIFICATION

ABANDONED VEHICLE

ALARMS

ALARMS-TVM 7
ALCOHOLIC BEVERAGE
ALTERED TICKET/COUNTERFEIT
ARSON

ASSAULT AGGRAVATED TRANSIT AGENT / CPO
ASSAULT-AGGRAVATED
ASSAULT TRANSIT AGENT / CPO
ASSAULT

ASSIST PASSENGER

ASSIST OTHER AGENCY
ATTEMPTED SUICIDE
AUTOTHEFT

AUTO THEFT - ATTEMPT

AUTO THEFT - RECOVERY
BATTERY - AGGRAVATED TRANSIT AGENT / CPO
BATTERY - AGGRAVATED
BATTERY TRANSIT AGENT / CPO
BATTERY

BIKE LOCKER/OTHER

BICYCLE VIOLATIONS
BICLOGICAL RELEASE
BOMBING

BOMB THREAT

BRUSH FIRE
BURGLARY-ATTEMPT
BURGLARY

BURGLARY-AUTO
BURGLARY-ATTEMPT AUTO
CAMERA MONITORING CENTER
CHEMICAL RELEASE

CIVIL DISTURBANCE

'CREDIT CARD FRAUD

CRIMINAL MISCHIEF

CROSSING W/ GATE DOWN
CYBER INCIDENT

DAMAGED PROPERTY

DEBRIS ON TRACK
DISORDERLY CONDUCT
DISTURBANCE

DOMESTIC VICLENCE

DRUG OFFENSE

EMS BOARD MALFUNCTION
ELEVATOR MALFUNCTION
ELEVATOR PHONE MALFUNCTION



CLASSIFICATIONS BREAKDOWN
OCTOBER 2015

CLASSIFICATION

ESCALATOR MALFUNCTION 19
FALSE IDENTIFICATION
FARE EVASION X 3334
CITATION WARNED ARREST

12 TRIP NO TAP 3 49 0

ZONE OVERRIDE EASY CARD 0 0 0

INSUFFICIENT FUNDS 15 180 1

NO BUS/METRORAIL TRANSFER 3 167 0

NO PHYSICAL TICKET 127 2219 4

NO SFRTA TRANSFER TICKET 0 17 0

NO TAP EASY CARD 24 253 0

OUTDATED PAPER TICKET 1 56 0

ZONE OVERRIDE PAPER TICKET 8 207 0

TOTAL 181 3148 5

FIRE 1
GRADE CROSSING PROBLEM 57
HIJACKING
ILLNESS 7
INJURY | | 4
INJURY-CPO
INFORMATION / MISCELLANEOUS 32
INTERFERING W/ TRAIN - 1
INTOXICATED PERSON
INVESTIGATION
KIOSK PROBLEM
LOST/FOUND PROPERTY 139
LOUD MUSIC
LUGGAGE

MISSING PERSON

MISSING PERSON-LOCATED

MOTOR VEHICLE ACCIDENT

PARKING PROBLEM 40
PARKING LOT ACCIDENTS

PARKING LOT VIOLATIONS

PAYPHONE MALFUNCTION

PULLED EMERGENCY STOP

RECOVERED STOLEN PROPERTY

RIDING ON OUTSIDE OF TRAIN

ROBBERY

ROBBERY- SUDDEN SNATCHING

ROBBERY STRONG ARMED

SABOTAGE

SAFETY HAZARD 26
SEXUAL BATTERY

SEX OFFENSE (OTHER)



CLASSIFICATIONS BREAKDOWN

OCTOBER 2015

CLASSIFICATION

SIGN PROBLEM
SLIP AND FALL
SMOKING ON TRAIN
SOLICITATION
STUDENT INCIDENT
BAK MIDDLE SCHOOL
DREYFOOS HIGH SCHOOL
G STAR
LAKE WORTH
ROOSEVELT MIDDLE SCHOOL
BOYNTON BEACH
OTHER
SURFBOARDS ON TRAIN
SUSPICIOUS INCIDENT
SUSPICIOUS PERSON
SUSPICIOUS VEHICLE
SUICIDE / ATTEMPT
TELEPHONIC THREAT
THEFT
THEFT-ATTEMPTED
THROWING OBJECT AT TRAIN
TOWED VEHICLE
TRAIN VS ANIMAL
TRAIN VS BICYCLE
TRESPASSER STRIKE
TRAIN VS FIXED OBJECT
TRAIN VS VEHICLE
TRESPASS ARREST
TRESPASS
TVM GATE MALFUNCTION
TVM MALFUNCTION
UNAUTHORIZED ANIMAL
SAV VALIDATOR MALFUNCTION
VEHICLE ON TRACK
WEAPON-COMPLAINT
WEAPON-CONCEALED
SPECIAL ASSIGNMENT:

[ACHE - I

11

101

TOTAL INCIDENTS 3878




ANNUAL CRIME ANALYSIS

2015

CLASSIFICATION

JUN

JUNE

JULY

AUG

SEP

ocT

ABANDONED VEHICLE
ALARMS

ALCOHOLIC BEVERAGE/TRAIN
ALTERED TICKET/COUNTERFEIT
ARSON
ASSAULT-AGGRAVATED -CPO
ASSAULT-AGGRAVATED
ASSAULT TRANSIT AGENT / CPO
ASSAULT

ASSIST PASSENGER

ASSIST OTHER AGENCY
ATTEMPTED SUICIDE

AUTO THEFT

AUTO THEFT - ATTEMPT

AUTO THEFT - RECOVERY
BATTERY - AGGRAVATED C.P.O.
BATTERY - AGGRAVATED
BATTERY - TRANSIT AGENT-CPO
BATTERY

BIKE LOCKER/OTHER

BICYCLE VIOLATIONS

BOMBING

BOMB THREAT

BURGLARY

BURGLARY ATTEMPT
BURGLARY-STRUCTURE
BURGLARY-AUTO
BURGLARY-ATTEMPT AUTO
CAMERA MONITORING CENTER
CHEMICAL RELEASE

CIVIL DISTURBANCE
COUNTERFEIT/ALTERED TICKET
CREDIT CARD FRAUD

CRIMINAL MISCHIEF
CROSSING W/ GATE DOWN
CYBER INCIDENT

DAMAGED PROPERTY

DEBRIS ON TRACK
DISORDERLY CONDUCT
DISTURBANCE

DRUG OFFENSE

DOMESTIC VIOLENCE

EMS BOARD MALFUNCTION
ELEVATOR MALFUNCTION
ESCALATOR MALFUNCTION
ELEVATOR PHONE MALFUNCTION
FARE EVASION- CITATIONS
FARE EVASION-WARNINGS

FARE EVASION-ARREST

FALSE IDENTIFICATION

FIRE
GRADE CROSSING PROBLEM

N W N ow

13
12

132
2929

73

NN =2 DW= =

w W

152
3129

75

15
22

141
3126
10

74

N O =N

22
18

192
2984

86

26
19

181
3148

57

SUB-TOTAL

3193

3418

3414

3352

3465




ANNUAL CRIME ANALYSIS

2015

CLASSIFICATION

JUN

JUNE

JULY

AUG

SEP

oCcT

ILLNESS

INJURY

INJURY-CPO

MISCELLANEOUS/INFORMATION

INTERFERING W/ TRAIN

INTOXICATED PERSON

INVESTIGATION

KIOSK PROBLEM

LUGGAGE

LOST/FOUND PROPERTY

LOUD MUSIC

MISSING PERSON

MISSING PERSON-LOCATED

MOTOR VEHICLE ACCIDENT

PARKING PROBLEM

PARKING LOT ACCIDENTS

PARKING LOT VIOLATIONS

PAYPHONE MALFUNCTION

PULLED EMERGENCY STOP

RECOVERED STOLEN PROPERTY

RIDIDNG ON OUTSIDE OF TRAIN

ROBBERY

ROBBERY SUDDEN SNATCHING

ROBBERY STRONG ARMED

SAFETY HAZARD

SEXUAL BATTERY

SEX OFFENSE (OTHER)

SIGN PROBLEM

SLIP AND FALL

SMOKING ON TRAIN

SOLICITATION

STUDENT INCIDENT

SURFBOARDS ON TRAIN

SUSPICIOUS INCIDENT

SUSPICIOUS PERSON

SUSPICIOUS VEHICLE

SUICIDE / ATTEMPT

THEFT

THEFT-ATTEMPTED

THROWING OBJECT AT TRAIN

TOWED VEHICLES

TRAIN VS ANIMAL

TRAIN VS BICYCLE

TRESPASSER STRIKE

TRAIN VS VEHICLE

TRAIN VS FIXED OBJECT

TRESPASS ARREST

TRESPASS

TVM GATE MALFUNCTION

TVM MALFUNCTION

SAV VALIDATOR MALFUNCTION

VEHICLE ON TRACKS

WEAPON CONCEALED/COMPLAIN
TOTAL REPORTS

29

110

18

16

= N = W

N =~ =W

22

62

12

2
1

28

108

20

19
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10

76

15

34

116

21

19
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10

37

133

28

26
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19

126

32

139

40

26

O N B O M

10

11

101

3506

3721

3793
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MONTHLY SUBCONTRACTOR UTILIZATION REPORT

INSTRUCTIONS: This forrm must be filed each month to report actual Subcontractors participation by SFRTA certified firms for work done the proceeding
month.

Contract Contract Reporting
Number:__11-003 Name:__Ammed Security, Fare Enforcement and Revenue Collegtion Period: 10/1/2015-10/31/2015
Prime Contract
Firm:__G4S SECURE SOLUTIONS, USA Amount (as Amended) $_27,187,835.00
Total Invoiced Amount this period:; $0
Total Invoiced to Date;  $0.00
Name of Subcontractor If DBE Minority Group® | Gender M/F | Description of Work | Type of Work® | Starting Date | Completion Date
N/A

* Minority Group Enter: B-Black American I-Asian American H-Hispanic American N-Native American P-Asian Pacific American O-Other
* Type of Work: Professional Consultant/Services, Construction, Supplies, Equipment, Other

@® If prime firm is a certified DBE firm, the prime firm’s quarterly activity must also be reported.
@® This form must be completed monthly and submitted with firm's application for payment.



MONTHLY SUBCONTRACTOR UTILIZATION REPORT

Contract Contract Reporting

Number: 11-003 Name:__Armed Security. Fare Enforcement and Revenue Collection Period: 10/1/2015-10/31/2015
Prime Contract

Firm:___G4S SECURE SOLUTIONS, USA Amount (as Amended) $_27,187.835.00

Total amount invoiced for Subcontractors this period: $0
Total amount invoiced for DBE subcontractors this period: $0
Total amount invoiced for Subcontractors to Date: $0
Total amount invoiced for DBE Subcontractors to Date: $0
Name of Sugni:gﬂéiact Amount Invoiced Amount Invoiced Amount Paid Amount Paid To Percentage
Subcontractor (As Amended) This Period To Date This Period Date Complete
N/A $0 $0 $0 $0

* Minority Group Enter: B-Black American [|-Asian American H-Hispanic American N-Native American P-Asian Pacific American O-Other
* Type of Work: Professional Consultant/Services, Construction, Supplies, Equipment, Other

® [f prime firm is a certified DBE firm, the prime firm's quarterly activity must also be reporied.
@®  This form must be completed monthly and submitted with firm’s application for payment.




MONTHLY SUBCONTRACTOR UTILIZATION REPORT

1) Did any of the DBE subcontractors rent/lease equipment from the prime consultant or an affiliate company during the report period?
If yes, explain the arrangement, including a description of the equipment and the cost.

NO

2) Did any of the DBE subcontractors utilize employees or former employees of the prime consultant or an affiliate company
during the reporting period?

NO

3) Did any of the DBE subcontractors subcontract any portion of its work to a non-DEB during the report period? If yes, explain fully.

NO

4) Has the scope of work or the subcontract amount of any of the DBE subcontractors changed since the last report? If yes, explain fully.

NO

By signing this form, the person individually and on behalf of the Firm represents to the SFRTA that the information contained on both the above forms is
complete truthful, and accurate.

b
&Q/z/
AUTHORIZED SIGNATURE: 7 ( ! TITLE:  PROJECT MANAGER DATE: November 2, 2015




INCIDENTS ONLY

Forcibile Rape

Robbery

In Vehicle

In Revenue Facility
Non Revenue Facility
Right Of Way/Roadway

In Vehicle

In Revenue Facility
Non Revenue Facility
Right Of Way/Roadway

Aggravated Assaults

Burglary

In Vehicle

In Revenue Facility
Non Revenue Facility
Right Of Way/Roadway

In Vehicle

In Revenue Facility
Non Revenue Facility
Right Of Way/Roadway

Larceny/Theft Offenses

In Vehicle

In Revenue Facility
Non Revenue Facility
Right Of Way/Roadway

Motor Vehicle Theft

Arson

In Vehicle

In Revenue Facility
Non Revenue Facility
Right Of Way/Roadway

In Vehicle

Oct-15

Structure

Includes
Burglary
Vehicle

Includes
Attempts

NTD INTERNET REPORTING

Total
Incidents

0

ojo|o

ojlojo|o

ojojo|o

ojojo|o
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(=] Ll PN Ha]

NON MAJOR SECURITY
Part |
; Transit 4
P Transit Facility Trapst Otter Trespasser Other
assengers Employees Workers
Occupants
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
4
0
0
0
1
0
0
o || | | |1 | | | |




In Revenue Facility
Non Revenue Facility
Right Of Way/Roadway

Fare Evasion (citations)
Other Assaults (arrests)
Trespassing {arrests)
Vandalism (arrests)

Bomb Threats

Bombing

Chemical / Biological / Nuclear Release
Cyber Incident

Hijacking

Non Violent Civil Disturbance
Sabotage

Total Property Damage ($)

NTD INTERNET REPORTING

(=]

Total
Incidents

181

0

0

0

Total
Incidents

0

NON MAJOR SECURITY
0
0
0
Part Il
In Non
Revenue On Right of
In Vehicle In Revenue Facility Way
181

0
0
0

Other Security Issues

In Non

Revenue On Right of
In Vehicle In Revenue Facility Way

0
0
0
0
0
0
0

(07)Total Arrests (05 FE)

(04) Train v. Trespasser Fatality
(01) Battery CPO Arrest

(01) Trespass Arrest

ojlojojojo|o




G4S Secure Solutions USA
6499 Powerline Road Suite 300
Fort Lauderdale FL 33309-2044
RTA == Telephone: 954.771.5005
' Fax: 954.771.5408
www.gds.com/us

-

MEMORANDUM

To: Mr. Anthony Strianese, Project Manager, G4S/SFRTA
From: Richard D. Cannon, Jr. Investigator, ID #276
SUBJECT: MONTHLY ACTIVITY REPORT - OCTOBER 2015
Date: Tuesday, November 10™ 2015

| was assigned the following tasks for the month of: OCTOBER 2015:

As the Court Liaison Officer: | maintained contact with the Clerk of the Court, North County
Regional Courthouse, Deerfield Beach, FL. | also handled the filing, service and return of
subpoenas served to Custom Protection Officers assigned to the G4S/SFRTA Project. |
attended all court hearings involving G4S / SFRTA / Fare Evasion matters and tracked
criminal cases.

As the Citation Coordinator: | managed the review, sorting and filing of Citations. | filed 181
citations at the North County Regional Courthouse. | also processed any voided citations and
conducted inquiries as directed by the County Court Judge, related to Fare Evasion Citations

As the Investigator: | investigated or conducted inquiries into (21) Incidents:

SFRTA IR #: 12-14-2631 — Trespasser Strike— (Fatality) (Pending P.D. M.E. Reports)
SFRTA IR #: 04-15-1280 — Train vs. Vehicle — (Pending P.D. Report)

SFRTA IR #: 04-15-2208 — Trespasser Strike- (Pending M.E. / P.D. Report)

SFRTA IR #: 04-15-2369 — Trespasser Strike— (Pending M.E. /P.D. Report)

SFRTA IR #: 05-15-1056 - Trespasser Strike— (Pending P.D. Report)



rdc/
cc: Mr. Allen R. Yoder

SFRTA IR #:
SFRTA IR #:
SFRTA IR #:
SFRTA IR #:
SFRTA IR #:
SFRTA IR #:
SFRTA IR #:
SFRTA IR #:
SFRTA IR #:
SFRTA IR #:
SFRTA IR #:
SFRTA IR #:
SFRTAIR #:

05-15-2182 — Trespasser Strike— (Pending M.E. /P.D. Report)
06-15-2234 — Trespasser Strike— (Pending M.E. / P.D. Report)
07-15-1282 — Unattended Death — (Pending M.E. / P.D. Report)
07-15-3006 — Trespasser Strike— (Pending M.E. / P.D. Report)
08-15-979 — Trespasser Strike—(Fatality) — Pending M.E. P.D. Report)
09-15-689 - Train vs. Vehicle — (Pending P.D. Report)
09-15-2739 — Train vs. Vehicle — (Pending P.D. Report)
09-15-3182 — Trespasser Strike— (Pending P.D. / M.E. Report)
09-15- 3502 — Trespasser Strike— (Pending P.D. /M.E. Reports)
10-15-736 — Trespasser Strike — (Pending P.D. M.E. Reports)
10-15-2354 - Trespasser Strike — (Pending P.D. M. E. Reports)
10-15- 2739 — Trespasser Strike — (Pending P.D. M.E. Reports)
10-15-2797 — Trespasser Strike — (Pending P.D. M.E. Reports)

SFRTA COMPLAINT 31594 — Allegation of Discrimination — (Unfounded)
UNUMBERED COMPLAINT — Harassment — (Not Sustained — (Officer verbally counseled)
UNUMBERED ECH COMPLAINT - Citation Unjustly Issued — (Officer Exonerated)

In addition, | obtained various police reports pertaining to incidents involving the SFRTA. Lastly, |
continued to provide support, logistical and troubleshooting services to the Director of Safety &
Security, SFRTA, as well as the Project Manager.

Director, Safety & Security, SFRTA



Expiring Contract Report

S FL Regional Transportation Authority

Expiring Date (10/1/2015) thru (10/1/2016)

Project Manager

BOBBY BECKER

Conrtact # Contract Title Start Date Contract Duration
Contract Administrator Contract Name Expiration Date Renewal

Qroiectmgr

Renee Matthews INTEGRATED FINANCIAL MGT SYSTEM SOFTWARE 12/31/2008 7 Year Term

02-711 010137 TYLER WORKS/EDEN DIVISION 12/31/2015

BOBBY BECKER

Brad Barkman TRANSITION DISP TRAIN CTRL AND YARD SERV 02/01/2007 9 Year Term

06-101 010512 NATIONAL RAILROAD PASSENGER 03/31/2016 5 year base term. 5 - 1 year renewal options. 4 options

exercised, 1 option remaining.

BOBBY BECKER

projectmagr R

Suzie Papillon GENERAL ENGINEERING CONSULTING SERVICES 10/18/2010 5 Year Term

10-017 010288 PARSONS BRINCKERHOFF, INC. 10/17/2015 2 - 1 year renewal options. Both options exercised - no
options remain.

BOBBY BECKER

Suzie Papillon GENERAL ENGINEERING CONSULTING SERVICES 10/18/2010 5 Year Term

10-021 010549 GANNETT FLEMING INC 10/17/2015 2 - 1 year renewal options. Both options exercised - no
options remain.

BOBBY BECKER

Suzie Papillon GENERAL ENGINEERING CONSULTING SERVICES 10/18/2010 5 Year Term

10-022 011776 T.Y. LIN INTERNATIONAL 10/17/2015 2 - 1 year renewal options. Both options exercised - no

options remain.




Project Manager

Expiring Contract Report
S FL Regional Transportation Authority

Expiring Date (10/1/2015) thru (10/1/2016)

Conrtact # Contract Title Start Date Contract Duration
Contract Administrator Contract Name Expiration Date Renewal

Suzie Papillon GENERAL ENGINEERING CONSULTING SERVICES 10/18/2010 5 Year Term

10-023 010289 PARSONS TRANSPORTATION GROUP 10/17/2015 2 - 1 year renewal options. Both options exercised - no
options remain.

BOBBY BECKER

Suzie Papillon GENERAL ENGINEERING CONSULTING SERVICES 10/18/2010 5 Year Term

10-024 011777 EAC CONSULTING 10/17/2015 2 - 1 year renewal options. Both options exercised - no
options remain.

BOBBY BECKER

projectmagr

Suzie Papillon GENERAL ENGINEERING CONSULTING SERVICES 10/18/2010 5 Year Term

10-025 011207 JACOBS ENGINEERING GROUP INC. 10/17/2015 2 - 1 year renewal options. Both options exercised - no
options remain.

BOBBY BECKER

Suzie Papillon GENERAL ENGINEERING CONSULTING SERVICES 10/18/2010 5 Year Term

10-026 010195 HDR ENGINEERING INC 10/17/2015 2 - 1 year renewal options. Both options exercised - no
options remain.

BOBBY BECKER

Suzie Papillon GENERAL ENGINEERING CONSULTING SERVICES 10/18/2010 5 Year Term

10-027 010547 KIMLEY HORN AND ASSOCIATES 10/17/2015 2 - 1 year renewal options. Both options exercised - no

BOBBY BECKER

options remain.




Expiring Contract Report
S FL Regional Transportation Authority

Expiring Date (10/1/2015) thru (10/1/2016)

Project Manager

Contract Title

Conrtact # Start Date Contract Duration
Contract Administrator Contract Name Expiration Date Renewal

Suzie Papillon GENERAL ENGINEERING CONSULTING SERVICES 10/18/2010 5 Year Term

10-028 010695 BERGMANN ASSOCIATES INC 10/17/2015 2 - 1 year renewal obtions. Both options exercised - no
options remain.

BOBBY BECKER

Suzie Papillon GENERAL SYSTEMS ENGINEERING SERVICES 11/04/2010 5 Year Term

10-029 010288 PARSONS BRINCKERHOFF, INC. 11/03/2015 2 - 1 year renewal options. Both options exercised - no
options remain.

BOBBY BECKER

projectmgr

Suzie Papilion GENERAL SYSTEMS ENGINEERING SERVICES 11/04/2010 5 Year Term

10-030 010289 PARSONS TRANSPORTATION GROUP 11/03/2015 2 - 1 year renewal options. Both options exercised - no
options remain.

BOBBY BECKER

Suzie Papillon GENERAL SYSTEMS ENGINEERING SERVICES 11/04/2010 5 Year Term

10-031 012040 CHZM HILL, INC. 11/03/2015 2 - 1 year renewal options. Both options exercised - no
options remain.

BOBBY BECKER

Richard Chess BROKERAGE SERVICES 10/01/2010 6 Year Term

11-001 010029 AON RISK SERVICES INC 02/29/2016 N/A

BOBBY BECKER




Project Manager

S FL Regional Transportation Authority

Expiring Date (10/1/2015) thru (10/1/2016)

Expiring Contract Report

Conrtact # Contract Title Start Date Contract Duration
Contract Administrator Contract Name Expiration Date Renewal
Allen Yoder ARMED SECURITY SERVICES 11/01/2010 5 Year Term
11-003 011745 G4S SECURE SOLUTIONS USA 10/31/2015 No- renewal options
BOBBY BECKER
Chad Betts SHUTTLE BUS SERVICES 01/01/2009 7 Year Term
14-009 012623 KEOLIS TRANSIT SERVICES, LLC 02/29/2016 No renewal options

BOBBY BECKER
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AUTHORITY

Contract Actions Executed
Under The General Counsel's Authority
For October 2015

AGENDA ITEM NO: N

‘et
Date Signed Contract /Purchase Order No. Contract Amount Term
Action $
N/A There are currently no Contract Actions executed at this time. N/A N/A N/A

N-ConActsLegal October 2015

11/30/2015
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