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GOVERNING BOARD REGULAR MEETING
OF JUNE 26, 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 May 22, 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.

R1. MOTION TO APPROVE: Four Funding Reimbursement Agreements associated with the
design and construction of the Tri-Rail Downtown Miami Link Station Improvements at the Miami
Central Station, in substantially the form provided and listed below (the “Funding Agreements”),
along with a delegation to Commissioner Abrams to finalize and execute, and approval of the Fare
Equity Analysis, all as follows:

(A) Reimbursement Agreement between the South Florida Regional Transportation Authority
(SFRTA) and the Omni Community Redevelopment Agency (“CRA”) in the not to exceed
amount of $3,750,000;

(B) Reimbursement Agreement between SFRTA and the City of Miami in the not to exceed
amount of $8,347,030;

(C)  Reimbursement Agreement between SFRTA and the Miami Downtown Development
Authority (“DDA”) in the not to exceed amount of $1,267,000;



(D) Interlocal Agreement between Miami-Dade County and SFRTA for the Tri-Rail Downtown
Miami Link Station Improvements at the Miami Central Station in the not to exceed amount
of $13,900,000;

(E)  Delegation to Commissioner Abrams to finalize and execute, in substantially the form
approved, the Funding Agreements; and

(F) Approval of the SFRTA Fare Equity Analysis

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

R2. MOTION TO AUTHORIZE: The Downtown Boca Raton Transit Feasibility Study , to be
conducted by the South Florida Regional Transportation Authority (“SFRTA”) for a maximum not to
exceed amount of $85,000.

Department: Planning and Capital Development Department Director: William L. Cross, P.E.
Project Manager: Loraine Cargill Procurement Director: N/A

R3. MOTION TO APPROVE: Amendment No. 7 to Agreement No. 10-001, between the South
Florida Regional Transportation Authority (SFRTA) and Meridian Management Corporation, Inc. for
station maintenance services, extending the term of the Agreement through June 30, 2017 in the not-
to-exceed amount of $4,979,064.00, which includes a not-to-exceed amount of $600,000.00 for
potential Additional Work.

Department: Operations Department Director: Bradley Barkman
Project Manager: Lauran Mehalik Procurement Director: Christopher Bross
Revised 062215

R4. MOTION TO APPROVE: Amendment No. 3 to Agreement No. 12-008 between the South
Florida Regional Transportation Authority (SFRTA) and HDR Engineering, Inc., the Project
Management Consultant (PMC), to provide technical reports for the Wave Small Starts Grant
Agreement Application, Geotechnical Services for Phases 1C and 1D, and PMC Oversight for the
recently approved Broward County Betterments, in the maximum not-to-exceed amount of
$425,356.82.

Department: Engineering and Construction Department Director: Daniel R. Mazza, P.E.
Project Manager: Martin Benzaquen, P.E. Procurement Director: Christopher Bross
Revised 062215

R5. MOTION TO APPROVE: Amendment No. 3 to Agreement No. 14-006 between the South
Florida Regional Transportation Authority (SFRTA) and Parsons Transportation Group, Inc. (PTG),
to provide Final Design Services for the Broward County Betterments for the Wave Modern Streetcar
Project, in the maximum not-to-exceed amount of $1,186,863.77.

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




R6. MOTION TO APPROVE:

(A)  State Infrastructure Bank (“SIB”) Loan Agreement FM #437252-1 between the Florida
Department of Transportation (“FDOT”) and the South Florida Regional Transportation
Authority (“SFRTA”) for funds in the amount of $19,300,000 for the Capital Costs of the
SFRTA Operations Center Project.

(B)  Resolution 15-003 pledging SFRTA Capital Funds as Repayment of SIB loan.

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

R7. MOTION TO APPROVE:

(A)  Delegation to the Construction Oversight Committee (“COC”) to approve change orders and
other necessary approvals for the Authorized Projects (see Exhibit 1) in an amount not to exceed 20%
of the provided contract amount.

(B) Amend previous delegation to the Executive Director as follows: to execute Railroad
Reimbursement Agreements between FDOT and SFRTA, and associated agreements including but
not limited to change orders and Joint Participation Agreements, for the construction or
reconstruction of at-grade railroad crossings on the South Florida Rail Corridor, and necessary
approaches, with the cost of such construction to be reimbursed by FDOT.

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

R8. MOTION TO APPROVE: Amendments to the SFRTA Ethics Policy, as shown in Exhibit 1.

Department: Legal Department Director: Teresa J. Moore
Project Manager: Teresa J. Moore Procurement Director: N/A

R9. MOTION TO ELECT: SFRTA Chair and Vice-Chair for Fiscal Year 2015-16.

Department: N/A Department Director:
Project Manager: Procurement Director:

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. PRESENTATION - Tri-Rail Coastal Link on the FEC Corridor

I-2 INFORMATION - South Florida Transit Resource Guide, 2nd Edition




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

e EZQmMEUOWR

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 — May

B. RIDERSHIP GRAPHS - May

C. ON-TIME PERFORMANCE GRAPHS — May

D. MARKETING MONTHLY SUMMARY - May

E. BUDGETED INCOME STATEMENT — May

F. PAYMENTS OVER $2.500.00 — May

G. REVENUE AND FARE EVASION REPORTS — May

H. SOLICITATION SCHEDULE — May

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

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

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

L. SECURITY REPORT - May

M. EXPIRING CONTRACTS — May

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

5



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 meeting, 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. Cl1

MINUTES
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD REGULAR MEETING
OF MAY 22, 2015

The regular meeting of the South Florida Regional Transportation Authority Governing Board was held
at 9:30 am. on Friday, May 22, 2015 in the South Florida Regional Transportation Authority Board
Room, 800 Northwest 33 Street, Suite 100, Pompano Beach, Florida 33064.

BOARD MEMBERS PRESENT:

Bruno Barreiro, Chair, Miami-Dade County Commissioner — arrived at 9.50 a.m.
Steven L. Abrams, Palm Beach County Commissioner

James A. Cummings, Vice Chair, Broward County Citizen Representative
Andrew Frey, Miami-Dade County Governor’s Appointee

Nick A. Inamdar, Miami-Dade County Citizen Representative

Marie Horenburger, Palm Beach County Citizen Representative

Gerry O’Reilly, Florida Department of Transportation, District [V

Tim Ryan, Broward County Commission Mayor

James A. Scott, Broward County Governor’s Appointee

BOARD MEMBERS ABSENT:
Frank Frione, Palm Beach County Governor’s Appointee

ALSO PRESENT:

Jack L. Stephens, Executive Director, SFRTA

C. Mikel Oglesby, Deputy Executive Director, SFRTA

Bonnie Arnold, Public Information Officer, SFRTA

Bradley Barkman, Director of Operations, SFRTA

Christopher Bross, Director of Procurement, SFRTA

Richard Chess, Director of Finance, SFRTA

William Cross, Director of Planning and Capital Development, SFRTA
Diane Hernandez Del Calvo, Director of Administration/ EEO Officer, SFRTA
Mary Jane Lear, Director of Human Resources

Renee 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 Vice Chair called the meeting to order at 9:44 a.m.

PLEDGE OF ALLEGIANCE




AGENDA APPROVAL — Additions, Deletions, Revisions

The Vice Chair asked if there were any changes to the Agenda.
Mr. Jack Stephens, Executive Director, SFRTA stated the following changes to the Agenda.
ADDITION:

R9._ MOTION TO APPROVE: Agreement between the South Florida Regional Transportation
Authority (“SFRTA”) and Transit Village, LLC (“TV™) to allow for SFRTA’s execution of City of
West Palm Beach Downtown Action Committee’s “Owners’ Consent Form” for variances from the
City of West Palm Beach Land Development Code.

Mr. Stephens requested that this item be addressed first on the Agenda.
REVISION:

R4. MOTION TO APPROVE:
(A) Memorandum of Agreement (MOA) between the Florida Department of Transportation
(FDOT), the South Florida Regional Transportation Authority (SFRTA), CSX Transportation, Inc.
(CSXT) and the Florida East Coast Railway (FECR) outlining the duties and responsibilities of the
parties associated with the South Florida Freight and Passenger Rail Enhancement Project —
Northwood and Iris connections.

Board Member Marie Horenburger moved for approval of the Agenda as amended.

The motion was seconded by Board Member Jim Scott.

The Vice Chair called for further discussion and/or opposition to the motion. Upon

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

ROLL CALL
The Vice Chair requested a roll call. A quorum was established.
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.

SFRTA Governing Board
May 22,2015
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PUBLIC HEARING

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
NOTICE OF PUBLIC HEARING AND INTENT TO FILE
SECTIONS 5307 and 5337 GRANT APPLICATIONS WITH THE
FEDERAL TRANSIT ADMINISTRATION IN THE AMOUNT OF $20,645,208

NOTICE IS HEREBY GIVEN THAT at the Governing Board Meeting of May 22, 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
$20,645,208. 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 33rd Street, Pompano Beach, FL 33064.

Public Hearing 1-

PH1 - MOTION TO APPROVE: Resolution No. 15-002, permitting the South Florida Regional
Transportation Authority (SFRTA) staff to submit Fiscal Year 2015 grant applications to the
Federal Transit Administration (FTA) in the amount of $20,645,208 in Capital and Planning funds
to support the SFRTA Program of Projects.

The Vice Chair opened the Public Hearing at 9:46 a.m. and read into the record:

“I would like to open this public hearing to discuss the South Florida Regional
Transportation Authority’s 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?”

Mr. Stephens responded:

“Thank you, Mr. Vice 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. SFRTA fiscal year 2015 federal
grant funds will include: Funding for SFRTA’s Wayfinding Project in the amount
of $2,500,000; Funding for the purchase of Board Room AV equipment in the
amount of $1,029,813; and Funding for Preventative Maintenance costs
associated with the Operating Budget in the amount of $13,415,009.”

This concluded the statements.

SFRTA Governing Board
May 22, 2015
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Board Member James Scott moved for approval of Resolution No. 15-002, permitting
the South Florida Regional Transportation Authority (SFRTA) staff to submit Fiscal Year
2015 grant applications to the Federal Transit Administration (FTA) in the amount of
$20,645,208 in Capital and Planning funds to support the SFRTA Program of Projects. The

motion was seconded by Board Member Marie Horenburger.

The Vice Chair called for further discussion and/or opposition to the motion. Upon

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

The Vice Chair closed the public hearing at 9:50 a.m.

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 April 24,
20138,

Board Member Marie Horenburger moved for approval of the Consent Agenda. The

motion was seconded by Commissioner Steven Abrams.

The Vice Chair called for further discussion and/or opposition to the motion. Upon

hearing none, the Chair declared the motion carried unanimously.

SFRTA Governing Board
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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.

This item taken out of order.

R9._ MOTION TO APPROVE: Agreement between the South Florida Regional Transportation
Authority (“SFRTA”) and Transit Village, LLC (“TV”) to allow for SFRTA’s execution of City of
West Palm Beach Downtown Action Committee’s “Owners’ Consent Form” for variances from the
City of West Palm Beach Land Development Code.

Board Member Marie Horenburger moved for approval. The motion was seconded by

Commissioner Steven Abrams.

The Vice Chair called for further discussion and/or opposition to the motion. Upon

hearing none, the Chair declared the motion carried unanimously.

R1. MOTION TO APPROVE: The South Florida Regional Transportation Authority (SFRTA)
FY 2015-2016 Operating Budget for $105,689,530.

Board Member Marie Horenburger moved for approval. The motion was seconded by
Board Member Andrew Frey.

Commissioner Abrams inquired as to the start of the PBI Airport Shuttle service.

Mr. Stephens responded that SFRTA staff is working with PBI, Palm Tran and Palm Beach
County. Service is expected to begin in late summer.

The Vice Chair called for further discussion and/or opposition to the motion. Upon

hearing none, the Chair declared the motion carried unanimously.
Commissioner Barreiro Arrived at 9:50 a.m.

R2. MOTION TO APPROVE: The South Florida Regional Transportation Authority (SFRTA)
FY 2015-2016 Capital Budget for $152,024,689.

Board Member Marie Horenburger moved for approval. The motion was seconded by

Board Member Jim Cummings.

The Chair called for further discussion and/or opposition to the motion. Upon hearing

none, the Chair declared the motion carried unanimously.
5
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R3. MOTION TO APPROVE: SFRTA Smoking Policy, as determined by the Board.

There was Board discussion.

Board Member Marie Horenburger moved for approval of no smoking on the trains.

The motion was seconded by Board Member Jim Cummings.

The Chair called for further discussion and/or opposition to the motion. Upon hearing
none, the Chair declared the motion carried unanimously.
There was Board discussion on the station/platform smoking policy.
Commissioner Steven Abrams moved for approval of Option 1: No smoking policy on
any Tri-Rail trains, pedestrian overpasses and station platforms, except in designated
smoking areas on platforms with a 30 day educational period. The motion was seconded by

Board Member Jim Cummings.

The Chair called for further discussion and/or opposition to the motion. Upon hearing

none, the Chair declared the motion carried unanimously.

R4. MOTION TO APPROVE:

(A) Memorandum of Agreement (MOA) between the Florida Department of Transportation
(FDOT), the South Florida Regional Transportation Authority (SFRTA), CSX Transportation, Inc.
(CSXT) and the Florida East Coast Railway (FECR) outlining the duties and responsibilities of the
parties associated with the South Florida Freight and Passenger Rail Enhancement Project —
Northwood and Iris connections.

(B) Joint Participation Agreement (JPA) FM #434948-1-94-02 between SFRTA and FDOT, in the
amount of $1,182,786 for SFRTA to complete design and construction of SFRTA’s portion of the
Phase 1A (Northwood Rehabilitation) of the South Florida Freight and Passenger Rail
Enhancement Project.

(C) Joint Participation Agreement (JPA) FM #433514-1-94-02 between SFRTA and FDOT, in the
amount of $2,665,237 for SFRTA to complete design and construction of SFRTA’s portion of the
Phase 1B (Iris Connection) of the South Florida Freight and Passenger Rail Enhancement Project.

Board Member Marie Horenburger moved for approval of (A) (B) and (C). The

motion was seconded by Board Member Jim Cummings.

SFRTA Governing Board
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The Chair called for further discussion and/or opposition to the motion. Upon

hearing none, the Chair declared the motion carried unanimously.

Commissioner Abrams stated that this should be publicized to promote passenger rail. He
commented that there is opposition in the north end of Palm Beach County concerning freight.
AAF and TRCL get confused and the public needs to know that there are efforts to transition the
freight off the FEC and onto the SFRC.

Board Member O’Reilly stated that this is a joint project with the SFRTA, FEC, and FDOT, with
most of the work being done by SFRTA. There will be a chance for everybody to promote the
project.

RS._ MOTION TO APPROVE: Amendment No.2 to Agreement No. 14-006 between the South
Florida Regional Transportation Authority (SFRTA) and Parsons Transportation Group, Inc.
(PTQG), to provide Final Design Services for Phase 1C and 1D of the Wave Modern Streetcar
Project, in the maximum not-to-exceed amount of $423,876.57.

Board Member Marie Horenburger moved for approval. The motion was seconded

by Board Member Jim Cummings.

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

hearing none, the Chair declared the motion carried unanimously.

R6. MOTION TO APPROVE: Joint Participation Agreement FM #406919-1-94-01 between
the South Florida Regional Transportation Authority (SFRTA) and the State of Florida Department
of Transportation (FDOT), in the amount of $889,000 for SFRTA to complete track and signal tie-
in work at FDOT’s new drawbridge located within the South Florida Rail Corridor (SFRC) at the
New River.

Board Member Marie Horenburger moved for approval. The motion was seconded

by Board Member Jim Cummings.

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

hearing none, the Chair declared the motion carried unanimously.

Board Member O’Reilly stated that this is one of the benefits of the signed agreement. FDOT can
now go directly to the SFRTA Board and implement capital improvements along the corridor.

Board Member Cummings stated that this is SFRTA’s understanding that this price was given to
FDOT by CSXT. SFRTA has yet to bid the project and hopefully the bid will come in at that price.

SFRTA Governing Board
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Mr. Dan Mazza, Director of Engineering and Construction, SFRTA addressed the Board. He stated
that this work will be negotiated as a change order to the VTMI contract. This was an estimate that
FDOT put together based on information from CSXT. It is expected that SFRTA can negotiate it
for less than what CSXT did. Should it come out higher, SFRTA will be able to explain why it is
higher.

R7. MOTION TO APPROVE: MOTION TO APPROVE: Agreement between the South Florida
Regional Transportation Authority (SFRTA) and the South Florida Education Center, Inc. (SFEC)
for the funding of the SFEC Shuttle Bus service, for a five—year term, in the maximum not-to-
exceed amount of $95,000 per year.

Board Member Jim Cummings moved for approval. The motion was seconded by

Board Member Marie Horenburger.

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

hearing none, the Chair declared the motion carried unanimously.

R8. MOTION TO APPROVE: Amendment No. 1 to the Interlocal Agreement between the
South Florida Regional Transportation Authority (SFRTA) and the City of Delray Beach (City) for
the Downtown Roundabout Shuttle Bus service for a one (1) year period in the maximum not-to-
exceed amount of $75,000.

Board Member Marie Horenburger moved for approval. The motion was seconded

by Board Member Jim Cummings.

The Chair 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.

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

Mr. Stephens requested an update on the negotiations from Commissioner Abrams.

Commissioner Abrams commented on the negotiations and efforts of all the parties. He stated that
there have been conversations with Commissioner Keon Hardemon, Chair of the CRA regarding
the funding. SFRTA is working with the CRA to identify benefits to the area residents in order to
fund a portion of their obligations.

SFRTA Governing Board
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Mr. Stephens commented on the request from FDOT District 4. Tallahassee has asked that for the
$17.19 million request, a return on investment study be done. This is now a routine effort for large
projects. Staff is currently working on the study and this is expected to be submitted in mid-June.
In regards to this request, Mr. Stephens stated that he did meet with Secretary Boxold in
Tallahassee and an additional discretionary amount of $13.107 million is to be transferred from the
Metrorail transfer station east side connection and be re-designated for this project to link Tri-Rail
into the downtown station. Another item is that the County’s Citizens Independent Transportation
Trust (CITT) has requested a justification of the $69 million cost for the public portion of this
project. Staff is also working on this. The City of Miami requested the same justification and upon
review, was in agreement. These issues are to be confirmed that all the funds are available. This
will be returned to the Board this summer. Verbal commitments are in place.

Board Member Cummings inquired if there was a time table for getting on the FEC corridor.

Mr. Stephens responded that it is clear that the discussions are not relevant until the Miami station
is completed. Then the initial access agreement will be made. Staff is required to attend relevant
meetings to discuss the possibilities of going forward. There are more steps to go through before
project development is made. The value of smaller stations along the corridor is recognized. FECR
and AAF are good partners.

The Chair commented that in Miami, it is positive. All the parties are in support and good partners.

Board Member Cummings mentioned that in SFOMA the air rights were retained by CSX, so we
should negotiate this now.

Board Member Frey commented that guidance should be given to local governments as to the price
of admission in regards to residential density, parking and zoning.

Mr. Stephens stated that all these conversations will be made with the communities as we go into
the framework of the project. It will be good for transit and a win — win situation.

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

O A S e
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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 - April
B. RIDERSHIP GRAPHS — April
C. ON-TIME PERFORMANCE GRAPHS — April

Commissioner Abrams commented on the improvement on the OTP and commended staff for
the improvements.

Mr. Stephens responded that the contractors and partners have been having 4 a.m. conference
calls and service has gotten better. Mr. Stephens called upon the partners to be identified. Joe
Yanuzzi, Veolia; Tony Baron and Scott Kenner, Amtrak; Craig Mascot, Bombardier; Niles Blaze,
Senior Manager, VITMI. VTMI has committed to add more resources to respond quicker.

MARKETING MONTHLY SUMMARY — April

BUDGETED INCOME STATEMENT — April

PAYMENTS OVER $2,500.00 — April

REVENUE AND FARE EVASION REPORTS — April

SOLICITATION SCHEDULE — April

CONTRACT ACTIONS EXECUTED UNDER THE EXECUTIVE DIRECTOR'S

AUTHORITY - April

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

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

L. SECURITY REPORT - April

M. EXPIRING CONTRACTS — April

~Emo®mmy

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

OTHER BUSINESS

EXECUTIVE DIRECTOR REPORTS/COMMENTS

Mr. Stephens announced that staff has been doing a great job in representing the SFRTA
nationwide. He announced the following awards:
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On March 4-6, the Federal Transit Administration (FTA) conducted a FY2015 Triennial Review of
SFRTA, as required by Chapter 53 of Title 49, United States Code, Section 5307. The Triennial
Review is FTA’s assessment of SFRTA’s compliance with federal requirements and this review is
conducted every 3 years. The review focuses on 17 areas of compliance, including financial
management; grants management, maintenance (including a tour of the Hialeah maintenance
yard); civil rights (ADA, DBD, Title VI & EEO); planning and more. This was SFRTA’s third
consecutive Triennial Review with no deficiencies found in the 17 areas of FTA requirements.

The SFRTA Procurement Department has won the 2015 Award for the Florida Association of
Public Procurement Officials (FAPPO) Award for Excellence in Public Procurement. This is the
8" year that the Department has won and the 6™ year in a row. SFRTA was one of 17 agencies to
win this award. This award was established to recognize organizational excellence in procurement,
and recognizes agencies that meet or exceed benchmarks and best practice in the procurement
profession. The Program is designed to measure innovation, professionalism, e-procurement,
productivity, and leadership attributes of the procurement function.

The SFRTA Finance Department has won the Certificate of Achievement for Excellence in
Financial Reporting from the Government Finance Officers Association of the United States and
Canada (GFOA) for its financial report (CAFR FY June 30, 2014). The Certificate of Achievement
is the highest form of recognition in the area of governmental accounting and financial reporting,
and its attainment represents a significant accomplishment by a government and its management.

The American Society for Public Administration, (ASPA) South Florida Chapter, will be
presenting the SFRTA with “The Organization of the Year Award.” This will take place at the
Annual Awards Reception on June 11, 2015 at 6pm at the Jungle Island.

Board Member Cummings commended staff for a job well done.

LEGAL COUNSEL COMMENTS

Ms. Moore reminded the Board Members that the terms are ending June 30™.

CHAJR COMMENTS

BOARD MEMBER COMMENTS

Commissioner Abrams announced that Board Member Marie Horenburger has served on the Tri-
Rail/SFRTA Governing Board for 21 years as Citizens Representative of Palm Beach County. She
has served under several commissioners, which is a testament to her ability to get along with
everyone and work productively for the Agency. Commissioner Abrams declared a Proclamation
of May 22" as Marie J. Horenburger Day.

The Chair presented Board Member Horenburger with a “Tri-Rail Train plaque of Appreciation.”
Ms. Horenburger was presented with a framed “Proclamation.”

There were accolades and comments of appreciation from the Board Members.
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Board Member Cummings requested an update on PTC, Funding, Spectrum, CSX relations,
SunRail & PTC, E-W connectivity at the next meeting.

Board Member Horenburger thanked the Board for their support these years and stated that it has
been an honor and a privilege to serve on this Board and working with staff. She noted all the
accomplishments that she has been witness to over the years.

There was a group photo opportunity.

ADJOURNMENT

There being no further business the meeting adjourned at 10:55 a.m.
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REVISED 062215
Tracking No._ 06261537 AGENDA ITEM NO. R1

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: JUNE 26, 2015

AGENDA ITEM REPORT

[] Consent [X] Regular

FUNDING AGREEMENTS FOR TRI-RAIL DOWNTOWN MIAMI LINK STATION
IMPROVEMENTS and ASSOCIATED FARE EQUITY ANALYSIS

REQUESTED ACTION:

MOTION TO APPROVE: Four Funding Reimbursement Agreements associated with the design
and construction of the Tri-Rail Downtown Miami Link Station Improvements at the Miami
Central Station, in substantially the form provided and listed below (the “Funding Agreements”),
along with a delegation to Commissioner Abrams to finalize and execute, and approval of the Fare
Equity Analysis, all as follows:

(A)Reimbursement Agreement between the South Florida Regional Transportation Authority
(SFRTA) and the Omni Community Redevelopment Agency (“CRA”) in the not to exceed
amount of $3,750,000;

(B) Reimbursement Agreement between SFRTA and the City of Miami in the not to exceed
amount of $8,347,030;

(C)Reimbursement Agreement between SFRTA and the Miami Downtown Development
Authority (“DDA”) in the not to exceed amount of $1,267,000;

(D)Interlocal Agreement between Miami-Dade County and SFRTA for the Tri-Rail Downtown
Miami Link Station Improvements at the Miami Central Station in the not to exceed amount of
$13,900,000;

(E) Delegation to Commissioner Abrams to finalize and execute, in substantially the form
approved, the Funding Agreements; and

(F) Approval of the SFRTA Fare Equity Analysis

Department: Executive Department Director: Jack Stephens
Project Manager: Jack Stephens Procurement Director: Christopher Bross
FISCAL IMPACT:

EXHIBITS:

Exhibit 1 - Reimbursement Agreement between SFRTA and the Omni CRA___ |

Exhibit 2 - Reimbursement Agreement between SFRTA and the City of Miami

Exhibit 3 - Reimbursement Agreement between SFRTA and the Miami DDA

Exhibit 4 - Interlocal Agreement between Miami-Dade County and SFRTA for the Tri-Rail

Downtown Miami Link Station Improvements at the Miami Central Station
[ Exhibit 5 - Summary of Key Provisions in the Funding Agreements |

Exhibit 6 — SFRTA Fare Equity Analysis (to be provided separately)
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FUNDING AGREEMENTS FOR TRI-RAIL DOWNTOWN MIAMI LINK STATION
IMPROVEMENTS

SUMMARY EXPLANATION AND BACKGROUND:

Pursuant to delegation and direction from the SFRTA Governing Board, Commissioner Steven
Abrams, 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 Station Improvements at the Miami Central
Station, as well other agreements relevant to the Tri-Rail Downtown Miami Link service. Four of
the various funding agreements relevant to the Station Improvements (as defined below) are now
either approved or pending approval by the relevant agency and therefore, are offered for the
SFRTA Board’s approval in substantially the form provided (the “Funding Agreements™).

The design and construction of the Tri-Rail station and rail improvements will cost an estimated
$70.44 million, which consists of approximately $21 million for eight (8) miles of rail line
improvements to the Florida East Coast Railroad (“FECR”) corridor (the “Rail Improvements™)
and $50.4 million in Station Improvements (the “Estimated Cost”).

All Aboard Florida (“AAF”) will be designing and constructing the 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 all
of the Funding Agreements (the “Station Improvements”).

AAF and FECR have agreed to contribute (i) the land required to accommodate the Station
Improvements, (ii) a reduced access fee for SFRTA’s use of the FECR corridor, (iii) the financial
carrying costs for the Station Improvements, (iv) a pro-rated cost sharing for the Miami Central
Station infrastructure (the applicable portion of which is included in the 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.

The Funding Agreements are all contingent upon the approval of a final agreement between
SFRTA, the Florida Department of Transportation (“FDOT”), AAF, and FECR for design and
construction of the Station Improvements, FECR’s construction of the Rail Improvements, access
to the FECR Corridor and maintenance and operations costs and coordination relating to the
operation of the Tri-Rail Downtown Miami Link service (the “Final Agreement”), all other
funding agreements, and other agreements, as outlined in the Funding Agreements.

A summary of key provisions in each of the Funding Agreements is provided in Exhibit 5.

The free and reduced fares to be provided by SFRTA in the Omni CRA Funding Agreement
(Exhibit 1) are contingent upon the SFRTA Board’s approval of the federally-required Fare Equity
Analysis, which is provided for the Board’s consideration in Exhibit 6.
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FUNDING AGREEMENTS FOR TRI-RAIL DOWNTOWN MIAMI LINK STATION

IMPROVEMENTS

Recommended by:

Departme’ht Director Date

Board Action:

Approved: Yes No

Vote: Unanimous

Amended Motion:

Commissioner Steven L. Abrams Yes No
Commissioner Bruno Barreiro Yes No
James A. Cummings Yes No
Andrew Frey Yes No

Frank Frione Yes No

Approved by: ,74'

Procurement Director Date

Approved as to Form by
General Counsel

Marie Horenburger ~Yes __ No
Nick A. Inamdar __Yes_____No
Gerry O’Reilly _ Yes No
Mayor Tim Ryan  Yes___ No
James A. Scott Yes No

y .
Date ¢l ’,{



Exhibit 1

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
REIMBURSEMENT AGREEMENT

THIS REIMBURSEMENT AGREEMENT (the “Agreement”) is made as of the _ day of
2015, by and between THE SOUTH FLORIDA REGIONAL TRANSPORATION
AUTHORITY, a body politic and corporate and agency of the STATE OF FLORIDA (the “SFRTA”),
and the OMNI REDEVELOMENT DISTRICT COMMUNITY REDEVELOPMENT AGENCY, a public
agency and body corporate created pursuant to Section 163.356, Florida Statutes (the “CRA”).

RECITALS:

WHEREAS, the CRA was formed for the purpose of removing slum and blight in the Omni
Redevelopment Area (the “Redevelopment Area”) and to promote redevelopment and employment within
the Redevelopment Area; and

WHEREAS, notwithstanding the Redevelopment Area’s regional location and proximity to
important centers of activity, major transportation systems, and significant centers of employment, the
Redevelopment Area has seen limited commercial and residential development since the inception of the
CRA in 1987; and

WHEREAS, the Omni CRA Redevelopment Plan recognizes that targeted investments in
transportation service enhancements can diminish barriers to investment within the Redevelopment Area;
and

WHEREAS, SFRTA operates a regional, commuter rail system, commonly referred to as Tri-
Rail, which, provides affordable access to employment centers across Miami-Dade, Broward and Palm
Beach Counties; and

WHEREAS, the CRA wishes to provide financial assistance to SFRTA to help facilitate the
design and construction of certain rail improvements within the Redevelopment Area and additional
platform improvements at the proposed Miami Central Station, located outside the Redevelopment Area,
in order to accommodate future Tri-Rail commuter rail service via the Florida East Coast Railway (the
“FECR”) corridor to downtown Miami improving regional access to and mobility within the
Redevelopment Area (identified as the “Tri-Rail Downtown Miami Link™); and

WHEREAS, it is estimated that the design and construction of the required Tri-Rail station and
rail improvements will cost an estimated $70.44 million and consist of approximately $21 million for
eight (8) miles of rail line improvements to the FECR corridor and Fifty Million Four Hundred Thousand
and no/Dollars ($50,400,000.00) million (the “Estimated Cost”) in station improvements to construct: (i)
a 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” (hereinafter the station improvements identified in
(i) through (iii) shall be referred to as the “Improvements”); and



WHEREAS, collectively, All Aboard Florida (“AAF”) and FECR have agreed to contribute (i)
the land required to accommodate the Improvements, (ii) a reduced access fee for SFRTA’s use of the
FECR corridor, (iii) the financial carrying costs for the Improvements through construction of the Tri-Rail

platform, and (iv) a pro-rated cost sharing for those Miami Central Station infrastructure improvements
that will be shared with SFRTA; and

WHEREAS, SFRTA has requested grant support to help underwrite the cost of the rail corridor
improvements and is seeking regional funding for the Improvements; and

WHEREAS, the CRA wishes to provide such funding assistance for the Improvements to SFRTA
for the timely completion of the Improvements given the regional transportation benefits associated
therewith, the catalytic impact the Improvements will have on future development within the
Redevelopment Area and the transformative nature of the Miami Central Station (the “Project”), subject
to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the foregoing and of the covenants and agreements
hereinafter set forth and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the SFRTA and CRA agree as follows:

1. RECITALS. The Recitals to this Agreement are true and correct, incorporated herein by
reference and made part hereof.

2. RESPONSIBILITIES OF SFRTA.

2.1 Permits and Approvals. SFRTA intends to procure the design and construction
of the Improvements as a sole source by entering into a contract with AAF, the owner of the property on
which the Improvements will be located and the entity that will be designing, permitting and constructing
the Project, of which the Improvements are a part. AAF, on behalf of SFRTA, shall obtain all necessary
permits and approvals; and shall coordinate the review of design and construction documents with the
applicable permitting agencies. AAF, subject to SFRTA’s approval, shall make all necessary adjustments
as required for approval and/or permitting by the applicable agencies.

2.2 Public Information and Involvement. Immediately prior to and during
construction, as appropriate, AAF will, on SFRTA’s behalf, provide information to adjacent property
owners and area residents about the scope of the proposed Improvements.

2.3 Publicity. SFRTA agrees that it shall ensure that all its publicity, public
relations, advertisements and signs recognize and reference the CRA for its funding support of the
Improvements. Such acknowledgment shall include, but is not limited to, all posted signs, pamphlets,
wall plaques, cornerstones, dedications, notices, flyers, brochures, news releases, media packages,
promotions, and stationary. The use of the official CRA logo is required for the publicity purposes stated
herein. SFRTA, or its agents, shall submit samples or mock-ups of such publicity or materials to the
CRA for review and approval, which approval shall not be unreasonably withheld, prior to any
distribution. SFRTA shall ensure that all media representatives, when inquiring about the Improvements,
are informed that CRA has contributed the Funds (as defined herein), which represent a portion of the
total funding for the Improvements.



24 Accounting. SFRTA shall at all times maintain a separate accounting of the use
of the Funds so those costs and the use of the Funds may be independently verified and audited by the
CRA at the CRA’s request. SFRTA agrees to permit such auditors to inspect the books, records and
accounts of the Improvements for three (3) years after completion of the Improvements. These records
shall be made available to the CRA for inspection within thirty (30) business days upon receipt of a
written request from the CRA.

2.5 Contracting for Improvements. The CRA agrees that the selection,
contracting, retention and discharge of AAF for the design and construction of the Improvements shall be
the sole responsibility of SFRTA.

2.6 Claims and Change Orders. The CRA shall bear no responsibility for any
claims or change orders that may arise.

2.7 Disadvantaged Business Enterprise. SFRTA shall require AAF to comply with
its disadvantaged business enterprise (“DBE”) requirements.

2.8 Construction Administration and Inspection. SFRTA shall exercise all
responsibilities of the owner under the design and construction contract for the Improvements, including
construction administration and inspections. SFRTA may delegate this function to an authorized agent or
Construction Engineering Inspection consultant. The CRA, at its sole cost and expense, may assign an
inspector to participate in the routine daily inspections. SFRTA’s designated representative and the
CRA’s designated representative shall jointly perform the inspection of the Improvements which
immediately precedes substantial completion. SFRTA, or its agent(s), shall certify upon completion that
the Improvements have been constructed pursuant to the design plans, specifications and any change
orders approved by SFRTA, or its agent(s).

Presently, SFRTA estimates that final acceptance of the Improvements will occur
on or before December 31, 2016, but not later than June 30, 2017 (the “Construction Completion Date”),
and that Tri-Rail revenue service to the Miami Central Station will commence on or before March 31,
2017, but not later than December 31, 2017 (the “Service Commencement Date”).

2.9 Maintenance. SFRTA shall be solely responsible for maintenance upon final
acceptance of the Improvements. As such, SFRTA, and not the CRA, shall be responsible for all claims,
demands, liabilities and suits arising from allegations or suits in tort as to the condition of the
Improvements.

3. RESPONSIBILITIES OF CRA:

3.1 Funding Amount, Reimbursement of Project Costs. The CRA agrees to
provide SFRTA with funds in an amount not to exceed Three Million Seven Hundred Fifty Thousand
and No Dollars ($3.750.000.00) for eligible costs, as outlined herein, incurred for the design,
construction, and financing of the Improvements (the “Funds”). The CRA shall disburse the Funds to
SFRTA in the manner set forth in Section 5. The CRA shall incur no liability for any costs in excess of
the Funds unless there has been a duly authorized increase approved by the Board of Commissioners of
the CRA. In the event the actual costs of the Improvements are less than the Estimated Cost, all
remaining funds shall remain with the CRA and the CRA shall have no further responsibility regarding
any other reimbursement of project costs.



3.2 CRA Payments of Improvement Costs. The Funds shall be provided as
specified below:

Funding Amount Funding Source County _ Fiscal _Year of
Commitment

$1,875,000.00 Omni TIF 2015-2016

$1,875,000.00 Omni TIF 2016-2017

In the event SFRTA, through its agent AAF, fails to commence physical construction (as
defined hereinafter in Section 8 below) of the Improvements on or before the first (1¥) anniversary of
execution of this Agreement, then the Funds otherwise payable to SFRTA shall be reduced by ten percent
(10%) for every one (1) year period, or portion thereof, during which SFRTA has not commenced
physical construction. Should SFRTA fail to initiate physical construction of the Improvements on or
before the second (2™) anniversary date of the execution of this Agreement, then the CRA’s payment
obligation pursuant to this Section shall be null and void. Additionally, should SFRTA fail to complete
all construction and obtain all Certificates of Occupancy regarding the Improvements as referenced in this
Agreement, then the CRA’s payment obligation pursuant to this Section shall be null and void.

3.3 Improvement Cost Adjustments and Other Amendments. The amount of the
Funds is based on the Estimated Cost. The Parties recognize that adjustments to the above-referenced
costs may be required in the future and that, at the option of the Parties, amendments may be entered into
to revise the amount of the Funds. Amendments that do not increase or decrease the amount of the Funds
may be executed by the SFRTA Executive Director and the CRA Executive Director without the need for
approval by the SFRTA Board and the Board of Commissioners of the CRA. Otherwise, further funding
commitments shall be subject to the approvals of the Parties’ respective governing boards.

4. ELIGIBLE COSTS. The Parties agree that only expenses incurred by SFRTA that are
directly related to the design and construction of the Improvements are eligible for reimbursement from
the Funds, provided adequate documentation accompanies the reimbursement request in the form of
approved invoices, verified payment requests, documented journal entries, and/or check vouchers.
Financing and legal costs shall specifically not be eligible for reimbursement from Funds provided
pursuant to this Agreement.

5. SCHEDULE AND MANNER OF REIMBURSEMENTS. Upon execution of the
Agreement, SFRTA shall furnish the CRA with a copy of the estimated budget for the Improvements,
and, thereafter, shall similarly furnish the CRA with any and all revisions thereto. Upon execution of this
Agreement, SFRTA shall also furnish to CRA a schedule of values identifying quarterly design and
construction milestones and the anticipated construction expenditures payout schedule for such
milestones for the Improvements. Quarterly disbursement of Funds by the CRA shall be based upon
invoices provided by SFRTA accompanied by copies of paid contractor invoices (the “Reimbursement
Request”). Each Reimbursement Request shall also include a copy of all payments made to contracted
firms during the reimbursement period.

Reimbursement Requests shall commence on or after October 1, 2015. For the 2015-
2016 fiscal year ending on September 30, 2016, quarterly disbursements by the CRA of the Funds shall
not exceed One Million Five Hundred Thousand and No Dollars ($1.875.000.00). For the 2016-2017
fiscal year, which fiscal year shall commence on October 1, 2016, and end on September 30, 2017,



quarterly disbursements by the CRA of the Funds shall not exceed One Million Five Hundred Thousand
and No Dollars ($1,875.000.00). Any Funds not disbursed during the above fiscal years shall be carried
forward by the CRA for reimbursement in future fiscal years consistent with the terms set forth in Section
3.2 hereinabove.

6. COMMUNITY BENEFITS. SFRTA shall commit to the following community benefits:

6.1 Job Fairs. SFRTA, in conjunction with the CRA, shall conduct two (2) job fairs
to promote employment opportunities during the construction of the Improvements; not less than one (1)
job fair shall be conducted within one (1) month preceding the commencement of vertical construction on
the Improvements. The second job fair may be conducted within six (6) months of the start of vertical
construction of the Improvements. SFRTA, in conjunction with the CRA, shall conduct one (1) job fair
no later than thirty (30) days prior to the commencement of revenue operations of the Tri-Rail commuter
service at the Miami Central Station.

6.2 Agency Recognition. SFRTA shall install one (1) memorial plaque on a Tri-
Rail passenger rail car actively servicing the Miami Central Station and one (1) memorial plaque at a
conspicuous place in the Miami Central Station. Such plaques shall acknowledge the CRA’s contribution
to the establishment of the Downtown Miami Link service and specifically include the name(s) of each of
the CRA Board members and the CRA Executive Director as part of the acknowledgment.

6.3 Discounted Fares. SFRTA shall provide the indicated discounted fares to the
following organizations/individuals following its approval of a Fare Equity Analysis required under
Federal Transit Administration (FTA) Circular 4702.1B:

i.  Florida Film & T.V. Center. The CRA will certify existing and prospective
workers who will be employed at film and television events occurring at the Florida Film & T.V. Center
located within the CRA (the “Center”) and provide a list of the same to SFRTA on a monthly basis (or on
a timeframe mutually agreeable to both parties). SFRTA will provide such workers with a discount of
fifty percent (50%) on standard Tri-Rail fares. The CRA will provide monthly notification (or within a
timeframe mutually agreeable to both parties) of the termination of such workers’ employment at events
occurring at the Center to allow for termination of the applicable discounted fare cards.

ii. The Chapman Partnership. =~ SFRTA shall work with the Chapman
Partnership’s North Center, located at 1515 N. Miami Avenue, Miami, FL (the “North Center”), to
develop an outreach and support plan to provide free monthly fare cards to individuals resident at the
North Center. In any such plan, the Chapman Partnership, not less than five (5) days prior to the
commencement of each month following the effective date of this Agreement, shall notify SFRTA of the
total number of individuals resident at the North Center requiring monthly ridership fare cards to access
employment, educational opportunities, and job-readiness training near the Tri-Rail service corridor (the
“Authorized Riders”). The Chapman Partnership shall be responsible for certifying the start and
termination of an Authorized Rider. The Chapman Partnership shall notify SFRTA of the termination of
an Authorized Riders residence at North Center not less than five (5) days prior to the commencement of
each month so as to facilitate the timely termination of the Authorized Rider’s monthly fare card.  The
CRA Executive Director shall be copied on all communications between SFRTA and the Chapman
Partnership regarding the provisions of this Agreement. A letter of acknowledgment from the Chapman
Partnership is attached hereto as Exhibit “B”.

6.4 Minimum Service Levels. SFRTA shall operate not less than twenty-six (26)
weekday trains to the Miami Central Station with a cumulative passenger capacity of not less 9,750 seats



per weekday (the “Minimum Service Level”). SFRTA shall maintain such Minimum Service Levels
unless modified by SFRTA following review and the approval of the CRA. The CRA shall approve
reductions to the Minimum Service Level when presented with information by SFRTA evidencing: (i)
reduced ridership demand for the Tri-Rail Downtown Miami Link; or (ii) reductions in operating support
from public funding sources which require service reductions.

6.5 Term of Community Benefits. SFRTA shall provide the community benefits
set forth in Sections 6.2, 6.3, and 6.4 hereinabove through the life of the CRA, including any potential
extensions, but in no event beyond March 31, 2042.

7. COMPLIANCE WITH LAWS. The Parties shall comply with applicable federal, state,
and local laws, codes, ordinances, rules and regulations in performing their respective duties,
responsibilities, and obligations pursuant to this Agreement and with all applicable laws relating to the
Improvements. The Parties shall not unlawfully discriminate in the performance of their respective duties
under this Agreement.

8. APPROVALS. Unless waived by action of the CRA, this Agreement shall only become
effective upon approval by the Board of Commissioners of the CRA and the SFRTA Governing Board.
In the event the Agreement is not approved, the Agreement shall be null and void and be of no force or
effect. The Parties also agree that this Agreement shall be conditioned upon approval of all applicable
agreements for the Improvements including: (i) the sole source agreement between AAF and SFRTA for
the Improvements; (ii) the loan agreement between an AAF affiliate or other third-party lender and
SFRTA for a loan for the cost of some of the Improvements; (iii) the agreement between AAF, FECR,
FDOT and SFRTA for the Improvements and operations and maintenance on the FECR corridor; (iv) a
separate agreement with FECR (if necessary) for the rail infrastructure improvements; and (v) all other
funding with other funding partners and SFRTA for the Improvements, less the amount of any SFRTA
contributions to the cost of such Improvements. This Agreement shall be further conditioned upon the
Miami-Dade County Metropolitan Planning Organization’s (“MPQ’s”) authorization of the use of not less
than Three Million and No Dollars ($3.000.000.00) for eligible costs related to the design and
construction of the Improvements from such funding sources as may be authorized by the MPO. A listing
of anticipated funding sources and amounts is attached hereto as Exhibit “C”. In the event SFRTA fails
to initiate physical construction of the Improvements (the term “physical construction” does not include
the preparation of construction documents or permitting of the same for the Improvements) within two (2)
years of the date of the execution of this Agreement, this Agreement shall be null and void.

9. INDEMNIFICATION. To the extent authorized by Florida law and all limitations
thereunder, SFRTA hereby agrees to indemnify, defend, save and hold harmless the CRA, its officers,
agents, and employees from any and all claims, demands, liabilities and suits of any nature whatsoever
arising out of, because of or due to the negligence of SFRTA, its officers, agents or employees. It is
specifically understood and agreed that this indemnification clause does not cover or indemnify the CRA
for its sole negligence.

To the extent authorized by Florida law and subject to all limitations included in Section
768.28, Florida Statutes, the CRA hereby agrees to indemnify, defend, save and hold harmless the
SFRTA to the extent of all the limitations included in Section 768.28, Florida Statutes, from all claims,
demands, liabilities and suits of any nature whatsoever arising out of, because of or due to the negligence
of the CRA, its officers, agents or employees. It is specifically understood and agreed that this
indemnification clause does not cover or indemnify the SFRTA for its sole negligence.

In the event of breach or non-performance by the persons selected by SFRTA to perform
the design and construction of the Improvements, SFRTA shall, upon written request by the CRA, assign



to the CRA any and all rights under the affected contract for purposes of the CRA’s prosecution of
claims, actions or causes of action resulting from such breach or non-performance unless SFRTA, at its
option, pursues such claims, actions or causes of action through arbitration, administrative proceeding or
lawsuit. SFRTA agrees to cooperate fully with the CRA in the prosecution of any such claim or action.
Any damages recovered by the CRA in the prosecution of any such claim or action which is attributable
to any expenditure by SFRTA shall be returned to SFRTA by the CRA within sixty (60) business days of
receipt of such payment for damages recovered.

10. DEFAULT. If through any cause within the reasonable control of SFRTA, SFRTA shall
fail to fulfill in a timely and proper manner, or otherwise violate any of the covenants, agreements, or
stipulations which are material to this Agreement, the CRA may thereupon give written notice to SFRTA
of such default and specify what actions must be taken to cure said default to avoid termination
hereunder. SFRTA shall have sixty (60) days to cure said default or such additional period authorized by
the CRA. In the event that SFRTA shall not have cured said default to the satisfaction of the CRA by
such deadline, then this Agreement may be terminated by the CRA upon notice of termination to SFRTA.
Upon such termination, the CRA shall not be responsible for reimbursement of any outstanding invoices
and all remaining funds shall remain in the possession and control of the CRA.

If through any cause within the reasonable control of the CRA, the CRA shall fail to
fulfill in a timely and proper manner, or otherwise violate any of the covenants, agreements, or
stipulations which are material to this Agreement, SFRTA may thereupon give written notice to the CRA
of such default and specify what actions must be taken to cure said default and avoid termination
hereunder. The CRA shall have sixty (60) days to cure or additional period authorized by SFRTA. In the
event that the CRA shall not have cured said default by such deadline, then this Agreement may be
terminated by SFRTA upon notice of termination to CRA.

In the event either party terminates this Agreement for cause, the terminating party shall
have all remedies available to it under State law against the party being terminated and the party being
terminated shall have available all rights available under State law to defend itself if the terminating party
seeks to have any remedies opposed on it.

11. DISPUTE RESOLUTION, APPLICABLE LAW. The Parties shall resolve any disputes,
controversies or claims between them arising out of this Agreement in accordance with the “Florida
Governmental Conflict Resolution Act”, Chapter 164, Florida Statutes, as amended. This Agreement
shall be governed by the laws of the State of Florida. Venue in any proceedings shall be in Miami-Dade,
Florida. Each Party will bear its own attorney’s fees.

12. ENTIRE AGREEMENT, AMENDMENTS. This document incorporates and includes all
prior negotiations, correspondence, conversations, agreements and 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, the Parties agree that no deviation from the terms thereof shall be predicated upon any prior
representation or agreements, whether oral or written. It is further agreed that no modification,
amendment or alteration in the terms contained herein shall be effective unless set forth in writing in
accordance with this section. No modification, amendment or alteration in the terms or conditions
contained herein shall be effective unless contained in a written document prepared with the same or
similar formality as this Agreement and executed by the Parties. Unless specified otherwise in this
agreement, the Executive Director of the CRA shall have full authority to amend, modify, or alter any
agreement addressing non-substantial changes without the need to have a public hearing before the Board
of Commissioners of the CRA.




13. SEVERANCE. In the event a portion of this Agreement is found to be invalid by a court
of competent jurisdiction, the remaining provisions shall continue to be effective unless the SFRTA or
CRA c¢lect to terminate this Agreement. An election to terminate this Agreement based upon this
provision shall be made within seven (7) business days after the finding by the court becomes final.

14. ASSIGNMENT OF REIMBURSEMENT AGREEMENT. SFRTA may execute and
deliver to an AAF affiliate or third-party lender such assignment of any and all rights in favor of SFRTA
and such Funds due to SFRTA under this Agreement as SFRTA may from time-to-time request while this
Agreement remains in force and effect.

15. NOTICES. Any and all notices required to be given under this Agreement shall be sent
via first class mail, addressed as follows:

To the CRA:
Omni Redevelopment District Community Redevelopment Agency
Attention: Pieter A. Bockweg, Executive Director
1401 N. Miami Avenue, 2™ Floor
Miami, FL 33136
(305) 679-6868

With a copy to:

City of Miami City Attorney’s Office

Attention: Barnaby L. Min, Esq., Deputy General Counsel
444 SW 2 Avenue, Suite 945

Miami, FL 33137

To the SFRTA:
South Florida Regional Transportation Authority
Attention: Jack Stephens, Executive Director
800 N.W. 33" Street
Pompano Beach, FL 33064
(954) 942-7245

With a copy to:
South Florida Regional Transportation Authority
Attention: Teresa J. Moore, Esq., General Counsel

800 N.W. 33" Street
Pompano Beach, FL 33064

[SIGNATURE PAGES TO FOLLOW]



IN WITNESS WHEREOF, the Parties hereto set their hands and official seals the day and year
first above written:

OMNI CRA

ATTEST: OMNI REDEVELOPMENT DISTRICT COMMUNITY
REDEVELOPMENT AGENCY, a public agency and
body corporate created pursuant to Section
163.356, Fla. Statutes

TODD B. HANNON

CITY CLERK

BY: BY:
Clerk of the Board Pieter A. Bockweg, Executive Director

Approved as to form and legal sufficiency

Victoria Méndez
General Counsel



SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY

ATTEST: SOUTH FLORIDA REGIONAL TRANSPORTATION
AUTHORITY, an agency of the State of Florida

BY: BY:
Jack L. Stephens Commissioner Steven L. Abrams

Approved by General Counsel as to legal
form and sufficiency:

Teresa J. Moore, Esq.
General Counsel
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EXHIBIT 2
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
REIMBURSEMENT AGREEMENT

THIS REIMBURSEMENT AGREEMENT (the “Agreement”) is made as of the ___ day of

, 2015, by and between THE SOUTH FLORIDA REGIONAL TRANSPORATION
AUTHORITY, a body politic and corporate and agency of the STATE OF FLORIDA (the “SFRTA”),
and the CITY OF MIAMI, a municipal corporation of the State of Florida (the “City”).

RECITALS:

WHEREAS, the City has experienced tremendous growth over the last 15 years with the largest
share of that growth occurring within greater downtown Miami; and

WHEREAS, the City’s downtown population has doubled from 40,466 residents in 2000 to
80,740 residents and a daytime population of 220,000 persons in 2014; and

WHEREAS, the City’s downtown population is forecast to grow by more than 12,000 residents to
92,519 residents in 2019; and

WHEREAS, the past and forecast expansion brings with it both a renewed vitality to downtown
Miami and new mobility challenges that require investments in a variety of transit solutions in order to
preserve the City’s standing as South Florida’s preeminent center for employment, education, arts and
entertainment; and

WHEREAS, the City wishes to provide financial assistance to SFRTA to help facilitate the
design and construction of certain rail improvements within the Southeast Overtown/Park West
Community Redevelopment Area within downtown Miami and additional platform improvements at the
proposed Miami Central Station in order to accommodate future Tri-Rail commuter rail service via the
Florida East Coast Railway (the “FECR”) corridor to downtown Miami improving regional access to and
mobility within the City (identified as the “Tri-Rail Downtown Miami Link”); and

WHEREAS, it is estimated that the design and construction of the required Tri-Rail station and
rail improvements will cost an estimated $70.4 million and consist of approximately $20 million for eight
(8) miles of rail line improvements to the FECR corridor and Fifty Million Four Hundred Thousand and
no/Dollars ($50,400,000.00) million (the “Estimated Cost”) in station improvements to construct: (i) a
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” (hereinafter the station improvements identified in
(i) through (iii) shall be referred to as the “Improvements™); and

WHEREAS, collectively, All Aboard Florida (“AAF”) and FECR have agreed to contribute (i)
the land required to accommodate the Improvements, (ii) a reduced access fee for SFRTA’s use of the




FECR corridor, (iii) the financial carrying costs for the Improvements through construction of the Tri-Rail
platform, and (iv) a pro-rated cost sharing for those Miami Central Station infrastructure improvements
that will be shared with SFRTA; and

WHEREAS, SFRTA has requested grant support to help underwrite the cost of the rail corridor
improvements and is seeking regional funding for the Improvements; and

WHEREAS, the City wishes to provide such funding assistance for the Improvements to SFRTA
for the timely completion of the Improvements given the regional transportation benefits associated
therewith, the catalytic impact the Improvements will have on future development within the downtown
Miami and the transformative nature of the Miami Central Station (the “Project”), subject to the terms
and conditions of this Agreement.

NOW, THEREFORE, in consideration of the foregoing and of the covenants and agreements
hereinafter set forth and other good and valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, the SFRTA and City agree as follows:

1. RECITALS. The Recitals to this Agreement are true and correct, incorporated herein by
reference and made part hereof.

2. RESPONSIBILITIES OF SFRTA.

2.1 Permits and Approvals. SFRTA intends to procure the design and construction
of the Improvements as a sole source by entering into a contract with AAF, the owner of the property on
which the Improvements will be located and the entity that will be designing, permitting and constructing
the Project, of which the Improvements are a part. AAF, on behalf of SFRTA, shall obtain all necessary
permits and approvals; and shall coordinate the review of design and construction documents with the
applicable permitting agencies. AAF, subject to SFRTA’s approval, shall make all necessary adjustments
as required for approval and/or permitting by the applicable agencies.

2.2 Public Information and Involvement. Immediately prior to and during
construction, as appropriate, AAF will, on SFRTA’s behalf, provide information to adjacent property
owners and area residents about the scope of the proposed Improvements.

23 Publicity. SFRTA agrees that it shall ensure that all its publicity, public
relations, advertisements and signs recognize and reference the City for its funding support of the
Improvements. Such acknowledgment shall include, but is not limited to, all posted signs, pamphlets,
wall plaques, cornerstones, dedications, notices, flyers, brochures, news releases, media packages,
promotions, and stationary. The use of the official City logo is required for the publicity purposes stated
herein. SFRTA, or its agents, shall submit samples or mock-ups of such publicity or materials to the City
for review and approval, which approval shall not be unreasonably withheld, prior to any distribution.
SFRTA shall ensure that all media representatives, when inquiring about the Improvements, are informed
that City has contributed the Funds (as defined herein), which represent a portion of the total funding for
the Improvements.

24 Accounting. SFRTA shall at all times maintain a separate accounting of the use
of the Funds so those costs and the use of the Funds may be independently verified and audited by the



City at the City’s request. SFRTA agrees to permit such auditors to inspect the books, records and
accounts of the Improvements for three (3) years after completion of the Improvements. These records
shall be made available to the City for inspection within thirty (30) business days upon receipt of a written
request from the City.

25 Contracting for Improvements. The City agrees that the selection, contracting,
retention and discharge of AAF for the design and construction of the Improvements shall be the sole
responsibility of SFRTA.

2.6 Claims and Change Orders. The City shall bear no responsibility for any
claims or change orders that may arise.

2.7 Disadvantaged Business Enterprise. SFRTA shall require AAF to comply with
its disadvantaged business enterprise (“DBE”) requirements.

2.8 Construction Administration and Inspection. SFRTA shall exercise all
responsibilities of the owner under the design and construction contract for the Improvements, including
construction administration and inspections. SFRTA may delegate this function to an authorized agent or
Construction Engineering Inspection consultant. The City, at its sole cost and expense, may assign an
inspector to participate in the routine daily inspections. SFRTA’s designated representative and the
City’s designated representative shall jointly perform the inspection of the Improvements which
immediately precedes substantial completion. SFRTA, or its agent(s), shall certify upon completion that
the Improvements have been constructed pursuant to the design plans, specifications and any change
orders approved by SFRTA, or its agent(s).

Presently, SFRTA estimates that final acceptance of the Improvements will occur
on or before December 31, 2016, but not later than June 30, 2017 (the “Construction Completion Date”),
and that Tri-Rail revenue service to the Miami Central Station will commence on or before March 31,
2017, but not later than December 31, 2017 (the “Service Commencement Date™).

2.9 Maintenance. SFRTA shall be solely responsible for maintenance upon final
acceptance of the Improvements. As such, SFRTA, and not the City, shall be responsible for all claims,
demands, liabilities and suits arising from allegations or suits in tort as to the condition of the
Improvements.

2.10 Minimum Service Levels. SFRTA shall operate not less than twenty-six (26)
daily trains to the Miami Central Station with a cumulative passenger capacity of not less 9,750 seats per
day (the “Minimum Service Level”). SFRTA shall maintain the Minimum Service Level through the life
of the Southeast Overtown/Park West Community Redevelopment Agency (“CRA”), including any
potential extensions thereof, but in no event beyond March 31, 2042 (the “Minimum Service Period”).
SFRTA shall maintain such Minimum Service Levels at all times during the Minimum Service Period
unless the Minimum Service Level is modified by SFRTA following review and the approval by the City.
Reductions to the Minimum Service Level during the Minimum Service Period shall be approved by the
City when presented with information by SFRTA evidencing: (i) reduced ridership demand for the Tri-
Rail Downtown Miami Link; or (ii) reductions in operating support from public funding sources which
require service reductions.

3. RESPONSIBILITIES OF CITY.




3.1 Funding Amount, Reimbursement of Project Costs. The City agrees to
provide SFRTA with funds in an amount not to exceed Eight Million Three Hundred Forty-Seven
Thousand Forty and No/Dollars ($8.347,030.00) for eligible costs, as outlined herein, incurred for the
design, construction, and financing of the Improvements (the “Funds”). The City shall disburse the
Funds to SFRTA in the manner set forth in Section 5. The City shall incur no liability for any costs in
excess of the Funds unless there has been a duly authorized increase approved by the City Commission.
In the event the actual costs of the Improvements are less than the Estimated Cost, all remaining funds
shall remain with the City and the City shall have no further responsibility regarding any other
reimbursement of project costs.

3.2 City Payments of Improvement Costs. The Funds shall be provided as
specified below:

Funding Amount Funding Source City Fiscal Year  of
Commitment

$3,000,000.00 Transportation Tax 2015-2016

$172,850.00 DRI Supplemental Transportation 2015-2016
Fees

$2,500,000.00 Transportation Tax 2016-2017

$256,605.00 DRI Supplemental Transportation 2016-2017
Fees

$1,667,000.00 Transportation Tax 2017-2018

$750,575.00 DRI Supplemental Transportation 2017-2018
Fees

In the event SFRTA, through its agent AAF, fails to commence physical construction (as
defined hereinafter in Section 8 below) of the Improvements on or before the first (1*) anniversary of
execution of this Agreement, then the Funds otherwise payable to SFRTA shall be reduced by ten percent
(10%) for every one (1) year period, or portion thereof, during which SFRTA has not commenced
physical construction. Should SFRTA fail to initiate physical construction of the Improvements on or
before the second (2™) anniversary date of the execution of this Agreement, then the City’s payment
obligation pursuant to this Section shall be null and void. Additionally, should SFRTA fail to complete
all construction and obtain all Certificates of Occupancy regarding the Improvements as referenced in this
Agreement, then the City’s payment obligation pursuant to this Section shall be null and void. SFRTA
acknowledges that payment of the above-listed DRI Supplemental Transportation Fees totaling One
Million One Hundred Eighty Thousand Thirty and No/Dollars ($1,180.030.00) is subject to the City’s
receipt of such fees from AAF in connection with its construction of the Miami Central Station and
related transit-oriented development projects. The City shall not be obligated to remit to SFRTA any DRI
Supplemental Transportation Fees not received from AAF.

3.3 Improvement Cost Adjustments and Other Amendments. The amount of the
Funds is based on the Estimated Cost. The Parties recognize that adjustments to the above-referenced
costs may be required in the future and that, at the option of the Parties, amendments may be entered into
to revise the amount of the Funds. Amendments that do not increase or decrease the amount of the Funds
may be executed by the SFRTA Executive Director and the City Manager without the need for approval



by the SFRTA Board and the City Commission. Otherwise, further funding commitments shall be subject
to the approvals of the Parties’ respective governing boards.

4. ELIGIBLE COSTS. The Parties agree that only expenses incurred by SFRTA that are
directly related to the design, construction, and financing of the Improvements are eligible for
reimbursement from the Funds, provided adequate documentation accompanies the reimbursement
request in the form of approved invoices, verified payment requests, documented journal entries, and/or
check vouchers.

5. SCHEDULE AND MANNER OF REIMBURSEMENTS. Upon execution of the
Agreement, SFRTA shall furnish the City with a copy of the estimated budget for the Improvements, and,
thereafter, shall similarly furnish the City with any and all revisions thereto. Upon execution of this
Agreement, SFRTA shall also furnish to City a schedule of values identifying quarterly design and
construction milestones and the anticipated construction expenditures payout schedule for such
milestones for the Improvements. Quarterly disbursement of Funds by the City shall be based upon
invoices provided by SFRTA accompanied by copies of paid contractor invoices (the “Reimbursement
Request”). Each Reimbursement Request shall also include a copy of all payments made to contracted
firms during the reimbursement period.

Reimbursement Requests shall commence on or after October 1, 2015. For the 2015-
2016 fiscal year ending on September 30, 2016, quarterly disbursements by the City of the Funds shall
not exceed Three Million One Hundred Twenty-Seven Thousand Eight Hundred Fifty and No/100
Dollars ($3,127.850.00), of which Three Million and No/100 Dollars ($3.000,000.00) shall be payable
from Transportation Tax proceeds and One Hundred Twenty-Seven Thousand Eight Hundred Fifty and
No/100 Dollars ($127.850.00) shall be payable from DRI Supplemental Transportation Fees. For the
2016-2017 fiscal year, which fiscal year shall commence on October 1, 2016, and end on September 30,
2017, quarterly disbursements by the City of the Funds shall not exceed Two Million Seven Hundred
Fifty-Six Thousand Six Hundred Five and No/100 Dollars ($2.756.605.00), of which Two Million Five
Hundred Thousand and No/100 Dollars ($2,500,000.00) shall be payable from Transportation Tax
proceeds and Two Hundred Fifty-Six Thousand Six Hundred Five and No/100 Dollars ($256,605.00)
shall be payable from DRI Supplemental Transportation Fees. For the 2017-2018 fiscal year, which fiscal
year shall commence on October 1, 2017, and end on September 30, 2018, quarterly disbursements by the
City of the Funds shall not exceed Two Million Four Hundred Seventeen Thousand Five Hundred
Seventy-Five and No/100 Dollars ($2.417.575.00), of which One Million Six Hundred Sixty-Seven
Thousand and No/100 Dollars ($1.667.000.00) shall be payable from Transportation Tax proceeds and
Seven Hundred Fifty Thousand Five Hundred Seventy-Five and No/100 Dollars ($750.575.00) shall be
payable from DRI Supplemental Transportation Fees.

To the extent Reimbursement Requests is paid with Transportation Tax proceeds
otherwise pledged to support the debt service for the 2007 and 2009 Series Street and Sidewalk Bonds
(the “Street Bonds™), payment of the Reimbursement Request shall be subordinate to such debt service
payment for the Street Bonds and any Reimbursement Request shall not be paid to SFRTA until on or
after July 1% and on or before September 30™ of each of the aforementioned fiscal years for which
installment payments are owed. Any Funds not disbursed during the above fiscal years shall be carried
forward by the City for reimbursement in future fiscal years consistent with the terms set forth in Section
3.2 hereinabove.

6. COMPLIANCE WITH LAWS. The Parties shall comply with applicable federal, state,
and local laws, codes, ordinances, rules and regulations in performing their respective duties,
responsibilities, and obligations pursuant to this Agreement and with all applicable laws relating to the




Improvements. The Parties shall not unlawfully discriminate in the performance of their respective duties
under this Agreement.

7. APPROVALS. Unless waived by action of the City, this Agreement shall only become
effective upon approval by City Commission and the SFRTA Governing Board. In the event the
Agreement is not approved, the Agreement shall be null and void and be of no force or effect. The Parties
also agree that this Agreement shall be conditioned upon approval of all applicable agreements for the
Improvements including: (i) the sole source agreement between AAF and SFRTA for the Improvements;
(ii) the loan agreement between an AAF affiliate or other third-party lender and SFRTA for a loan for the
cost of some of the Improvements; (iii) the agreement between AAF, FECR, FDOT and SFRTA for the
Improvements and operations and maintenance on the FECR corridor; (iv) a separate agreement with
FECR (if necessary) for the rail infrastructure improvements; and (v) all other funding with other funding
partners and SFRTA for the Improvements, less the amount of any SFRTA contributions to the cost of
such Improvements. This Agreement shall be further conditioned upon the Miami-Dade County
Metropolitan Planning Organization’s (“MPQ’s”) authorization of the use of not less than Three Million
and No Dollars ($3.000,000.00) for eligible costs related to the design and construction of the
Improvements from such funding sources as may be authorized by the MPO. A listing of anticipated
funding sources and amounts is attached hereto as Exhibit “B”. In the event SFRTA fails to initiate
physical construction of the Improvements (the term “physical construction” does not include the
preparation of construction documents or permitting of the same for the Improvements) within two (2)
years of the date of the execution of this Agreement, this Agreement shall be null and void. Additionally,
in the event that any of the conditions and approvals specified in this Section are not complied with, this
Agreement shall be null and void.

8. INDEMNIFICATION. To the extent authorized by Florida law and all limitations
thereunder, SFRTA hereby agrees to indemnify, defend, save and hold harmless the City, its officers,
agents, and employees from any and all claims, demands, liabilities and suits of any nature whatsoever
arising out of, because of or due to the negligence of SFRTA, its officers, agents or employees. It is
specifically understood and agreed that this indemnification clause does not cover or indemnify the City
for its sole negligence.

To the extent authorized by Florida law and subject to all limitations included in Section
768.28, Florida Statutes, the City hereby agrees to indemnify, defend, save and hold harmless the SFRTA,
its officers, agents, and employees, to the extent of all the limitations included in Section 768.28, Florida
Statutes, from all claims, demands, liabilities and suits of any nature whatsoever arising out of, because of
or due to the negligence of the City, its officers, agents or employees. It is specifically understood and
agreed that this indemnification clause does not cover or indemnify the SFRTA for its sole negligence.

In the event of breach or non-performance by the persons selected by SFRTA to perform
the design and construction of the Improvements, SFRTA shall, upon written request by the City, assign
to the City any and all rights under the affected contract for purposes of the City’s prosecution of claims,
actions or causes of action resulting from such breach or non-performance unless SFRTA, at its option,
pursues such claims, actions or causes of action through arbitration, administrative proceeding or lawsuit.
SFRTA agrees to cooperate fully with the City in the prosecution of any such claim or action. Any
damages recovered by the City in the prosecution of any such claim or action which is attributable to any
expenditure by SFRTA shall be returned to SFRTA by the City within sixty (60) business days of receipt
of such payment for damages recovered.

9. DEFAULT. If through any cause within the reasonable control of SFRTA, SFRTA shall
fail to fulfill in a timely and proper manner, or otherwise violate any of the covenants, agreements, or
stipulations which are material to this Agreement, the City may thereupon give written notice to SFRTA



of such default and specify what actions must be taken to cure said default to avoid termination
hereunder. SFRTA shall have sixty (60) days to cure said default or such additional period authorized by
the City. In the event that SFRTA shall not have cured said default to the satisfaction of the City by such
deadline, then this Agreement may be terminated by the City upon notice of termination to SFRTA.
Upon such termination, the City shall not be responsible for reimbursement of any outstanding invoices
and all remaining funds shall remain in the possession and control of the City.

If through any cause within the reasonable control of the City, the City shall fail to fulfill
in a timely and proper manner, or otherwise violate any of the covenants, agreements, or stipulations
which are material to this Agreement, SFRTA may thereupon give written notice to the City of such
default and specify what actions must be taken to cure said default and avoid termination hereunder. The
City shall have sixty (60) days to cure or additional period authorized by SFRTA. In the event that the
City shall not have cured said default by such deadline, then this Agreement may be terminated by
SFRTA upon notice of termination to City.

In the event either party terminates this Agreement for cause, the terminating party shall
have all remedies available to it under State law against the party being terminated and the party being
terminated shall have available all rights available under State law to defend itself if the terminating party
seeks to have any remedies opposed on it.

10. DISPUTE RESOLUTION, APPLICABLE LAW. The Parties shall resolve any disputes,
controversies or claims between them arising out of this Agreement in accordance with the “Florida
Governmental Conflict Resolution Act”, Chapter 164, Florida Statutes, as amended. This Agreement
shall be governed by the laws of the State of Florida. Venue in any proceedings shall be in Miami-Dade,
Florida. Each Party will bear its own attorney’s fees.

1. ENTIRE AGREEMENT, AMENDMENTS. This document incorporates and includes all
prior negotiations, correspondence, conversations, agreements and 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, the Parties agree that no deviation from the terms thereof shall be predicated upon any prior
representation or agreements, whether oral or written. It is further agreed that no modification,
amendment or alteration in the terms contained herein shall be effective unless set forth in writing in
accordance with this section. No modification, amendment or alteration in the terms or conditions
contained herein shall be effective unless contained in a written document prepared with the same or
similar formality as this Agreement and executed by the Parties. Unless specified otherwise in this
agreement, the City Manager shall have full authority to amend, modify, or alter any agreement
addressing non-substantial changes without the need to have a public hearing before the City
Commission.

12. SEVERANCE. In the event a portion of this Agreement is found to be invalid by a court
of competent jurisdiction, the remaining provisions shall continue to be effective unless the SFRTA or
City elect to terminate this Agreement. An election to terminate this Agreement based upon this
provision shall be made within seven (7) business days after the finding by the court becomes final.

13. ASSIGNMENT OF REIMBURSEMENT AGREEMENT. SFRTA may execute and
deliver to an AAF affiliate or third-party lender such assignment of any and all rights in favor of SFRTA
and such Funds due to SFRTA under this Agreement as SFRTA may from time-to-time request while this
Agreement remains in force and effect and upon written concurrence of the City which shall not be
unreasonably withheld, conditioned or delayed.



14. NOTICES. Any and all notices required to be given under this Agreement shall be sent
via first class mail, addressed as follows:

To the City:
City of Miami
Attention: Daniel J. Alfonso, City Manager
444 S.W. 2" Avenue, 10" Floor
Miami, FL 33130
(305) 416-1025

With a copy to:

City of Miami City Attorney’s Office

Attention: Victoria Mendez, Esq., City Attorney
444 SW 2 Avenue, 9" Floor

Miami, FL 33130

To the SFRTA:
South Florida Regional Transportation Authority
Attention: Jack Stephens, Executive Director
800 N.W. 33" Street
Pompano Beach, FL 33064
(954) 942-7245

With a copy to:
South Florida Regional Transportation Authority
Attention: Teresa J. Moore, Esq., General Counsel

800 N.W. 33™ Street
Pompano Beach, FL. 33064

[SIGNATURE PAGES TO FOLLOW]



IN WITNESS WHEREOF, the Parties hereto set their hands and official seals the day and year
first above written:

CITY

ATTEST: CITY OF MIAM], FLORIDA, a municipal corporation
of the State of Florida

TODD B. HANNON
CITY CLERK

BY: BY:
City Clerk Daniel J. Alfonso, City Manager

Approved as to form and legal sufficiency

Victoria Méndez, Esq.
City Attorney



SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY

ATTEST: SOUTH FLORIDA REGIONAL TRANSPORTATION
AUTHORITY, an agency of the State of Florida

BY: BY:
Clerk 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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EXHIBIT 3
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
REIMBURSEMENT AGREEMENT

THIS REIMBURSEMENT AGREEMENT (the “Agreement”) is made as of the _ day of
2015, by and between THE SOUTH FLORIDA REGIONAL TRANSPORATION
AUTHORITY, a body politic and corporate and agency of the STATE OF FLORIDA (the “SFRTA”),
and the MIAMI DOWNTOWN DEVELOPMENT AUTHORITY, a public agency and body corporate
created pursuant to Laws of Florida, Chapt. 65-1090 (the “DDA”).

RECITALS:

WHEREAS, the DDA was formed for the purpose of enhancing conditions within the DDA
boundary (the “Central Business District”) and undertake such activities necessary to aid the economic
growth of downtown Miami; and

WHEREAS, notwithstanding the Central Business Dsitrict’s regional location and proximity to
important centers of activity, major transportation systems, and significant centers of employment,
portions of the Central Business District have experienced seen limited commercial and residential
development since the inception of the DDA in 1967; and

WHEREAS, the DDA’s Downtown Miami Master Plan (2010) recognizes that investments in
local and regional transportation systems are essential to the future economic vitality of the Central
Business District; and

WHEREAS, SFRTA operates a regional, commuter rail system, commonly referred to as Tri-
Rail, which, provides affordable access to employment centers across Miami-Dade, Broward and Palm
Beach Counties; and

WHEREAS, the DDA wishes to provide financial assistance to SFRTA to help facilitate the
design and construction of certain Tri-Rail platform improvements at the proposed Miami Central
Station, located within the Central Business District, in order to accommodate future Tri-Rail commuter
rail service via the Florida East Coast Railway (“FECR”) corridor to downtown Miami; and

WHEREAS, it is estimated that the design and construction of the required Tri-Rail station
improvements will cost an estimated $48.9 million to construct (the “Estimated Cost”): (i) a 62,000 sq. ft.
elevated platform & 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” (hereinafter, the “Improvements”); and

WHEREAS, collectively, All Aboard Florida (“AAF”) and FECR have agree to contribute (i) the
land required to accommodate the Improvements, (ii) a reduced access fee for SFRTA’s use of the FECR
corridor, (iii) the financial carrying costs for the Improvements, (iv) a pro-rated cost-sharing for those



Miami Central Station infrastructure improvements that will be shared with SFRTA, and (v) any cost
overruns over the Estimated Cost, which in total represents a financial contribution to SFRTA in excess
of Twenty-Five Million and No Dollars ($25,000,000.00); and

WHEREAS, SFRTA has requested financial support to help underwrite the cost of the
Improvements and the DDA wishes to provide such assistance given the both the regional transportation
benefits and catalytic impact the Improvements will have on future development within the Central
Business District.

NOW, THEREFORE, in consideration of the foregoing and of the covenants and agreements
hereinafter set forth and other good and valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, the SFRTA and DDA agree as follows:

1. RECITALS. The Recitals to this Agreement are true and correct, incorporated herein by
reference and made part hereof.

2. RESPONSIBILITIES OF SFRTA.

2.1 Permits and Approvals. SFRTA intends to procure the design and construction
of the Improvements as a sole source by entering into a contract with AAF, the owner of the property on
which the Improvements will be located and the entity that will be designing, permitting and constructing
the Project, of which the Improvements are a part. AAF, on behalf of SFRTA, shall obtain all necessary
permits and approvals; and shall coordinate the review of design and construction documents with the
applicable permitting agencies. AAF, subject to SFRTA’s approval, shall make all necessary adjustments
as required for approval and/or permitting by the applicable agencies.

2.2 Public Information and Involvement. Immediately prior to and during
construction, as appropriate, AAF will, on SFRTA’s behalf, provide information to adjacent property
owners and area residents about the scope of the proposed Improvements.

2.3 Publicity. SFRTA agrees that it shall ensure that all its publicity, public
relations, advertisements and signs recognize and reference the DDA for its funding support of the
Improvements. Such acknowledgment shall include, but is not limited to, all posted signs, pamphlets,
wall plaques, cornerstones, dedications, notices, flyers, brochures, news releases, media packages,
promotions, and stationary. The use of the official DDA logo is permissible for the publicity purposes
stated herein. SFRTA, or its agents, shall submit samples or mock-ups of such publicity or materials to
the DDA for review and approval. SFRTA shall ensure that all media representatives, when inquiring
about the Improvements, are informed that DDA has contributed the Funds (as defined herein below),
which represent a portion of the total funding for the Improvements.

2.4 Accounting. SFRTA shall at all times maintain a separate accounting of the use
of the Funds so those costs and the use of the Funds may be independently verified and audited by the
DDA at its request. SFRTA agrees to permit such auditors to inspect the books, records and accounts of
the Improvements for three (3) years after completion of the Improvements. These records shall be
made available to the DDA for inspection within thirty (30) business days upon receipt of a written
request from the DDA.



2.5 Contracting for Improvements. The DDA agrees that the selection,
contracting, retention and discharge of AAF for the design and construction of the Improvements shall be
the sole responsibility of SFRTA.

2.6 Claims and Change Orders. The DDA shall bear no responsibility for any
claims or change orders that may arise.

2.7 Disadvantaged Business Enterprise. SFRTA shall require AAF to comply with
its disadvantaged business enterprise (“DBE”) requirements.

2.8 Construction Administration and Inspection. SFRTA shall exercise all
responsibilities of the owner under the design and construction contract for the Improvements, including
construction administration and inspections. SFRTA may delegate this function to an authorized agent or
Construction Engineering Inspection consultant. The DDA, at its sole cost and expense, may assign an
inspector to participate in the routine daily inspections. SFRTA’s designated representative and the
DDA’s designated representative shall jointly perform the inspection of the Improvements which
immediately precedes substantial completion. SFRTA, or its agent(s), shall certify upon completion that
the Improvements have been constructed pursuant to the design plans, specifications and any change
orders approved by SFRTA, or its agent(s).

Presently, SFRTA estimates that final acceptance of the Improvements will occur
on or before December 31, 2016, (“Construction Completion Date”) and that Tri-Rail revenue service to
the Miami Central Station will commence on or before March 31, 2017 (the “Service Commencement
Date™).

2.9 Maintenance. SFRTA shall be solely responsible for maintenance upon final
acceptance of the Improvements. As such, SFRTA, and not the DDA, shall be responsible for all claims,
demands, liabilities and suits arising from allegations or suits in tort as to the condition of the
Improvements.

3. RESPONSIBILITIES OF DDA:

3.1 Funding Amount, Reimbursement of Project Costs. The DDA agrees to
provide SFRTA with funds in an amount not to exceed One Million Two Hundred and Sixty-Seven
Thousand and No Dollars ($1,267.000.00) for eligible costs, as outlined herein, incurred for the design
and construction of the Improvements (the “Funds). The DDA shall disburse the Funds to SFRTA in the
manner set forth in Section 5. The DDA shall incur no liability for any costs in excess of the Funds
unless there has been a duly authorized increase approved by the Board of Commissioners of the DDA.
In the event the actual costs of the Improvements are less than the Estimated Cost, the DDA shall be
entitled to share in such costs savings in an amount equivalent to its proportionate contribution to the
Estimated Cost. Repayment of any funds due and owing to the DDA shall be paid within ninety (90)
days of the Construction Completion Date.

3.2 DDA Payments of Improvement Costs. The Funds shall be provided as
specified below:

Funding Amount Funding Source Fiscal Year of Commitment

$600,000.00 DDA Ad Valorem Revenues 2015-2016




$300,000.00 DDA Ad Valorem Revenues 2016-2017

$317,000.00 DDA Ad Valorem Revenues 2017-2018

3.3 Improvement Cost Adjustments. The amount of the Funds is based on the
current Estimated Cost. The Parties recognize that adjustments to the above-referenced costs may be
required in the future and that, at the option of the Parties, amendments may be entered into to revise the
amount of the Funds. Amendments that do not increase or decrease the amount of the Funds may be
executed by the SFRTA Executive Director and the DDA Executive Director without the need for
approval by the SFRTA Board and the DDA Board of Directors. Otherwise, further funding
commitments shall be subject to the approvals of the Parties’ respective governing boards.

4. ELIGIBLE COSTS. The Parties agree that only expenses incurred by SFRTA that are
directly related to the Improvements are eligible for reimbursement from the Funds, provided adequate
documentation accompanies the reimbursement request in the form of approved invoices, verified
payment requests, documented journal entries, and/or check vouchers.

3L SCHEDULE AND MANNER OF REIMBURESEMENTS. Upon execution of the
Agreement, the SFRTA shall furnish the DDA with a copy of the estimated budget for the Improvements,
and, thereafter, shall similarly furnish the DDA with any and all revisions thereto. Upon execution of this
Agreement, SFRTA shall also furnish to DDA a schedule of values identifying quarterly design and
construction milestones and the anticipated construction expenditures payout schedule for such
milestones for the Improvements. Quarterly disbursement of Funds by the DDA shall be based upon
invoices provided by SFRTA accompanied by certified copies of paid contractor invoices for eligible
costs (the “Reimbursement Request”). Each Reimbursement Request shall also include a certified copy
of all payments made to sub-contracted firms during the reimbursement period.

Reimbursement Requests shall commence on or after than October 1, 2015. For the
2015-2016 fiscal year ending on September 30, 2016, quarterly disbursements by the DDA shall not
exceed Six Hundred Fifty Thousand and No Dollars ($650,000.00). For the 2016-2017 fiscal year, which
shall commence on October 1, 2016, and end on September 30, 2017, quarterly disbursements by the
DDA shall not exceed Three Hundred Thousand and No Dollars ($300,000.00). For the 2017-2018 fiscal
year, which shall commence on October 1, 2017, and end on September 30, 2018, quarterly
disbursements by the DDA shall not exceed Three Hundred Seventeen Thousand and No Dollars
($317.000.00). Payment of Funds by the DDA upon submittal of a Reimbursement Request by SFRTA
shall not exceed the DDA’s proportionate share of the Estimated Cost submitted as part of a
Reimbursement Request.

6. COMPLIANCE WITH LAWS. The Parties shall comply with applicable federal, state,
and local laws, codes, ordinances, rules and regulations in performing their respective duties,
responsibilities, and obligations pursuant to this Agreement and with all applicable laws relating to the
Improvements. The Parties shall not unlawfully discriminate in the performance of their respective duties
under this Agreement.

7. APPROVALS. Unless waived by action of the DDA, this Agreement shall only become
effective upon approval by the Board of Commissioners of the DDA and the SFRTA Governing Board.
In the event the Agreement is not approved, the Agreement shall be null and void and be of no force or
effect. The Parties also agree that this Agreement shall be conditioned upon approval of all applicable



agreements for the Improvements including: (i) the sole source agreement between AAF and SFRTA for
the Improvements; (ii) the loan agreement between an AAF affiliate and SFRTA for a loan for the cost of
some of the Improvements; (iii) the agreement between AAF, FECR, FDOT and SFRTA for the
Improvements and operations and maintenance on the FECR corridor; (iv) a separate agreement with
FECR (if necessary) for the rail infrastructure improvements; and (v) all other funding with other funding
partners and SFRTA for the Improvements, less the amount of any SFRTA contributions to the cost of
such Improvements. This Agreement shall be further conditioned upon the Miami-Dade County
Metropolitan Planning Organization’s (“MPQ”) authorization of the use of not less than Three Million
One Hundred and Seven Thousand Nine Hundred and Twenty One and No Dollars ($3,107.921) for
eligible costs related to the design and construction of the Improvements from such funding sources as
may be authorized by the MPO.

8. INDEMNIFICATION. To the extent authorized by Florida law and all limitations
thereunder, SFRTA hereby agrees to indemnify, defend, save and hold harmless the DDA from all claims,
demands, liabilities and suits of any nature whatsoever arising out of, because of or due to the negligence
of SFRTA, its officers, agents or employees. It is specifically understood and agreed that this
indemnification clause does not cover or indemnify the DDA for its sole negligence.

To the extent authorized by Florida law and subject to all limitations included in Section
768.28, Florida Statutes, the DDA hereby agrees to indemnify, defend, save and hold harmless the
SFRTA to the extent of all the limitations included in Section 768.28, Florida Statutes, from all claims,
demands, liabilities and suits of any nature whatsoever arising out of, because of or due to the negligence
of the DDA, its officers, agents or employees. It is specifically understood and agreed that this
indemnification clause does not cover or indemnify the SFRTA for its sole negligence.

In the event of breach or non-performance by the persons selected by SFRTA to perform
the design and construction of the Improvements, SFRTA shall, upon written request by the DDA, assign
to the DDA any and all rights under the affected contract for purposes of the DDA’s prosecution of
claims, actions or causes of action resulting from such breach or non-performance unless SFRTA, at its
option, pursues such claims, actions or causes of action through arbitration, administrative proceeding or
lawsuit. SFRTA agrees to cooperate fully with the DDA in the prosecution of any such claim or action.
Any damages recovered by the DDA in the prosecution of any such claim or action which is attributable
to any expenditure by SFRTA shall be returned to SFRTA by the DDA within sixty (60) business days of
receipt of such payment for damages recovered.

9. DEFAULT. If through any cause within the reasonable control of SFRTA, SFRTA shall
fail to fulfill in a timely and proper manner, or otherwise violate any of the covenants, agreements, or
stipulations which are material to this Agreement, the DDA may thereupon give written notice to SFRTA
of such default and specify what actions must be taken to cure said default to avoid termination
hereunder. SFRTA shall have sixty (60) days to cure said default or such additional period authorized by
the DDA. In the event that SFRTA shall not have cured said default to the satisfaction of the DDA by
such deadline, then this Agreement may be terminated by the DDA upon notice of termination to SFRTA.

If through any cause within the reasonable control of the DDA, the DDA shall fail to
fulfill in a timely and proper manner, or otherwise violate any of the covenants, agreements, or
stipulations which are material to this Agreement, SFRTA may thereupon give written notice to the DDA
of such default and specify what actions must be taken to cure said default and avoid termination
hereunder. The DDA shall have sixty (60) days to cure or additional period authorized by SFRTA. In the
event that the DDA shall not have cured said default by such deadline, then this Agreement may be
terminated by SFRTA upon notice of termination to DDA.



In the event either party terminates this Agreement for cause, the terminating party shall
have all remedies available to it under State law against the party being terminated and the party being
terminated shall have available all rights available under State law to defend itself if the terminating party
seeks to have any remedies opposed on it.

10. DISPUTE RESOLUTION, APPLICABLE LAW. The Parties shall resolve any disputes,
controversies or claims between them arising out of this Agreement in accordance with the “Florida
Governmental Conflict Resolution Act”, Chapter 164, Florida Statutes, as amended. This Agreement
shall be governed by the laws of the State of Florida. Venue in any proceedings shall be in Miami-Dade,
Florida. Each Party will bear its own attorney’s fees.

11. ENTIRE AGREEMENT, AMENDMENTS: This document incorporates and includes all
prior negotiations, correspondence, conversations, agreements and 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, the Parties agree that no deviation from the terms thereof shall be predicated upon any prior
representation or agreements, whether oral or written. It is further agreed that no modification,
amendment or alteration in the terms contained herein shall be effective unless set forth in writing in
accordance with this section. No modification, amendment or alteration in the terms or conditions
contained herein shall be effective unless contained in a written document prepared with the same or
similar formality as this Agreement and executed by the Parties.

12. SEVERANCE. In the event a portion of this Agreement is found to be invalid by a court
of competent jurisdiction, the remaining provisions shall continue to be effective unless the SFRTA or
DDA elect to terminate this Agreement. An election to terminate this Agreement based upon this
provision shall be made within seven (7) business days after the finding by the court becomes final.

13. NOTICES. Any and all notices required to be given under this Agreement shall be sent
via first class mail, addressed as follows:

To the DDA:
Miami Downtown Development Authority
Attention: Alyce Robertson, Executive Director
200 S. Biscayne Boulevard, Suite 2929
Miami, FL. 33131
(305) 579-6675



To the SFRTA:
South Florida Regional Transportation Authority
Attention: Jack Stephens, Executive Director
800 N.W. 33" Street
Pompano Beach, FL 33064
(954) 942-7245

With a copy to:

South Florida Regional Transportation Authority
Attention: Teresa J. Moore, Esq., General Counsel
800 N.W. 33" Street

Pompano Beach, FL 33064

[SIGNATURE PAGES TO FOLLOW]



IN WITNESS WHEREQOF, the Parties hereto set their hands and official seals the day and year

first above written:

ATTEST:

TODD B. HANNON
CITY CLERK

BY:

City Clerk

Approved as to form and legal sufficiency

Victoria Méndez
City Attorney

DDA

MIAMI DOWNTOWN DEVELOPMENT
AUTHORITY, a public agency and

body corporate created pursuant to Laws of Florida,
Chapter 65-1090

BY:

Alyce Robertson, Executive Director



SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY

ATTEST: SOUTH FLORIDA REGIONAL TRANSPORTATION
AUTHORITY, an agency of the State of Florida

BY: BY:
Clerk Jack L. Stephens, Executive Director

Approved by General Counsel as to legal
form and correctness:

Teresa J. Moore, Esq.
General Counsel
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EXHIBIT 4
INTERLOCAL AGREEMENT BETWEEN MIAMI-DADE COUNTY AND THE SOUTH
FLORIDA REGIONAL TRANSPORTATION AUTHORITY FOR THE TRI-RAIL
DOWNTOWN MIAMI LINK STATION IMPROVEMENTS AT THE MIAMI CENTRAL
STATION

This AGREEMENT (“Agreement”), made and entered into this __ day of ___, 2015, by
and between MIAMI-DADE COUNTY, a political subdivision of the STATE OF FLORIDA,
hereinafter referred to as the “County”, and the SOUTH FLORIDA REGIONAL TRANSPORTATION
AUTHORITY, a body politic and corporate and an agency of the State of Florida created
pursuant to Chapter 343, Florida Statutes, hereinafter referred to as “SERTA” and collectively
hereinafter referred to as the “Parties”.

WITNESSETH

WHEREAS, both Parties herein wish to facilitate the design and construction of
additional platform improvements to the proposed Miami Central Station in order to
accommodate future Tri-Rail commuter rail service (the “Improvements”) via the Florida East
Coast Railway (“EECR”) corridor to downtown Miami (referred to herein as the “Tri-Rail

Downtown Miami Link Service”);

WHEREAS, it is estimated that the required design and construction of the necessary
Improvements for the Tri-Rail Downtown Miami Link Service will cost an estimated Forty Eight

Million Nine Hundred Thousand Dollars ($48,900,000.00) (the “Estimated Cost”) and shall

consist of the following: (i) a 62,000 sq. ft. platform and associated trackage for Tri-Rail
commuter trains; (ii) mezzanine level consisting of columns and related structures which

support the Tri-Rail platform and associated 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”; and

WHEREAS, collectively, All Aboard Florida (“AAF”) and FECR have agreed to contribute (i)
the land required to accommodate the Improvements, (ii) a reduced access fee for SFRTA's use
of the FECR corridor, (iii) the financial carrying costs for the Improvements, (iv) a pro-rated cost
sharing for the Miami Central Station infrastructure (the applicable portion of which is included
in the 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 Twenty-

Five Million and No Dollars ($25,000,000.00); and

WHEREAS, pursuant to its agreement with SFRTA, AAF has agreed to assume all liability
for any costs of in excess of the Estimated Cost of the Improvements; and

WHEREAS, the County wishes to provide financial assistance, i.e. the Funds, as
hereinafter defined, to SFRTA for the timely completion of the Improvements given the regional
transportation benefits associated therewith, the catalytic impact the Improvements will have
on future development in downtown Miami, and the transformative nature of the entire Miami
Central Station, including both AAF’s portion and the Station Improvements (collectively
referred to as the “Project”), subject to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the promises and covenants contained herein,
the Parties agree:

1. RESPONSIBILITY OF SFRTA:

1.1 Permits and Approvals: SFRTA intends to procure the design and construction of

the Improvements as a sole source by entering into a contract with AAF, the owner



1.2

13

of the property on which the Improvements will be located and the entity that will
be designing, permitting and constructing the Project, of which the Improvements
are a part. SFRTA shall ensure that (i) AAF, on behalf of SFRTA, shall obtain all
necessary permits and approvals, and shall coordinate the review of design and
construction documents by the applicable agencies; and (ii). AAF, subject to SFRTA’s
approval, shall make all necessary adjustments as required for approval and/or
permitting by the applicable agencies.

Public_Information and Involvement: Prior to and during construction of the

Improvements, SFRTA shall ensure that AAF will provide, on SFRTA’s behalf,
information to adjacent property owners and area residents about the scope of the
proposed Improvements. However, consistent with the exemptions for transit
projects located within stations for transit facilities outlined in Implementing Order
10-13, SFRTA, or its agent(s), shall not be required to prepare and submit a Public
Involvement Plan.

Communications: SFRTA agrees that it shall ensure that all its publicity, public

relations, advertisements and signs recognize and reference both the County and
the Citizens’ Independent Transportation Trust (“CITT”) for their funding support of
the Improvements. Such acknowledgment shall include, but is not limited to, all
posted signs, pamphlets, wall plaques, cornerstones, dedications, notices, flyers,
brochures, news releases, media packages, promotions, and stationary. The use of
the official County and CITT logos is permissible for the publicity purposes stated

herein. SFRTA, or its agents, shall submit samples or mock-ups of such publicity or



1.4

1.5

1.6

1.7

materials to the CITT for review and approval. SFRTA shall ensure that all media
representatives, when inquiring about the Improvements, are informed that both
the County and CITT have contributed the Funds (as defined herein), which
represent a portion of the total funding for the Improvements. Permanent signage
at the station, such as a dedication plaque, shall also appropriately recognize the
contributions of the County/CITT.

Accounting: SFRTA shall at all times maintain a separate accounting of the use of
the Funds so those costs and the use of the Funds may be independently verified
and audited by the County at its request. SFRTA agrees to permit such auditors to
inspect the books, records and accounts of the Improvements for five (5) years after
completion of the Improvements, or receipt of Final Payment by the County or any
other party providing funding for the construction of the Improvements, whichever
is later. These records shall be made available to County for inspection within
thirty (30) business days upon written receipt of a written request from the County.
Contracting for Improvements: The County agrees that the selection, contracting,

retention and discharge of AAF shall be the sole responsibility of SFRTA.

Claims and Change Orders: The County shall bear no responsibility for any claims or
change orders that may arise.

Disadvantaged Business Enterprise: SFRTA shall require AAF to comply with the

SFRTA disadvantaged business enterprise (“DBE”) requirements, which are attached

hereto as Exhibit “B.”



1.8 Construction Administration and Inspection: SFRTA shall exercise all

responsibilities of the owner under the design and construction contract for the
Improvements, including construction administration, inspections, and all required
safety and operational certifications. SFRTA may delegate this function to an
authorized agent or Construction Engineering Inspection consultant. The County, at
its sole cost and expense, may assign an inspector to participate in the routine daily
inspections. SFRTA’s designated representative and the County’s designated
representative shall jointly perform the inspection of the Improvements which
immediately precedes substantial completion. SFRTA, or its agent(s), shall certify
upon completion that the Improvements have been constructed pursuant to the
design plans, specifications and any change orders approved by SFRTA, or its
agent(s). SFRTA shall provide Quarterly Reports to the County/CITT on the progress
of the project.

1.9 Maintenance and Operations: SFRTA shall be solely responsible for maintenance

and operations of the Improvements upon Final Acceptance, as that term is defined
in the agreement between SFRTA and AAF. As such, SFRTA, and not the County,
shall be responsible for all claims, demands, liabilities and suits arising from
allegations or suits in tort as to the condition of the Improvements.

2. RESPONSIBILITIES OF COUNTY:

2.1 Funding Amount, Reimbursement of Project Costs: The County agrees to

reimburse SFRTA in an amount not to exceed Thirteen Million Nine Hundred

Thousand and No Dollars ($13,900,000.00) for eligible costs, as outlined herein,




2.2

incurred for the design and construction of the Improvements (the “Funds”). The
County shall reimburse the Funds to SFRTA in the manner set forth in Section 4. The
County shall incur no liability for any costs overruns in excess of said Funds. In the
event the actual costs of the Improvements are less than the Estimated Cost, then
the County shall be entitled to share in such cost savings in an amount equivalent to
its proportionate contribution to the Estimate Cost of the Improvements.
Repayment of any Funds due and owing to the County for such cost savings shall be
off-set against the amount of the Final Payment, as such term is hereinafter defined.

County Payments of Improvement Costs: The Funds shall be provided to SFRTA in

fiscal years 2015-2016 and 2016-2017 from available proceeds of the Charter County
Sales Surtax Capital Expansion Reserve Fund, or such other source as the County
determines. The County’s payments are in consideration for the completion of the
Improvements and revenue operations of the Tri-Rail commuter rail service into the
Miami Central Station.
ELIGIBLE COSTS: The Parties agree that only expenses incurred by SFRTA that are
directly related to the design and construction of the Improvements are eligible for
reimbursement from the Funds, provided adequate documentation accompanies the
reimbursement request in the form of approved invoices, verified payment requests,
documented journal entries, and/or check vouchers.

SCHEDULE AND MANNER OF REIMBURSEMENTS: SFRTA shall furnish the County with a

copy of the estimated budget for the Improvements, and, thereafter, shall similarly

furnish the County with any and all revisions thereto. SFRTA shall also provide to the



County a schedule of values identifying quarterly design and construction milestones
and the anticipated construction expenditures payout schedule for such milestones for
the Improvements. Quarterly disbursement of Funds by the County/CITT shall be based
upon invoices provided by SFRTA accompanied by certified copies of paid contractor

invoices for eligible costs (the “Reimbursement Request”’). Each Reimbursement

Request shall also include a certified copy of all payments made to sub-contracted firms
during the reimbursement period. Reimbursement Requests shall be submitted no
sooner than October 1, 2015. Payment of Funds by the County upon submittal of a
Reimbursement Request by SFRTA shall not exceed the County’s proportionate share of
the Estimated Cost of the Improvements.

Notwithstanding the receipt of a Reimbursement Request from SFRTA for
payment of Funds, the County shall withhold funds in an amount equivalent to fifteen
percent (15%) of the Funds or not less than Two Million Eighty Five Thousand Dollars

(52,085,000.00) (the “Final Payment”). Issuance of the Final Payment to SFRTA shall be

subject to the satisfaction of the following conditions: (a) Final Acceptance of the
Improvements by SFRTA, which is presently estimated to occur on or before December

31, 2016 (“Construction Completion Date”); and (b) the start of revenue operations of

the Tri-Rail commuter rail service into the Miami Central Station, which service is
presently estimated to commence on or before March 31, 2017 (the “Service

Commencement Date”) (where (a) and (b) are collectively defined as the “Conditions of

Final Payment”).



COMPLIANCE WITH LAWS: The Parties shall comply with applicable federal, state, and

local laws, codes, ordinances, rules and regulations in performing their respective
duties, responsibilities, and obligations pursuant to this Agreement and with all
applicable laws relating to the Improvements. The Parties shall not unlawfully
discriminate in the performance of their respective duties under this Agreement.

APPROVALS: Unless waived by action of the County, this Agreement shall only become
effective upon approval by the CITT and the Board of County Commissioners and the
SFRTA Governing Board. In the event the Agreement is not approved, the Agreement
shall be null and void and be of no force or effect. The Parties also agree that this
Agreement shall be conditioned upon approval of all applicable agreements for the
Improvements, including the sole source agreement between AAF and SFRTA for the
Station Improvements, the loan agreement with an AAF affiliate for a loan for the cost
of some of the Improvements, the agreement between AAF, FECR, FDOT and SFRTA for
the Improvements and operations and maintenance on the FECR corridor, a separate
agreement with FECR (if necessary) for the rail infrastructure improvements and all
other funding agreements with other funding partners and SFRTA for the

Improvements.

INDEMNIFICATION: To the extent authorized by Florida law and all limitations
thereunder, SFRTA hereby agrees to indemnify, defend, save and hold harmless the
County and CITT and their respective officers, agents or employees from all claims,
demands, liabilities and suits of any nature whatsoever arising out of, because of or due

to the negligence of SFRTA, its officers, agents or employees. It is specifically



understood and agreed that this indemnification clause does not cover or indemnify the
County for its sole negligence.

To the extent authorized by Florida law and subject to all limitations included in Section
768.28, Florida Statutes, the County hereby agrees to indemnify, defend, save and hold
harmless the SFRTA to the extent of all the limitations included in Section 768.28,
Florida Statutes, from all claims, demands, liabilities and suits of any nature whatsoever
arising out of, because of or due to the negligence of the County, its officers, agents or
employees. It is specifically understood and agreed that this indemnification clause
does not cover or indemnify the SFRTA for its sole negligence.

In the event of breach or non-performance by the persons selected by SFRTA to perform
the design and construction of the Improvements, SFRTA shall, upon written request by
the County assign to the County any and all rights under the affected contract for
purposes of the County’s prosecution of claims, actions or causes of action resulting
from such breach or non-performance unless SFRTA, at its option, pursues such claims,
actions or causes of action through arbitration, administrative proceeding or lawsuit.
SFRTA agrees to cooperate fully with the County in the prosecution of any such claim or
action. Any damages recovered by the County in the prosecution of any such claim or
action which is attributable to any expenditure by SFRTA shall be returned to SFRTA by
the COunty within sixty (60) business days of receipt of such payment for damages
recovered.

DEFAULT: If through any cause within the reasonable control of SFRTA, SFRTA shall fail

to fulfill in a timely and proper manner, or otherwise violate any of the covenants,



agreements, or stipulations which are material to this Agreement, the County may
thereupon give written notice to SFRTA of such default and specify what actions must
be taken to cure said default to avoid termination hereunder. SFRTA shall have sixty
(60) days to cure said default or such additional period authorized by the County. In the
event that SFRTA shall not have cured said default to the satisfaction of the County by
such deadline, then this Agreement may be terminated by the County upon notice of
termination to SFRTA.

If through any cause within the reasonable control of the County, the County
shall fail to fulfill in a timely and proper manner, or otherwise violate any of the
covenants, agreements, or stipulations which are material to this Agreement, SFRTA
may thereupon give written notice to the County of such default and specify what
actions must be taken to cure said default and avoid termination hereunder. The County
shall have sixty (60) days to cure or additional period authorized by SFRTA. In the event
that the County shall not have cured said default by such deadline, then this Agreement
may be terminated by SFRTA upon notice of termination to County.

In the event either party terminates this Agreement for cause, the terminating
party shall have all remedies available to it under State law against the party being
terminated and the party being terminated shall have available all rights available under
State law to defend itself if the terminating party seeks to have any remedies opposed
on it.

DISPUTE RESOLUTION, APPLICABLE LAW: The Parties shall resolve any disputes,

controversies or claims between them arising out of this Agreement in accordance with

10



10.

11.

the “Florida Governmental Conflict Resolution Act”, Chapter 164, Florida Statutes, as
amended. This Agreement shall be governed by the laws of the State of Florida. Venue
in any proceedings shall be in Miami-Dade, Florida. Each Party will bear its own
attorney’s fees.

ENTIRE_ AGREEMENT, AMENDMENTS: This document incorporates and includes all

prior negotiations, correspondence, conversations, agreements and 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, the Parties agree that
no deviation from the terms thereof shall be predicated upon any prior representation
or agreements, whether oral or written. It is further agreed that no modification,
amendment or alteration in the terms contained herein shall be effective unless set
forth in writing in accordance with this section. No modification, amendment or
alteration in the terms or conditions contained herein shall be effective unless
contained in a written document prepared with the same or similar formality as this
Agreement and executed by the Parties.

JOINT PREPARATION: The Parties acknowledge that they have sought and received

whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of
this Agreement has been their joint effort. The language agreed to expresses their
mutual intent and the resulting document shall not, solely as a matter of judicial

construction, be construed more severely against one of the Parties from the other.

11



12,

13.

14,

SEVERANCE: In the event a portion of this Agreement is found to be invalid by a court
of competent jurisdiction, the remaining provisions shall continue to be effective unless
the SFRTA or County elect to terminate this Agreement. An election to terminate this
Agreement based upon this provision shall be made within seven (7) business days after
the finding by the court becomes final.

TERM OF AGREEMENT. This Agreement shall expire upon the receipt of all of the Funds

by SFRTA, except Section 1.4, entitled “Accounting” which shall survive for the stated
audit period of five (5) years.
NOTICES: Any and all notices required to be given under this Agreement shall be sent

via email, facsimilie, hand delivery, FedEx, or U.S. Mail with return receipt , addressed as

follows:
To the County:
Attention: Miami-Dade County
c/o Alina Hudak, Deputy Mayor
Stephen P. Clark Center
111 N.W. First Street, Ste 2900
Miami, FL 33128
(305) 375-2531
With a copy to:
Attention: Citizens’ Independent Transportation Trust
c/o Charles D. Scurr, Executive Director
Stephen P. Clark Center
111 N.W. First Street, Ste. 1010
Miami, FL 33128
(305) 375-1357
To the SFRTA:

Attention: Jack Stephens, Executive Director
South Florida Regional Transportation Authority
800 N.W. 33" Street

Pompano Beach, FL 33064

12



(954) 942-7245

With a copy to:
Attention: Teresa J. Moore, Esq., General Counsel
South Florida Regional Transportation Authority
800 N.W. 33" Street
Pompano Beach, FL 33064

[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, the Parties hereto set their hands and official seals the day and

year first above written:

ATTEST:

HARVEY RUVIN
CLERK OF THE BOARD

BY:

Deputy Clerk

Approved by County Attorney
as to form and legal sufficiency

MIAMI-DADE COUNTY

County Attorney

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF COUNTY COMMISSIONERS

BY:

County Mayor or County Mayor’s Designee

14



SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY

ATTEST: SOUTH FLORIDA REGIONAL TRANSPORTATION
AUTHORITY, an agency of the State of Florida

BY: BY:

Clerk 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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EXHIBIT 5
SUMMARY OF KEY FUNDING AGREEMENT PROVISIONS

1. Reimbursement Agreement between SFRTA and the Omni CRA

d.

SFRTA is responsible, in conjunction with AAF, for permitting of Station Improvements, and
public information and involvement. (Sections 2.1 and 2.2)
SFRTA has agreed to certain conditions regarding public acknowledgement of the Omni
CRA’s funding contributions. (Section 2.3)
SFRTA has sole responsibility for construction administration and inspection of the Station
Improvements (Section 2.8) (Note that “Station Improvements” are referred to as
“Improvements” in the Funding Agreements.)
Not to exceed amount to be reimbursed by the Omni CRA is $3,750,000 which will be
reimbursed over the its 2015-2016 and 2016-2017 fiscal years (“FY”) pursuant to invoices
provided to the CRA
i. the monies can be used for the design and construction of the Improvements (other
costs, such as financing and legal costs, are excluded).
Community Benefits (Section 6) — SFRTA will provide the following community benefits in
exchange for the funding:
i. Job Fairs -3 job fairs, as described in Section 6.1 of the agreement
ii. Recognition of CRA funding contribution — memorial plaques as described in Section 6.2
of the agreement
iii. Discounted Fares — subject to the SFRTA Board’s approval of a Fare Equity Analysis, a
50% reduction in fares to employees working at the Florida Film & T.V. Center located in
the CRA and free fares to eligible residents of the Chapman Partnership/North Center
located within the CRA (the Chapman Partnership is a nonprofit organization that
provides shelter for homeless families) (Section 6.3)
Minimum Service Levels (Section 7)
i. SFRTA shall operate a minimum of 26 daily trains with a cumulative passenger capacity
of not less than 9,750 seats per day.
The term of the agreement shall be through the life of the CRA, but in no event beyond
March 31, 2042.

2. Reimbursement Agreement between SFRTA and the City of Miami

a.
b.

Same provisions as itemized in 1.a-c, above

Not to exceed amount to be reimbursed by the City is $8,347,030 pursuant to invoices
provided to the City, and over several City fiscal years (FY15/16 thru FY17/18) (Section 3.2)

i. the monies can be used for the design, construction and financing of the Station

Improvements

If the Improvements cost less than estimated, the City shall retain any remaining funds due
under the agreement (Section 3.1)

Provides for assignment to applicable lender (Section 13)

3. Reimbursement Agreement between SFRTA and the Miami DDA

a.
b.

Same provisions as itemized in 1.a-c, above
Not to exceed amount to be reimbursed by the DDA is $1,276,000, which will be reimbursed
during FY 2015-2016 (Section 3.2)
i. The monies can be used for the design and construction of the Improvements
The DDA will proportionately share in any cost savings (Section 3.1)

1
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EXHIBIT 5
SUMMARY OF KEY FUNDING AGREEMENT PROVISIONS (CONT.)

Interlocal Agreement between Miami-Dade County and SFRTA

a.
b.

Same provisions as itemized in 1.a-c, above (contained in Section 1 of this agreement)
Estimated Cost in this Agreement for Improvements does not include additional cost of
financing ($1.5 million) which arose after agreement was negotiated

Not to exceed amount to be reimbursed by the County is $13,900,000 over County FYs
15/16 and 16/17, pursuant to invoices provided to the County (Sections 2.1 and 2.2)

i. the monies can be used for the design and construction of the Station Improvements

ii. the County will proportionately share of any cost savings

Fifteen percent (15%) of the funding ($2,085,000) shall be held as a Final Payment and
released once SFRTA’s final acceptance of the Improvements has occurred and revenue
service has begun. (Section 4)

5. Additional Assighment Provision
For the Funding Agreements that don’t already contain such a provision, SFRTA will be working
with the various entities to add a provision that will be worded similar to the following:

ASSIGNMENT OF REIMBURSEMENT AGREEMENT. SFRTA may execute and deliver to an AAF

affiliate or third-party lender such assignment of any and all rights in favor of SFRTA and such
Funds due to SFRTA under this Agreement as SFRTA may from time-to-time request while this
Agreement remains in force and effect and upon written concurrence of the ___ (insert funding
entity name) which shall not be unreasonably withheld, conditioned or delayed.



Tracking No._06261538 AGENDA ITEM NO. R2

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: JUNE 26, 2015

AGENDA ITEM REPORT

[ ] Consent [X Regular

DOWNTOWN BOCA RATON TRANSIT FEASIBILITY STUDY

REQUESTED ACTION:

MOTION TO AUTHORIZE: The Downtown Boca Raton Transit Feasibility Study, to be
conducted by the South Florida Regional Transportation Authority (“SFRTA”) for a maximum not
to exceed amount of $85,000.

SUMMARY EXPLANATION AND BACKGROUND:

On March 27, 2015, the SFRTA Governing Board directed SFRTA staff to provide it with
additional information regarding the request it received for SFRTA’s participation in an update of
the City of Boca Raton’s (“City”) Transit Study (“Transit Study”), including the costs to perform
the Transit Study.

On May 1, 2015, SFRTA staff met with the City to discuss roles, responsibilities and funding of
the Transit Study. In 2009 the City completed the Boca Raton Transit Feasibility and Funding
Study for the entire city. The City is currently looking to update the original study for the
downtown area, only, which would include connections to the Tri-Rail Boca Raton Yamato Road
Station, the proposed Tri-rail station near Military Trail, and the Tri-Rail Deerfield Beach Station.

The Transit Study is estimated to cost between $65,000 and $85,000 and will take approximately
four to six months to complete. The City is requesting that SFRTA conduct and fully fund the
Transit Study and has indicated that will provide in-kind contributions including provision of
relevant data, land development approvals, meeting coordination, and staff time and participation,
as necessary, to facilitate the Transit Study (see Exhibit 1).

Department: Planning and Capital Development Department Director: William L. Cross, P.E.
Project Manager: Loraine Cargill Procurement Director: N/A

FISCAL IMPACT: Funding to support the Downtown Transit Feasibility Study is available in
SFRTA'’s Fiscal Year 2016 Capital Budget.

EXHIBITS ATTACHED: | Exhibit 1 — Letter from the City of Boca Raton (June 12, 2015)




Tracking No._06261538 AGENDA ITEM NO. R2
Page Two

DOWNTOWN BOCA RATON TRANSIT FEASIBILITY STUDY

Recommended IMM/ Approved by: /P
Department Director  Date Procu?/mcnt Director Date

/ /4 . ¢ / d —
Z ”A’.‘g.ﬁi;fz_J é 1 Approved as to Form
Executive Direc ,-A Date General Counsel Late

Gl

Authorized by:

Board Action:

Approved: Yes No

Vote: Unanimous

Amended Motion:

Commissioner Steven L. Abrams Yes No Marie Horenburger Yes No
Commissioner Bruno Batrreiro Yes No Nick A. Inmadar Yes No
James A. Cummings Yes No Gerry O'Reilly Yes No
Andrew Fray Yes No Mayor Tim Ryan Yes No
Frank Frione Yes No James A. Scott Yes No



CITY HALL » 201 WEST PALMETTO PARK ROAD * BOCA RATON, FLORIDA 33432-3795 « PHONE: (561) 393-7700
{FOR HEARING IMPAIRED) TDD: (561) 367-7043
INTERNET: www.myboca.us

June 12, 2015

Mr. Jack Stephens

Executive Director

South Florida Regional Transportation Authority
800 NW 33rd St

Pompano Beach, FL 33064

Re: Downtown Boca Transit Study
Dear Mr. Stephens,

Thank you for the opportunity to once again partner with South Florida Regional
Transportation Authority (SFTRA). At the March 27, 2015 SFRTA Board meeting, City
of Boca Raton staff and representatives of the Business Improvement District Steering
Committee made a presentation on the vibrancy of Downtown and potential Tri-Rail
ridership opportunities. As you are aware, we also requested funding to update a 2009
feasibility study for the current level of service needs in Downtown. There was a very
favorable response from the Board, which directed your staff to coordinate with us on a
formal request to be presented to the Board for approval.

At our joint staff meeting, we determined that it would be most efficient and effective for
SFRTA to retain one of your consultants to conduct an updated and mutually beneficial
study addressing the transit needs in Downtown. We respectfully request SFRTA fund
the study, the cost of which has been estimated by your staff to be between $65,000
and $85,000. The term of the study is projected to be completed within 4-6 months. The
City will assist with in-kind contributions for this collaborative effort. Such assistance
would include the provision of data, with current and projected land development
approvals; coordination of meetings; use of facilities for meetings needed for the study;
and, professional staff time and participation necessary to facilitate a successful study.

To be most impactful in determining ridership and transit needs, we believe that the
scope of the study should include Yamato Road, a potential second station in Boca
Raton and the Deerfield Beach Tri-Rail stations and should address the following:

Ridership estimates using Traffic Analysis Zones (TAZ),
Population and employment data,

Suggested routes,

Days and hours of operation,

Sign and route information,

Fare options,

Travel time runs, and

Implementation cost estimates.

" AN EQUAL OPPORTUNITY EMPLOYER —
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Again, we value our partnership with SFRTA and your commitment to ensuring
essential Downtown transit links to Tri-Rail services. We look forward to working with
you on this study and are excited about receiving approval at the June 26" SFRTA
Board Meeting. [f you have any questions or need additional information in order to
expedite this request, please contact Joy Puerta, Transportation Analyst at 561-416-
3410.

Sincerely,

aniel W. Grippo, P.E., C.E.M.
Municipal Services Director

c. LeifJ. Ahnell, C.P.A,, C.G.F.O,, City Manager
T. Douglas Hess, P.E., City Traffic Engineer
Rasem Awwad, P.E., Transportation Planning Engineer
Joy Puerta, Transportation Analyst
Ruby Childers, AICP, Downtown Manager
Teresa McClurg, Community Improvement Administrator



Tracking No._06261539 AGENDA ITEM NO. R3

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: JUNE 26, 2015

AGENDA ITEM REPORT

[ ] Consent [X] Regular

AMENDMENT NO. 7 TO AGREEMENT NO. 10-001
WITH MERIDIAN MANAGEMENT CORPORATION, INC,
FOR STATION MAINTENANCE SERVICES

REQUESTED ACTION:

MOTION TO APPROVE: Amendment No. 7 to Agreement No. 10-001, between the South
Florida Regional Transportation Authority (SFRTA) and Meridian Management Corporation, Inc.
for station maintenance services, extending the term of the Agreement through June 30, 2017 in

the not-to-exceed amount of $4,979,064.00, which includes a not-to-exceed amount of
$600,000.00 for potential Additional Work.

SUMMARY EXPLANATION AND BACKGROUND:

In June 2010, the Governing Board approved Agreement No. 10-001 between SFRTA and
Meridian Management Corporation Inc., for station maintenance services at Tri-Rail train stations
for a term of five years in the not-to-exceed amount of $10,630,193.00. These services consist of
all routine maintenance at SFRTA’s eighteen stations including but not limited to daily janitorial
services, trash removal and disposal, landscaping, pest control, mechanical, electrical and HVAC
maintenance, lighting maintenance, elevator/escalator maintenance, plumbing, power washing,
literature distribution, and other duties as assigned. Amendments have been executed during the
term of the Agreement for additional services, including maintenance services for the recently
opened Miami Central Station. The current contract expires July 31, 2015.

Staff recommends approval of Amendment No. 7 to extend the term of the contract through June
30, 2017, which will bring the contract term in line with the expiration dates of other major
operating contracts. The not-to-exceed amount also includes up to $600,000 in potential
Additional Work which could be approved by the Executive Director.

Department: Operations Department Director: Bradley Barkman
Project Manager: Lauran Mehalik Procurement Director: Christopher Bross

FISCAL IMPACT: Funding is included in the Fiscal Year 2015/16 Operating Budget

EXHIBITS ATTACHED: | Exhibit 1 — Amendment No. 7 to Agreement No. 10-001
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AMENDMENT NO. 7 TO AGREEMENT NO. 10-001
WITH MERIDIAN MANAGEMENT CORPORATION, INC
FOR STATION MAINTENANCE SERVICES

%mm Yas ™ W efial

cp'utmcnt Director  Date Procurement Director Date

IV I : é/? /\3 Approved as to Form by:
'@ Date General Cunsel Datcé/ /f

Authorized by

Board Action:
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Amended Motion:
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James A. Cummings Yes No Gerry O'Reilly Yes No
Andrew Frey Yes No Mayor Tim Ryan Yes No
Frank Frione Yes No James A. Scott Yes _ No
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AMENDMENT NO. 7 TO AGREEMENT NO. 10-001
BETWEEN
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
AND
MERIDIAN MANAGEMENT CORPORATION
FOR

STATION MAINTENANCE SERVICES FOR TRI-RAIL TRAIN STATIONS

This is the Seventh Amendment to the Agreement for Station Maintenance Services for
Tri-Rail Train Stations between SOUTH FLORIDA REGIONAL TRANSPORTATION
AUTHORITY, hereinafter referred to as “SFRTA” and MERIDIAN MANAGEMENT
CORPORATION, hereinafter referred to as “CONTRACTOR”.

WHEREAS, on June 25, 2010, SFRTA and CONTRACTOR entered into a five-year
Agreement, hereinafter referred to as “Agreement,” in the maximum not-to-exceed amount of
$10,630,193.00; and

WHEREAS, on August 15, 2011, the First Amendment to the Agreement between
CONTRACTOR and SFRTA was executed to remove all station maintenance services and
associated costs at the Miami Airport Station (MAS) due to the station being closed for
construction of the Miami Intermodal Center. The First Amendment to the Agreement also
added temporary maintenance services for additional station infrastructure at the Hialeah Market
Station in the fixed monthly amount of $4,611.00, resulting in a reduction of $1,049.00 to the
fixed monthly station maintenance contract costs; and

WHEREAS, on March 13, 2012, the Second Amendment to the Agreement between
CONTRACTOR and SFRTA was executed for settlement of the CONTRACTOR’s claim for
reimbursement of fixed costs allocated to the closed MAS in the monthly amount of $1,977.00
throughout the duration of the MAS closure. The amendment also included credit to SFRTA for
work not being performed due to delays in construction at Pompano Beach Station in the amount
of $459.00 per month and at MetroRail Station in the amount of $193.90 per month; and

WHEREAS, on August 16, 2012, the Third Amendment to the Agreement between
CONTRACTOR and SFRTA was executed to incorporate the maintenance provisions for
Machine Room-Less/Traction (MRL/Traction) elevators into the Scope of Services. There was
no change in the contract amount related to this amendment; and
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WHEREAS, on April 3, 2014, the Fourth Amendment to the Agreement between
CONTRACTOR and SFRTA was executed to incorporate funding for additional services in the
not-to-exceed amount of $100,000.00 related to the Mangonia Park Station parking lot repairs;
and

WHEREAS, on August 22, 2014, the Fifth Amendment to the Agreement between
CONTRACTOR and SFRTA was executed to incorporate funding for station maintenance
services at the SFRTA portion and Amtrak platform of the Miami Intermodal Center Station
(MCS) in the fixed amount of $24,034.00 per month. This amendment also included an
additional not-to-exceed amount of $60,000.00 for services to cover elevator and escalator
repairs at the SFRTA portion and Amtrak platform of the MCS that are not covered by the
manufacturer’s warranty and also for any vandalism or third party damage; and

WHEREAS, on April 3, 2015, the Sixth Amendment to the Agreement between
CONTRACTOR and SFRTA was executed to incorporate funding for additional station

maintenance services at some of the common areas of the MCS in the total not-to-exceed amount
of $32,100.00, for a four month period; and

WHEREAS, SFRTA intends to align the contract term of Station Maintenance services
with SFRTA’s other major operating contracts. As a result, SFRTA now wishes to amend the
Agreement to extend the current contract term for one year and eleven months through and
including June 30, 2017 (the “Contract Extension”), in the total not-to-exceed amount of
$4,979,064.00; and

NOW, THEREFORE, IN CONSIDERATION of the promises, mutual covenants and
obligations herein contained, and subject to the terms and conditions hereinafter stated, the
parties hereto agree to amend the Agreement as follows:

1. COMPENSATION is amended to include the following paragraph:

For station maintenance services performed during the Contract Extension,
SFRTA shall pay the CONTRACTOR the total not-to-exceed amount of
$4.979.064.00, which includes a not-to-exceed amount of $600,000.00 for
potential Additional Work. Pricing associated for Additional Work shall be
negotiated utilizing the established Schedule of Labor Rates for Additional Work,
as part of CONTRACTOR’s Price Proposal. attached hereto as Exhibit 1 and
incorporated into the Agreement through this Seventh Amendment.

2. CONTRACT DOCUMENTS is amended to include the following:

Price Proposal for Seventh Amendment Contract Extension

Attached hereto as Exhibit 1 and incorporated into the Agreement through this
Seventh Amendment
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3. Section 4.15 Station Maintenance, Cleaning, and Landscaping, is amended to
include the following paragraphs:

Revisions to Scope of Services for Contract Extension. Upon commencement of
the Contract Extension, Contractor shall maintain the eighteen stations based on
the requirements of the Scope of Services, with the revisions noted below:

e West Palm Beach Station: (1) Pressure washing of stairs on a weekly

basis; (2) Fire alarm/suppression system inspection, monitoring and
maintenance; (3) Generator maintenance.

e Lake Worth Station: (1) Pressure washing of station areas twice per
month: (2) Maintenance of supplemental parking lot.

e Pompano Beach Station: (1) Removal of maintenance services for east
parking lot.

e Cypress Creek Station: (1) Contractor is responsible for repair of an
escalator as part of the base contract in the event that single repair is
$5.000.00 or less and not a result of vandalism. storm damage, or third
party damage. All other escalator repairs will be billed under Additional
Services.

e [Ft. Lauderdale Airport Station: (1) Emergency phone monitoring in
parking garage stairwells.

e Hollywood Station: (1) Lift station maintenance.

e Metrorail Transfer Station: (1) Fire alarm monitoring.

e Miami Intermodal Center Station: (1) Roof structures and escalator area
windows are excluded from the cleaning requirements; (2) Sliding door
maintenance and repairs; (3) MRI/Traction Elevator maintenance and
escalator maintenance to_commence upon expiration of the equipment
warranties.

Except to the extent amended, the Agreement shall remain in full force and effect. In the
event of any conflict between the terms of this Seventh Amendment to the Agreement and the
Agreement, the parties hereby agree that this document shall control.
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IN WITNESS WHEREQF, the parties have made and executed this Seventh
Amendment to the Agreement on the respective date under each signature: MERIDIAN
MANAGEMENT CORPORATION, signing by and through its
, duly authorized to execute same and SOUTH FLORIDA
REGIONAL TRANSPORTATION AUTHORITY, signing by and through its Chair,

authorized to execute same by Board action on the day of ;
2015.

SFRTA
ATTEST: SOUTH FLORIDA REGIONAL

TRANSPORTATION AUTHORITY

, By

JACK L. STEPHENS COMMISSIONER BRUNO BARREIRO, CHAIR
EXECUTIVE DIRECTOR

DAY OF , 2015
(SFRTA SEAL)

Approved as to form by:

CHRIS BROSS, Director TERESA MOORE, General Counsel
Procurement
ATTEST: MERIDIAN MANAGEMENT CORPORATION
WITNESS PRESIDENT OR VICE-PRESIDENT

DAY OF ,2015
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EXHIBIT 1

AMENDMENT NO. 7

Palm Beach County

1.

Mangonia Park Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Mangonia Park Station

West Palm Beach Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for West Palm Beach Station

Lake Worth Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Lake Worth Station

Boynton Beach Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Boynton Beach Station

EXHIBIT 1 - AMENDMENT NO. 7

66,712
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42,552
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$ 201,052
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Delray Beach Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Delray Beach Station

Boca Raton Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Boca Raton Station

Broward County

7.

Deerfield Beach Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Deerfield Beach Station

Pompano Beach Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Pompano Beach Station

EXHIBIT 1- AMENDMENT NO. 7

66,712

10,780

42,552

5,805

14,827
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10.

11.

12.

Cypress Creek Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Cypress Creek Station

Ft. Lauderdale Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Ft. Lauderdale Station

Ft. Lauderdale Airport Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
LLandscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Fort Lauderdale Airport Station

Sheridan Street Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Sheridan Street Station

EXHIBIT 1 - AMENDMENT NO. 7

60,041

10,790

23,404

3,483
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1,300

$ 328,451
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13.

Hollywood Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Hollywood Station

Miami-Dade County

14.

186.

16.

Golden Glades Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Golden Glades Station

Opa-Locka Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Opa-Locka Station

Metrorail Transfer Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Metrorall Transfer Station

EXHIBIT 1 - AMENDMENT NO. 7

66,712

11,280

37,588

5,488

13,166

76,153

AR |R R

973

$ 211,350

72,049

20,108

13,475

2,005

24,488

76,153

PR R RN R |H

1,327

$ 209,605

73,383

10,790

42,552

7,599

15,913

76,1583

AR | R R |h|R| P

1,300

$ 227,690

73,383

10,790

42,552

3,166

12,929

76,1563

KA | R|R|R R

1,327

$ 220,301
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17.

18.

Hialeah Market Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
L.andscaping and Fertilizing (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Mlami Airport Station

Daily Cleaning (2 Years)

Monthly, Quarterly, Semi & Annual Cleaning (2 Years)
Landscaping and Fertilizing (2 Years)

Irrigation (2 Years)

Elevator maintenance (2 Years)

Maintenance Services (2 Years)

Pest Control (2 Years)

Total Price for Miami Airport Station

Total Fixed Amount for Station
Maintenance Services at 18 Stations (2 Years)

EXHIBIT 1 - AMENDMENT NO. 7

24,016

4,904

7,092

5,343

16,754

PR | PR |en|n

973

$ 59,082

160,109

29,426

78,013

11,610

120,855

182,767

PR |en R |n|en|em

1,436

$ 584,216

4,379,064
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ITB NO. 10-001

SCHEDULE OF LABOR RATES FOR ADDITIONAL WORK

DESCRIPTION HOURLY RATE
Operations Mgr/Spvsr* $ 35.00
Electrician** $ 28.00
Maintenance Mechanic** $ 26.00
HVAC Mechanic** $ 28.00
Painter (GMW)** $ 21.00
Locksmith $ 65.00
Carpenter (GMW)##* $ 21.00
Grounds/landscape supervisor** 3 22.00
Grounds/landscape laborer** $ 18.00
Laborer** $ 16.00
Elevator Mechanic $ 218.00
Elevator Technician/Helper $ 109.00
Elevator Team ¥ 327.00
Escalator Mechanic $ 218.00
Escalator Technician Helper $ 109.00
Escalator Team (define) $ 327.00
Custodial/Trash Collection** $ 18.00
Plumber $ 60.00

1. ESTIMATED TOTAL ANNUAL LABOR COST

2. OVERHEAD/PROFIT/ADMIN PERCENTAGE
FEE FOR ADDITIONAL WORK (5%)

EXHIBIT 1 = AMENDMENT NO. 7

EST/HRS

50
200
25
100
10
25
200
250
100
200
200
40
50
50
20
25

10

$

TOTAL

1,400.00
~5,200.00
700.00

2,100.00

650.00

525.00

4,400.00
4,500.00
1,600.00
43,600.00
21,800.00
13,080.00
10,900.00
5,450.00

6,540.00

450.00

600.00

123,495.00

0.05
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3, ESTIMATED OVERHEAD/PROFIT/ADMIN AMOUNT

(MULTIPLIY LINE 1 X LINE 2) 3 6,174.75

4, TOTAL ESTIMATED ANNUAL COST FOR
ADDITIONAL WORK (ADD LINE 1 + LINE 3) $ 129,669.75

5. NUMBER OF CONTRACT YEARS X 2

6. TOTAL ESTIMATED COST FOR ADDITIONAL WORK

(MULTIPLY LINE 4 X LINE 5) $ 259,339.50

NOTES FOR LABOR RATES FOR ADDITIONAL WORK:

* Travel Time and mileage are unallowable,
*  Nights (after 5pm) and Saturdays shall be billed at time and one half,
* Sundays and SFRTA holidays shall be billed at double time.

* Projects which fall under Davis Bacon requirements will be negotiated separately at the
applicable Davis Bacon wage rates.

** Meridian direct labor rates for on-staff employees

THE ANNUAL LABOR HOURS SPECIFIED ABOVE ARE ESTIMATED QUANTITIES
ONLY. IT IS EXPRESSLY UNDERSTOOD THAT THE APPROXIMATE QUANTITIES
IDENTIFIED ABOVE ARE FOR BID PURPOSES ONLY AND ARE SUBJECT TO
CHANGE DEPENDING UPON SFRTA'S ACTUAL NEED FOR SERVICES UNDER THE
RESULTANT AGREEMENT, AND SHALL FORM NO BASIS FOR ANY CLAIM IN THE
EVENT THAT THEY DO NOT CORRESPOND TO THE HOURS ACTUALLY WORKED
BY THE CONTRACTOR.

EXHIBIT 1 - AMENDMENT NO, 7

PAGE 7



REVISED 062215
Tracking No._06261540 AGENDA ITEM NO. R4

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: JUNE 26, 2015

AGENDA ITEM REPORT

[] Consent [X] Regular

AMENDMENT NO. 3 TO AGREEMENT NO. 12-008 WITH HDR ENGINEERING. INC. FOR
PROJECT MANAGEMENT CONSULTANT SERVICES FOR THE WAVE MODERN
STREETCAR

REQUESTED ACTION:

MOTION TO APPROVE: Amendment No. 3 to Agreement No. 12-008 between the South
Florida Regional Transportation Authority (SFRTA) and HDR Engineering, Inc., the Project
Management Consultant (PMC), to provide technical reports for the Wave Small Starts Grant
Agreement Application, Geotechnical Services for Phases 1C and 1D, and PMC Oversight for the
recently approved Broward County Betterments, in the maximum not-to-exceed amount of
$425,356.82.

SUMMARY EXPLANATION AND BACKGROUND:

On April 26, 2013, the SFRTA Board awarded The Wave Modern Streetcar Project (Project) PMC
Services to HDR Engineering in the maximum not-to-exceed amount of $11,335,757.21. These
services included, among other tasks, the 30% design and data collection for the 2.7 mile Project
alignment. On December 5, 2014, the SFRTA Board approved Amendment No. 2 with the PMC
for 30% Design and Management Services associated with the Northern Loop in the maximum
not-to-exceed amount of $586,673.20.

Amendment No. 3 tasks the PMC with: 1) completing technical reports related to ridership, the
Operating Plan, and the Operations and Maintenance Plan; 2) updating the Small Starts Grant
rating, using the information provided in the most recent September 2014 submittal, and in
compliance with most recent FTA guidance and reporting requirements; 3) performing final
geotechnical services for Phase 1C and 1D for the Project, which were not included in the
preliminary engineering design cost; and 4) performing Project Management Oversight for the
Broward County Betterments that were approved at the March 2015 SFRTA Board meeting for
Supervisory Control and Data Acquisition (SCADA), Advanced Train Control Communications

and Sectionalized-Ready Vehicles. (Continued on Page 2)
Department: Engineering and Construction Department Director: Daniel R. Mazza, P.E.
Project Manager: Martin Benzaquen, P.E. Procurement Director: Christopher Bross

FISCAL IMPACT: Not-to-Exceed Budgeted Funds (with funds provided to SFRTA by various
entities through the Wave Partnership Agreement)

EXHIBITS ATTACHED: | Exhibit 1 — Amendment No.3 to Agreement No. 12-008
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AMENDMENT NO. 3 TO AGREEMENT NO. 12-008 WITH
HDR ENGINEERING, INC FOR PROJECT MANAGEMENT CONSULTANT SERVICES
FOR THE WAVE MODERN STREETCAR

SUMMARY EXPLANATION AND BACKGROUND: (Continued)

Staff has negotiated a fee with the PMC which is 1.01% below the Independent Cost Estimate of
$429,718.89. Staff recommends approval of the Amendment No. 3 to Agreement No. 12-008
(Exhibit 1) with the PMC in the maximum not-to-exceed amount of $425,356.82.
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AMENDMENT NO. 3 TO AGREEMENT NO. 12-008 WITH
HDR ENGINEERING. INC FOR PROJECT MANAGEMENT CONSULTANT SERVICES
FOR THE WAVE MODERN STREETCAR
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Andrew Frey Yes No Mayor Tim Ryan Yes No
Frank Frione Yes No James A. Scott Yes No
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AMENDMENT NO. 3 TO AGREEMENT NO. 12-008
BETWEEN
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
AND
HDR ENGINEERING, INC
FOR

PROJECT MANAGEMENT CONSULTANT SERVICES
FOR THE WAVE MODERN STREETCAR



AMENDMENT NO. 3 TO AGREEMENT NO. 12-008
BETWEEN
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
AND
HDR ENGINEERING, INC.
FOR

PROJECT MANAGEMENT CONSULTANT SERVICES FOR
THE WAVE MODERN STREETCAR

This is the Third Amendment to the Agreement for Project Management Consultant
Services for the Wave Modern Streetcar between SOUTH FLORIDA REGIONAL
TRANSPORTATION AUTHORITY, hereinafter referred to as “SFRTA” and HDR
ENGINEERING, INC., hereinafter referred to as “CONTRACTOR?”.

WHEREAS, on April 26, 2013, SFRTA and CONTRACTOR entered into a four-year
Agreement, hereinafter referred to as “Agreement,” in the maximum not-to-exceed amount of
$11,335,757.21; and

WHEREAS, on December 5, 2014, Amendment No. 1 to the Agreement between
CONTRACTOR and SFRTA was executed to incorporate preliminary engineering activities,
data collection including survey, geotechnical and sub-surface utility locations related to Phase
1(C) of the project, in the total not-to-exceed amount of $242,433.54; and

WHEREAS, on December 5, 2014, Amendment No. 2 to the Agreement between
CONTRACTOR and SFRTA was executed to incorporate preliminary engineering activities,
data collection including survey, geotechnical and sub-surface utility locations related to the
Northern Loop Phase 1(D) of the project, in the total not-to-exceed amount of $586,673.20; and

WHEREAS, SFRTA now wishes to amend the Agreement to incorporate scope and
funding for technical reports for the Wave Small Starts Grant Agreement application, funding for
additional geotechnical services for Phase 1(C) and 1(D), and scope and funding for project
management consultant oversight for the recently approved Broward County betterments, in the
total not-to-exceed amount of $425,356.82;

NOW, THEREFORE, IN CONSIDERATION of the promises, mutual covenants and

obligations herein contained, and subject to the terms and conditions hereinafter stated, the
parties hereto agree to amend the Agreement as follows:
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1. SCOPE OF SERVICES is amended to include the following:

Scope of Services is being expanded with Attachment 1 of Amendment No. 3
entitled “Scope of Services for Wave Small Starts Grant Application” and
Attachment 2 of Amendment No. 3 entitled “Scope of Services for Broward
County Betterments”, which are attached hereto and incorporated herein.

2. COMPENSATION is amended to read as follows:

SFRTA agrees to pay the CONTRACTOR compensation as specified in the
Contract Documents the max1mum not-to- exceed amount of liwelve—Mﬁhen—Qﬁe

Gen{s—€$—1—2—}64—863—9§) Twelve M11110n Flve Hundred Nmetv Thousand Two

Hundred Twenty Dollars and Seventy-seven Cents ($12,590,220.77).

Except to the extent amended, the Agreement shall remain in full force and effect. In the
event of any conflict between the terms of this Amendment No. 3 to the Agreement and the
Agreement, the parties hereby agree that this document shall control.
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IN WITNESS WHEREOF, the parties have made and executed this Third Amendment
to the Agreement on the respective date under each signature: HDR ENGINEERING, INC.,
signing by and through its , duly authorized to execute same
and SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY, signing by and
through its Chair, authorized to execute same by Board action on the _ day of
,2015.

SFRTA

ATTEST: SOUTH FLORIDA REGIONAL
TRANSPORTATION AUTHORITY

By
JACK L. STEPHENS COMMISSIONER BRUNO BARREIRO, CHAIR
EXECUTIVE DIRECTOR
DAY OF , 2015
(SFRTA SEAL)
Approved as to form by:
CHRIS BROSS, Director TERESA MOORE, General Counsel
Procurement
ATTEST: HDR ENGINEERING, INC.
WITNESS PRESIDENT OR VICE-PRESIDENT
DAY OF ,2015
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Attachment 1
Scope of Services for Wave Small Start Grant Application

The South Florida Regional Transportation Authority (SFRTA) has requested that the
Wave Project Management Consultant (PMC) complete additional technical tasks and
provide support for preparation of the Wave Small Starts Grant Agreement application
and related documentation. These tasks are identified in the following scope of
services.

il.

STOPS Ridership Estimate (2015)

PMC staff will apply the FTA STOPS ridership forecasting tool to prepare an
updated ridership estimate for the Wave Phase 1 alignment at 10-minute service
frequencies during the weekday peak and off-peak. Specific sub-tasks include:

1.1 Update model inputs for STOPS version 1.5 with Wave station locations and
operating plan

1.2 Run base year no-build model

1.3 Run forecast year build and no-build models

1.4 Add special events ridership, summarize resuits and prepare technical
memorandum

Following completion of updated ridership estimates, PMC staff will complete a
preliminary analysis of the Small Starts rating for the mobility and cost-
effectiveness measures, and document results in a technical memorandum.

Operating Plan and O&M Estimate (2015)

PMC staff will prepare an operating plan for the Wave Phase 1 alignment at 10-
minute service frequencies during the weekday peak and off-peak, and
incorporating additional service hour and frequency assumptions. PMC will also
prepare an annual operating and maintenance cost estimate for the Wave Phase
1 system based on the updated operating plan and assumptions. The annual
cost estimate will be developed applying recent data from the FTA National
Transit Database, as well as a resource build-up cost model which will be
developed incorporating data from existing streetcar operations and localized
data available from Broward County Transit. PMC will document all key
assumptions and data inputs applied in the model and cost estimate. PMC wiill
prepare an O&M Cost Methodology and Results Report, which will be included in
the subsequent submittal of Small Starts rating templates and documentation
submitted to FTA. (this report is required by FTA as documentation of the cost
estimate applied in the Small Starts rating.) Specific sub-tasks include:
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2.1 Prepare updated Wave Phase 1 operating plan

2.2 Develop resource build-up cost model

2.3 Prepare Wave Phase 1 annual operating and maintenance (O&M) cost
model

2.4 Prepare O&M Methodology and Results Report

. Small Starts Rating Update and Grant Agreement Application Support
(2015)

PMC staff will complete the updated Small Starts rating templates, building on
information provided in the most recent September 2014 submittal, and in
compliance with most recent FTA guidance and reporting requirements. The
current PMC scope does not include any tasks related to Small Starts rating
criteria and documentation, so the updated scope and fee estimate is to address
all necessary tasks for an updated submittal addressing project justification
criteria and local financial commitment criteria. The PMC team will also be
available to support SFRTA in addressing FTA comments and any necessary
updates.

PMC staff will also support SFRTA in completion of tasks and products required
by FTA as inputs and prerequisites to the application for the Small Starts Grant
Agreement (SSGA). An initial list of these requirements is documented in the
SSGA checklist provided by FTA. Some of the items required by FTA are being
completed by the PMC under the current scope and fee as part of our ongoing
responsibilities, and other items required by FTA are being completed by the
PMC as part of the Small Starts Rating Update discussed above. However, the
PMC has identified tasks outside of the current PMC scope and fee necessary
for reviewing, updating and producing specific design and cost documents,
management plans, and agreements to comply with the format required for the
SSGA application and draft SSGA document and attachments.

Specific sub-tasks include:

3.1 Prepare 2015 Small Starts Rating Update

3.2 Support Small Starts Grant Agreement Documentation of Project
Development

3.3 Support Project Management Plan (PMP) and Subplans

3.4 Support Development of SSGA Attachments
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Attachment 2
Scope of Services for Broward County Betterments

The Project Management Consultant (PMC) shall provide consulting and design services
for the Broward County Betterments that have been added to the scope for the Wave
Modern Streetcar project. The County Betterments are grouped into four categories:

A. Supervisory Control and Data Acquisition (SCADA)/Traction Power Substations
(TPSS)

B. Advanced Train Control and Communications
C. Sectionalized-Ready Streetcar Vehicles

D. Additional Signalization for 1B South

A description of the Broward County Betterments is provided in the Section titled
County Betterments. For the Broward County Betterments, the PMC shall provide the
following services:

1. Provide project management and administration oversight.

2. Assist in monitoring and updating the Project and overall program phasing and

schedule.

Coordinate key review elements with Project Partners.

4. Oversee project design consultants to confirm site approvals and permits are
identified and addressed.

5. Provide design reviews at 75% complete, 90% complete, and 100% complete

project plans.

Provide staff support to existing SFRTA team.

Coordinate with Project Partners, Consultants, Contractors, and Agencies Having

Jurisdiction and others regarding possible impacts the Project may have on existing

facilities.

8. Review 100% design plans, contract documents, and specifications, etc. for
concept, value, quality, accuracy and consistency.

9. Prepare monthly progress report; review and approve all Project invoices.

10. Assist in Quality Assurance/Quality Control audits and adhere to SFRTA’s Quality
Assurance Plan

11. Provide value assessment/value engineering services and constructability reviews,
and develop strategies to assure conformance with budgetary constraints.

12. Prepare necessary revisions/updates to design criteria.

13. Provide Quality Assurance/Quality Control for design

14. Prepare specifications, bid documents and support documents to procure a
construction contractor

15. Verify that utilities are coordinated properly and shown in the plans/schedules.
Assist in coordination with utility agencies and franchises to accept the schedule,
track and communicate with the utility agencies and franchises for compliance with
the schedules.

w

No
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16. Assist SFRTA in obtaining Third Party Utility Agreements.
17. Update the Vehicle Technical Specifications and corresponding Contract
Documents to provide Sectionalized-Ready Vehicles.

County Betterments

Acronym Definitions:

110 Input and Output

IP PBX Internet Protocol Private Branch Exchange (telephone systems for
interoffice and field communications)

IPV Internet Protocol Video

NVR Network Video Recorders (with capability of 72 hour video storage before
overwrite)

occC Operations Control Center

PAS Public Address System

PAT Passenger Assistance Telephone

PIS Passenger Information System

SCADA Supervisory Control and Data Acquisition

TPSS
TWC
VMSF

Traction Power Substation
Train to Wayside Communication

Vehicle Maintenance and Storage Facility

The County Betterments are:

A)

1.

SCADA/TPSS

Traction Power Substations will be connected to the overall the SCADA Duct

Bank and monitored and controlled at the OCC. This includes transfer trip
protection as well as remote shut-off from the OCC. It is assumed that there are
a total of 4 TPSS for the entire Wave project.

e Communications /O Connection to Duct Bank (connection via SCADA Duct
Bank to the OCC)
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VOIP Phone (Included as part of each Traction Power Sub-Station for secure
communications using the SCADA Duct Back)

Network Switch (Provides remote control of TPSS through the SCADA Duct
Bank)

Transfer Trip (working over the SCADA Duct Bank)

2.) Supervisory Control and Data Acquisition (SCADA) Duct Bank: is the main
infrastructural component of the overall SCADA system that will be “incorporated
with the systems civil design to interconnect with the OCC”. The following
systems will be integrated with the OCC via this Duct Bank: “traction power
substations (including intrusion detection), signal/communications equipment
houses and cases, and fire/life safety equipment”.

144 Strand Fiber Optic Cable (inclusive of splicing, enclosures, terminations,
etc.)

Portion of Submarine Duct Bank (expanding the scope of the previously
planned directional bore cable to accommodate the additional conduit from
the SCADA Duct Bank)

Concrete Encased Duct Bank (4 - 2 inch direct burial)

Miscellaneous Conduit and Fiber (feeding from trunk line to TPSS and other
communications equipment)

B.) Advanced Train & Traffic Control and Communications

1.) Train_Control requests cover all areas related to train only movements. This

includes “interlocking protection at all control points for trains leaving the
maintenance facility”. Additionally a “Train to Wayside Communications (TWC)
system” will be provided and “the traffic signal controller will communicate with
the guideway proximity loops.”

Train to Wayside Controller Cabinets and Equipment (much like a traffic
signal controller cabinet — this equipment will monitor the guideway loops and
communicate via the SCADA Duct Bank).

Train to Wayside Loops (the actual in-slab loop that will transmit data from
vehicle to TWC equipment including “check-in” and “check-out” signals)

End of Line/VMSF Interlock Interlock for Non-Revenue Track between
southernmost station and maintenance facility will control the switches in this
segment to prevent the possibility of two trains traveling in the same track in
opposite directions
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e Track Switch Interlock Controls the crossover on S 6™ Street to prevent the
possibility of two trains traveling in the same track in opposite directions

e Video on Alignment - 2 cameras per switch and 4 switches for 8 total
cameras to monitor turnout operations

e Network Video Recorder - Inside communication node signal house

o Communication Node (used as a cabinet for video recording equipment and
potential support of other communication equipment interacting with the
SCADA Duct Bank)

2.) Traffic Signal Upgrades are being upgraded to allow for the future incorporation
of signal priority and preemption along the Wave alignment. It would also add
‘twelve-inch bar signals mounted both near-side and far-side to provide
redundancy and improve visibility for the Wave operator” at all intersections — not
just those with special streetcar movements/signal phases. Broward County
Traffic Engineering Department does not currently have a fiber optic duct bank
on the portion of the Wave alignment south of the New River - these requests
would provide it.

o 144 Strand Fiber Optic Cable (Specifically for traffic signals south of the New
River inclusive of splicing, enclosures, terminations, etc.)

e Train Signal Heads (at each intersection)

e TWC Mid-block Controllers (Controller for communications equipment not
located at intersections)

e [/lluminated Back Lit Signs (Special warning signs for Wave Sireetcar
movements)

e Traffic Controller and Cabinet Replacement (Intersections south of the New
River will require new traffic controllers and cabinets to accommodate fiber
optics)

e Fiber Termination, Switch and Patch Panel (laterals from trunk line)

o Full Traffic Signal Construction: cabinet, poles, mast arms, detection, signal
head, signs (New signals will be required based on County requests)

e Traffic Signal SOP Plans (Standard operations plans at intersections with
special streetcar movements)

e Concept of Operations and Intersection Simulation Testing (Concept of
operations engineering work for the entire Wave Streetcar alignment)

e Additional Signalization for 1B South. The PMC is providing geotechnical
services related to the design of 4 full mast arm signals and one HAWK
signal.

PAGE 9



3.) Stations _Communications will include “Public Address and Passenger
Information Systems” and “Passenger Assistance Telephone”. “Internet Protocol
Video (IPV) HD camera system for station platforms, to include NVRs, color HD
PTZ (pan, tilt, zoom) cameras, remote monitoring capabilities, and recording
equipment”. All of this equipment will be configured to be incorporated to
communicate through the SCADA Duct Bank and will be controlled and
monitored at the Operations Control Center (OCC). It is assumed that there are a
total of 15 station stop locations for the entire Wave project.

e Public Address (PA) System (each station will include “Amplifier-driven
loudspeakers”... “will be multi zoned so announcements can be differentiated
between directional platforms” and “software application will allow messages
to be sent to an individual station, a group of stations, or all stations from an
OCC” multi zone and directional shall only be used at center platforms and/or
shared usage platforms)

e Passenger Information System Upgrade (Double-sided PIS “installed in
compliance with ADA/TAS requirements” with “amber strobe light integrated
into the display when an emergency message is being displayed”)

e Passenger Assistance Telephone (PAT) (IP configurable, push-to-talk phone,
which calls the Operations Control Center and is recorded)

e CCTV (IPV as described above and protected from environment and
vandalism)

e Communications Cabinet (NVRs at intermediate locations that will collect and
record video for 72 hours)

e Communications 1/0O Connection to SCADA Duct Bank (connection of all
above equipment to the OCC)

4.) Operations Control Center will allow for monitoring and control of Train Control
components, public address and public information equipment, TPSS and all
other elements connected to the SCADA Duct Bank.

e GPS Master Time Source (Sets all network clocks to synchronized time)

e PAS/PIS Server (Server for the control of the PA/PIS as well as recording of
30 days of audio from all incoming and outgoing circuits)

e |P PBX Telephone System (Telephone systems for incoming PAT calls and
operations and maintenance calls from TPSS)

e SCADA Duct Bank Interface (Physical connection from Duct Bank to OCC)

e Video Monitoring System (Video monitoring of maintenance facility yard,
stations and switches)
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o Workstations (“Multiple graphic displays at three (3) workstations”)

o Integrated Control/Network Management Software (All required software and
hardware to monitor and control information in conjunction with all integrated
systems)

C.) Sectionalized-Ready Vehicles
The PMC utilizing its sub-contractor LTK, will provide an updated Vehicle
Technical Specification and corresponding Contract Documents to provide
Sectionalized-Ready Vehicles.

PAGE 11



REVISED 062215
Tracking No. 06261541 AGENDA ITEM NO. R5

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: JUNE 26, 2015

AGENDA ITEM REPORT

[] Consent [X] Regular

AMENDMENT NO. 3 TO AGREEMENT NO. 14-006 WITH
PARSONS TRANSPORTATION GROUP, INC
FOR
FINAL DESIGN SERVICES
FOR THE WAVE MODERN STREETCAR

REQUESTED ACTION:

MOTION TO APPROVE: Amendment No. 3 to Agreement No. 14-006 between the South
Florida Regional Transportation Authority (SFRTA) and Parsons Transportation Group, Inc.
(PTG), to provide Final Design Services for the Broward County Betterments for the Wave
Modern Streetcar Project, in the maximum not-to-exceed amount of $1,186,836.77.

SUMMARY EXPLANATION AND BACKGROUND:

On August 29, 2014, the SFRTA Board awarded The Wave Modern Streetcar final design services
to PTG in the maximum not-to-exceed amount of $7,762,689.65. These services included, among
other tasks, the development of final design plans for the 2.7-mile Wave Modern Streetcar Project
(Project) alignment.

The Broward County Betterments are: (1) Supervisory Control and Data Acquisition (SCADA) for
the traction power sub-stations (TPSS); (2) advance train controls and communications; and (3) the
option to purchase sectionalized vehicles (the “Betterments”). Broward County and the Florida
Department of Transportation (FDOT) have agreed to fund the Betterments and on March 27, 2015
the SFRTA Board approved including the Betterments in the Project scope.

Amendment No. 3 tasks PTG with developing final plans for Betterments 1 and 2. SFRTA staff
has negotiated a fee with the PTG which is 4.87% below the Independent Cost Estimate of
$1,247,630.17. Staff recommends approval of Amendment No. 3 to Agreement No. 14-006
(Exhibit 1) in the maximum not-to-exceed amount of $1,186,836.77.

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

FISCAL IMPACT: Not to Exceed Budgeted Funds (with funds provided by Broward County
and FDOT through the Wave Partnership Agreement)

EXHIBITS ATTACHED: Exhibit 1 — Amendment No. 3 to Agreement No. 14-006
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AMENDMENT NO. 3 TO AGREEMENT NO. 14-006 WITH
PARSONS TRANSPORTATION GROUP, INC
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AMENDMENT NO. 3 TO AGREEMENT NO. 14-006
BETWEEN
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
AND
PARSONS TRANSPORTATION GROUP, INC.
FOR

DESIGN SERVICES FOR THE WAVE MODERN STREETCAR

This is Amendment No. 3 to the Agreement for Design Services for the Wave Modern
Streetcar between SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY,
hereinafter referred to as “SFRTA” and PARSONS TRANSPORTATION GROUP, INC,,
hereinafter referred to as “CONTRACTOR”.

WHEREAS, on August 22, 2014, SFRTA and CONTRACTOR entered into an
Agreement, hereinafter referred to as “Agreement,” in the maximum not-to-exceed amount of
$7,762,689.65; and

WHEREAS, on February 2, 2015, Amendment No. 1 to the Agreement between
CONTRACTOR and SFRTA was executed to incorporate additional hours for redesign
services related to the City of Fort Lauderdale’s decision to remove vehicular traffic on SE 6™

Street in front of the Broward County Courthouse, for the total not-to-exceed amount of
$90,752.63; and

WHEREAS, on May 22, 2015, Amendment No. 2 to the Agreement between
CONTRACTOR and SFRTA was executed to add Scope of Services to the Agreement for final
design services of Phase 1(C) to the new Vehicle Maintenance Storage Facility (VMSF) location
and final design services of Phase 1(D) “Northern Loop”, for the total not-to-exceed amount of
$423,876.57; and

WHEREAS, SFRTA now wishes to amend the Agreement to incorporate additional
Scope of Services for system Betterments at the request of Broward County; and

WHEREAS, CONTRACTOR will perform the additional final design services for the
total not-to-exceed amount of $1,186,836.77,;

NOW, THEREFORE, IN CONSIDERATION of the promises, mutual covenants and

obligations herein contained, and subject to the terms and conditions hereinafter stated, the
parties hereto agree to amend the Agreement as follows:
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1. The Scope of Services attached to the Agreement is amended to include the
following;:

Scope of Services is being expanded with Attachment 1 of Amendment No. 3

entitled “Scope of Services — Broward County Betterments”, which is attached
hereto and incorporated herein.

2, The COMPENSATION section of the Agreement is amended to read as follows:

SFRTA agrees to pay the CONTRACTOR compensation as specified in the
Contract Documents the maximum not-to-exceed amount of Erght—M—x—l«l—ten#we

ﬁve—Gen%s—GSS—2—7—7—3—l—8—8§) Nlne Mllllon Four Hundred Slxtv Four Thousand One

Hundred Fifty-five and Sixty-two Cents ($9.464.155.62).

Except to the extent amended, the Agreement shall remain in full force and effect. In the
event of any conflict between the terms of this Amendment No. 3 to the Agreement and the
Agreement, the parties hereby agree that this document shall control.
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IN WITNESS WHEREOF, the parties have made and executed this Third Amendment
to the Agreement on the respective date under each signature: PARSONS
TRANSPORTATION GROUP, INC,, signing by and through its
, duly authorized to execute same and SOUTH FLORIDA
REGIONAL TRANSPORTATION AUTHORITY, signing by and through its Chair,

authorized to execute same by Board action on the day of \
2015.

SFRTA
ATTEST: SOUTH FLORIDA REGIONAL

TRANSPORTATION AUTHORITY

By
JACK L. STEPHENS COMMISSIONER BRUNQO BARREIRO, CHAIR
EXECUTIVE DIRECTOR
DAY OF , 2015
(SFRTA SEAL)
Approved as to form by:
CHRIS BROSS, Director TERESA MOORE, General Counsel
Procurement
ATTEST: PARSONS TRANSPORTATION GROUP, INC.
WITNESS PRESIDENT OR VICE-PRESIDENT
DAY OF , 2015
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ATTACHMENT 1 OF AMENDMENT NO. 3
DESIGN SERVICES FOR THE WAVE MODERN STREETCAR
SCOPE OF SERVICES — BROWARD COUNTY BETTERMENTS

SCOPE DESCRIPTION:

PTG as the final designer of the Wave Streetcar will be providing additional final design
services to incorporate Broward County requested Signalization, Train Control and
Communication improvements to the Wave Streetcar system. The added abilities will
allow the signalization, train control and communications systems and human interface
systems to facilitate control and/or monitoring of train traffic, track conditions, traction
power substations, station facilities and the SE 3" Ave. movable bridge with SCADA.
The scope includes design services with development, design, drawings and
specifications as deliverables for the following:

COMMUNICATION

e A Central Control System (CCS) with supervisory control and communications
equipment, to allow Broward County Operations personnel to remotely monitor
and/or control Wave train movements, stations, traction power substations, fare
collection equipment, and other streetcar systems;

e A Supervisory Control and Data Acquisition (SCADA) System interconnecting
Wave Control Center (WCC) with all passenger stations, signal equipment
rooms and cases, communications equipment rooms and cases, traction power
substations, the vehicle maintenance and storage facility (VMSF), and movable
bridge;

e Closed Circuit Television (CCTV) Weatherproof IPV system to allow Broward
County Transit personnel at the WCC to monitor the following areas: Yard,
station platforms, Bridge Access, and critical streetcar approaches and/or
segments;

e A digital 144 strand fiber-optic-based Cable Transmission System (CTS), to
carry Broward County Transit voice and data along the length of the streetcar
system and thru submarine cable conduit;

e A fiber-optic-based Cable Transmission System (CTS) to carry Broward County
Transit video along the length of the streetcar system, connecting selected
streetcar facilities with the WCC,;

e Amplified Public Address (PA) Systems at all passenger stations that are |IP
configurable, PTT and recordable at OCC;

e Passenger Information System (PIS) (Readerboards and interface equipment
connected to OCC) at all passenger stations to allow the visual, text, display of
passenger information;
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Passenger Assistance Telephone System(PAT), which shall cause a visual and
audible alarm at the WCC,;

A Local Area Network carrying Broward County Transit’s Information System
computer network shall be distributed to certain stations, facilities, TPS and all
signal and communication equipment system wide;

A Local Area Network distributed to all passenger stations, providing a data
connection between the control center and each stations’ fare collection
equipment data network;

Data circuits between each Train-to-Wayside Communication (TWC) unit and
the CCS equipment; and

A PBX telephone system for employee use at station platforms, equipment
rooms, operations rooms, and at OCC at VMSF building.

TRAIN CONTROL AND SIGNALS

Railway signaling equipment shall be applied at various Streetcar locations to
enhance safety in the movement of trains and to improve the overall efficiency of
train operations. These functions include the protection and control of track
switches; the protection for the following trains operating with the normal current
traffic.

o At stations and interlocking entrances system wide will use Train to
Wayside Communications (TWC) systems (loops and controllers) to
provide non-vital signal requests and other non-vital information to the
Wave Control Center. Specific functions provided by the TWCs will
include:

= 1. Automatically calls the “Automatic Route” through interlockings;
the same interface can cancel and recall routes and alternate
routes at any home interlocking signal;

= 2. Cancel and re-request traffic signal equipment and movable
bridge activation to reduce the impact of train movements and
delays in street intersections;

= 3. Update the Wave Control Center (WCC) computer system for
train locations, train numbers, car numbers, and destinations for
any/every trains automatically; and

= 4. Provide train location to traffic controllers for priority and
preemption of roadway traffic intersections;

= 5. End of line/VMSF interlock between southernmost station and
VMSF and at the SE 6™ St. crossover that will control switches to
prevent the possibility of two trains on the same track in the
opposite direction;
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» 6. Video will be provided at 4 switch locations to monitor turnout
locations (2 cameras per switch).

TRACTION POWER

e Provide Traction Power Substation (TPSS) transfer trip. A “transfer trip” shall be
provided to trip feeder circuit breakers adjacent to the section where a DC fault is
detected. An auto-reclose circuit will sense whether the fault is cleared or
remains. The circuit will command the circuit breakers reclose if the fault is
removed within a preset number of tries. Otherwise, the circuit breakers shall
remain open and lock themselves out.

e TPSS will be monitored and controlled thru SCADA via the OCC thru network
switch and VOIP monitoring.

TRAFFIC SIGNALS

e FIVE additional full traffic signalized intersection per County Request AS

FOLLOWS:

S Andrews Avenue - S 16th Full Signal including Transit
Street Signal

S Andrews Avenue - S 15th Full Signal
Street

Sl Y R R L Pedestrian Signal Treatment
Street

S Andrews Avenue - S 11th .
Street Full Signal

S Andrews Avenue - S 9th Street Full Signal

e A digital 144 pair fiber-optic-based Cable Transmission System (CTS), to carry
Broward County Traffic data along the length of the streetcar system South of
the New River;

e Coordination with Train Control with train signals at each intersection

e All phase submittals and scope of work will be provided to match the original
scope of work for 3.2.7 Traffic Signal Design dated August 19, 2014

e Cabinet wiring details are included as part of this submittal including
modifications to handle the FOC south of the New River.

e Concept of Operations Development and Intersection Simulation Testing (See
Below)

MEDIAN MODIFICATIONS

Medians shall be modified to accommodate new traffic signal locations identified by
Broward County along S. Andrews Ave. The roadway plans required for the median
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modifications will provide necessary drainage, grading plans, signing and pavement
marking and utility coordination and plans. Modifications to existing lighting is not
included. It is assumed that all existing landscaping within the medians will be removed
due to conflicts with the streetcar operations, therefore no new landscaping or irrigation
is included.

TRAFFIC OPERATIONS STUDY

A safe and efficient operation of the WAVE streetcar within the existing roadway
network is important to the overall success of the project. An example of the
importance is the area around the 3rd Avenue Bridge. This portion of the
streetcar line is one of the most active areas of downtown. Automobile, bus
transit and pedestrians interface with each other with a high level interaction.
Drawbridge operations also impact the efficiency of the existing transportation
network that has much demand and little spare capacity, especially during the
evening peak hour commutes. The introduction of the streetcar through this
area creates unique challenges on how to manage the various modes and their
competing needs, while not impacting each other or creating an unsafe
environment.

The traffic operations study is important element of the WAVE Streetcar Project
that will allow the design team to evaluate operational conditions in order to
provide guidance for the design efforts. The development of concept of
operations for streetcar interface to the downtown network, streetcar operations
assessment, traffic system to streetcar systems integration, and micro simulation
activities are critical at this stage of the streetcar design and are detailed in the
scope of work.
Assumptions:
e AM and PM turning movement counts are available for the study
intersections (Optional Services)
¢ Signal timing plans will be provided by BCTED in Synchro format. (as per
BCTED) Prior streetcar analysis documentation including station locations
and track alignment
e Prepare for and attend or participate in up to one (1) coordination
meetings (or conference call) per month with FDOT and BCTED staff to
review the proposed operational strategies

Concept of Operations

A concept of operations report utilizes the systems engineering process to define
how the WAVE streetcar system will operate, function, and integrate with the
existing traffic signal systems. This will provide guidelines for the necessary
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interoperable components linking the signal system, roadside/onboard transit
equipment, and transit signal priority compatibility.

The purpose of this task is to follow a systems engineering approach to develop
a concept of operations which will assess how the streetcar system will operate
at signalized and unsignalized intersections. This task is to reach a shared
understanding of how the active traffic control systems at intersections will to be
developed, operated, and maintained. Specific objectives include:

High level identification of user needs and system capabilities in terms that all
project stakeholders can understand

System assessment and compatibility with the ftraffic signal system,
roadside/on-board vehicle equipment, transit signal priority systems, and
communication protocols necessary to interface with rail control systems
Stakeholder agreement on interrelationships and roles and responsibilities for
the traffic control system

Shared understanding by system owners, operators, maintainers, and
developers on the who, what, why, where, and how of the system

Agreement on key performance measures and a basic plan for how the system
will be validated at the end of project development.

Development of the Concept of Operations
Upon completing the operational assessment, the CONSULTANT will conduct a
working session or workshop with key stakeholders including SFRTA, FDOT,
Broward County Traffic Engineering Department (BCTED), Broward County
Transit (BCT), and the streetcar team to determine the operational expectations
at near- and far-side stops, during turning and track switching operations, and
performance metrics, Combined with the operational assessment and the
feedback provided by the stakeholders, the CONSULTANT will prepare a draft
concept of operations document summarizing the operational scenarios,
stakeholder feedback, and system requirements. The concept of operations
document will serve as the guidelines for the streetcar system design,
implementation, monitoring, and regional system compatibility. The
CONSULTANT will submit the draft Concept of Operations document and will
update the submitted document based on OWNER team comments for a final
document.
Deliverables:

¢ Conduct a stakeholder working session/workshop

e Draft and Final Concept of Operations

e Conduct a follow-up stakeholder working session/workshop
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Operational Assessment
The operational assessment will determine the issues and constraints at
intersections with the streetcar implementation. The objectives include:

¢ Identify any critical operational issues and causes, and

¢ Identify and document alternative operational concepts.
THE CONSULTANT will identify and categorize intersections based on common
features, such as one-way streets, two-way streets, unsignalized, turning
movements, and number of lanes/approaches. From the list, THE
CONSULTANT will identify a subset of intersections and these will be considered
as “typical” intersections along the streetcar corridors. In addition to the “typical”
intersections, complex intersections will be identified. Upon selecting the
intersections, THE CONSULTANT will assess operations at all intersections with
consideration of all users (streetcar, bus, auto, pedestrian, bike, and truck). Many
of the study intersections will have complex geometry and track operations (more
than four approach legs, skews, crossovers, etc.) and the remaining
intersections will have conventional geometry and track operations. There are
various geometric and operational scenarios that are represented along WAVE
Route.

The CONSULTANT will develop an operations summary which will include
operational assessments of movements at the intersections and alternative
concepts of how the various movements can operate safely, efficiently, and
effectively. This assessment is a high level review of how a streetcar could
operate at the select intersections. The CONSULTANT will submit the draft
operational assessment and will update the submitted material based on
OWNER team comments for a final document.
Deliverables:

e Draft and Final operational assessments

e Prepare for and attend one (1) meeting with OWNER team staff

Systems Integration

The purpose of this task is to define how the streetcar systems will function,
operate, and integrate with the existing traffic signal systems and the new
streetcar control system. Through this task, key issues will be assessed including
developing a clear understanding how the streetcar rail control system will
communicate to the signal system, how the streetcar and traffic signals will
provide the appropriate operational indications to the streetcar, and how the
system will overlap and integrate with other ITS systems such as transit signal
priority. The key deliverable for this task is a system design framework and
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guideline for intersections. This framework will also provide SFRTA, FDOT, and
BCTED guidance on future streetcar design efforts.

System Requirements

The purpose of this task is to define the system functional and performance
requirements that govern what, how well, and under what conditions the traffic
control integrates with the rail system and will achieve its purpose of safely and
efficiently controlling the various users of the street system. The functional
requirements will define “what” the traffic control system must do, and the
performance requirements define “how well” the traffic control system must
perform its functions. The CONSULTANT will identify and assess the system
hardware and software components and their interfaces to the rail detection,
control, and switch systems. This effort will also take into consideration the
FDOT TSP system requirements to ensure that streetcar operations will function
without conflicting with other mobility and operating goals. Should there be
conflicting issues, SFRTA, FDOT, BCTED and BCT staff will be engaged to
determine a mutually beneficial solution. The current System Requirements
developed during the EA will be modified based on the finding of this activity.

Outcomes of this task along with next task will provide details on creating a
framework for the system design.

Controller Assessment
A firm understanding of the traffic signal controller capabilities and limitations will
be required to verify that streetcar operational concepts are feasible and will not
impact typical operations. Specific issues include:
e Streetcar detection causing a loss in coordination,
e Ability to display a streetcar/transit-only signal indications upon detection
without conflicts,
e Resulting pedestrian operations and indication displays after a streetcar
detection,
e Impacts due to drop in streetcar detection/communications to the signal
system, and
e Impacts due to continued streetcar detection as a result of congestion or
blocked tracks.
e Controller replacement on the south side of the river, if needed.
Under this task, THE CONSULTANT will evaluate the existing BCTED traffic
controller systems and the compatibility with streetcar rail operations and
communications interfaces. THE CONSULTANT will build upon current
knowledge of the Naztec traffic signal controller firmware and expand it to assess
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streetcar operations. The activity will identify existing and additional functionality
of the signal controller that will be necessary based on the findings and
recommendations from the Concept of Operations and Operational Assessment
activities. Logic statement capabilities and additional software modifications may
be included in this assessment.

Deliverables:
¢ Document changes to current Systems Requirements

e Documentation of the traffic signal controller assessment and integration
recommendations

System Design Criteria

The system design will define the operations strategies at each intersection based on
the attributes of the intersections and the outcome of the tasks above. Upon the
assessment of the system requirements and the traffic signal controller, the
CONSULTANT will develop a framework for intersection system designs including the
traffic signal system integration, intersection control and phasing strategy. As part of the
framework, the task will define the interface between the streetcar train to wayside rail
system controller and the traffic control system. It will also define the hardware and
software needed for the traffic control system to safely and efficiently respond to the
streetcar requests for service and the need for confirmation back to the train wayside
controller. The design framework will also include typical intersection control guidelines
such as signal head placement, indication types, and movement phasing as well as
complementary signing and striping guidelines. Up to ten (10) intersections will be
identified and used as the basis of the design framework.

Deliverable:

¢ System design framework document with guidelines based on the evaluation to
ten (10) intersection types/configurations for streetcar operations and
management

VISSIM Simulation Modeling

A VISSIM micro simulation model will be developed to be used as a proof of concept to
show how potential signal control solutions will function. The model will be used to show
when do streetcar phases get served and what happens before, during and after the
streetcar proceeds through a segment of the route. The primary objective of the model
is to illustrate that everything will operate safely. Once that is confirmed, operational
efficiencies can be further refined. The simulation model is most useful at a location
where the streetcar is anticipated to affect the transportation system the most. The
simulation mode! will focus detailed signalized operations where the streetcar turns,
changes lanes or any other unique operations chailenge exists along the route. The
simulation model will not be developed for the entire streetcar route, rather the model
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will focus on the central portion of the streetcar, which includes the 3rd Avenue
drawbridge and the stations located on either end of the study segment. The model
may include the following intersections:

¢ S Andrews Ave/S 6th Street

e SE 3rd Avenue/ SE 6th Street

e SE 3rd Avenue/E Las Olas Bivd

e SE 3rd Avenue/SE 2nd Street

e S Andrews Avenue/S 2nd Street
e SE 1st Avenue/E Las Olas Blvd

The intersection of SE 3rd Avenue/E Las Olas Blvd will have complex operations due to
the influence of the drawbridge and the rail switch. It is recommended that Hardware in
the Loop Simulation (HILS) is utilized for the signal control. This means the Trafficware
2070 signal controller is physically connected to the simulation and the physical
controller manages the signal operations in the simulated environment. This process is
extremely helpful in testing streetcar operations with the actual signal controller that
operates in the field, but in controlled environment of a signal lab.

The simulation mode! will focus on the detailed operations of the streetcar, and will
include elements such as detection location, traffic signal phasing, and the influence of
station location. The operational strategies identified in the previous system integration
and concept of operations activities will be tested and refined. The simulation will be
used to test traffic signal timing and phasing strategies and their interactions with
streetcar, auto, pedestrian and bus operations. The results will be used to guide and
inform design decisions.
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Tracking No._06261542 AGENDA ITEM NO. R6

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: JUNE 26, 2015

AGENDA ITEM REPORT

[] Consent [X] Regular

AGREEMENT AND RESOLUTION 15-003 FOR STATE INFRASTRUCTURE BANK (SIB)
LOAN

REQUESTED ACTION:

MOTION TO APPROVE:

A. State Infrastructure Bank (“SIB”) Loan Agreement FM #437252-1 between the Florida
Department of Transportation (“FDOT”) and the South Florida Regional Transportation
Authority (“SFRTA”) for funds in the amount of $19,300,000 for the Capital Costs of the
SFRTA Operations Center Project.

B. Resolution 15-003 pledging SFRTA Capital Funds as Repayment of SIB loan.

SUMMARY EXPLANATION AND BACKGROUND:

On January 24, 2014, the SFRTA Governing Board approved construction of a new Operations
Center consisting of a 3-story building and a 4-story parking garage. The building, which is
approximately 79,000 square feet, will include: a South Florida Rail Corridor (SFRC) rail dispatch
center, a 150-seat boardroom, a customer service center, revenue collection facilities, ticket
vending machine work areas, and offices for SFRTA’s administrative staff (the “Project”).

In order to expedite the Project, SFRTA has applied for a short-term SIB loan in the amount of
$19,300,000 (the “SIB Loan”). The terms of the SIB Loan will be six years at 1.55% interest with
payments to begin in year one, and level payments to continue over the term of the loan. The SIB
Loan application was submitted to FDOT on August 29, 2014, pursuant to authorization from the
SFRTA Governing Board at its August 22, 2014 meeting, and funding in the amount of
$19,300,000 is programmed in SFRTA’s Capital Budget for Fiscal Year 2016.

(Continued on Page 2)
Department: Director of Finance Department Director: Richard Chess
Project Manager: Richard Chess Procurement Director: N/A

FISCAL IMPACT: Funding for repayment of the SIB loan and interest has been programed in
SFRTA’s Capital Budget through FY 2020-2021

EXHIBIT ATTACHED:

Exhibit 2 — Resolution 15-003 pledging SFRTA Capital Funds
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AGREEMENT AND RESOLUTION 15-003 FOR STATE INFRASTRUCTURE BANK (SIB)
LOAN

SUMMARY EXPLANATION AND BACKGROUND: (Continued)

The SIB Loan will be backed by a senior pledge of the dedicated Local and Federal Formula Funds
directed to the SFRTA Capital Program. The Local Funds are provided in the form of the statutory
annual contributions from Broward, Miami-Dade, and Palm Beach counties to the SFRTA.

SFRTA requests approval of the SIB loan agreement with FDOT in the amount of $19,300,000
and a resolution pledging SFRTA capital funds as repayment (see Exhibits 1 & 2).
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AGREEMENT AND RESOLUTION 15-003 FOR STATE INFRASTRUCTURE BANK (SIB)
LOAN

Recommended by:@‘! D e 6/ / ?/ Approved by:

Department Director

Contracts Director Date

Eod / i o
Authotized by:\.ofZ& b / Al é/%/d—_,

Approved as to Form

Date General Counsel Date i / il
YA

Board Action:
Approved: Yes No
Vote: Unanimous
Amended Motion:
Commissioner Steven L. Abrams Yes No Marie Horenburger Yes No
Commissioner Bruno Barteiro Yes No Nick A. Inmadar Yes No
James A. Cummings Yes No Gerry O'Reilly Yes No
Andrew Fray Yes No Mayor Tim Ryan Yes No
Frank Frione Yes No James A. Scott Yes No



STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION

STATE INFRASTRUCTURE BANK
LOAN AGREEMENT

CFDA Number: 20.507
DUNS: 80-939-7102
Contract Number: G0099

THIS STATE INFRASTRUCTURE BANK LOAN AGREEMENT, is entered into
between the STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION, an agency
of the State of Florida (the “Department”), and the SOUTH FLORIDA REGIONAL
TRANSPORTATION AUTHORITY, a body politic and corporate and an agency of the State
of Florida created pursuant to Chapter 343, Florida Statutes (the “Borrower™).

RECITALS

A. The Department has established a federally-funded State Infrastructure Bank (“SIB”) in
accordance with the provisions of the Transportation Equity Act for the 21% Century,
Public Law 105-178, title 1, §1511, June 9, 1998, 112 Stat. 251 (the “Federal
Authorization”) and a State Infrastructure Bank Cooperative Agreement between the
Department, the Federal Highway Administration, the Federal Transit Administration,
and the Federal Railroad Administration, effective July 28, 1999 (the “Cooperative
Agreement”).

B. Under the Federal Authorization, the Cooperative Agreement, and Sections
339.08(1)(d),(g), and (h), Florida Statutes, the Department may make loans or provide
other forms of credit assistance to a public or private entity to carry out transportation
projects eligible for assistance under the Federal Authorization.

C. The Borrower has applied for a SIB loan for a capital improvement project.
D. The Department has determined that the project meets the requirements for a SIB loan.
AGREEMENT

In consideration of the Department making the loan to the Borrower, in the principal
amount and pursuant to the covenants expressed in this Agreement, and intending to be legally
bound by this Agreement, the Department and the Borrower agree as follows:

ARTICLE I - DEFINITIONS
1.01  WORDS AND TERMS.

In addition to the words and terms elsewhere defined in this Agreement, the following
words and terms shall have the meanings set forth below:



(D) "Agreement" or “Loan Agreement” shall mean this loan agreement and all
exhibits and schedules attached hereto.

2) "Agreement Date" means the date on which this Agreement is executed by the last
party to sign.

3) "Authorized Representative" means the official or officials of the Borrower
authorized by resolution or other action of the Borrower to sign documents associated with the
Loan.

@) “Disbursement” means the amounts of the Loan disbursed by the Department to
the Borrower.

(%) "Financing Rate" means the charges, expressed as a percent per annum, imposed
on the unpaid principal of the Loan.

(6) "Fiscal Year" means the State fiscal year period commencing on July 1 of each
year and ending on June 30 of the succeeding year.

(7) "Loan" means the loan made to the Borrower pursuant to this Agreement in the
initial principal amount of Nineteen Million Three Hundred Thousand and 00/100 Dollars
($19,300,000.00).

(8) "Loan Application” means the completed form which provides all information
required to support obtaining the Loan.

9) "Loan Payment" means the loan payment due from the Borrower.

(10) "Pledged Revenues" means the specific Borrower revenues pledged as security
for repayment of the Loan, which are the dedicated funds made available to the Borrower
pursuant to s. 348.58(1), Florida Statutes, by Miami-Dade, Broward, and Palm Beach counties
from time to time during any period that any principal or interest of the Loan remains unpaid, the
Federal Transit Administration Section 5307 Urbanized Area Formula Grant Funds allocated to
the Borrower from time to time during any period that any principal or interest of the Loan
remains unpaid, and the Federal Transit Administration Section 5337 State of Good Repair Grant
Funds allocated to the Borrower from time to time during any period that any principal or
interest of the Loan remains unpaid.

(11)  "Project" means the state capital outlay project financed by this Loan, consisting
of design and construction of a new building and parking facility to function as the Borrower’s
transit administration and operations facility, at the northwest corner of NW 8™ Avenue and NW
33" Street, Pompano Beach, Florida, as more fully described in the Loan Application, in
accordance with applicable law and the summary included in Exhibit A.

(12)  "State" means the State of Florida.



(13) "State Infrastructure Bank" or "SIB" means the federally-funded State
Infrastructure Bank created pursuant to the Cooperative Agreement.

1.02  CORRELATIVE WORDS.

Words of the masculine gender include correlative words of the feminine and neuter
genders. Unless the context otherwise indicates, the singular includes the plural and the word
"person" includes departments and associations, including public bodies, as well as natural
persons.

ARTICLE II - WARRANTIES, REPRESENTATIONS AND COVENANTS
2.01 GENERAL WARRANTIES, REPRESENTATIONS AND COVENANTS.
The Borrower warrants, represents, and covenants that:

(1) The Borrower has full power and authority to enter into and comply with the
provisions of this Agreement and shall initiate and prosecute to completion all proceedings
necessary to enable the Borrower to provide the necessary funds for repayment of the Loan.

(2) This Agreement has been duly authorized, executed, and delivered by the
Borrower and constitutes a valid and legally binding obligation of the Borrower, enforceable
against the Borrower in accordance with the terms hereof.

3) The Borrower currently is not the subject of bankruptcy, insolvency, or
reorganization proceedings and is not in default of, or otherwise subject to, any agreement or any
law, administrative regulation, judgment, decree, note, resolution, charter or ordinance which
would currently restrain or enjoin it from entering into, or complying with, this Agreement.

4 There is no material action, suit, proceeding, inquiry, or investigation, at law or in
equity, before any court or public body, pending or, to the best of the Borrower’s knowledge,
threatened, which seeks to restrain or enjoin the Borrower from entering into or complying with
this Agreement.

(5) The Borrower's execution of this Agreement and compliance with the terms of
this Agreement will not result in a default by the Borrower under the terms of any contract, bond,
or financing arrangement to which the Borrower is a party.

(6) All Borrower representations to the Department, pursuant to the Loan Application
and this Agreement, were and are true and accurate as of the date the Loan Application and this
Agreement were each executed by the Borrower. The financial information delivered by the
Borrower to the Department was current and correct as of its date. Since the date of such
financial information, there has not been any material adverse change in the financial condition
or revenues and expenditures of the Borrower, or in the collection of the Pledged Revenues. The
Borrower shall comply with all applicable State and Federal laws, rules, and regulations. To the



extent that any assurance, representation, or covenant requires a future action, the Borrower shall
take such action as is necessary for compliance.

(7 The Borrower has the authority to pledge the Pledged Revenues as security for
repayment of the Loan and no election or referendum is required to make the pledge of the
Pledge Revenues valid and legally enforceable.

(8)  The Borrower shall adhere to accepted governmental accounting principles
established by the Governmental Accounting Standards Board.

%) Pursuant to Section 216.347 of the Florida Statutes, the Borrower shall not use the
Loan proceeds for the purpose of lobbying the Florida Legislature, the Judicial Branch, or a State
agency. The Borrower shall not use the Loan proceeds to influence any officer or employee of a
Federal agency, member of Congress or an employee of a member of Congress, or officer or
employee of Congress. The Borrower certifies, to the best of its knowledge and belief, that:

(a) No Federal appropriated funds have been paid or will be paid, by or on
behalf of the Borrower, to any person for influencing or attempting to influence an officer or
employee of any Federal agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of any Federal contract,
the making of any Federal grant, the making of any Federal loan, the entering into of any
cooperative agreement, and the extension, continuation, renewal, amendment, or modification of
any Federal contract, grant, loan, or cooperative agreement.

(b) If any funds other than Federal appropriated funds have been paid or will
be paid to any person for influencing or attempting to influence an officer or employee of any
Federal agency, a Member of Congress, an officer or employee of Congress, or an employee of a
Member of Congress in connection with this Loan, the Borrower shall complete and submit
Standard Form-LLL, "Disclosure Form to Report Lobbying," in accordance with its instructions.

(c) The Borrower acknowledges that the certifications made in paragraphs (a)
and (b) are material representations of fact upon which the Department is relying in entering into
this Loan Agreement.

(d) The Borrower shall include the certifications in paragraphs (a) and (b) of
this subsection (9) in all of its agreements and contracts related to the Project entered into
subsequent to the date hereof and shall require that such certifications be included in all lower
tier subcontracts or agreements for the performance of work on the Project.

(10) The Borrower has established, and will maintain, a written code or standard of
conduct applicable to its officers, employees, board members or agents, and those individuals’
relatives, that prohibits their involvement in the selection, award, or administration of any
contract in connection with the Project if they have a present or potential financial or other
significant interest therein and prohibits the acceptance of any gratuity, favor, or other thing of
monetary value from any person interested or involved in the performance of work on the
Project.



(11) The Borrower shall submit to the Department such data, reports, records,
contracts and other documents as the Department may request in order to ascertain the
performance by the Borrower of its obligations under this Agreement.

(12)  The Borrower shall undertake the Project on its own responsibility, to the extent
permitted by law.

(13) The Borrower knows of no reason why any permits or approvals required for
construction of the Project are not obtainable.

(14) The Borrower covenants that this Agreement is entered into for the purpose of
constructing, acquiring, refunding, or refinancing the Project which will in all events serve a
public purpose. The Borrower covenants that it will, under all conditions, complete and operate
the Project to fulfill the public need.

(15) The Borrower has included the Loan Payments to be paid from the Pledged
Revenues in the Borrower’s adopted Capital Budget included as Exhibit F. The Borrower
covenants that the annual Loan Payments will be included in the funded Capital Budget for each
Borrower fiscal year until the Loan is fully repaid. The Borrower shall provide the Department’s
SIB Program Manager with a copy of the Borrower’s adopted Capital Budget each year during
the period in which any amount of the Loan remains unpaid.

(16) During the period that any principal or interest of the Loan remains unpaid, the
Borrower shall not enter into any binding commitment to expend funds for new capital projects
unless the Borrower first certifies to the Department in writing that the Pledged Revenues
anticipated to be received by the Borrower during the remaining period the Loan is scheduled to
be repaid will be sufficient to make all Loan Repayments when due and all other payments for
Borrower capital projects that will become due during such period pursuant to any other legal
obligation of the Borrower.

2.02 LEGAL AUTHORIZATION.

Upon signing this Agreement, the Borrower’s legal counsel shall express the opinion
subject to laws affecting the rights of creditors generally, that:

(H This Agreement has been duly authorized by the Borrower and shall constitute a
valid and legal obligation of the Borrower enforceable in accordance with its terms upon
execution by both parties; and

(2) This Agreement specifies the revenues pledged for repayment of the Loan, the
pledge is valid and enforceable, and no election or referendum is required to make the pledge of
the Pledge Revenues valid and legally enforceable.

3) The covenant by the Borrower expressed in this Agreement to budget and
appropriate such amounts of Borrower revenues as may be required to pay the Loan Payments
constitutes a valid and legal obligation of the Borrower enforceable in accordance with the terms
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of this Agreement upon execution by both parties, and no election or referendum is required to
make that covenant by the Borrower valid and legally enforceable.

ARTICLE IIT - LOAN DISBURSEMENTS AND REPAYMENT
3.01 PRINCIPAL AMOUNT OF LOAN.

The Department agrees to lend to the Borrower, and the Borrower agrees to repay the
Department the Loan at the times, in the amounts, and in the manner specified in this Agreement.
The principal amount of the Loan as of any date shall consist of the aggregate Disbursements,
plus interest that has accrued and been added to the principal amount of the Loan, less the
aggregate principal component of all Loan Payments made, all as of such date.

3.02 FINANCING RATE.

Beginning on the date of the first Disbursement, interest shall accrue on the principal
amount of the Loan at the Financing Rate. The Financing Rate is 1.55% per annum,
compounded annually, using an actual-days-clapsed/365 day counting convention, as indicated
by the Disbursement/Payment Schedule attached hereto as Exhibit B.

3.03 LOAN DISBURSEMENTS.

The Department shall disburse the Loan to the Borrower in the amounts and at the times
specified in the Disbursement/Payment Schedule attached as Exhibit B, provided that prior to
each Disbursement, the SIB Program Manager receives a completed Disbursement Request Form
substantially in the form of Exhibit C, and such other certificates or documents as the
Department shall reasonably request in order to process each Disbursement. Upon written
request by the Borrower, or upon its own initiative, the Department may, in its sole and absolute
discretion, amend the Disbursement/Payment Schedule to take into account unexpected events or
reasonable adjustments to the financing of the Project, including, but not limited to, increases or
decreases in the Disbursement amounts and times, and acceleration or delays in the construction
of the Project. Under no circumstances shall the sum of the Disbursements to the Borrower
exceed $19,300,000.00. The Department's obligation to fund any Disbursement is subject to
funds being made available by an appropriation made pursuant to Florida law.

Should the Department fail to fund any Disbursement due to the lack of an appropriation
made pursuant to Florida law, the Payment Schedule in Exhibit B shall be adjusted to take into
account the Department’s failure to fund the Disbursement. In such event, the Borrower may, by
written notice to the Department, elect to terminate its right to receive further Disbursements
under this Agreement. After termination of its right to receive further Disbursements, Borrower
shall be authorized to pledge the Pledged Revenues for a replacement loan for the Project to the
extent the Pledged Revenues are projected to exceed two times (2.0) the amount of the annual
Loan Payments that remain on the Loan to ensure the Project gets completed. Should the
Department fail to fund all requested Disbursements due to the lack of an appropriation made
pursuant to Florida law (so that no Disbursement has been made and no principal or interest is
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owing on the Loan), the Borrower may, by written notice to the Department, elect to terminate
this Agreement in full, after which the parties shall have no further obligations to each other
under the terms of this Agreement.

The Department will have no obligation to honor any request for Disbursement made by
the Borrower or otherwise make any Disbursement under this Agreement in the event that the
Department has notified the Borrower that an event of default has occurred under this or any
other agreement between the Borrower and the Department, or if the Department, in its sole
discretion, determines that events have occurred which substantially diminish the likelihood that
the Borrower will timely and fully honor its obligations under this Agreement or any other
agreement between the Department and the Borrower. Any waiver of this provision by
Disbursement following an event of default by the Borrower under the terms of this Agreement,
or any other agreement between the Borrower and the Department, will not constitute a
continuing waiver of this provision and the Department may refuse to make further
Disbursements without any liability to the Borrower whatsoever.

3.04 LOAN PAYMENTS.

Loan Payments shall be made at the time and in the amounts stated in the Loan
Disbursement/Payment Schedule attached as Exhibit B. The Department may, in its sole and
absolute discretion, adjust the scheduled Payment of the Loan provided in the
Disbursement/Payment Schedule to take into account the adjustments permitted by Section 3.03.
Loan Payments shall be credited first to interest accrued on the principal amount of the Loan, if
any, then to principal. Upon determination by the Department SIB Program Manager that a
proposed prepayment will not adversely impact the Department’s Federal SIB program account,
the Borrower may prepay the Loan in full, or in part, without penalty. The limitation on
prepayment expressed in the preceding sentence shall only apply in the event that the
Department has issued, or has adopted a resolution authorizing the issuance of, bonds to provide
additional financing for the Federal SIB program account.

ARTICLE IV — SECURITY

4.01 PLEDGE TO THE DEPARTMENT.

The Borrower pledges and assigns the Pledged Revenues to secure payment of the Loan.
The pledge of revenues is contained in the resolution adopted by Borrower’s governing board
attached to this Agreement as Exhibit “E.” The Borrower shall not take any action with respect
to the Pledged Revenues that would be inconsistent with this pledge. The pledge of the Pledged
Revenues shall be valid and binding as of the Agreement Date. The lien of the Department on
the Pledged Revenues will be prior and superior to any other pledge, lien, charge, or
encumbrance.



4.02 ADDITIONAL DEBT OBLIGATIONS.

The Borrower may not issue additional debt obligations with a lien on the Pledged
Revenues without the Department’s consent.

4.03 COLLECTION OF PLEDGED REVENUES.
The Borrower shall take no action to impair the collection of the Pledged Revenues.
ARTICLE V — THE PROJECT
5.01 PROIJECT.

The Borrower shall commence and complete the Project as described in Exhibit A with
all practical dispatch, in a sound, economical, and efficient manner, and in accordance with the
provisions of this Agreement.

(1) The Borrower shall complete the Project in accordance with all applicable Federal
and State laws, Federal regulations, State rules, and Federal guidance. In implementing the
Project, the Borrower shall comply with, and shall ensure that its contractors and consultants
comply with, all applicable provisions of the United State of America, Department of
Transportation, Federal Transit Administration Master Agreement for each year in which a
Disbursement is made. The Borrower shall require its contractors and consultants to comply
with all applicable Federal and State laws and regulations in performing any work on the Project.
The Borrower shall require its contractors to include all provisions required by Federal and State
law and regulations in all lower tier agreements related to the Project. The Borrower
acknowledges that Federal and State laws, regulations, rules, and guidance may change and all
applicable changes will apply to this Agreement and all other agreements related to the Project.

(2) The Borrower shall submit to the Department all data, reports, records, contracts,
and other documents relating to the Project as the Department may require. The Borrower shall
have an interest in real property sufficient for the construction and location of the Project free
and clear of liens and encumbrances which would impair the usefulness of the Project site for its
intended use. The Borrower shall have obtained, prior to any Disbursement, all permits and
approvals required for construction of the Project or portion of the Project funded under this
Agreement.

3) Consultants Competitive Negotiation Act: It is understood and agreed by the
parties that participation by the Department in a project that involves a consultant contract for
engineering, architecture or surveying services by the Borrower, is contingent on the Borrower
complying in full with provisions of Chapter 287, Florida Statutes, Consultants Competitive
Negotiation Act. The Borrower's attorney shall certify to the Department that selection has been
accomplished in compliance with the Consultant's Competitive Negotiation Act.



4) Disadvantaged Business Enterprise Policy and Obligation: It is the policy of the
Department that disadvantaged business enterprises as defined in 49 CFR Part 23, as amended,
shall have the maximum opportunity to participate in the performance of contracts financed in
whole or in part with funds disbursed by the Department under this Agreement.

The Borrower agrees to ensure, and shall require its contractors to ensure, that
Disadvantaged Business Enterprises as defined in 49 CFR Part 26, as amended, have the
maximum opportunity to participate in the performance of contracts and this Agreement. In this
regard, all recipients, and contractors shall take all necessary and reasonable steps in accordance
with 49 CFR Part 26, as amended, to ensure that the Disadvantaged Business Enterprises have
the maximum opportunity to compete for and perform contracts.

(5) Equal Employment Opportunity: In connection with carrying out the Project, the
Borrower shall not discriminate against any employee or applicant for employment because of
race, age, religion, color, sex, disability, or national origin. The Borrower shall impose the same
prohibition on its contractors and consultants performing work on the Project and shall require its
contractors to ensure that this prohibition is imposed in every contract, at any tier, for work on
the Project.

(6) Prohibited Interests: Neither the Borrower nor any of its contractors,
subcontractors, consultants, or subconsultants shall enter into any contract with one another, or
arrangement in connection with the Project or any property included or planned to be included in
the Project, which violates any provision of Chapter 112, Florida Statutes, relating to conflicts of
interest and prohibited transactions. The Borrower shall further diligently abide by all provisions
of Florida law regulating the Borrower with respect to procurement, contracting, and ethics. The
Borrower shall insert in all contracts entered into in connection with the Project subsequent to
the date hereof, and shall hereafter require its contractors and consultants to insert in each of
their contracts the following provision:

"The Borrower is governed in its contracts and transactions by provisions of Florida law
relating to conflicts of interest, prohibited transactions, and ethics in government. All parties to
contracts with the Borrower relating to this project shall familiarize themselves with Chapter
112, Florida Statutes, and with general Florida law regulating the Borrower’s ethical
requirements, prohibitions, and limitations with respect to procurement and subsequent
contracts."

The provisions of this subsection shall not be applicable to any agreement between the
Borrower and its fiscal depositories, or to any agreement for utility services the rates for which
are fixed or controlled by a governmental agency.

@) Debarment and Suspension: The Borrower shall not enter into any arrangement to
participate in the development or implementation of the Project with any person or entity that is
debarred or suspended except as authorized by applicable Federal law and regulations. If
required by applicable Federal law and regulations, the Borrower will review the U.S. GSA
System of Award Management at https://www.sam.gov. The Borrower shall include the
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requirements of this subsection (7) in each of its contracts related to the Project and shall require
its contractors and consultants to include similar requirements in each of their contracts related to
the Project.

(8) The Borrower shall include a provision in each contract subsequent to the date
hereof it enters into with a private entity in connection with the Project by which the Borrower’s
contractor agrees that it and its employees that perform any work on the Project shall not, during the
term of this Agreement, engage in severe forms of trafficking in persons, procure a commercial sex
act, or use forced labor in the performance of work on the Project.

5.02 PROJECT CHANGES.

The Borrower covenants and agrees that it will not change the scope of the Project or
alter the nature of the Project in any material fashion, or substitute any other project for the
Project, without the prior written approval of the Department.

5.03 ENVIRONMENTAL POLLUTION.

The Borrower will carry out the Project in conformance with all applicable environmental
laws and regulations including the securing of any applicable permits. The Borrower will be
solely responsible for any liability in the event of non-compliance with applicable environmental
regulations, including the securing of any applicable permits, and will reimburse the Department
for any loss incurred in connection therewith. Without limiting the generality of the foregoing,
in connection with the Project, the Borrower will not use any facilities that are in violation of the
Clean Air Act or Clean Water Act, will report the use of facilities placed on or likely to be placed
on the U.S. EPA “List of Violating Facilities”, will report the use of prohibited facilities to the
Federal Transit Administration and the Regional U.S. EPA Office, and shall comply with Section
306 of the Clean Air Act, as amended, 42 U.S.C. § 7606, and other requirements of the Clean Air
Act, as amended, 42 U.S.C. §§ 7401 - 7671q, and Section 508 of the Clean Water Act, as
amended, 33 U.S.C. § 1368, and other requirements of the Clean Water Act, as amended, 33
U.S.C. §§ 1251 - 1377.

5.04 PROJECT ACCOUNTING RECORDS

As part of its bookkeeping system, the Borrower shall keep accounts for the Project
separate from all other accounts and it shall keep accurate records of all expenditure relating to
the Project and Disbursements. Documentation regarding the Project accounts shall be made
available to the Department upon request any time during the period of the Agreement and for
five years after the final payment is made. All costs charged to the Project, including any
approved services contributed by the Borrower or others, shall be supported by properly
executed payrolls, time records, invoices, contracts, or vouchers that evidence, in proper detail,
the nature and propriety of the charges. All costs charged to the Project, including any approved
services contributed by the Borrower or others, shall be supported by properly executed payrolls,
time records, invoices, contracts, or vouchers evidencing in proper detail the nature and propriety
of the charges. Any check or order drawn by the Borrower with respect to any item which is or
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will be supported by the Loan must be supported with a properly signed voucher on file in the
office of the Borrower stating in proper detail the purpose for which such check or order is
drawn. All checks, payrolls, invoices, contracts, vouchers, orders, or other accounting
documents pertaining in whole or in part to the Project shall be clearly identified, and readily
accessible, and, to the extent feasible, kept separate and apart from all other such documents.

5.05 PROJECT SCHEDULE, COMPLETION, BORROWER CERTIFICATION.

The Borrower agrees:

(D Initiation of Project acquisition, design and construction occurred on December
30, 2014. No work on the Project prior to execution of this Agreement by the Department will
be funded through Disbursement of the Loan.

(2) Completion of Project acquisition and construction is anticipated to occur on or
before December 31, 2016. Upon completion of the Project, the Borrower shall certify to the
Department in writing that the Project was completed in accordance with applicable plans and
specifications and that the Project has been accepted by the Borrower as suitable for its intended

purpose.

3) In addition to the proceeds of this Loan, the Borrower covenants that it has
obtained, or will obtain, sufficient moneys from other sources to complete construction and place
the Project in operation. Failure of the Department to approve additional financing, where
required, shall not constitute a waiver of the Borrower’s covenant to complete and place the
Project in operation.

(4)  Upon completion of the Project, the Borrower will certify in writing that the
Project (or expending of the Loan) was completed in accordance with applicable plans and
specifications and that the Project is accepted by the Borrower as suitable for the intended

purpose.

5.06 USE AND MAINTENANCE OF PROJECT.

The Borrower shall use the Project facilities and equipment to provide or support public
transportation for the period of the useful life of such facilities and equipment as determined in
accordance with general accounting principles. The Borrower will maintain the project facilities
and equipment in good working order for the useful life of the facilities or equipment.

5.07 PROHIBITION ON ENCUMBRANCES AND TRANSFER
The Borrower is prohibited from selling, leasing, or disposing of any part of the Project
which would materially adversely affect the ability of the Borrower to meet its obligations under

this Agreement so long as this Agreement, including any amendment, is in effect, unless the
written consent of the Department is first obtained.
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5.08 PROPERTY RECORDS

The Borrower will maintain property records, conduct physical inventories, and develop
control systems as required by 2 C.F.R. Part 200 and 2 C.F.R. Part 1201, as applicable.

5.09 INSURANCE

The Borrower will maintain or cause to be maintained equivalent insurance coverage for
real property and equipment acquired or improved with a Disbursement as provided to other
property owned by the Borrower.

ARTICLE VI - DEFAULTS AND REMEDIES
6.01 EVENTS OF DEFAULT.

The occurrence of any of the following events will be an event of default by the
Borrower:

(D Any failure to make a Loan Payment when it is due that continues for a period of
5 days after the due date.

2) The making of any warranty, representation or other statement by, or on behalf of,
the Borrower contained in this Agreement or in any document, certificate or information
furnished in compliance with, or in reference to, this Agreement, that is determined to be false or
misleading.

3) Entry of an order or decree appointing a receiver for any part of the Project or the
Pledged Revenues, with the acquiescence of the Borrower; or if such an order or decree is
entered without the consent or acquiescence of the Borrower, the failure thereafter by the
Borrower to obtain an order or decree vacating, discharging, or staying the appointment within
60 days.

4) The initiation of any proceeding, with the acquiescence of the Borrower, for the
purpose of effecting a composition between the Borrower and its creditors or for the purpose of
adjusting the claims of such creditors, pursuant to any federal or state statute now or hereafter
enacted, if the claims of such creditors are payable from Pledged Revenues.

5) The initiation of any bankruptcy, insolvency, or other similar proceeding by the
Borrower under federal or state bankruptcy or insolvency law now or hereafter in effect; or the
initiation of any bankruptcy, insolvency, or other similar proceeding against the Borrower under
federal or state bankruptcy or insolvency law now or hereafter in effect, if the Borrower does not
obtain an order dismissing the proceeding within 60 days after filing.

(6) Any other failure by the Borrower to comply with the material provisions of this
Agreement or failure in the performance or observance of any of the covenants or actions
required by this Agreement in any material respects (a "General Non-compliance Default"), if
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the failure is not cured to the reasonable satisfaction of the Department within 60 days after
notice of the occurrence of the General Non-compliance Default by the Department to the
Borrower. If, within the time period provided in the previous sentence, the General Non-
compliance Default is not cured to the satisfaction of the Department in the Department's
reasonable discretion, then the General Non-compliance Default shall be deemed to be a default
of this Agreement as of the date of the General Non-compliance Default. An Event of Default
defined in subsections (1) through (5) of this section shall not be considered a General Non-
compliance Default.

6.02 REMEDIES.

Upon any event of default, the Department may pursue any available remedy at law or in
equity, including:

1) By mandamus or other proceeding at law or in equity, cause the Borrower to
remit to the Department Pledged Revenues sufficient to enable the Borrower to satisfy its
obligations under this Agreement.

2) By action or suit in equity, require the Borrower to account for all moneys
received pursuant to this Agreement and to account for the receipt, use, application, or
disposition of the Pledged Revenues.

(3) By action or suit in equity, enjoin any acts or things which may be unlawful or in
violation of the rights of the Department.

(4) By applying to a court of competent jurisdiction, cause the appointment of a
receiver to manage the Project, collect the Pledged Revenues, and apply the Pledged Revenues to
the reduction of the obligations under this Agreement.

(%) By certifying to the Auditor General and the Chief Financial Officer delinquency
on Loan Payments, the Department may provide for the payment to the Department of the
delinquent amount, a penalty, and the cost to handle and process the debt, from any unobligated
funds due to the Borrower under any revenue or tax sharing fund established by the State, except
as otherwise provided by the State Constitution. A penalty may be imposed in an amount not to
exceed an interest rate of 18 percent per annum on the amount due.

(6) By notifying financial market credit rating agencies and potential creditors of the
event of default.

@) By suing for payment of amounts due, or becoming due, with interest on overdue
payments together with all costs of collection, including attorneys’ fees.

8 By accelerating the payment schedule or increasing the Financing Rate on the
unpaid principal of the Loan to as much as 1.667 times the Financing Rate for a default under
Subsection 6.01(1).
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In addition to pursuing one or more of the above remedies, upon an event of default, the
Department may, by providing 60 days advance written notice to the Borrower, elect to terminate
this Agreement, and the Department shall have no further obligation or commitment under this
Agreement to the Borrower. Any partial Loan Payments by the Borrower shall be allocated first
to interest and second to principal.

6.03 REMEDIES NOT EXCLUSIVE; DELAY AND WAIVER.

No remedy conferred upon or reserved to the Department by this Article is exclusive and
every such remedy shall be cumulative and shall be in addition to every other remedy. No delay
or omission by the Department to exercise any right or power accruing as a result of an event of
default shall impair any such right or power or shall be construed to be a waiver of any such
default, and every such right and power may be exercised as often as may be deemed expedient.
No waiver of any default under this Agreement shall extend to or affect any subsequent event of
default, whether of the same or different provision of this Agreement, or shall impair consequent
rights or remedies.

ARTICLE VIII - GENERAL PROVISIONS

7.01 DISCHARGE OF OBLIGATIONS.

All payments required to be made under this Agreement shall be cumulative and any
deficiencies in any Fiscal Year shall be added to the payments due in the succeeding Fiscal Year
and all Fiscal Years thereafter until fully paid. Loan Payments shall continue to be secured by
this Agreement until all of the payments required are fully paid to the Department.
Notwithstanding any provision of this Agreement to the contrary, the Borrower may prepay this
Loan only upon the express written consent of the Department, which consent shall not be
withheld if such prepayment, in the judgment of the Department and the State of Florida
Division of Bond Finance, will not adversely impact the Department's ability to comply with
covenants relating to obligations secured by such Loan.

7.02  ASSIGNMENT OF RIGHTS UNDER AGREEMENT.

The Borrower acknowledges that the Loan and all payments of principal and interest may
be pledged and assigned by the Department as security for the payment of principal of, premium,
if any, and interest on bonds that may be issued by the Department to fund the SIB and the
Borrower consents to such pledge and assignment. The Department and the State of Florida
Division of Bond Finance (the “Division”) may further pledge or assign all or any part of this
Agreement without the prior consent of the Borrower after written notification to the Borrower.
The Borrower shall not assign its rights and obligations under this Agreement without the prior
written consent of the Department.

7.03 AMENDMENT OF AGREEMENT.

This Agreement may be amended in writing, except that no amendment shall be
permitted which is inconsistent with any applicable State or Federal law. This Agreement may be

14



amended after all construction contracts are executed to re-establish the Project cost, Project
schedule, and Loan amount.

7.04 ANNULMENT OF AGREEMENT.

The Department may unilaterally annul this Agreement if the Borrower has not drawn
any of the Loan proceeds within six months of the first scheduled Disbursement date. If the
Department unilaterally annuls this Agreement, the Department will provide written notification
to the Borrower.

7.05 SUSPENSION AND TERMINATION.

If the commencement, prosecution, or timely completion of the Project is rendered
improbable, infeasible, impossible, or illegal, or if any federal agency providing federal financial
assistance to the Project suspends or terminates federal financial assistance to the Project, by
written notice to the Borrower, the Department may suspend any or all of its obligations under
this Agreement until such time as the event or condition resulting in such suspension has ceased
or been corrected, or at its option, the Department may terminate any or all of its remaining
obligations under this Agreement.

If the Borrower does not complete the Project on or before the date set out in Section
5.05(2), this Agreement will expire unless an extension of the time period is requested by the
Borrower and granted in writing by the Department.

Upon receipt of any termination or suspension notice, the Borrower shall repay the SIB
according to the provisions of the Agreement, or as otherwise agreed upon, in writing, by the
Department and the Borrower. The closing out of federal financial participation in the Project or
the reduction or elimination of local support for this Project shall not constitute a waiver of the
Borrower’s obligation to repay the Loan.

The Department reserves the right to unilaterally cancel this Agreement for refusal by the
Borrower to allow public access to all documents, papers, letters or other materials subject to the
provisions of Chapter 119, Florida Statutes, and made or received in conjunction with this
Agreement.

7.06 SEVERABILITY CLAUSE.

If any provision of this Agreement shall be held invalid or unenforceable, the remaining
provisions shall be construed and enforced as if such invalid or unenforceable provision had not
been contained herein.

7.07 APPROPRIATION.

The Department's performance and obligation to pay under this Agreement is contingent
upon an annual appropriation by the Legislature.
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The provisions of Section 339.135(6)(a), Florida Statutes, are hereby incorporated
verbatim: "(a) The Department, during any fiscal year, shall not expend money, incur any
liability, or enter into any contract which, by its terms involves the expenditure of money in
excess of the amounts budgeted as available for expenditure during such fiscal year. Any
contract, verbal or written, made in violation of this subsection is null and void, and no money
may be paid on such contract. The Department shall require a statement from the comptroller of
the Department that funds are available prior to entering into any such contract or other binding
commitment of funds. Nothing herein contained shall prevent the making of contracts for
periods exceeding 1 year, but any contract so made shall be executory only for the value of the
services to be rendered or agreed to be paid for in succeeding fiscal years; and this paragraph
shall be incorporated verbatim in all contracts of the Department which are for an amount in
excess of $25,000 and which have a term for a period of more than 1 year."

7.08 MONITORING PROCEDURES, AUDIT REPORTS, AND RECORD RETENTION.

The administration of resources awarded through the Department to the Borrower by this
Agreement may be subject to audits and/or monitoring by the Department. The following
requirements do not limit the authority of the Department to conduct or arrange for the conduct
of additional audits or evaluations of Federal awards or limit the authority of any State agency
inspector general, the State of Florida Auditor General or any other State official. The Borrower
shall comply with all audit and audit reporting requirements as specified below:

(1 In addition to reviews of audits conducted in accordance with OMB Circular A-
133, for fiscal years beginning before December 26, 2014, and in accordance with 2 CFR Part
200, Subpart F — Audit Requirements, for fiscal years beginning on or after December 26, 2014,
monitoring procedures may include but not be limited to on-site visits by Department staff and/or
other procedures including, reviewing any required performance and financial reports, following
up, ensuring corrective action, and issuing management decisions on weaknesses found through
audits when those findings pertain to Federal awards provided through the Department by this
Agreement. By entering into this Agreement, the Borrower agrees to comply and cooperate fully
with any monitoring procedures/processes deemed appropriate by the Department. The Borrower
further agrees to comply and cooperate with any inspections, reviews, investigations, or audits
deemed necessary by the Department, State of Florida Chief Financial Officer (CFO) or State of
Florida Auditor General.

2) The Borrower, a non-Federal entity as defined by OMB Circular A-133, for fiscal
years beginning before December 26, 2014, and as defined by 2 CFR Part 200, Subpart F — Audit
Requirements, for fiscal years beginning on or after December 26, 2014, as a subrecipient of a
Federal award awarded by the Department through this Agreement is subject to the following
requirements:

(a) In the event the Borrower expends a total amount of Federal awards equal
to or in excess of the threshold established by OMB Circular A-133, for fiscal years beginning
before December 26, 2014, and established by 2 CFR Part 200, Subpart F — Audit Requirements,
for fiscal years beginning on or after December 26, 2014, the Borrower must have a Federal
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single or program-specific audit for such fiscal year conducted in accordance with the provisions
of OMB Circular A-133, for fiscal years beginning before December 26, 2014, and in
accordance with the provisions of 2 CFR Part 200, Subpart F — Audit Requirements, for fiscal
years beginning on or after December 26, 2014. Exhibit D to this Agreement provides the
required Federal award identification information needed by the Borrower to further comply with
the requirements of OMB Circular A-133, for fiscal years beginning before December 26, 2014,
and the requirements of 2 CFR Part 200, Subpart F — Audit Requirements, for fiscal years
beginning on or after December 26, 2014. In determining Federal awards expended in a fiscal
year, the Borrower must consider all sources of Federal awards based on when the activity
related to the Federal award occurs, including the Federal award provided through the
Department by this Agreement. The determination of amounts of Federal awards expended
should be in accordance with the guidelines established by OMB Circular A-133, for fiscal years
beginning before December 26, 2014, and established by 2 CFR Part 200, Subpart F — Audit
Requirements, for fiscal years beginning on or after December 26, 2014. An audit conducted by
the State of Florida Auditor General in accordance with the provisions of OMB Circular A-133,
for fiscal years beginning before December 26, 2014, and in accordance with 2 CFR Part 200,
Subpart F — Audit Requirements, for fiscal years beginning on or after December 26, 2014, will
meet the requirements of this part.

(b) In connection with the audit requirements, the Borrower shall fulfill the
requirements relative to the auditee responsibilities as provided in OMB Circular A-133, for
fiscal years beginning before December 26, 2014, and as provided in 2 CFR Part 200, Subpart F
— Audit Requirements, for fiscal years beginning on or after December 26, 2014.

(©) In the event the Borrower expends less than the threshold established by
OMB Circular A-133, for fiscal years beginning before December 26, 2014, and established by 2
CFR Part 200, Subpart F — Audit Requirements, for fiscal years beginning on or after December
26, 2014, in Federal awards, the Borrower is exempt from Federal audit requirements for that
fiscal year. However, the Borrower must provide a single audit exemption statement to the
Department at FDOTSingleAudit@dot.state.fl.us no later than nine months after the end of the
Borrower’s audit period for each applicable audit year. In the event the Borrower expends less
than the threshold established by OMB Circular A-133, for fiscal years beginning before
December 26, 2014, and established by 2 CFR Part 200, Subpart F — Audit Requirements, for
fiscal years beginning on or after December 26, 2014, in Federal awards in a fiscal year and
elects to have an audit conducted in accordance with the provisions of OMB Circular A-133, for
fiscal years beginning before December 26, 2014, and in accordance with 2 CFR Part 200,
Subpart F — Audit Requirements, for fiscal years beginning on or after December 26, 2014, the
cost of the audit must be paid from non-Federal resources (i.e., the cost of such an audit must be
paid from the Borrower’s resources obtained from other than Federal entities).

(d) The Borrower must electronically submit to the Federal Audit
Clearinghouse (FAC) at https://harvester.census.gov/facweb/ the audit reporting package as
required by OMB Circular A-133, for fiscal years beginning before December 26, 2014, and as
required by 2 CFR Part 200, Subpart F — Audit Requirements, for fiscal years beginning on or
after December 26, 2014, within the earlier of 30 calendar days after receipt of the auditor’s
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report(s) or nine months after the end of the audit period. The FAC is the repository of record for
audits required by OMB Circular A-133, for fiscal years beginning before December 26, 2014,
and for audits required by 2 CFR Part 200, Subpart F — Audit Requirements, for fiscal years
beginning on or after December 26, 2014, and this Agreement. However, the Department
requires a copy of the audit reporting package also be submitted to
FDOTSingleAudit@dot.state.fl.us within the earlier of 30 calendar days after receipt of the
auditor’s report(s) or nine months after the end of the audit period as required by OMB Circular
A-133, for fiscal years beginning before December 26, 2014, and as required by 2 CFR Part 200,
Subpart F — Audit Requirements, for fiscal years beginning on or after December 26, 2014.

(e) Within six months of acceptance of the audit report by the FAC, the
Department will review the Borrower’s audit reporting package, including corrective action
plans and management letters, to the extent necessary to determine whether timely and
appropriate action on all deficiencies has been taken pertaining to the Federal award provided
through the Department by this Agreement. If the Borrower fails to have an audit conducted in
accordance with OMB Circular A-133, for fiscal years beginning before December 26, 2014, and
in accordance with 2 CFR Part 200, Subpart F — Audit Requirements, for fiscal years beginning
on or after December 26, 2014, the Department may impose additional conditions to remedy
noncompliance. [f the Department determines that noncompliance cannot be remedied by
imposing additional conditions, the Department may take appropriate actions to enforce
compliance , which actions may include, but are not limited to, the following:

l. Temporarily withhold cash payments pending correction of the deficiency
by the Agency or more severe enforcement action by the Department;
2. Disallow (deny both use of funds and any applicable matching credit for)

all or part of the cost of the activity or action not in compliance;

Wholly or partly suspend or terminate the Federal award;

4 Initiate suspension or debarment proceedings as authorized under 2 C.F.R.
Part 180 and Federal awarding agency regulations (or in the case of the
Department, recommend such a proceeding be initiated by the Federal
awarding agency);

W

3 Withhold further Federal awards for the Project or program;
6. Take other remedies that may be legally available.
® As a condition of receiving this Federal award, the Borrower shall permit

the Department, or its designee, the CFO or State of Florida Auditor General access to the
Borrower’s records including financial statements, the independent auditor’s working papers and
project records as necessary. Records related to unresolved audit findings, appeals or litigation
shall be retained until the action is complete or the dispute is resolved.
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(2) The Department’s contact information for requirements under this section
is as follows:

Office of Comptroller, MS 24

605 Suwannee Street

Tallahassee, Florida 32399-0450
FDOTSingleAudit@dot.state.fl.us

3) The Borrower shall retain sufficient records demonstrating its compliance with
the terms of this Agreement for a period of five years from the date the audit report is issued and
shall allow the Department, or its designee, the CFO or State of Florida Auditor General access
to such records upon request. The Borrower shall ensure that the audit working papers are made
available to the Department, or its designee, the CFO, or State of Florida Auditor General upon
request for a period of five years from the date the audit report is issued unless extended in
writing by the Department. The Borrower shall further permit access to all Project records by
the Secretary of the United States Department of Transportation and the Comptroller General of
the United States, or their designees.

4 Access to Project Site. The Borrower shall provide access to the Project site and
administrative offices to authorized representatives of the Department at any reasonable time.
The Borrower shall cause its engineers and contractors to cooperate during Project inspections,
including making available working copies of plans and specifications and supplementary
materials. The Borrower shall provide access to the Project site to all Federal awarding agencies,
specifically including the Federal Transit Administration.

7.09 PROGRESS REPORTS.

The Borrower shall provide the Department’s Office of Financial Development semi-
annual progress reports on "program and financial activities" that occur each year. The report
will be signed or submitted electronically in accordance with Chapter 668, Florida Statutes, by
an Authorized Representative. The following program information shall be included: program
accomplishments (specific action taken to implement approved objectives/activities) and percent
of accomplishments for each in terms of percentage completed; problems delaying
implementation; and revised Project schedules if activities are not conforming to approved
Project schedules as contained in the application. The following financial information shall be
included: beginning fund balance; amount of expenditures; ending fund balance; interest earned
to date; and the amount and percent of funds being contributed to the Project from other sources.
The  semi-annual progress report is available on the SIB  website at
http://www.dot.state.fl.us/financialplanning/finance/sib.shtm.

7.10 THIRD PARTY AGREEMENTS.

Prior to execution of this Agreement by the Department, the Borrower shall not incur any
liability for consultant services, construction, or purchase of commodities to any third party with
respect to the Project that it intends to or will fund through a Disbursement and no Disbursement
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will be made for any such liability incurred by the Borrower prior to execution of this Agreement
by the Department. The Department acknowledges that the Borrower has executed a Design-
Build contract for the Project prior to execution of this Agreement. Eligible capital costs
incurred by the Borrower for work performed under the Design-Build contract after the
execution of this Agreement by the Department will be eligible for SIB Loan Disbursements.
The Loan does not constitute a commitment, guarantee, or obligation on the part of the United
States to any third party, nor shall any third party have any right against the United States for
payment solely by virtue of the contributions of Federal funds into the Florida SIB.

7.11 DISCRIMINATORY VENDOR.

Pursuant to Section 287.134(3)(a), Florida Statutes, the following is included in this
Agreement. Section 287.134(2)(a), Florida Statutes: "An entity or affiliate who has been placed
on the discriminatory vendor list may not submit a bid on a contract to provide any goods or
services to a public entity, may not submit a bid on a contract with a public entity for the
construction or repair of a public building or public work, may not submit bids, proposals, or
replies on leases of real property to a public entity, may not be awarded or perform work as a
contractor, supplier, subcontractor, or consultant under a contract with any public entity, and
may not transact business with any public entity."

7.12  NO OBLIGATION TO THIRD PARTIES.

Except to the extent otherwise provided in this Agreement, neither the Department nor
the Borrower shall be obligated or liable hereunder to any person or entity not a party to this
Agreement.

7.13  BONUS OR COMMISSION.

By execution of the Agreement the Borrower represents that it has not paid, is not
obligated to pay, and agrees not to pay, any bonus or commission for the purpose of obtaining
the Department’s approval of its application for the Loan.

7.14 INDEMNITY.

To the extent allowed by law, the Borrower shall indemnify, defend, and hold harmless
the Department and all of its officers, agents, and employees from any claim, loss, damages,
cost, charge, or expense arising out of any act, error, omission by the Borrower, its agents,
employees, contractors and/or subcontractors in connection with the planning, engineering,
administrative, and construction activities financed by the Loan. Neither the Borrower, its
agents, employees, contractors and/or subcontractors will be liable under this paragraph for any
claim, loss, damages, cost, charge, or expense arising out of any act, error, omission, or negligent
act by the Department, or any of its officers, agents, or employees.

If the Department receives notice of claim for damages for which the Borrower may be
responsible under this paragraph, the Department will immediately forward the claim to the
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Borrower. The Department’s failure to promptly notify the Borrower of a claim will not act as a
waiver of any right herein.

7.15 THIRD PARTY BENEFICIARY

To the extent this Agreement confers upon or grants to the Division any right, remedy, or
claim hereunder, the Division is recognized as being a third party beneficiary of this Agreement
and may enforce any such right, remedy, or claim given or granted by the terms of this
Agreement.

7.16 ENTIRE AGREEMENT.

The Loan Application executed by the Borrower, all exhibits, attachments and schedules
attached to the Loan Application, and this Agreement ("the Agreement Documents") contain the
entire agreement between the parties and incorporate and supercede all prior negotiations,
correspondence, conversations, agreements or understandings relating to the Loan, and the
parties hereto agree that there are no commitments, agreements or understandings concerning the
Loan that are not contained in the Agreement Documents. No deviation from the terms of the
Agreement Documents shall be predicated upon any prior representation or agreements whether
oral or written. No modification, amendment or alteration in the terms and conditions contained
in the Agreement Documents shall be effective unless contained in a written document executed
by the parties.

In the event of conflict between the terms and conditions of the Agreement Documents:
(i) the terms and conditions contained in the body of this Agreement prevail over conflicting
terms and conditions contained in any exhibits, schedules and attachments attached to this
Agreement; (ii) the terms and conditions contained in the body of the Loan Application prevail
over any conflicting terms and conditions contained in any exhibits, schedules and attachments
attached to the Loan Application; and (iii) the terms and conditions of the Agreement, including
all exhibits, schedules and attachments hereto, prevail over conflicting terms and conditions
contained in the Loan Application and any exhibits, schedules and attachments to the Loan
Application.

7.17 NOTICES.

Any notice, demand, request or other instrument which is required to be given under this
Agreement in writing shall be delivered to the following addresses:

If to the Department: Florida Department of Transportation
SIB Program Manager
Office of Comptroller — Project Finance
605 Suwannee Street, MS #10
Tallahassee, Florida 32399-0450
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If to Borrower: South Florida Regional Transportation Authority
800 North West 33" Street, Suite 100
Pompano Beach, Florida 33064
Attn: Executive Director

7.18 E-VERIFY.
The Borrower:

1. shall utilize the U.S. Department of Homeland Security’s E-Verify system
to verify the employment eligibility of all new employees hired by the Vendor/Contractor
during the term of the contract; and

2. shall expressly require any subcontractors performing work or providing
services pursuant to the state contract to likewise utilize the U.S. Department of
Homeland Security’s E-Verify system to verify the employment eligibility of all new
employees hired by the subcontractor during the contract term.

7.19 EXECUTION OF AGREEMENT.

This Agreement may be executed in counterparts, which together shall constitute one
agreement.

The parties have executed this Agreement on the date(s) below.

[SIGNATURE PAGE FOLLOWS ON THE NEXT PAGE]
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STATE OF FLORIDA,
DEPARTMENT OF TRANSPORTATION

By:

Jim Boxold, Secretary

Date:

Legal Review (Department)

23

SOUTH FLORIDA REGIONAL
TRANSPORTATION AUTHORITY

By:

Bruno Barreiro, Chair

Date:

Legal Review (South Florida Regional
Transportation Authority)

By signing below, I express the opinions
stated in Section 2.02, entitled Legal
Authorization

Teresa J. Moore, General Counsel



EXHIBIT “A”
PROJECT DESCRIPTION AND RESPONSIBILITIES

PROJECT NAME:

South Florida Regional Transportation Authority
Administration and Operations Facility

PROJECT LOCATION:

Northwest corner of NW 8™ Avenue and NW 33" Street
Pompano Beach, Florida

PROJECT DESCRIPTION:

Construction of a new Operations Center Project consisting of a 3-story building and a 4-story
parking garage. The new facility will be approximately 79,000 square feet and will include a
South Florida Rail Corridor (SFRC) rail dispatch center, a 150 seat boardroom, customer service
center, revenue collection facilities, ticket vending machine work areas, and offices for SFRTA’s
administrative staff.
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EXHIBIT “B”

LOAN DISBURSEMENT/REPAYMENT SCHEDULE

South Florida Regional Trans portation Authority (SFRTA)
SFRTA Operations Center

Fiea | pue | esiing | enimuconcint| (U | mane i | Bepament o | Repwmeno | Wl g
Vi s ement 1.55%% nterest neipal Re pary

2015/16 | 10/1/2015 $0.00 $19.300.000.00 $0.00 $19,300.000.00 $3.341.625.00 $0.00]  $3.341.625.00 $15.958.375.00]
2016/17 | 10/1/2016|  $15.958.375.00 $0.00 $247354 .81 $16,205.729.81 $3.094.270.19 $247.354.81]  $3.341.625.00 $12.864.104.81
2017118 | 10/1/2017]  $12.864.104.81 $0.00 $199,393.62 $13,063,498 44 $3.142,231.38 $199.393.62)  $3.341.625.00 $9.721.873.44
2016/18 | 10/1/2018 $9.721.873.44 $0.00 $150.689.04 $9.872,562 48 $3.190,935 96 $150.689.04]  $3,341.625.00 $6.530,937 48
2019/20 | 10/1/2019 $6,530,937.48 $0.00 $101,229 53 $6,632,167.01 $3.240,395 47 $101.229.53]  $3.341.625.00 $3.290.542.01
2020/21 | 10/1/2020 $3,290,542.01 $0.00 $51,003 40] $3.341,545.41 $3.290,542 01 $51,003.40]  $3341,545 41 $0.00)

$19,300,000.00 $749,670.41 $19.300.000.00) $749.670.41] $20,049,670.41

Imerest begms accrung with the first disbursement and will accrue and compound annually each October 1 thereafter, until loan is completely repaid

These calculations assume the following disbursement dates:

FY 2016

$19,300,000.00

[f disbursements are made on dates other than those above, the mterest calculations will be modified and this schedule updated according

Total Loan Amount
Total Interest
Total Repayments

$18,300,000.00
$740,670.41

520,049,670 41

Remit Payment to:

Mailing Address

Florida Department of Transportation
Office of the Comptroller

605 Suwannee Street, MS #42
Tallahassee, FL 32399-0450

Note on Payment for "FDOT SIB Loan - 4372521
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EXHIBIT “C”

DISBURSEMENT REQUEST FORM

VENDOR NAME: South Florida Regional
Transportation Authority

TOTAL SIB LOAN AMOUNT: $19,300,000.00

DATE OF THIS DISBURSEMENT REQUEST:

DISBURSEMENT/INVOICE NUMBER:

AMOUNT REQUESTED FOR THIS DISBURSEMENT: $

BALANCE OF LOAN TO BE DISBURSED: $

FINANCIAL PROJECT NUMBER: 437252-1-58-01
VENDOR IDENTIFICATION NUMBER: F591164687-003
CONTRACT NUMBER: G0099

DRAW PERIOD RELATED TO THIS REQUEST:
Warrant should be disbursed to:

Vendor Name:

Address:

Contact Person:

Contact Title:

Contact Telephone Number:
Contact E-Mail Address:

Per Section 3.03 Loan Disbursements of the State Infrastructure Bank Loan Agreement, I certify,
to the best of my knowledge, $ in expenses is needed on the SFRTA
Administration and Operations Facility Project and these costs are eligible for
advancement/reimbursement and use of the SIB funds.
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EXHIBIT “D”

FEDERAL FINANCIAL ASSISTANCE (SINGLE AUDIT ACT)
CFDA 20.507

FEDERAL RESOURCES AWARDED PURSUANT TO THIS AGREEMENT ARE AS FOLLOWS:

CFDA No.: 20.507

CFDA Title: URBANIZED AREA FORMULA PROGRAM; SECTION 5307
*Award Amount: $19,300,000

Awarding Agency: Florida Department of Transportation
Indirect Cost Rate: N/A

*Award is for N/A
R&D:

*The federal award amount may change with supplemental agreements
**Research and Development as defined at §200.87, 2 CFR Part 200

FEDERAL RESOURCES AWARDED PURSUANT TO THIS AGREEMENT ARE SUBJECT TO THE
FOLLOWING AUDIT REQUIREMENTS:

2 CFR Part 200 — Uniform Administrative Requirements, Cost Principles & Audit Requirements for
Federal Awards
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