9.

10.

Agenda
CENTRAL FLORIDA EXPRESSWAY AUTHORITY
RIGHT-OF-WAY COMMITTEE
July 22, 2015
2:00 p.m.

CALL TO ORDER

DESIGNATION OF ACTING CHAIRMAN - Joseph L. Passiatore, CFX
Committee’s designation of Acting Chairman. Action Item.

PUBLIC COMMENT

Pursuant to Florida Statute 286.0114 (2013) the Right of Way Committee will allow public comment on
any matter either identified on this meeting agenda as requiring action, or anticipated to come before
the Committee for action in reasonable proximity to this meeting. Speakers shall be limited to three
minutes per person and the assignment of one person’s time to another or designation of group
spokesperson shall be allowed at the discretion of the Committee Chairman.

APPROVAL OF MINUTES - June 29, 2015
Requesting approval of the 6/29/15 minutes. Action Item.

S.R. 429 (SCOFIELD) WEKIVA PARKWAY PROJECT (PROJECT 429-204)
PARCELS 249 & 256 — Thomas Callan, Callan Law Firm

Request from landowner’s attorney for reconsideration of settlement proposal for
parcels 256 and 249, located at 3125 Ondich Road, owners Cathy and Tanner
Scofield. Action Item.

S.R. 528 — BEACHLINE PROJECT (PROJECT 528-1240) / CONTRACT OF SALE
AND PURCHASE WITH ALL ABOARD FLORIDA

Joseph L. Passiatore, CFX and Myles Tobin, All Aboard Florida

Presentation of the proposed Amended and Restated Fifth Amendment to Contract
of Sale and Purchase of Rail Line Easements. Action Item.

S.R. 528 — BEACHLINE PROJECT (PROJECT 528-1240) / BAL BAY (PARCEL
102) AND CARLSBAD (PARCEL 105) — Jay Small, Mateer Harbert

Status on settlement discussions for Bal Bay and Carlsbad property acquisitions for
S.R. 528 multi-modal corridor. Informational Item.

INTRODUCTION OF ELECTRONIC AGENDAS — Joseph L. Passiatore, CFX
Effective August 2015 CFX Right of Way Committee meeting agenda materials will
be provided electronically through Diligent Boardbooks. Informational ltem.

OTHER BUSINESS

ADJOURNMENT

This meeting is open to the public.

TAB A

TAB B

TAB C

TAB D

TAB E

TAB F

Note: Any person who decides to appeal any decision made at this meeting will need record of the proceedings and
for that purpose, may need to ensure that a verbatim record of the proceedings is made which includes the testimony
any evidence upon which the appeal is to be based, per Florida Statute 286.0105.

4974 ORL TOWER RD. ORLANDO, FL 32807 | PHONE: (407) 690-5000 | FAX: (407)690-5011
WWW.EXPRESSWAYAUTHORITY.COM



CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEETING NOTICE

Central Florida Expressway Authority
RIGHT-OF-WAY COMMITTEE MEETING

DATE: July 22, 2015
TIME: 2:00 p.m.
LOCATION: Central Florida Expressway Authority

4974 ORL Tower Road
Orlando, FL 32807
CFX Boardroom

Members of the Right-of-Way Committee:

Vacant, Osceola County Representative, Committee Chair
Brett Blackadar, Seminole County Representative

Laurie Botts, City of Orlando Representative

Sandy Minkoff, Lake County Representative

John Terwilliger, Orange County Representative

Section 286.015, Florida Statutes states that if a person decides to appeal any decision made by a board,
agency, or commission with respect to any matter considered at a meeting or hearing, he will need a record of
the proceedings, and that, for such purpose, he 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.

In accordance with the Americans with Disabilities Act (ADA), if any person with a disability as defined by the ADA
needs special accommodation to participate in this proceeding, then not later than two (2) business days prior to the
proceeding, he or she should contact the Central Florida Expressway Authority at (407) 90-5000.

Posted 7/7/2015 at CFX Administration Building

4974 ORL TOWER RD. ORLANDO, FL 32807 | PHONE: (407) 690-5000 | FAX: (407) 690-5011
WWW.EXPRESSWAYAUTHORITY.COM
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Resolution No.: 2014 - 274

(Replaces Resolution 2010-126)

A RESOLUTION OF THE CENTRAL FLORIDA EXPRESSWAY AUTHORITY
AMENDING ITS RIGHT OF WAY COMMITTEE CHARTER

WHEREAS, the Central Florida Expressway Authority (CFX) is Central Florida’s
regional expressway authority duly authorized by state law to maintain and operate an
expressway system in Lake, Orange, Osceola and Seminole counties; and

WHEREAS, the Central Florida Expressway Authority assumed the governance
and control of the Orlando-Orange County Expressway Authority; and

WHEREAS, the Authority possesses the power of eminent domain in order to acquire
real property to expand and operate the expressway system; and

WHEREAS, the Authority previously adopted a policy and associated Charter
establishing a Right of Way Committee to make recommendations to the full Board on land
acquisition and disposition; and

WHEREAS, the governing Board wishes to update the Right of Way Committee
Charter to reflect the transition from the Orlando-Orange County Expressway Authority to
the Central Florida Expressway Authority; and

WHEREAS, at its workshop on August 14, 2014; the Board directed changes to
Right of Way Committee membership and changes to the method of Committee Chair
selection,

NOW THEREFORE, BE IT RESOLVED BY THE CENTRAL FLORIDA
EXPRESSWAY AUTHORITY, the following amendments are hereby adopted by the
governing Board:

Section 1. Throughout the Right of Way Committee Charter, “Orlando-Orange County
Expressway Authority” is replaced with “Central Florida Expressway Authority”.

Section 2. The first five paragraphs in the section entitled: “Organization” is hereby
replaced with the following:

The Right of Way Committee shall be composed of five voting members as follows:



1. Orange County staff member and a designated substitute to serve in their absence,
appointed by the Orange County Commission or in accordance with Orange County’s
policies providing for appointments to other governmental agencies;

2. City of Orlando staff member and a designated substitute to serve in their absence,
appointed by the City of Orlando Commission or in accordance with the City of
Orlando’s policies providing for appointments to other governmental agencies;

3. Lake County staff member and a designated substitute to serve in their absence,
appointed by Lake County Commission or in accordance with Lake County’s policies
providing for appointments to other governmental agencies;

4. Osceola County staff member and a designated substitute to serve in their absence,
appointed by the Osceola County Commission or in accordance with Osceola County’s
policies providing for appointments to other governmental agencies;

5. Seminole County staff member and a designated substitute to serve in their absence,
appointed by the Seminole County Commission or in accordance with Seminole
County’s policies providing for appointments to other governmental agencies.

Committee member appointments may not be delegated. The Committee members will serve at
the pleasure of their respective jurisdictions. Committee members should have experience in
Florida eminent domain matters, possess sufficient experience in property acquisition and
disposition. Committee members shall not vote on matters directly impacting their respective
jurisdictions (i.e., engaging in any business with the Authority).

The Right of Way Committee will be chaired on an annual, rotating basis beginning on the
effective date of this amendment, in the following order:

Osceola County Representative

Lake County Representative

Orange County Representative

City of Orlando Representative

Seminole County Representative

The Right of Way Committee Chair shall serve as the Board Liaison and attend CFX Board
meetings.

Section 3. The revised Charter is adopted in its entirety as Exhibit “A”.
Section 4. This Resolution shall become effective upon adoption.

ADOPTED this 11™ day of September, 2014,

Welton G.
Chairman

ATTEST:
Mazzillo Approved as to form and legality:

Executive Assistant

Passiatore
Counsel



EXHIBIT “A”

CENTRAL FLORIDA EXPRESSWAY AUTHORITY BOARD
RIGHT OF WAY COMMI'ITEE CHARTER

PURPOSE

The Right of Way Committee's primary function is to assist the Authority Board in fulfilling
its responsibilities by providing oversight and control of the property acquisition and
disposition process.

The Right of Way Committee shall oversee and assist the Central Florida Expressway
Authority right of way activities. Delegation of authority for right of way acquisition
activities recognizes the practical need to conduct negotiations for property acquisition,
business damage claims and other matters pertinent to real estate transactions in confidence
until such time as a settlement is reached.

RESPONSIBILITIES

The Right of Way Committee is responsible for conducting reviews and associated
recommendations to the Board regarding property acquisition negotiations, proposed
settlements, review of condemnation proceedings and mediation, and other matters related to
acquisition negotiations and settlements.

ORGANIZATION
The Right of Way Commiittee shall be composed of five voting members as follows:

1. Orange County staff member and a designated substitute to serve in their absence,
appointed by the Orange County Commission or in accordance with Orange County’s
policies providing for appointments to other governmental agencies;

2. City of Orlando staff member and a designated substitute to serve in their
absence, appointed by the City of Orlando Commission or in accordance with the
City of Orlando’s policies providing for appointments to other governmental
agencies;

3. Lake County staff member and a designated substitute to serve in their absence,
appointed by Lake County Commission or in accordance with Lake County’s
policies providing for appointments to other governmental agencies;

4, Osceola County staff member and a designated substitute to serve in their
absence, appointed by the Osceola County Commission or in accordance with
Osceola County’s policies providing for appointments to other governmental
agencies;

5. Seminole County staff member and a designated substitute to serve in their
absence, appointed by the Seminole County Commission or in accordance with
Seminole County’s policies providing for appointments to other governmental
agencies.

Committee member appointments may not be delegated. The Committee members will serve
at the pleasure of their respective jurisdictions. Committee members should have experience
in Florida eminent domain matters, possess sufficient experience in property acquisition and



disposition. Committee members shall not vote on matters directly impacting their respective
jurisdictions (i.e., engaging in any business with the Authority).

The Right of Way Committee will be chaired on an annual, rotating basis beginning on the
effective date of this amendment, in the following order:

Osceola County Representative

Lake County Representative

Orange County Representative

City of Orlando Representative

Seminole County Representative

The Right of Way Committee Chair shall serve as the Board Liaison and attend CFX Board
meetings.

The Central Florida Expressway Authority General Counsel's office and Right of Way
Counsel shall serve as advisors to the Committee. The Authority General Counsel’s office
shall provide support to the Committee and may retain independent consultants to assist in the
conduct of Authority responsibilities, subject to the Authority’s procurement policy and
budget.

CONDUCT OF BUSINESS
The Right of Way Committee shall conduct business in accordance with the Central Florida
Expressway Authority Property Acquisition and Disposition Procedures Manual.

MEETINGS

The Right of Way Committee shall meet as required to review negotiations and provide
guidance to General Counsel, acquisition staff and consultants. Meetings may be called by
the Executive Director, General Counsel or the Right of Way Committee Chair.

Public notice shall be provided in accordance with state law.

An agenda will be prepared by General Counsel and provided in advance to members, along
with appropriate briefing materials.

Committee recommendations for right of way acquisition and disposition shall be submitted
to the Board for approval. Draft Committee meeting minutes and any other Committee
recommendations shall be submitted to the Authority Board for information and/or approval.
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MINUTES
CENTRAL FLORIDA EXPRESSWAY AUTHORITY
Right of Way Committee Meeting
June 29, 2015

Committee Members Present:

David May, Osceola County Representative, Committee Chair
Brett Blackadar, Seminole County Representative

Laurie Botts, City of Orlando Representative

Sandy Minkoff, Lake County Representative

John Terwilliger, Orange County Representative

CFEX Right of Way Committee Staff Present:
Joseph L. Passiatore, General Counsel

Linda Brehmer Lanosa, Deputy General Counsel
Laura Kelley, Executive Director

Mimi Lamaute, Paralegal/Recording Secretary

ltem 1: CALL TO ORDER

The meeting was called to order at 9:00 a.m. by Chairman May.

item 2: PUBLIC COMMENT

There were no Public Comments.

Item 3: APPROVAL OF MINUTES - May 27, 2015

A motion was made by Mr. Terwilliger and seconded by Ms. Botts to recommend approval of the May 27,
2015 Right of Way Committee Meeting Minutes as presented. The motion carried unanimously with all
five committee members present and voting AYE by voice vote.

ltem 4: S.R. 414 (JOHN LAND APOPKA EXPRESSWAY PROJECT) PROJECT 429-200, PARCEL 198,
PART D

Ms. Keeter is seeking the Committee’s recommendation for Board approval for the sale of Parcel 198 to the
previous owner, at the price paid by CFX, pursuant to the Expressway Authority’s Property Acquisition &
Disposition Procedures Manual and Florida Statutes.



MINUTES

CENTRAL FLORIDA EXPRESSWAY AUTHORITY
RIGHT OF WAY COMMITTEE MEETING

June 29, 2015

CFX has received a request from the former owner, Bert E. Roper and Barbara C. Roper Family Limited
Partnership, for a return conveyance of a portion of the property acquired for the SR 414, John Land Apopka
Expressway Project 429-200, Parcel 198, Part D. This Parcel was acquired through an eminent domain action in
2006 and declared surplus in 2015.

A motion was made by Ms. Botts and seconded by Mr. Blackadar to recommend to the Board approval of
the sale of a portion of Parcel 198, Part D to the former owners, Mr. Bert E. Roper and Barbara C. Roper
Family Limited Partnership, in the amount of $115,792.63. The motion carried unanimously with all five
committee members present and voting AYE by voice vote.

ltem 5: S.R. 429 AND NEW INDEPENDENCE PARKWAY (HAMLIN GROVES TRAIL EXTENSION)

Ms. Lanosa is requesting the Committee’s recommendation for Board approval of a proposed Interlocal
Agreement between Orange County, the City of Orlando, and CFX for Property Exchange and Pond
Reconfiguration involving the relocation of part of CFX’s existing retention ponds on S.R. 429. Her PowerPoint
Presentation is attached as Exhibit “A.”

This agreement involves an even property swap with Orange County. Orange County would like to expand Hamliin
Groves Trail to provide access to the new Sportsplex and connectivity to Tiny Road. Ms. Brehmer Lanosa
provided the Committee with a map depicting the location of the parcels to be swapped and the location of the
new Sportsplex. She explained that CFX owns retention ponds along S.R. 429 and because Orange County's
preferred alignment for Hamlin Groves Trail Extension impacts CFX's retention pond, Orange County would be
responsible for causing the reconstruction and relocation of CFX’s existing ponds.

Orange County’s appraiser C. Lee Lobban, MAI appraised both parcels involved in the property swap at
$169,000. This would be an even exchange of property. CFX would work together with Orange County during
the permitting and construction. After the design, engineering, permitting, construction, and inspection of the
reconfigured pond, a closing will be scheduled and the property exchanged.

A motion was made by Mr. Terwilliger and seconded by Ms. Botts to recommend to the Board approval of
the proposed Interlocal Agreement for Property Exchange and Pond Reconfiguration regarding the S.R.
429 CFX Ponds. The motion carried unanimously with all five committee members present and voting
AYE by voice vote.

ftem 6: S.R. 528 - BEACHLINE PROJECT (PROJECT 528-1240) / CONTRACT OF SALE AND PURCHASE
WITH ALL ABOARD FLORIDA

Page 2 of 6



MINUTES

CENTRAL FLORIDA EXPRESSWAY AUTHORITY
RIGHT OF WAY COMMITTEE MEETING

June 29, 2015

Mr. Passiatore explained that at its last meeting the Committee was presented with the Fourth Amendment to
Contract of Sale and Purchase of Rail Line Easements for the conveyance of rail line easements. The Fourth
Amendment addressed the potential need for condemnation and associated cost sharing of the additional
properties to be acquired for the corridor. The Committee had some questions about the Fourth Amendment and
rather than approving extensive changes, took action to extend the closing date to August 31, 2015 and
requested that staff come back to it with a comprehensive presentation on the Contract as it exists presently. This
item was intended to address the Committee's request.

Director of Engineering Glenn Pressimone explained the alignment of the multi-modal corridor and future
interchange obligations.

Mr. Passiatore referred to the PowerPoint presentation (attached as Exhibit “B”) which provides an overview of the
Contract.

The following topics were reviewed:

e Contents of the December 20, 2013 Contract for Sale, including Exhibits A-1, A-2, A-3, D and F
What is AAF purchasing
AAF's Purchase price
Allocation of Payments
Closing Date
Additional Conditions Precedent included in Exhibit F
FRI/SLR Conditions Precedent to Ranch Property closing
Default by AAF
Easement over acquired property and existing SR 528
Easement Term: AAF’s Right to Mortgage
Easement Term: Events of Default by AAF
Easement Term: Remedies

Mr. Blackadar asked about the risk associated with the mortgage clause. Ms. Kelley replied it was not a huge
risk. Discussion ensued about the difference between commuter rail and intercity rail, commitment for
construction completion date, definition of abandonment, and reimbursement to CFX by AAF and refund
requirements to AAF by CFX.

The Committee in their agenda packages were provided a “General Index to Rail Line Easement of Acquired
Properties” prepared by Deputy General Counsel Brehmer Lanosa. Ms. Botts mentioned a scrivener's error on
Page 3 of 9, ltem Number xii. That line should be corrected to read “CFX shall not be required to prepare the
Property, but CEX shall ensure access is granted to AAF as needed.”

This was an informational item. No action was taken.

Page 3 of 6



MINUTES

CENTRAL FLORIDA EXPRESSWAY AUTHORITY
RIGHT OF WAY COMMITTEE MEETING

June 29, 2015

ltem 7: S.R. 528 — BEACHLINE PROJECT (PROJECT 528-1240) / CONTRACT OF SALE AND
PURCHASE WITH ALL ABOARD FLORIDA

Mr. Passiatore is requesting the Committee’s direction and/or recommendation for Board approval on the
proposed Fifth Amendment to AAF/CFX Rail Line Easement Purchase Agreement.

Mr. Passiatore reviewed the contents of the agreement as follows

Paragraph 2(a)(ii) — provision for the easement width for the Ranch Property portion of the
corridor to be reduced from 100 feet to 50 feet depending on final plans.

Ms. Kelley remarked that CFX received a qualifier from AAF pertaining to slope. General Counsel for AAF, Mr.
Myles Tobin addressed the Committee, he has proposed the insertion of the language "side slopes in additional to
the maintenance access road’ because in some instances the easement might extend beyond the 50 feet.

Mr. Minkoff inquired about CFX's ability to run commuter rail. He wants it stated that it does not impede CFX from
commuter rail. Mr. Tobin stated that CFX will have the ability to run commuter rail.

Mr. Passiatore's review continued

e Paragraph 2(b) —in order to streamline the process, acquisition of title now triggers the
amendment and closing process for the Additional Properties.

e <Paragraph 2(d) — This is an entirely new section which addresses AAF's obligations to reimburse
CFX for the good faith deposits, full compensation set forth in final judgments, and the fees and
costs incurred by CFX for experts and attorneys' fees and costs resulting from the
condemnations.

Paragraph 3(d) —AAF agrees to provide its share of the funding for those voluntary acquisitions
acquired before the outside closing date, within 30 days of closing.

e Paragraph 3(e) — specifically addresses AAF’s pro rata reimbursement for the Mattamy Homes
parcel to occur within 30 days of approval of the Fifth Amendment.

Paragraph 6 — extends the outside closing date conveying rail line easements to December 31,
2015.

Paragraph 8 (a)(iii) — sets November 30, 2015 as the deadline for AAF to waive any tile defects
which Seller refuses to cure. It was also discussed that in order to avoid additional amendments
for additional properties, it was proposed that we include specific language as to the formula of
the contribution for the additional parcels.

Page 4 of 6



MINUTES

CENTRAL FLORIDA EXPRESSWAY AUTHORITY
RIGHT OF WAY COMMITTEE MEETING

June 29, 2015

e Paragraph 8(c) — replaces the former Declaration of Restrictions on the Ranch Property with
those accepted by CFX on May 14, 2015.

Discussion ensued as to Mr. Blackadar's inquiry regarding future interchange costs.

The Committee directed legal staff to draft the following changes as discussed and provide a draft of the final
document at the next Right of Way Committee meeting.

1.

Paragraph 2(a) — Language should be included clarifying that any excess for slopes or grading does not
interfere with or prohibit commuter rail.

Paragraph 2(d)(i) - Rather than requiring payment from the date of the Order of Taking, payment should

be within 15 days from the date of the deposit to the courts with a simultaneous transfer of the
gasements.

Paragraph 4(c) — This clause addresses the deposit and title requirements. This clause stays in but it
excludes the Mattamy property.

Paragraph 6 — This clause addresses the closing; the outer closing date should be changed to December
31, 2015 and add language that this closing date can be extended by mutual agreement of the parties.

In order to avoid the necessity of a Sixth and Seventh Amendment, it was proposed that we include
specific language as to the formula of the contribution for the additional parcels.

Paragraph 13(b) - This clause addresses default and should exclude the return of the Mattamy funds, per
Ms. Kelley's comments.

Clarify definition of "commuter rail” and “intercity passenger rail”. Also, add language that CFX is not
prohibited from running intercity passenger rail from Orlando to Cocoa.

Any conforming changes that legal staff deems necessary, including amended dates for final closing,
revisiting the definition of abandonment, etc.

Paragraph 2(b): Change OOCEA to CFX

A motion was made by Mr. Minkoff and seconded by Mr. Terwilliger directing staff to redraft the Fifth
Amendment to Contract of Sale and Purchase of Rail Line Easements in accordance with the discussions
at this meeting and provide a final draft at next month’s Right of Way Committee meeting. The motion
carried unanimously with all five committee members present and voting AYE by voice vote.

Page 5 of 6



MINUTES

CENTRAL FLORIDA EXPRESSWAY AUTHORITY
RIGHT OF WAY COMMITTEE MEETING

June 29, 2015

Mr. Blackadar requested that the agenda materials be provided to the Committee at least five days before the
meeting, at the very least electronically with a hard copy to follow.

ltem 8: OTHER BUSINESS

Mr. May advised that this would be his last CFX Right of Way Committee meeting. Mr. May will be leaving
Osceola County. He has taken a position with the Tampa Hillsborough Expressway Authority.

ltem 9: ADJOURNMENT

Chairman May adjourned the meeting at 10:36 a.m.

Pursuant to the Florida Public Records Law and OOCEA Records Management Policy, audio tapes of all Board and applicable
Committee meetings are maintained and available upon request to the Records Management Liaison Officer at or 4974 ORL Tower
Road, Orlando, FL 32807.

Page 6 of 6
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Callan Law Firm, p.A.

June 9, 2015
Deborah Poindexter
Atkins via email
482 South Keller Road Deborah. Poindexter@atkinsglobal.com

Orlando, FL 32810

Re:  Scofield Settlement
Parcel 256 and Parcel 249 (Hiatus Parcel)
3125 Ondich Road, Orange County, FL
Cathy and Tanner Scofield

Dear Ms. Poindexter:

First, I want to thank you and Jetf Bender for your efforts with the Scofields. Both you
and Jeff have repaired a damaged relationship between my clients and the CFX/OOCEA. Joan
Estinval has also been quite helpful on the relocation. Through your team’s efforts, trust was
restored. We negotiated a settlement with your team, resolved many issues, and my clients while
taking far less than the over $610,000 they wanted, were willing to move on.

I was recently told that the right of way (ROW) committee did not approve your
settlement with the Scofields. I could not attend as I was at a funeral for a friend that afternoon.
From what | heard from audience members and others, it seems that all relevant information may
not have been brought up or considered at the ROW meeting. 1am asking you and the ROW
committee to reconsider their vote and decision at the next ROW meeting. Under Roberts Rule.
a motion for reconsideration of a vote may be brought up at the next meeting.

This process to move the beltway from east of Plymouth Sorrento Road to the west side
began as early as 2004 with the passage of an amendment to the act. Alignments and other
studies were already being circulated as well as Public meetings were held. My clients attended
the taskforce meetings.

I have a large group of notices, flyers and information and the like. Alignments were
circulated in 2005. After another set of public workshops in 2006, my clients were told by the
then executive director and a consultant that no matter what may be stated or shown in any
hearing or meeting, the project would be going through the living room of their house. At that
time, the Scofields stopped the construction of the master addition to the house, which has
remained half built ever since. His decision seems to be well founded with various statements
as to the project from 2007 to 2015.

More meetings occurred in 2007 in May and again in October. The PD&E was approved
in 2008, with another set of meetings in May 2008. More public hearings were held in 2010.

921 Bradshaw Terrace ¢ Orlando, Florida 32806
407-426-9141 * Fax: 407-426-0567 * www.callanlaw.com



After the OOCEA and the Turnpike entered into an agreement in 2011 to fund the project, a
redesign then occurred resulting in delay.

As you recall, the prior right of way agents had made promises back in 2012 about early
acquisition on an appraisal based on recession sales, which were less than 40% of the market of
the Scofield property in 2006 to 2007. Tanner and his wife, Cathy, took offense by the offer and
were also affronted by their prior counsel’s insistence to take the offer.

Once 1 became involved in autumn 2013, an advance acquisition was again discussed and
updated appraisals and new sales data considered at a slightly higher amount, but far below the
Scofield’s assessment of their property. In November/ December 2013, my clients and I were
informed and advised to find replacement housing. They then placed a deposit of $5,000 on a
replacement home, only to have the matter drop whilst the project negotiations and delay
continued. The Scofields lost the contract and the deposit.

You and your team did rebuild a level of trust with them starting with the 2014 meeting
at the Apopka High School. Later, Jeff Bender and Mr. Scofield had many fruitful discussions
and Jeff displayed much patience as he allowed them to vent their frustrations on this process
and the dark cloud that this project had casted over them. That level of trust will be shattered if
the settlement is not consummated.

The Scofield’s settlement of $455,000 can be justified by several ways:

it is a 5.0+/- acre parcel,;

was annexed into Apopka in 2014;

is contiguous to Project Orlando Properties;

is lower than the improved sales values of $488,000 provided to CFX twice;

the cost approach values will be higher at over $600,000, which 1 had the

contractor stop his work when the settlement was reached;

my clients have a special damage claim on blight or the Burnt Store road decision

that the valuation should be based at the 2006 to 2007 values that will make the

claim exceed over $693,000+;

g. Recession is over, market has recovered generally bodes well for the claimants;

h. OCPA recent article this past week sites this area as one of the areas with value
appreciation;

i. There is no benefit from litigation. as a jury will on case such as this side with the
owner when the case is properly and humbly presented; and,

J- Cost of litigation will be sizable.

oneow

laar]

Attached is the Dreggors invoice. He did not bill all of his time. With the advance
acquisition and three appraisals by the OOCEA/CFX, Dreggors spent substantial time. It would
seem to me in this case, with the issues present, a full litigation appraisal will exceed the
$30,000.00 the clients are demanding. The market has also changed from 2012 to 2015. The bill
is not below the range. I understand some discussion was regarding a bill estimate of time of
$10,000. The time actual amount is higher at $13,000+. I can answer any questions.

This parcel seems to be a parcel best for settlement and not litigation. The Scofields made
their reluctant peace, are now older, and decided to move on. This is not the parcel to try from a

Callan Law Firm, r.a,



condemnor side. These are owners whose lives have been placed on hold. Their plans have been
altered through no fault of their own.

Please consider placing this on the ROW committee meeting for the end of this month or
on a Motion for Reconsideration for discussion of these facts. Thank you.

Very truly yours
f Al g

!

"“Thomas P. Callan
Callan Law Firm, PA

cc: ROW Committee Chairman, David May
Trippe Cheek, Attorney for CFX

Callan Law Firm, p.a.



Calhoun, Dreggors & Associates, Inc.
* Real Estate Appraisers & Consultants e

April 23, 2015

Thomas P. Callan Esq.
¢/o Callan Law Firm, P.A.
921 Bradshaw Terrace
Orlando, FL 32806
RE: Owner: Scofield

Project: Wekiva Parkway

County: Orange

INVOICE

Inspect subject, review O/OCEA report, land and improved sales research,
analysis/review of sales, meetings with owner's representative, prepare summaries of
data, meeting with owners to review our findings.

Eaton: 43.75 Hrs. x $125/Hr.= $ 5,469

Abrams: 8.25 Hrs. x $150/Hr .= 1,237

Dreggors: 31.25 Hrs. x $225/Hr.= 7.031

Total $13,737
Thank you,

Richard C. Dreggors, GAA
President

RCD/ddp

728 West Smith Street « Orlando, Florida 32804

Tel (407) 835-3395 ¢ Fax (407) 835-3393
affiliated with Cathoun. Collister & Parham, Inc. of Tumpu



MINUTES
CENTRAL FLORIDA EXPRESSWAY AUTHORITY
RIGHT OF WAY COMMITTEE MEETING

May 27, 2015
CAROLYN DITCH $2,000.00
MARY K. FRISBIE $2,000.00
ELIZABETH G. TOWNSEND $2,000.00
EARL D. WILSON, JR. and ADELAIDA DIAZ WILSON, $2,000.00°

husband and wife

*The Wilson’s were paid $3,825.00 for a previous interest
in the property through a purchase agreement, but
construction changes necessitated the acquisition of
additional property rights in this action.

PATRICK ROGERS CONNELLY and the HEIRS OF $3,500.00
JANET R. CONNELLY

JAMES TED SMITH and the HEIRS OF TEDDY $3,500.00
LAWRENCE SMITH

Mr. Cheek explained the negotiations and the differences in the proposed settlements. The variance in the
amounts are due to the size of the properties and the negotiations. The above named landowners are not entitled
to relocation benefits under the Federal Relocation Act for the acquisition of the subject project.

In addition, for the remaining interests in the subject taking Mr. Cheek is proposing that CFX make a $3,500 Offer
of Judgment to each of the two additional property owners.

A motion was made by Mr. Minkoff and seconded by Mr. Terwilliger to recommend to the Board approval
of the proposed settlement for eight parcels in the amount of $24,000.00 in full settlement, as described
above and recommendation for Board approval for service of Offers of Judgement totaling $7,000.00 for
the remaining two landowner interests. Specifically $3,500.00 to Freddy T. Jones and Eula Jones, as
husband and wife, and Sandra L. Jones; and $3,500.00 to Itay Shraga Guy. The motion carried
unanimously with all five committee members present and voting AYE by voice vote.

ltem 7: S.R. 429 (SCHOFIELD) WEKIVA PARKWAY PROJECT (PROJECT 429-204) PARCELS 249 & 256
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MINUTES

CENTRAL FLORIDA EXPRESSWAY AUTHORITY
RIGHT OF WAY COMMITTEE MEETING

May 27, 2015

Mr. Cheek is requesting the Committee’s recommendation for Board approval of the proposed settlement for the
acquisition of Parcels 249 and 256. Parcel 256 is a total taking of a 4.912 acre piece of property. The property is
improved with a 1,686 square foot log cabin residence along with other improvements.

CFX's appraisal of the property was prepared by David Hall of Bullard, Hall & Adams, Inc. Mr. Hall concluded that
the total compensation owed for Parcel 256 is $304,700.00 ($147,000.00 for land and $157,300.00 for
improvements).

Parcel 249 is a whole take in a hiatus parcel within Parcel 256. This parcel was mistakenly created by a
scrivener's error through past deed transfers. It contains .076 acres. Mr. Hall concluded that the total
compensation owed for Parcel 249 is $2,400.00.

As this settlement was negotiated in conjunction with the Order of Taking, the landowners have not submitted a
final appraisal report. However, the Scofields have retained the services of Rick Dreggors from the firm Calhoun,
Dreggors & Associates, Inc.

The parties have been participating in settlement negotiations and have reached a proposed agreement in the
amount of $522,314.00 (landowners $455,000, appraiser $10,000, PSG Construction $1,400, me i civil, LLC
$2,000, Lakemont Group $2,500 and attorney's fees $51,414). In addition, the Owners are entitled to relocation
benefits under the Federal Relocation Act.

The Committee discussed the amount of the settlement and the lack of an appraisal report.

A motion was made by Mr. Terwilliger and seconded by Mr. Blackadar to recommend to the Board approval of the
proposed settlement agreement for Parcels 249 and 256 in the amount of $522,314.00 in full settlement of all
claims. The motion failed by a vote of 3 to 2 with Ms. Botts, Mr. May and Mr. Minkoff voting NO by voice vote; and
Mr. Terwilliger and Mr. Blackadar voting AYE by voice vote.

Item 8: S.R. 429 WEKIVA PARKWAY PROJECT (PROJECT 429-204) P 266 & 866

Mr. Cheek is requesting the Committee’s recommendation for Board approval of the proposed settlement for
Parcels 266 and 866. Parcel 266 involves a partial taking of 4.707 acres. Parcel 866 is a permanent easement
over 600 square feet of property. It is improved with a 2,750 square foot residence, a manufactured home (used
by the owner’s son which is a separate party to this case) and other improvements. In addition, the Ackleys have
asserted that a business is operating on the site, although a business damage report has not yet been submitted.
CFX's appraisal of the property was prepared by David Hall of Bullard, Hall & Adams, Inc. Mr. Hall issued a final
updated appraisal report with the date of value of January 16, 2015 for a partial taking in the amount of $475,600
The mobile home is valued at $29,000.

The Ackleys retained the legal services of Kurt Bauerle from the law firm of Harris Bauerle Ziegler & Lopez, P.A.
and the appraisal services of Rick Dreggors. As this proposed settiement was negotiated in conjunction with the
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HFFH AMENDMENTTO
AMENDED AND RESTATED
CONTRACT OF SALE AND PURCHASE OF RAIL LINE EASEMENTS

THIS AMENDED AND RESTATED CONTRACT OF SALE AND PURCHASE OF RAIL
LINE EASEMENTS (this "Contract"), dated as of the Effective Date, is by and between the
CENTRAL FLORIDA EXPRESSWAY AUTHORITY, a body corporate and politic existing
pursuant to Chapter 348, Florida Statutes (the "Authority" or "Seller") and All Aboard Florida -
Operations LLC, a Delaware limited liability company ("AAF" or "Buyer" and collectively with
the Authority referred to as the "Parties"). The effective date of this Contract (the "Effective
Date") shall be the last date on which this Contract shall be signed by Seller or Buyer, as
indicated below by their respective executions hereon.

RECITALS:

A. Seller and Buyer entered into that certain Contract of Sale and Purchase of Rail
Line Easements with an effective date of December 20, 2013, amended by that certain First
Amendment to Contract of Sale and Purchase of Rail Line Easements dated April 24, 2014, that
certain Second Amendment to Contract of Sale and Purchase of Rail Line Easements dated June
26. 2014, that certain Third Amendment to Contract of Sale and Purchase of Rail Line
Easements dated December 12, 2014, and that certain that certain Fourth Amendment to

Contract of Sale and Purchase of Rail Line Easements dated . 2015 (as
amended. the “Original Contract™).

A-B. _Seller is the owner of certain real property within the limited access right-of-way
of the Central Florida Expressway System on State Road 528 from the point where State Road
528 first abuts the property that is owned by the City of Orlando, Florida and operated by the
Greater Orlando Aviation Authority, to a point where State Road 528 abuts the west side of its
intersection with State Road 520 in Orange County, Florida, such property to be more
particularly described in Exhibit "A" to the CFX Property Easement (as defined below) (the
"CFX Property").

B.C. Seller is-cwrrently negotiatinghas ncgotiated the purchase of certain real property
generally located in Section 36, Township 23 South, Range 31 East and in Section 31, Township

23 South, Range 32 East in Orange County, Florida (the "SLR Property") and generally located
in Sections 32, 33, 34, 35 and 36, Township 23 South, Range 32 East and in Sections 31, 32, 33,
34, 35 and 36, Township 23 South, Range 33 East in Orange County, Florida (the "FRI
Property") (collectively, the SLR Property and FRI Property are referred to herein as the "Ranch
Property"):") for the sum of Twelve Million dollars ($12,000.000) subject to conditions
precedent and a closing date of December 31, 2015,

D.  OnMay 29, 2015, Seller purchased 3.05 acres of property owned by Mattamy

(Jacksonville) Partnership, a Florida general partnership. for the total purchase price with closing
costs of Three Million Five Hundred Eleven Thousand Seven Hundred Twenty-Seven Dollars

and twenty-eight cents ($3.511,727.28) (“Mattamy Property™).




C.E. Seller also intends to acquire parcels of property owned by Bal Bay Realty Ltd.
Carlsbad Orlando, LLC, and B&M Investments. LLLC, totaling approximately 200186 acres of
certain real property generally located in Section 31, Township 23 South, Range 31 East; in
Section 32, Township 23 South, Range 31 East; in Sections 32, 33, 34 & 35, all in Township 23
South, Range 31 East and in section 31, Township 23 South, Range 32 East, all in Orange
County, Florida (collectively, the "Additional Property").

D.I.  Seller is a body corporate and politic existing pursuant to Chapter 348, Florida

Statutes, and is charged with the responsibility of operating the "Central Florida Expressway
System" as the same is more particularly defined in Part III of Chapter 348, Florida Statutes.

E.G.  Among the facilities operated by Seller is that portion lying west of State Road
520 of a —certain expressway commonly known as the "Martin Anderson Beachline
Expressway," which is designated by the Florida Department of Transportation ("DOT") as State
Road 528 ("SR 528"), which lies within the CFX Property.

E.H. SR 528 is in the vicinity of the CFX Property, SLR Property, the FRI Property.
the Mattamy Property, and the Additional Property.

G:1.  Seller, in conjunction with DOT, has conducted preliminary studies regarding the

feasibility of expanding SR 528 from its present configuration to 8 lanes.

H.J.  Buyer, Seller and DOT acknowledge that AAF has proposed the creation of
"Intercity Passenger Rail Service" (also referred to herein as the "Project") as such term is more
particularly defined in the Easement (as defined herein) and the Declaration of Restrictions
referenced in Paragraph 8(c) below.

LK.  Buyer desires to acquire easement rights over portions of the CEFX Property: and,
once acquired; over petiensportions of the Ranch Property, the Mattamy Property, and the
Additional Property, permitting the use of such properties (collectively, the "Property” as more
particularly defined below), by the Buyer for purposes of operating the Intercity Passenger Rail
Service.

FL.  Seller is agreeable to selling to Buyer certain easement interests in the Property on
the terms and conditions contained herein.

K-M. The Parties acknowledge that as of the Effective Date there remains ongoing the
designing, planning, engineering and development of the alignment of the Project along the State
Road 528 right-of-way and that the final design and construction of the Project may require
adjustment of the description of the Property and agree to amend the description to reflect the
actual portions of the Property to which easements rights are granted to AAF under this
Agreement.

L.N. The Parties further (i) acknowledge that one of the Conditions Precedent that must
occur prior to Closing hereunder is the filing of a certificate with the Authority by its Consulting
Engineer (as such term is defined in the Authority's Amended and Restated Master Bond
Resolution adopted by the Authority's governing Board on February 3, 2003, as supplemented
and amended from time to time, hereinafter referred to as the "Master Bond Resolution") stating,
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in the opinion of such Consulting Engineer, that the grant of the easement to the Property as
finally described does not impede or restrict the operation by the Authority of the Orlando
Orange County Expressway System and (ii) agree that, as of the Effective Date, there is not
sufficient information as to the description of the Property or the Project under which the
Consulting Engineer can issue such opinion.

M-.O. The Parties acknowledge that, notwithstanding any provision of this Contract to
the contrary, no provision of this Contract shall inure to the benefit of or be enforceable by any
third party not a party hereto, it being the express intent of Seller and Buyer that there be no third
party beneficiary to this Contract and, as such, further acknowledge with regard to third party
lenders and/or potential investors that (i) any lenders or potential investors in or to the Project
proceed at their own risk from the Effective Date based on their own knowledge and experience
in financial and business matters of this nature and have or should make their own independent
evaluation of the risk and merits of investing, lending or expending funds now or hereafter for or
in relation to the Project and the potential satisfaction of the Conditions Precedent set forth in
Exhibit F, (ii) in no event shall the Authority e responsible for any expenditures, loans,
investment or reimbursement thereof made by any such lenders or potential investors, (iii) the
Authority's approval, execution and delivery of this Contract shall not be deemed to be, and the
Authority does not make, any representation or warranty to any such lenders or potential lenders
as to the Likelihoedlikelihood that any or all of the Conditions Precedent set forth on Exhibit F
will be satisfied, and (iv) this Contract should not be used as, deemed or treated as an offering
circular, solicitation, prospectus or official statement on which lenders, potential lenders or other
third parties may rely.

IT IS THEREFORE agreed by the Parties hereto, in consideration of TEN DOLLARS
($10.00) in hand paid, the mutual promises and covenants contained herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each
being legally advised in the premises and intending to be legally bound hereby, asfellows:Seller
and Buver agrees that the Original Contract is amended and restated in its entirety by this

1. RECITALS. The foregoing recitals are true and are incorporated as terms.
2. PURCHASE AND SALE OF EASEMENT.

(a) Seller hereby agrees to sell and convey to Buyer, and Buyer hereby agrees
to purchase from Seller, (a) the easement rights set forth in that certain Rail Line
Easement - Ranch Property in the form as is attached hereto as Exhibit A-1 (the "Ranch
Property Easement") and (b) the easement rights set forth in that certain Rail Line
Easement -CFX Property in the form as is attached hereto as Exhibit A-2 (the "CFX
Property Easement™)”) (collectively, both the Ranch Property Easement and the CFX
Property Easement are referred to herein as the "Easement") over all those certain lots,
tracts or parcels of real estate more particularly described in the legal descriptions
attached to such Easement, which shall, initially, include portions of the CFX Property
and the Ranch Property (the ““Property”). It is the express intent of Buyer and Seller that
(i) the Ranch Property Easement shall be within a tract measured from the southernmost
boundary of the Ranch Property, and (ii) the Ranch Property Easement and the CFX
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Property Fasement shall run generally parallel to said southernmost boundary and shall
extend generally within the northern fifty (50) feet of the southern hundred (100) feet of
the two hundred foot wide corridor; (the “Northern 50 Feet™), or, in some cases, more in
areas where the final design of the "Rail Improvements" necessitates, including, without
limitation, adjustments for signals and/erin-erderto-accommeodate-the “Maintenanee
AeecessRoadall other equipment, as shall be reflected in the "Approved Plans" (as such
terms are more particularly defined in the Ranch Property Easement)- and/or the CI'X
Property Easement). It is understood that the Approved Plans may include slopes to
support Buyer’s tracks (the “Slopes). drainage and compensation ponds to accommodate
any drainage requirements caused by the construction of the Project (the “Ponds”) or to
accommodate a joint maintenance access road for both Buyer and Seller (the
“Maintenance Access Road”). which Slopes. Ponds and Maintenance Access Road are
oenerally outside of the Northern 50 Feet, but Buyer’s right to construct. install, replace.
repair. maintain and access the Slopes. Ponds and Maintenance Access Road shall be
included and as set forth in the Easement. Further. Seller’s ability to maintain the Slopes
and modify or alter the Slopes to allow for commuter rail purposes or other
improvements on the Slopes shall be as set forth in the Easement and shall provide Seller
may not affect Buver's use and operation of the Project in any material respect. Further,
Buyer agrees that the construction. operation and maintenance of the Project shall be
performed and arranged in a manner which will not unreasonably interfere with the
Seller’s use of the Slopes for the construction of the commuter rail system or other

improvements.

(b) r—In the event that Seller is able to acquire the Additional Property, by either
purchase or condemnation, Buyer and Seller acknowledge that;-subsequent-to-Seller;
aequiringtitle-: (i) the easement to the-Additional Property by purchase-or-condemnation;
the-Parties-intend-to-execute certain-amendment(s)-to-be sold and purchased under this
Contract eachsincludes an “Amendment™ )y which-shatinfer-alia{i)- incorporate certain
additional easement agreement{s)generally located over ene-ormere-portionsthe Northern
50 Feet of the Additional Property. with the right to construct, install, replace, repair,
maintain and access the Slopes. Ponds and Maintenance Access Road an, as Exhibit-A-3;
which-shall-be-described in the Approved Plans for such Additional Property. and in
substantially the same form as Exhibit A-2 (the “Additional Property-Easement™) and
thereby-amendand the definition of “Easement” and the “Property™;-~ will be expanded in a
manner consistent therewith; and (ii) amendand Buyer shall pay the Purchase Price; as
described in Section 3(c) below. If not already purchased by Buyer, the Purchase Price as
defined in Section 3 below:-and-the Depeosit-as-delined-in-Seection-4-belowto-address-the
inelaston shall be increased by Buyer’s contributions for voluntary acquisition or
condemnation of the Additional Property Easementin-this-Contractand-{ii)-providea
period commeneing-as-of-the-effective date-of such-Amendmentand-Herminating-a
reasonable period-thereafterwithin-which-Buyer-may provide-the-Initial- Notice-and-the
Subsequent-Noticeregarding its-examination-ofand $1.404.690.91 for the updates-to-the
Title Commitmentand-Survey-obtained-for-each-such-AdditionalMattamy Property;
provided-that the Buyer-shall-nethave the-right in-any sueh-Subsequent Notice-asto-each
Additional Property-to-object-to-any-matters-reflected as set forth in versions-ofthe Title
Commitment or-Survey referenced in-the-Initial Notice-as-to-such-Additional-Property
ands-provided-turther that-the Buyer's-rights-to-object-to-any-matters reHeeted-in-the
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version-of the Hitle Commitment or Survev-obtained under Section & hereol regarding the
OOCEA-Property-and the Ranch-Property shall-be governed by Section 8
hereefparagraphs 2(d) and net-by-any-such-Amendment=2(e) of this Agreement.

(c) Buyer and Seller further acknowledge that, prior to Closing, the
description of the Property may need to be revised or adjusted in order to accommodate
revisions in Buyer's right-of-way needs aas design work progresses for expansion of SR
528 to eight lanes and for the construction of rail facilities for the Intercity Passenger Rail
Service. Buyer and Seller agree to cooperate with one another to accommodate such
revisions or adjustments to the description of the Property as may be reasonably
necessary. Provided, however, any revision or adjustment to the description of the
Property agreed upon by Buyer and Seller shall be memorialized by an amendment to this
Contract. Further, Buyer and Seller acknowledge that at such time that Buyer obtains a
survey of the Property that is approved by Buyer and Seller, which approval shall not be
unreasonably withheld, the legal description of the Property, as provided on the survey,
may be substituted for the description of the Property set forth on the legal descriptions
attached to and made a part of the Easement, as the same may be amended by the Parties.
Further, Seller shall have no obligation to increase or otherwise modify the description of
the Property to the extent it falls within the boundaries of the International Corporate
Park Development of Regional Impact or the proposed Innovation Way East
Development of Regional Impact (collectively, the "DRI") and any amendment to the
legal descriptions attached to and made a part of the Easement relating to portions of the
Property located within the DRI boundaries shall be made in Seller's sole discretion.

(d In the event that a voluntary agreement for the purchase of any portion(s)
of the Additional Property is not reached with the respective property owner(s) thereof by
July4-2045, Seller shall consider and vote upon a resolution to condemn, pursuant to
Chapters 73 and 74, Florida Statutes, all such Additional Property that has not yet been
voluntarily acquired. Thereafter, in the event that Seller passes such resolution, Seller
will utilize its best efforts to initiate and progress condemnation proceedings so that the
Additional Property to be condemned will be transferred to Seller prior to the Outside
Closing Date-AAF, as may be extended by mutually agreement between the parties.
Buver shall cooperate in providing witness testimony, exhibits, and litigation support as
reasonably required by X Scller’s legal counsel. If not already completed, Buyer and
Seller shall jointly obtain a title report with respect to the Additional Property to be
condemned prior to the initiation of a Petition for eminent domain. With the filing of the
Petition, Seller shall seek an expedited hearing date for entry of the order of taking.

———Within fifteen{15thirty (30) days of Buyer’s receipt from Seller of

a conformed-orcertifiedeopynotice of thedeposit made pursuant to an order of
taking(s) entered by the court for any portion(s) of the Additional Property, Buyer

shall deliver to Seller an advance of funds (“Buyer’s Order of Taking Advance”),
subject to Seller’s obligation to execute and deliver simultaneously to Buyer an
Additienal Property-Easementeasement on the applicable Additional Property, in
the form attached to and made a part of the Contract as Exhibit A-2;-with-the-thizd

sentence-of Seetion 8. £ 1 of such form of Lasement deleted-and-replaced-with-the
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Henvever—and-fn-ams event-showld-construction-ef-the Project-not
Metjerre-bvents)the Authority-as-its-sote-and-exclusive-remeedy,
mey-unilateradb-terminatetHiisloreemont-as-provided beloye.

(i)(1) . The amount of the Buyer’s Order of Taking Advance shall be
equal to 40% of the total deposit(s) required by the order of taking(s), pursuant to
Section 74.051(2), Florida Statutes, for the transfer of title to Seller.

¢i1)(ii) If the final judgment(s) for the condemnation of the Additional
Property, or any portion(s) thereof, has not been entered prior to the Closing Date,
then the Seller and Buyer agree that the-following reconetiationshall-be
conducted-within forty five (45) days after the final judgment(s) for the
condemnation, the obligation for which shall survive the Closing:

(1) If, after jury trial and exhaustion of appeals, forty percent
(40%) of the full compensation awarded to the property owner(s)
in the final judgment(s), exclusive of attorneys’ fees and costs, is
greater than the Buyer’s Order of Taking Advance, Buyer shall
deliver a supplemental payment to Seller equal to the difference,
plus 40% of any prejudgment statutory interest awarded to the
property owner(s) pursuant to Section 74.061, Florida Statutes.

(2) In the event that forty percent (40%) of the compensation
awarded in the final judgment, exclusive of attorneys’ fees and
costs, is less than the Buyer’s Order of Taking Advance, then
Seller shall deliver a supplemental payment to Buyer equal to the
difference, plus any interest recovered from the property owners on
said amount, if any.

(€) [n addition to the Purchase Price. Buyer shall reimburse Seller for 40% of
those fees reasonably and necessarily incurred by Seller to pay attorneys, engineers,
appraisers, land planners and other litigation costs after January 1, 2015 that are directly
related to the acquisition or condemnation of the Additional Property. which as of the
Effective Date are in the amount of $383.000. Seller shall provide Buyer with copies of
the contracts w1th each such party for review, which contracts shall be subject to lump
sum or not-to-exceed sums. Also, Seller shall provide Buyer with quarterly reports with
regard to the status of all such fees incurred to date and projected to be spent, as well as
monthly invoices for amounts incurred, with supporting documentation acceptable to
Buyer, in its reasonable discretion. Payment of monthly invoices shall be made within
thirty (30) days of the invoice date. Billings shall commence September 1, 2015. In

it b £ e

fe)(f) Buyer shall pay 40% of the statutory attorneys’ fees as well as reasonable
fees for engineers, appraisers, land planners and other compensable costs awarded by the
court to the condemned property owners pursuant to Sections 73.091 and 73.092, Florida
Statutes, that are directly related to the acquisition or condemnation of the Additional
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Property or any portion(s) thereof: incurred by Seller after January 1. 2015. Payment
shall be made within thirty (30) days of the court order setting such fees and costs.

3. PURCHASE PRICE.

(a) The purchase price for the Ranch Property Easement and CFX Property
Easement shall be TWENTY MILLION THREE HUNDRED FIFTY THREE
THOUSAND NINE HUNDRED FORTY SEVEN AND NO/100THS DOLLARS
($20,353,947.00) (the "Purchase Price") payable in U.S. Dollars:, which is the sum of the

following:

(i) Payment towards Ranch Property  $ 4,000,000

(i1) Use of Existing CFX Property $ 250,099
(iii)  Loss of Toll Revenues $ 4.003.848
(iv) _ Innovation Way/528 Interchange  $12.100,000
(v) Total $20.353.947

(b) Notwithstanding the foregoing, if the total gross area of the SL.R Property
(including any such area needed for drainage ponds and/or floodplain mitigation)
ultimately exceeds 46.15 acres, then the Purchase Price Buyer shall pay shall increase by
a percentage of $65,000.00 for each additional acre (and the appropriate percentage of
that amount for each fractional acre) based on the Buyer's proportionate utilization or
need of such additional acreage to accommodate the Rail Improvements and/or the
Maintenance Access Road (as such terms are more particularly defined in the Ranch
Property Easement) within the Raneh PropeliyEasement:SLR Property. Further, if the
total gross area of the FRI Property (including any such area needed for drainage ponds
and/or floodplain mitigation) ultimately exceeds 280 acres, then the Purchase Price Buyer
shall pay shall increase by a percentage of $32,000.00 for each additional acre (and the
appropriate percentage of that amount for each fractional acre) based on the Buyer's
proportionate utilization or need of such additional acreage to accommodate the Rail
Improvements and/or the Maintenance Access Road within the Ranch'RI Property
Easement, The Purchase Price shall not be reduced, however, for any reason, including
without implied limitation the gross area contained within the Property, environmental
constraints affecting the Property, other conditions affecting the suitability of the
Property for Buyer's intended purpose, or other matters.

(©) In the event this Contract is-amended-te-ineludeincludes an easement on
the applicable Additional Property Easement-the Amendmentshall-amendand the
Purchase Price to-address-the-inelusion-offor such easement on the Additional Property i
this-Contract-by-allocating to-Buyeris not paid pursuant to Section 3(e) below, the
Purchase Price for the easement over the Additional Property is forty percent (40%) of
WW&MWW&H
compensation to the property owners, their attorneys’ fees, expert fees, and costs, plus
40% of the attorneys’ fees. expert fees. and costs incurred by Seller after January 1, 2015.
The Parties agree and acknowledge that if such fees and costs have been paid pursuant to
other provisions of the-Additienal Property-condemned;the Purchase Price shalthis
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Contract such fees and costs will not be inereased-by-the Buyer’s Order-of Taking
Advance;as-may-be-adjusted-by-Seetion 2(d)Ga)-duplicated.

(d) The net balance of the Purchase Price due Seller shall be paid by funds
wire transferred to the account designated by Seller at Closing hereunder (subject to
Paragraph 7)—). plus the additional amounts due Seller, if any. shall be paid after Closing
as set forth Sections 2(d), (e), and (f).

(d)(e) In the event that Seller executes a voluntary agreement for the purchase of
the Additional Property, or any portion(s) thereof, with-the-property-owner(s)thathas
been approved.in-writing. by-the Buyer through the-execution-of aletteroran
Amendmentforsuch-Additional Property-as-deseribed-in-Section2(b)-ofthe Contractand
for which the closing date(s) for the voluntary acquisition of such Additional Property is
to occur prior to the Outside Closing Date-pursuantto-such-letter or Amendment, then
Buyer shall deliver paymentan advance of funds to the Seller within thirty (30) days
following the consummation of the closing by Seller on the Additional Property in an
amount equal to an allocation of forty percent (40%) of the consideration to be paid for
such Additional Property (“Advanced Funds”), which Advanced Funds shall be delivered
to Seller, subject to Buyer agreeing to the purchase price. the contract for the Additional
Property providing that the seller thereof shall assist Seller and Buyer in removing,
releasing or amending any title exception that interferes with the construction and
operation of the Project and Seller’s agreement to Section 8(a)(iii) and the obligation of
the Seller to execute and deliver simultaneously to Buyer an casement on the Additional
Property Easement on the applicable Additional Property, in the form attached to and
made a part of the Contract as Exhibit A-2, with-the-third-sentence-of Seetion 81—+
efwhich shall include the right to construct, install, replace, repair, maintain and access
the Slopes, Ponds and Maintenance Access Road. as described in the Approved Plans for

such form-of Easement-deleted-and-replaced-with-the feHewing:—Additional Property.

Howeverand-ti-eny-event—showld-construction-af-the-Project-not
commenee-by-darnuery-1-2024- fsubject-to-extension-for Foree- Meajeure
terminate this-Agreement-as-provided beloyw.

il se. ol hall be add g I h the C :

e)(f) AAF’spaymentThe purchase price for the Mattamy pareelProperty
easement, which transaction closed on May 29, 2015, is One Million Four Hundred Four

Thousand Six Hundred Ninety Dollars and ninety-one cents ($1.404.690.91). shall be
made within thirty (30) days of the effective date-of the Fifth-AmendmentLffective Date
of this Contract and Seller shall simultaneously execute and deliver to Buyer an
Additional-Property Easement-casement on Mattamy Property. in the form attached to
and made a part of the Contract as Exhibit A-2, which shall include the right to construct,
install. replace, repair, maintain and access the Slopes. Ponds and Maintenance Access
Road, as described in the Approved Plans for such Additional Property.
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4. DEPOSIT.

(a) Within three (3) bustness days-after the Effeetive Date, Buyer shall deliver
to FIRS T AMERICAN-THEEINSURANCE-COMP-ANYBuyer has previously
delivered to First American Title Insurance Company, as escrow agent ("Escrow Agent")
the sum of FIVE THOUSAND AND N0/100 DOLLARS ($5,000.00) (which sum,
together with all interest actually earned thereon during the term of this Contract, is

herein called the "Initial Deposit"). HBuyerdoesnotterminate this Contract pursuant to

Paragraph-5;-then-within Within three (3) business days after-expirationoffrom the
InspeetionPeriodbffective Date, Buyer shall deliver to Escrow Agent the additional sum

of FIVE THOUSAND AND N0/100 DOLLARS ($5,000.00) (which sum, together with
all interest actually earned thereon during the term of this Contract, is herein called the
"Additional Deposit"). (The Initial Deposit and the Additional Deposit are herein
sometimes collectively called the "Deposit.")

(b) Throughout the term of this Contract, Escrow Agent shall hold and
disburse the Deposit in accordance with the terms and conditions of this Contract,
including, without limitation, the terms and conditions set forth on Exhibit B attached
hereto.

(e} Onthe Closing Date, the Deposit-will be apphied-as partial payment of the
Purchase Priec:

(c) On the Closing Date, any and all Advanced Funds, Buyver’s Order of
Taking Advance(s) and Deposit(s) shall be applied as partial payment of the Purchase
Price, as such amount may be adjusted prior to such Closing Date. If the Seller does not
consummate the purchase of the Ranch Property or fails to grant the Ranch Property
Easement and the CFX Property Easement to Buyer as contemplated by the Contract
(other than due to a default by Buyer pursuant to Section 13(b) of the Contract) on or
before the Outside Closing Date, the entire Deposit, Advanced Funds and Buyer’s Order
of Taking Advance(s) shall be refunded to Buyer as established in the Contract, expressly
excluding the $1.404.690.91 for the paid for the Mattamy Property Easement upon Buyer
delivering a release or termination agreement as to any Easements over the Additional
Property. It is understood that the Additional Property Easement over the Mattamy
Property will not be terminated. Notwithstanding the foregoing, the Buyer may waive
the return of the Advanced Funds. Buyer’s Order of Taking Advance(s) and Deposit(s)
over portions of the Additional Property, in its sole discretion. Upon such waiver, the
Easement for the applicable Additional Property will remain in effect and Seller shall be
entitled to retain the Advanced Funds or Buyer’s Order of Taking Advance(s) with
respect thereto.

5. INSPECTIONS.

(a) Access.

@A) CFX Property. From and after the Effective Date until the Closing
Date, Buyer shall have the continuing right to enter upon the CFX Property at any

Page 9 of 27



time for the purpose of performing surveying, engineering, environmental tests
and studies, test borings and such other investigatory work as Buyer shall
consider appropriate and to conduct any tests necessary to satisfy Buyer as to the
suitability of the CFX Property for Buyer's purposes, and Seller hereby grants to
Buyer (and its consultants and representatives) a limited right of access to permit
Buyer's examinations and inspections (including access through all applicable
gated entrances as may be necessary to reach the CFX Property), subject to the
terms and provisions hereof. Buyer shall provide Seller prior notice of any entry
onto the CFX Property by Buyer or its agents in accordance with the terms of this
Contract. In the event any of Buyer's or inspections require that the condition of
the CFX Property be materially changed from that which presently exists, Buyer
shall be responsible for seeing that the CFX Property is promptly restored to
substantially its condition as of the Effective Date. Further, no invasive
environmental testing upon the CFX Property may be conducted by Buyer absent
the written consent of Seller, which consent will not be unreasonably withheld,
conditioned or delayed, and in any event shall not be withheld if such invasive
testing is based upon the recommendation of a qualified environmental consultant
and Buyer furnishes evidence of such recommendation together with a proposed
scope of work for such invasive testing (which scope of work shall also be subject
to Seller's reasonable review and approval). Buyer agrees to defend, indemnify
and hold Seller harmless from any loss, damages, liability, obligations, costs,
expenses and fees (including reasonable attorneys' and paralegals' fees) resulting
from: (i) claims for injury to person or damage to property, to the extent directly
resulting from the activities of Buyer or Buyer's agents or designees on the CFX
Property; or (ii) liens on the Property filed by contractors, materialmen or laborers
performing work and test(s) for Buyer.

(ii))  Ranch Property. Buyer and Seller acknowledge that Buyer and the
owners of the Ranch Property have entered into those certain Agreements
Granting Right of Way Entry, copies of which are attached hereto as Exhibits C-1
and C-2 and incorporated herein by reference (the "Entry Agreements"). Buyer
agrees to adhere to the terms of the Entry Agreements and shall defend, indemnify
and hold Seller harmless from any loss, damages, liability, obligations, costs,
expenses and fees (including reasonable attorneys' and paralegals' fees) resulting
from: (A) claims for injury to person or damage to property, to the extent (1) such
claims directly result from the activities of Buyer or Buyer's agents or designees
on the Ranch Property and (2) such claims are made against Seller; or (B) liens on
the Ranch Property filed by contractors, materialmen or laborers performing work
and test(s) for Buyer to the extent any party attempts to cause Seller to satisfy any
such lien.

(iii)  Additional Property. Buyer and Seller acknowledge that Seller is
engaged-orshall-soon-engage in the process of negotiating one or more contracts
for the sale and purchase of the Additional Property. Seller shall use its best
reasonable efforts to cause the owners of the Additional Property to enter into
entrance agreements with Buyer to grant Buyer (and its consultants and
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representatives) a limited right of access to permit Buyer's examinations and
inspections (including access through all applicable gated entrances as may be
necessary to reach the Additional Property) on terms reasonably similar to those
set forth in the Entry Agreements. In the event Buyer and the owners of the
Additional Property enter into one or more such entry agreements, Buyer agrees
to adhere to the terms of such entry agreements and shall defend, indemnify and
hold Seller harmless from any loss, damages, liability, obligations, costs,
expenses and fees (including reasonable attorneys' and paralegals' fees) resulting
from: (A) claims for injury to person or damage to property, to the extent (1) such
claims directly result from the activities of Buyer or Buyer's agents or designees
on the Additional Property and (2) such claims are made against Seller; or (B)
liens on the Additional Property filed by contractors, materialmen or laborers
performing work and test(s) for Buyer to the extent any party attempts to cause
Seller to satisfy any such lien.

In connection with any access to the CFX Property the Ranch Property or the
Additional Property, : riod—lerm a=Subjeetto-itsrichtsof entry-ento
Lhe—Ram-h—Pwpem-ﬁnd—Adémemal—P mper}}wawef—teﬁh in Seetion-3(a)-above. Buyer
shall-have a period commencing as-ol the Effeetive Date-and terminating on-Mareh-20,
2045 tthe Maspection-Rertod™ L inwhich to determinein Buyer's sole diseretionwhether
the- CEX-Property- and-the Raneh Property issuitable-to Buver: In-the event-that Buver
shall- determine that any portion-of either the CEX Property-or the Ranch-Property-is
unsuitable-forany-reason-whatsoever-then-Buyer shall-have the rightat-Buyer's-option:
Lo terminate-this Contract by giving written notiee thereotto-SeHeroror-before the last
day-of the tnspeetion Perfods hrsueh event ONE-HENDRED ANDNOA4 00 DOLEARS
($100.00} of the nitial Deposit shatl be-delivered to Seler as-considerationfor Seller's
excention-of and-entry-into-this Contract the-balance of-the Inttial Peposit-shall -be
refunded-to Buver immediately upon request. albrights-and ebligations-of the-parties
under this Contract-shall expive.and this Contract shall-become null and veid--Seller
acknowledecs that Buver witl, at Hs sole-riskexpend-time—moneyand-other resodrcesin
connection with-the examination-and investigation of the Property, and-that
notwithstanding Buyer'sright to terminate this Contract pursuant to-this-Paragraph-Sth):
steh-thre-moneyand-other resotreesexpended—together with the pavment of the portion
of the Initial Deposit-hereinabove-deseribed-te be paid-to Seller in-the event of a
termnation o Fthis Contraetconstitute goodvahuables sulficient and adequate
Aventrotee ot Bover havineeleetedtotemminatethis Contract pursuant to this
Paragraph 3(b), then: (i) Escrow Apgent shal-be; and-ts-hereby-absotutehy, uneondittonatly
and-irrevocably authorized directed-and-instructed-to-disburse-the Inttial Depesit-as-set
forthin-this Paragraph-S(h-mmediateh-upon reecipt of u copy of such notice.-without
any-inquiry-as-te-the propriety-effectiveness-ortimeliness of such termination-and
without therequirement of any further authorizationdireetion or-instenction-trom-cither
SeHer or Buyer: and (1t} ‘ae%lea covenants and agrees notto delay, hmda oF lFFIpL,(lL ey
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the-sole-risk-of Buyer-Buyer shall pay for all work and inspections performed on or in
connection with the Property, and shall not permit the creation of any lien against the
Property (or any portion thereof) in favor of any contractor, materialman, mechanic,
surveyor, architect, laborer, or any other lienor performing services or supplying
materials to the Property on behalf or at the request of Buyer. Buyer shall employ only
appropriately licensed and insured professionals for entries on the Property and
performance of the investigations, surveys, tests, and the like permitted under this
Contract and the Entry Agreements, including any entry agreements entered into with
respect to the Additional Property.

{b)y——Inspection Period: Termination. Buyer acknowledges that although Buyer
shall have the continued right to access the CFX Property, Ranch Property and Addltlonal

Property as set forth i in Suunn ‘*(a} above, Bu\ er has waived its right to terminate | 1hh

I’mpel ty. Any entry on tl lhe Property made by oron | bE_:_h_aif_' OfBuyei or the en;gloyees

agents, representatives, or other persons acting on bel

shall be at the sole risk of Buyer. Delivery-otf-Reports: ‘-'.-ludmb. I_,&, ‘ﬂhHHlti—Bﬂ_\tf eleet-to

terminatethis-Contract-tor-any reason-other-than-a breach-or-default-by-Seler-then-Buyer

H]}d]] promptly-butd -any-ev ent-ne-fater 111dn ten-( HO) dd*a—kxl—lm\ me-such-terpination.

other-due-diligence-materials-obtained by Buyerin-conneetion mlh - c\dm}mﬂum and

inspection-of the Property- The-materials-delivered-pursuant-to-this-Paragraph-3(e)will

be-delivered-without-any representation-or-warranty-of any-kind-or-nature-whatseever-by
(b)

6. CLOSING. The closing of the purchase and sale of the Easement ("Closing"),
shall be held at sucha location, date and time as may be agreed upon by the parties, which date
shall be within ten (10) days following the occurrence or waiver of the last of the Conditions
Precedent identified in Paragraph 11 (the "Closing Date"). However, absent the written consent
of Buyer and Seller the Closing Date shall not be later than December 31, 2015 (the "Outside
Closing Date") and should the Conditions Precedent not have occurred or been waived by the
Outside Closing Date, then this Contract may be terminated as provided in Paragraph 11 or
extended by mutual written agreement. [f terminated due to a failure of a Condition Precedent
not waived by Seller. Section 4(c) shall control as to the Advanced Funds. Buyer’s Order of
Taking Advance(s) and Deposit(s). Notwithstanding any other provision of this Contract, time is
of the essence with respect to the Closing Date and the Outside Closing Date. No grace period,
notice, or tender shall be required as a condition to declaring a party in immediate default for
failure timely to close.

7. COSTS OF CLOSING. Seller shall pay for the cost of: (i) the fees of
Seller'sSeller’s attorneys; and (ii) any real estate brokerage fee arising from an agreement entered
into by Seller. Buyer shall pay for the cost of (i) recording the Easement; (ii) charges for the
Survey; (iii) documentary stamp tax on the Easement; and (iv) charges for the title search and
Title Commitment, and the title insurance premium for the Title Policy; (v) fees of
Buver'sBuyer’s attorneys; and (vi) any real estate brokerage fee arising from an agreement
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entered into by Buyer.

8. TITLE.

(a) Title Commitment and Survey. By Mareh-13.-2015. Buyer shal-ebtainhas
obtained, at Buyer's expense, and deliverdelivered to Seller an ALTA commitment for
the Title Policy (the "Title Commitment") issued on behalf of First American Title
Insurance Company ("Title Company") to insure the easement rights set forth in the
Ranch Property Easement: and the CFX Property. The Title Commitment shat
namenames Buyer as the proposed insured, be-in the amount of the Purchase Price, and
ineludeincludes copies of all documents referenced therein as exceptions (the "Exception
Documents"). By-February, 2015, Buyer mayhas, at Buyer's expense, eausecaused the
CFX Property and Ranch Property to be surveyed by a Florida licensed surveyor (the
"Survey"). In-the-event this-Contractisamended te-inelude Regarding the Additional
Property Easement, Buyer shal-have twenty-(20)-days-atterhas already obtained fitle
commitment for the effeetive-date-of such-Amendment-to-update-the Title- Commitment
to-itneludeMattamy Property and the Additional Property Easement-and-shall-haveninety
(90) days after the-effective date-of such-Amendment-to-update-the Survey-to-inetudeand
has already surveyed the Additional Property.

1) Buyer-shatb-have-untilOn March 20, 2015-te-examine, Buyer
examined the Title Commitment, the Exception Documents and the Survey: for

the Ranch Property and in-which-te-giveCFX Property. and provided Seller
written notice (the "Initial Notice") of objections which render Seller's title
unsuitable or less than good and marketable to convey the easement rights set
forth in the Easement in the CFX Property and the Ranch Property. Thereatter:
Buve1 has un‘ul September 30, 2015 n whlch to give Seller wrltten notice of

good and malketable to convev the easmnnl nghts set forth in the Easement n
the Additional Property. Subject to subsection (iii) below. Seller shall have no
obligation to cure and satisfy any such title objections to the Additional Property.
Buyer shall have until the Closing Date in which to have the Title Commitment
and/or Survey updated and in which to give Seller written notice (each such
notice, a "Subsequent Notice") of any additional objections disclosed by such
update; provided, however, that Buyer shall not have the right in any such
Subsequent Notice to object to any matters reflected in the version of the Title
Commitment referenced in the Initial Notice.  Within thirty (30) days of receipt of
a Subsequent Notice or until the Closing Date, whichever first occurs, Seller shall
furnish notice to Buyer of whether Seller will attempt to cure or elect not to cure
any ob}ectlon identified in a Subsequent Notice.. _hould Seller elect to attempt to
cure an objection identified in the Initial Notice or in a Subsequent Notice and be

unable to do so, then Seller shall deliver notice of such fact to Buyer before the
Closing Date.
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(ii) Seller shall have until the Closing Date in which to cure and satisfy
all objections specified in the Initial Notice or any Subsequent Notice. Seller shall
have no obligation to cure and satisfy any such title objections; provided however,
that Seller shall have the-optionto-(i) remove by payment any mortgage lien or
other monetary lien created by SeHers'Seller’s actions or omissions against the
Property which are capable of removal by payment of money on or before
Closing, or (ii) cause any such lien to be subordinated to the Easement in form
and content acceptable to Buyer and the Title Company, in their sole and absolute
discretion. Within-thirty-(30)- days-ef receiptof-the Initial Netiee On April 20,
2015, Seller shatfurnishfurnished notice to Buyer efindicating whether Seller
will attempt to cure or elect not to cure any Ob_] ection 1dent1ﬁed in the In1t1al

(iii) _ HSeller and Buyver have agreed that the title to the CFX Property.
the Ranch Property. the Mattamy Property and the Additional Property need to be
in a condition so that Buyer shall have the right to construct and operate the
Project and. if required in the reasonable determination of Seller and Buyer. Seller
will condemn any rights of third parties that hinder or interfere with Buyer’s
construction and operation of the Project. If the condemnation process is to
eliminate rights as to the Property, Mattamy Property and the Additional Property
covered by the Easement. Buyer shall pay forty percent (40%) of the full
compensation awarded to the property owner(s) in the final judgment(s).
exclusive of attorneys’ fees and costs, plus 40% of any prejudgment statutory
interest awarded to the property owner(s) pursuant to Section 74.061, Florida
Statutes. In addition to the Purchase Price. Buyer shall reimburse Seller for 40%
of those fees reasonably and necessarily incurred by Seller to pay attorneys.
engineers, appraisers, land planners and other litigation costs in connection with
such condemnation proceedings.

(i)(1v)In addition, if Seller does not cure and satisfy all of Buyer's title
objections, then, at the option of Buyer, Buyer may, as Buyer's sole and exclusive
remedies: (1) terminate this Contract, in which event the Deposit shall be refunded
to Buyer immediately upon request, all rights and obligations of the parties under
this Contract shall expire and this Contract shall become null and void; or (ii)
waive such cure and satisfaction and consummate the purchase and sale of the
Easement without reduction of the Purchase Price. Buyer shall make the election
within thirty (30) days after receiving notice from Seller that Seller either has
been unable to cure, or elects not to cure, an objection, and the Closing Date (but
not the Outside Closing Date) shall be extended as may be necessary to afford

Buyer the opportunity to make such election. —Buyershallmake-the election by
Nowvemberlf the Outside Closing Date occurs within such thirty (30) day period.
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then Buyer shall have until the Outside Closing Date to make such election. If
Buvyer fails within those thirty (30) days or by the Outside Closing Date. as the
case may be, to expressly to make its election. then Buyer shall be deemed to
have waived the objection. Buyer shall make this election by October 30, 2015.

(b) Permitted Exceptions. Seller covenants to grant to Buyer at Closing the

Easement insurable as an easement interest by the Title Company, at then current
standard rates under the ALTA 6-17-2006 (Florida Modified Form) Owner's Policy of
Title Insurance Form, without exception other than for the Permitted Exceptions (the
"Title Policy"). For the purposes of this Contract, the term "Permitted Exceptions" shall

mean:

(1) Any encroachment, encumbrance, violation, variation or adverse
circumstance affecting the Easement that would be disclosed by an accurate and
complete survey of the Property.

(i)  Taxes and assessments for the year of Closing and subsequent
years.

(iii)  The nature or extent of riparian and littoral rights.

(iv)  As to lands located in or within the Property, neither the (A) title to
the beds or bottoms of lakes, or other bodies of water, nor (B) the title to any
artificially filled in lands, nor (C) title to any portion of the Property lying below
the ordinary high water mark shall be guaranteed or warranted.

(v) Zoning, restrictions, prohibitions and other requirements imposed
by governmental authority.

(vi)  Any mineral rights leased, granted or retained by prior owners of
the Property other than Seller or Seller's corporate parents, subsidiaries or
affiliates.

(vii)  The Declaration of Restrictions (as defined in Paragraph 8(c)
below).

(viii) Matters reflected on the Title Commitment and Survey to which
Buyer does not furnish written notice of objections to Seller as required by

Paragraph 8(a)(i), or to which Buyer waives its objections.

(c) Declaration of Restrictions. The Declaration of Restrictions attached as

Exhibit D to the Contract shall be deletedexecuted and recorded in the Deelaration-of
Restrictions-attached-hereto-as Exhibit Hto-this Fifth-Amendmentshall-be-inserted-in-its

plaee.Official Records. Seller hereby agrees that no-further changes to the attached form

of Declaration of Restrictions shall be made by Seller without the Buyer’s involvement
erand prior written consent. The Declaration of Restrictions shall be recorded before the
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Easement (at no cost or expense to Buyer) and shall constitute an equitable servitude
running with title to the Ranch Property. If changes are made to the form attached hereto

without such approval by the Buyer. the Buyer may terminate this Contract, in which

event the entire Deposit, Advanced Funds and Buyer’s Order of Taking Advance(s) shall
be refunded to Buyer as established in the Contract, all rights and obligations of the
parties under this Contract shall expire and this Contract shall become null and void.

9.

REPRESENTATIONS, WARRANTIES AND ADDITIONAL COVENANTS.

(a) The Authority warrants, represents and covenants that:

@) The Authority has the power and authority to enter into this
Contract, consummate the transactions contemplated by this Contract and to do all
acts and things and execute and deliver all other documents as are required
hereunder to be done, observed or performed by it in accordance with the terms
hereof The Authority has approved the execution and delivery of this Contract
and authorized the performance of its obligations hereunder.

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

(iii)  Subject to the Conditions Precedent set forth on Exhibit F, and the
condemnation process, no consent is required to be obtained by the Authority
from, and no notice or filing is required to be given by the Authority to or made
by the Authority with, any person (including any Governmental Authority) in
connection with the execution, delivery and performance by the Authority of this
Contract which has not been obtained.

(iv)  To the Authority's Actual Knowledge on the Effective Date, it has
no knowledge of any action, suit or proceeding, at law or in equity, or before or
by any governmental authority, pending against the Authority as of the Effective
Date which would (i) have a material adverse effect on the Property or (ii)
materially affect the validity or enforceability of this Contract.

v) To the Authority's Actual Knowledge on the Effective Date, it has
no knowledge of any pending or threatened claims against the Authority as of the
Effective Date arising out of hazardous substances the outcome of which could
have a material adverse effect on the CFX Property or this Contract. The
Authority has no duty to supplement this representation at any time. It is the
intention of the Authority that the representations and warranties contained in this
subparagraph be limited to the CFX Property.

(vi)  As of the Effective Date, the Authority is not the subject of
bankruptcy, insolvency, or reorganization proceedings and is not in material.
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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 Contract,
in any material respect.

(vii)  To the Authority's Actual Knowledge: (1) no portion of the CFX
Property has been used for the storage, processing, treatment or disposal of
Pollutants in a manner in violation of any law, code regulation, statute, order,
permit, or other restriction applicable thereto; (2) no portion of the CFX Property
being used for the storage, processing, treatment or disposal of Pollutants in a
manner in violation of any law, code regulation, statute, order, permit, or other
restriction applicable thereto prior to the period of its ownership of the CFX
Property; (3) no Pollutants have been placed on such CFX Property during the
period of the Authority's ownership of the CFX Property, by or at the direction of
the Authority in a manner in violation of any law, code regulation, statute, order,
permit, or other restriction applicable thereto; (4) no Pollutants have been
released, introduced, spilled, discharged or disposed of on, in or under the CFX
Property, during the period of its ownership of the CFX Property in a manner in
violation of any law, code regulation, statute, order, permit, or other restriction
applicable thereto; (5) there are no pending claims, administrative proceedings,
judgments, declarations or orders, relating to the presence of Pollutants on, in or
under the CFX Property; (6) the Authority has no knowledge of any violations of
any applicable federal, state and local laws, regulations, orders and requirements
regarding the regulation of Pollutants with respect to the CFX Property; and, (7)
there are no underground storage tanks located on or in the CFX Property. As
used in this Contract, "Pollutants" mean any material or substance, or
combination of materials or substances, which by reason of quantity,
concentration, composition or characteristic is regulated under any federal, state
or local environmental or common law, rule, regulation, ordinance or
requirement, as may be amended, replaced or superseded, and shall include,
without limitation, any material or substance, or combination of materials or
substances displaying any explosive, volatile, radioactive, toxic, corrosive,
flammable, ignitable or reactive characteristic or which may cause a nuisance,
injury, harm or degradation to human health, welfare or the environment. It is the
intention of Seller that the representations and warranties contained in this
subparagraph be limited to the CFX Property.

(viii) To the Authority's Actual Knowledge, the CFX Property is not in
violation of, and the Authority has received no notice of any violation, or
potential violation, of any zoning, building, health, environmental or other laws,
codes, ordinances, regulations, orders or requirements of any city, county, state or
other governmental authority having jurisdiction thereof, or any private restrictive
covenants affecting the CFX Property. It is the intention of the Authority that the
representations and warranties contained in this subparagraph be limited to the
CFX Property.
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The phrase "Authority's Actual Knowledge," shall be deemed to refer exclusively to
matters within the actual knowledge of the persons serving as the Authority's Executive Director
as of the Effective Date and the Authority's Deputy Executive Director (responsible for
engineering, operations, construction and maintenance of the Central Florida Expressway
System) as of the Effective Date (the "Authority's Knowledge Individuals") with respect to
Subsections 9(a), (iv), (v), (vii) and (viii). The Authority's Knowledge Individuals have no
obligation to engage in any independent due diligence, investigation or inquiry with respect to
any of the representations and warranties contained in this Contract. Without limiting the
foregoing, Buyer acknowledges that the Authority's Knowledge Individuals have not performed
and are not obligated to perform any investigation or review of any files or other information in
the possession of the Authority, or to make any inquiry of any persons, to take any other actions
in connection with the representations and warranties of the Authority set forth in this Contract,
or to supplement the applicable representations at any time and that the Authority's Knowledge
Individuals shall have no personal liability with regard to the representations and warranties
contained in this Contract.

THE AUTHORITY MAKES NO WARRANTIES OR REPRESENTATIONS
RELATING TO THE PROPERTY, ITS OPERATIONS, THE COST OR FEASIBILITY OF
DEVELOPING THE PROPERTY, OR OTHER MATTERS EXCEPT THE WARRANTIES
AND REPRESENTATIONS THAT ARE EXPRESSLY STATED IN THIS CONTRACT OR
THE EASEMENT; THE AUTHORITY DISCLAIMS ALL OTHER WARRANTIES,
REPRESENTATIONS, AND GUARANTIES; AND BUYER AGREES NO OTHER
WARRANTIES, REPRESENTATIONS, OR GUARANTIES FROM THE AUTHORITY
SHALL BE IMPLIED. EXCEPT AS THIS CONTRACT OR THE EASEMENT EXPRESSLY
PROVIDES OTHERWISE, BUYER AGREES TO RECEIVE THE PROPERTY AS IS,
WHERE IS, AND SUBJECT TO ALL EAVEIFSFAULTS AND DEFECTS. BUYER AGREES
THAT, EXCEPT WITH RESPECT TO CONDITIONS AND ISSUES THAT ARE THE
EXPRESS SUBJECTS OF EXPRESS WARRANTIES HEREIN, BUYER SHALL RELY
SOLELY ON ITS OWN INVESTIGATION OF THE PROPERTY AND NOT ON ANY
INFORMATION PROVIDED OR TO BE PROVIDED BY THE AUTHORITY, ITS AGENTS,
OR CONTRACTORS. EXCEPT AS SET FORTH IN THIS CONTRACT OR THE
EASEMENT, THE AUTHORITY SHALL NOT BE LIABLE OR BOUND IN ANY MANNER
BY ANY VERBAL OR WRITTEN STATEMENTS, REPRESENTATIONS, OR
INFORMATION PERTAINING TO THE PROPERTY, OR TO THE OPERATION OF THE
PROPERTY, FURNISHED BY ANY PARTY PURPORTING TO ACT ON BEHALF OF THE
AUTHORITY. NOTWITHSTANDING THE FOREGOING, OR ANYTHING TO THE
CONTRARY SET FORTH IN THIS CONTRACT, THE PARTIES AGREE THAT UPON THE
CLOSING CONTEMPLATED HEREIN, THE EASEMENT SHALL BE FULLY
ENFORCEABLE IN ACCORDANCE WITH ITS TERMS AND CONDITIONS.

NOTWITHSTANDING ANY OF THE FOREGOING REPRESENTATIONS, BUYER
ACKNOWLEDGES THAT THE AVFHOIFYAUTHORITY DOES NOT CURRENTLY
OWN THE RANCH PROPERTY OR THE ADDITIONAL PROPERTY, AND THAT THE
ACQUISITION OF THE RANCH PROPERTY AND THE ADDITIONAL PROPERTY
REQUIRES THE ACTIONS OF THIRD PARTIES OVER WHICH THE AUTHORITY HAS
NO CONTROL (INCLUDING THE CONDITION PRECEDENT SET FORTH IN SECTION
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11(a)(iv) OF THAT CERTAIN CONTRACT OF SALE AND PUR-HASEPURCHASE
BETWEEN SLR, FRI AND CFX THAT WAS APPROVED BY CFX'S GOVERNING BOARD
ON AUGUST 28, 2013 FOR THE PURCHASE OF THE RANCH PROPERTY).
CONSEQUENTLY, TO THE EXTENT THAT ANY REPRESENTATION, WARRANTY OR
COVENANT GNENGIVEN BY THE AUTHORITY IN THIS CONTRACT COULD BE
CONSTRUED TO BE FALSE BASED ON THE INABILITY OF THE AUTHORITY TO
CONSUMMATE THE TRANSACTIONS TO ACQUIRE THE RANCH PROPERTY AND-/
/OR THE ADDITIONAL PROPERTY DUE TO (1) THE FAILURE OF SUCH THIRD
PARTIES TO SATISFY CONDITIONS PRECEDENT OUTSIDE OF THE AUTHORITY'S
CONTROL AND DESPITE THE AUTHORITY'S GOOD FAITH AND DILIGENT EFFORTS
TO ENFORCE THE TERMS AND CONDITIONS OF THE TRANSACTIONS TO ACQUIRE
THE RANCH PROPERTY AND/OR THE ADDITIONAL PROPERTY, (2) THE
AUTHORITY EXERCISING ITS RIGHTS TO TERMINATE THE CONTRACTS FOR THE
ACQUISITION OF THE RANCH PROPERTY AND/OR THE ADDITIONAL PROPERTY
PURSUANT TO THEIR RESPECTIVE TERMS, OR (3) THE AUTHORITY'S INABILITY
TO ENTER INTO ONE OR MORE CONTRACTS FOR THE ACQUISITION OF ALL OR
ANY PORTION OF THE ADDITIONAL PROPERTY WITH THE OWNER(S) OF THE
ADDITIONAL PROPERTY DESPITE THE AUTHORITY'S GOOD FAITH AND
COMMERCIALLY REASONABLE EFFORTS TO DO SO, THE AUTHORITY
SPECIFICALLY DISCLAIMS ANY SUCH REPRESENTATION, WARRANTY OR
COVENANT.

(b) Buyer warrants, represents and covenants that:

(i) Buyer is duly organized, validly existing and in good standing
under the laws of the jurisdiction of its organization and is duly qualified to
conduct business in the State of Florida.

(i)  Buyer has full power and authority to enter into this Contract and
to comply with the provisions of this Contract.

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

(iv)  No consent is required to be obtained by Buyer from, and no notice
or filing is required to be given by Buyer to or made by Buyer with, any person
(including any Governmental Authority) in connection with the execution,
delivery and performance by Buyer of this Contract. The foregoing does not apply
to the necessary licenses, permits, and other approvals to be applied for by Buyer
in connection with the Project.

v) Buyer currently is not the subject of bankruptcy, insolvency, or
reorganization proceedings and is not in material 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 Contract, in any material respect.
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(vi)  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 Buyer's knowledge, threatened, which seeks to restrain or enjoin Buyer
from entering into or complying with this Contract.

(vii)  The execution, delivery, and performance of this Contract will not
conflict with, be inconsistent with, or result in any breach or default of any of the
terms, covenants, conditions, or provisions of any indenture, bank loan, credit
agreement, or other agreement or contract of any kind or nature to which Buyer is
a party or by which Buyer may be bound.

(viii) Buyer has obtained or reasonably expects that it will obtain all
required permits for the construction and operation of the Project on the Property
and is not aware of any circumstance presently existing that would materially
adversely affect Buyer from obtaining any such permits.

(c) In the event Seller purchases the Ranch Property and the Additional
Property and receives representations, warranties and covenants from the owners of the
Ranch Property and/or the Additional Property (or any portion thereof), and thereafter
any such representation, warranty or covenant is discovered to be untrue or incorrect, and
has a material adverse effect on the Property or the Project, Seller hereby covenants to
enforce such corresponding representation, warranty or covenant that was made to Seller
by the previous owner(s) of the respective portion(s) of the Property to the fullest extent
allowed by law, at the Buyer's request and at the Buyer's expense, in order to hold Buyer
harmless therefrom and provide Buyer with the protections afforded thereby.

(d) The representations, warranties and covenants made by Seller and Buyer
solely under this Paragraph 9 titled "Representations, Warranties and Additional
Covenants", including the Seller's covenant to enforce representations, warranties and
covenants pursuant to Paragraph 9(c), shall survive Closing for a period of one (1) year
following the Closing Date.

10. CLOSING DOCUMENTS. At Closing, the following documents and instruments
shall be executed and delivered between Seller and Buyer (the "Closing Documents"):

(a) Seller's Documents. At the Closing, Seller shall execute or cause to be
executed by the appropriate persons and/or delivered to Buyer the following:

(i) A counterpart of Closing Statement;
(i1) The Easement;

(ili) A certificate from Seller stating that its representations and
warranties made herein are true as of the Closing Date;

(iv)  Such corrective instruments as may be required to convey good
and marketable title to the easement rights set forth in the Easement pursuant to
the provisions of Paragraph 8§;
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v) Seller's affidavits for the Property in the form attached hereto as
Exhibit E;

(vi)  Non-foreign affidavits evidencing that Buyer shall not be liable for
transfer liability under Section 1445 of the Internal Revenue Code, as amended;

(vil)  Evidence in form and substance satisfactory to the Title Company
that Seller has the power and authority to have executed and entered into this
Contract and to grant the Easement; that any and all actions required to authorize
and approve the execution of and entry into this Contract by Seller; the
performance by Seller of all respective duties and obligations under this Contract;
the execution and delivery by Seller of all documents and other items to be
delivered to the Title Company or Buyer at Closing have been accomplished; and
that the person executing the Closing Documents on behalf of Seller has full right,
power and authority to do so;

(vii) Written notice executed by the Executive Director for the
Authority to the escrow agent under that certain Document Escrow Agreement (as
hereinafter defined) whereby such escrow agent is instructed to deliver the
Escrow Documents (as defined in such Document Escrow Agreement) to the
Parties at the place and time designated by the Parties in such joint break of
escrow instructions; and

(ix)  Any other documents reasonably necessary to consummate the
transactions contemplated hereby.

(b) Buyer's Documents. At the Closing, Buyer shall execute or cause to be
executed by the appropriate persons and/or delivered to Seller the following:

(1) A counterpart of Closing Statement;

(ii) Evidence in form and substance satisfactory to the Title Company
that any and all actions required to authorize and approve the execution of and
entry into this Contract by Buyer, the performance by Buyer of all of Buyer's
duties and obligations under this Contract, and the execution and delivery by
Buyer of all documents and, other items to be delivered to the Title Company or
Seller at Closing have been accomplished, and that the person executing the
Closing Documents on behalf of Buyer has full right, power and authority to do
$0;

(iii) A certificate from Buyer stating whether or not Buyer's
representations and warranties made herein are true as of the Closing Date;

(iv)  The net cash balance of the Purchase Price due at Closing for the
Easement, pursuant to the Closing Statement;
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v) Written notice executed by the President of AAF to the escrow
agent under that certain Document Escrow Agreement whereby such escrow
agent is instructed to deliver the Escrow Documents (as defined in such
Document Escrow Agreement) to the Parties at the place and time designated by
the Parties in such joint break of escrow instructions; and

(vi)  Any other documents reasonably necessary or advisable to
consummate the transactions contemplated hereby.

11. CONDITIONS PRECEDENT TO CLOSING. Excludingthe-property-thatis
acquired-through-condemnation;-Seller's and Buyer's obligation to consummate the purchase and
sale of the Easement on the Closing Date shall be subject to the satisfaction or waiver (any such
waiver to be in the sole discretion of the waiving Party) of those certain conditions precedent
enumerated on Exhibit F, attached hereto and made a part hereof, as well as the satisfaction or
performance of the following terms and conditions (collectively, those set forth on Exhibit F and
below, the "Conditions Precedent"), any one or more of which may be waived in writing by the
Party in whose favor such conditions run, in whole or in part, on or as of the Closing Date:

(a) Seller's Conditions Precedent to Closing.

)] Buyer shall have fully and completely kept, observed, performed,
satisfied and complied with all material terms, covenants, conditions, agreements,
requirements, restrictions and provisions required by this Contract to be kept,
observed, performed, satisfied or complied with by Buyer before, on or as of the
Closing Date.

(ii) The representations and warranties of Buyer in this Contract shall
be true and correct in all material respects, and certified by Buyer to Seller as
such, on and as of the Closing Date, in the same manner and with the same effect
as though such representations and warranties had been made on and as of the
Closing Date.

(iii)  Seller shall not have terminated this Contract pursuant to an
express right to so terminate set forth in this Contract.

(b) Buyer's Conditions Precedent to Closing.

6] Seller shall have consummated the purchase of the Ranch Property
and the Additional Property;

(ii) Seller shall have fully and completely kept, observed, performed,
satisfied and complied with all material terms, covenants, conditions, agreements,
requirements, restrictions and provisions required by this Contract to be kept,
observed, performed, satisfied or complied with by Seller before, on or as of the
Closing Date.
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(iii)  The representations and warranties of Seller in this Contract shall
be true and correct in all material respects, and certified by Seller to Buyer as
such, on and as of the Closing Date, in the same manner and with the same effect
as though such representations and warranties had been made on and as of the
Closing Date.

(iv)  Buyer shall not have terminated this Contract pursuant to an
express right to so terminate set forth in this Contract.

v) Title to the Easement shall be in the condition required by
Paragraph 8, and no matters affecting Easement shall have been filed or recorded
between the effective date of Buyer's most recent update of the Title Commitment
and recordation of the Easement, and the Title Company shall have irrevocably
committed to issue the Title Policy, without exception other than for the Permitted
Exceptions.

(vi)  On the Closing Date, the Property shall be in substantially the
same condition as it was at the expiration of the Inspection Period.

(c) If any of the Conditions Precedent have not been satisfied or performed or
waived in writing by the party in whose favor such conditions run on or as of the Outside
Closing Date, unless such Outside Closing Date has been extended pursuant to Section 6
of this Contract, such party shall have the lightright, at such party’s option, either: (i) to
terminate this Contract by giving written notice to the other party, in which event all
rights and obligations of Seller and Buyer under this Contract shall expire, and this
Contract shall become null and void and Buyer shall receive the return of its Deposit,
excluding payments made for the Mattamy Property, which refund shall be paid upon
Buyer providing a release or terminate agreement as any Easement interest over the
Additional Property but not the Mattamy Property Easement; or (ii) to waive such
condition in writing and proceed with Closing.

12. POSSESSION. Subject to the terms hereof, including the Permitted Exceptions,
possession of the Easement, subject to the terms set forth therein, shall be delivered to Buyer at
Closing.

13. DEFAULT.
(a) In the event that:

@) any of Seller's representations and warranties contained herein are
not true and correct; or

(ii) Seller fails to perform in any respect any of the covenants and
agreements contained herein to be performed by Seller within the time for
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performance as specified herein (including Seller's obligation to consummate the
transactions contemplated hereby), but specifically excluding:

a. the refusal to waive the satisfaction of one or more of the
Conditions Precedent, when such waiver may be withheld in
the sole discretion of the Seller,

b. any inability of the Authority to consummate the transactions
to acquire the Ranch Property and/or the Additional Property
due to (A) the failure of third parties to satisfy conditions
precedent to the consummation thereof that are outside of the
Authority's control (including the condition precedent set forth
in Section 11(a)(iv) of that certain Contract of Sale and
Purchase between SLR, FRI and CFX that was approved by
CFX's governing Board on August 28, 2013 for the purchase of
the Ranch Property), despite the Authority's good faith and
diligent efforts to enforce the terms and conditions of the
transactions to acquire the Ranch Property and/or the
Additional Property, (B) the Authority exercising its rights to
terminate any contract for the acquisition of the Ranch
Property and/or the Additional Property pursuant to their
respective terms, or (C) the Authority's inability to enter into
one or more contracts for the acquisition of all or any portion
of the Additional Property with the owner(s) of the Additional
Property despite the Authority's good faith and commercially
reasonable efforts to do so; or

(iii))  the purchase and sale of the Easement is otherwise not
consummated in accordance with the terms and provisions of this Contract due to
circumstances or conditions which constitute a default by Seller under this
Contract;.

Buyer shall have and may exercise only the following rights and remedies: (YY) Buyer
shall have the right to terminate this Contract, in which event the Deposit, the Order of
Taking Advance. and Advance Funds. but not the Advanced Fundsany payments made
towards the Mattamy Property Fasement, shall be refunded to Buyer immediately upon
request as agreed upon liquidated damages for expenses incurred and not as a penalty or
forfeiture, actual damages being difficult or impossible to measure, whereupon the
Parties shall be relieved of any further obligation or Liabilityliability hereunder and all
rights and obligations of the Parties under this Contract shall expire and Buyer shall
provide a release or termination agreement as to any Easement over the Additional
Property but not the Mattamy Property or (7) as permitted under applicable law, Buyer
shall have the right to sue Seller for specific performance of this Contract-shall-become
skpdaraia,
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Seller and Buyer understand that the remedy of liquidated damages is a proper
and mutually acceptable negotiated remedy for the Parties due to the fact that the
damages suffered by Buyer are not ascertainable at the time of execution of this Contract
and that the foregoing liquidated damages take into account the peculiar expenses and
risks assumed by each Party. Buyer hereby waives and releases any right to sue Seller,
and hereby covenants not to sue Seller, to prove that Buyer's actual damages under this
Agreement exceed the Deposit which is herein provided to Buyer as full liquidated
damages. The foregoing liquidated damages shall not apply to Limitlimit the Buyer's
right to sue Seller for specific performance of this Contract, which rights Buyer may
enforce to the fullest extent provided for or allowed by law or in equity. For the
avoidance of doubt, the Buyer's remedy to sue the Authority for specific performance of
this Contract shall not extend to compelling the Authority to purchase or otherwise
acquire the Ranch Property and/or the Additional Property where the particular sale and
purchase contracts pertaining thereto provides for rights and conditions under which the
Authority need not close and not be in default thereunder and the Authority has exercised
such right or such condition has occurred.

(b) If the purchase and sale of the Easement is not consummated in
accordance with the terms and provisions of this Contract due to circumstances or
conditions which constitute a default by Buyer under this Contract (specifically excluding
the refusal to waive the satisfaction of one or more of the Conditions Precedent, when
such waiver may be withheld in the sole discretion of the Buyer), then Seller, as and for
its sole and exclusive remedy, shall be entitled to receive and retain the Deposit
previously delivered to Escrow Agent plus the payment made towards the Mattamy
Property Easement as agreed upon liquidated damages for withholding the Property from
the market and for expenses incurred and not as a penalty or forfeiture, actual damages
being difficult or impossible to measure, whereupon the Parties shall be relieved of any
further obligation or liability hereunder and all rights and obligations of the Parties under
this Contract shall expire and this Contract shall become null and void. Seller and Buyer
understand that the remedy of liquidated damages is a proper and mutually acceptable
negotiated remedy for the Parties due to the fact that the damages suffered by Seller are
not ascertainable at the time of execution of this Contract and that such remedy takes into
account the peculiar expenses and risks assumed by each Party. Seller hereby waives and
releases any right to sue Buyer, and hereby covenants not to sue Buyer, for specific
performance of this Contract or to prove that Seller's actual damages exceed the Deposit
which is herein provided Seller as full liquidated damages. The foregoing liquidated
damages shall not apply to any liability of Buyer under the indemnification provisions of
Paragraphs 5 or 21, as to all of which Seller shall have all rights and remedies provided

for or allowed by law or in equity. Nething hereinrequires CEXto-returnthe Advaneed
Funds-and-CFX-has-ne-obligation-te-return-the-Advanced Kundsunderany

circumstancelf Buyer fails to pay the amounts owed under this Contract for the
Additional Property acquired by condemnation within forty-five (45) days after a
Stipulated Final Judgment is entered or an Order awarding fees and costs, after Seller has
provided Buyer written notice to Buyer of such failure and Buyer does not make payment
within ten (10) days after such notice, Buyer shall provide a release or termination
agreement as to any previously conveyed Easement over such Additional Property.
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14.  RISK OF LOSS AND INSURANCE. The risks and obligations of ownership and
loss of the Property, to the extent owned by Seller, and the correlative rights against insurance
carriers and third parties, shall at all times belong to Seller or, after Closing, as otherwise set
forth in the Easement. In the event of the damage or destruction of any portion of the Property
prior to Closing, Buyer shall have the right, at Buyer's option, to terminate this Contract by
giving written notice thereof to Seller prior to Closing, in which event the Deposit shall be
refunded to Buyer immediately upon request, all rights and obligations of Seller and Buyer under
this Contract shall expire, and this Contract shall become null and void except for such
obligations which specifically survive such termination-, and Buyer shall provide a release or

on the Mattamy Property. If Buyer does not so terminate this Contract, the Purchase Price shall
not be reduced by reason of such damage or destruction.

15. FURTHER ASSURANCES: SURVIVAL. At Closing, and from time to time
thereafter, the Parties shall do all such additional and further acts, and shall execute and deliver
all such additional and further documents as the Title Company may reasonably require to assure
Buyer's rights under the Easement to the full extent contemplated by this Contract and otherwise
to effectuate the purchase and sale of the Easement as contemplated by and provided for in this
Contract and the obligation to do so shall survive the consummation of the purchase and sale of
the Easement on the Closing Date, the delivery of the Easement to Buyer and the payment of the
Purchase Price; provided, however, the survival of the representations, covenants, and warranties
contained in the Paragraph above titled "Representations, Warranties and Additional Covenants"
shall survive for one year. Notwithstanding any provision of this Contract to the contrary, the
indemnification provisions of Paragraphs 5 and 21 shall survive any termination of this Contract.

16. ATTORNEYS FEES AND COSTS. In the event of any litigation between Buyer
and Seller arising under or in connection with this Contract, the prevailing party shall be entitled
to recover from the other party the expenses of litigation (including reasonable attorneys' fees,
paralegals' fees, expenses and disbursements whether incurred at trial, on appeal or in
bankruptcy) incurred by the prevailing party. For purposes of this Paragraph 16, the phrase
"prevailing party” shall mean the party who receives substantially the relief desired, whether by
dismissal, summary judgment, judgment, settlement or otherwise.

17. NOTICES. Whenever any notice, demand or request is required or permitted
under this Contract, such notice, demand or request shall be in writing and shall be delivered by
hand, be sent by registered or certified mail, postage prepaid, return receipt requested, or be sent
by nationally recognized commercial courier for next business day delivery, to the address for
each party set forth below, or to such other addresses as are specified by written notice given in
accordance herewith, or shall be transmitted by facsimile to the number for each party set forth
below, or to such other numbers as are specified by written notice given in accordance herewith:

(a) If to Seller, then to:

Central Florida Expressway Authority
4974 ORL Tower Road
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Orlando, Florida 32807
Attention: Laura Kelley
Telephone: (407) 690-5000

With a copy to:

Central Florida Expressway Authority
4974 ORL Tower Road

Orlando, Florida 32807

Attention: Joseph Passiatore, Esq.
Telephone: (407) 690-5000

(b) I1f to Buyer, then to:

All Aboard Florida - Operations LLC
2855 Le Jeune Road, 4th Floor

Coral Gables, FL 33134

Attention: P. Michael Reininger

With copies to:

All Aboard Florida - Operations LLC
2855 Le Jeune Road, 4th Floor

Coral Gables, FL. 33134

Attention: Kolleen O. P. Cobb

Akerman Senterfitt

350 East Las Olas Boulevard, Suite 1600
Fort Lauderdale, FL. 33301

Attention: Eric D. Rapkin

(c) If to Title Company:

First American Title Insurance Company
National Commercial Services Division
420-S-Orange-AvenueSoutheast Financial Center
200 South Biscayne Boulevard, Suite 2562930
OrlandeMiami, Florida 3286433131

Attn: Keren Marti

All notices, demands or requests delivered by hand shall be deemed given upon the date so
delivered; those given by mailing as hereinabove provided shall be deemed given on the date of
deposit in the United States Mail; those given by commercial courier as hereinabove provided
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shall be deemed given on the date of deposit with the commercial courier; and those given by
facsimile shall be deemed given on the date of facsimile transmittal.

18.  ASSIGNMENT. Buyer shall not assign this Contract without the prior written
consent of Seller, which consent may be withheld or conditioned in Seller's sole discretion. No
assignment shall relieve Buyer of its obligations hereunder.

19.  TIME. Time is of the essence of this Contract. Should any time period referenced
herein expire on a Saturday, Sunday or "Legal Holiday" (days upon which either National Banks
or the Orange County, Florida Courthouse are closed for usual business), such time period shall
be extended to 5:00 P-Mp.m. on the next full business day. The final day of any time period
under this Contract or any deadline under this Contract shall be the specified day or date, and
shall include the period of time through and including such specified day or date.

20. MISCELLANEOQUS. This Contract shall be construed in accordance with and
governed in all respects by the internal laws of the State of Florida. Neither this Contract nor any
term, covenant or condition hereof may be modified or amended, except by written agreement
signed by both Parties. The headings of the paragraphs and subparagraphs hereof are for
purposes of convenience only and shall in no way affect the construction. Each and all of the
exhibits hereto are attached to this Contract and are hereby incorporated herein in full. This
Contract and the Exhibits hereto comprise the entire agreement between the parties hereto;
provided-however-thatitis-expressty-acknowledged-and-agreed-by-the Parties-that-the folowing
agreement-has-also-been-executed-in-connection-with-the Project-and-that such-agreements
expresshy-intended by-Buyer-and-Seller-to-survive the execution-of this- Contract and-to-remain
enforceable-in-accordance-with-the-terms-and-conditions-thereofnotwithstanding-the-execution
of this-Contract—unless-and-until-the Closing-occurs,-at-whichtime-the Parties-shal provide the
joint break-of eserow-instructions-as-contemplated-in-Paragraph-10-hereof-that-certain-Document
Eserow-Agreement-made-as of July 12013 (the "Document-Eserow-Agreement-Effective

Pate™)-by-and between the-Authority- AAF and-the Eserow-Agent-pursuant-to-whieh-there-is
" "

being-held-in-eserow-that-certain-Lease-Agreement-between-the- Authority-
or-the "Authority's-Lease) regarding-a-portion-of the Autherity's-right-of-way on-State Road
528.. No promises, covenants, representations, or warranties of any kind, other than those
expressly set forth herein and in the agreements attached as Exhibits hereto, have been made to
induce either party to enter into this Contract. This Contract and all of the terms, covenants and
conditions hereof and of the various instruments executed and delivered pursuant hereto shall be
binding upon and inure to the benefit of the parties hereto and their respective heirs, executors,
personal representatives, successors and assigns. Notwithstanding any statutory or decisional law
to the contrary, a facsimile transmittal or electronic transmittal of a .pdf shall constitute an
original and be deemed to be "written" and a "writing" for all purposes of this Contract.
Capitalized terms used in this Contract shall have the meanings ascribed to them at the point
where first defined, irrespective of where their use occurs, with the same effect as if the
definitions of such terms were set forth in full and at length every time such terms are used.
Wherever appropriate in this Contract, personal pronouns shall be deemed to include the other
genders and the singular to include the plural. Failure by any party to complain of any action,
non-action or breach of any other party shall not constitute a waiver of any aggrieved party's
rights hereunder. Waiver by any party of any right arising from any breach of any other party
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shall not constitute a waiver of any other right arising from a subsequent breach of the same
obligation or for any other default, past, present or future. This Contract may be executed in
several counterparts, each of which shall be deemed an original, and all of such counterparts
together shall constitute one and the same instrument. Notwithstanding any provision of this
Contract to the contrary, no provision of this Contract shall inure to the benefit of or be
enforceable by any third party not a party hereto, it being the express intent of Seller and Buyer
that there be no third patty beneficiary to this Contract.

21. CONTRACT NOT RECORDABLE. Neither this Contract nor any evidence of
the existence of this Contract shall be recorded in the public records of any county in the State of
Florida; provided, however, that the foregoing shall not prohibit or restrict Buyer from filing for
record a lis pendens or other record notice of the existence of this Contract in connection with
Buyer's exercise of its rights and remedies in the event of default by Seller. Any attempt to
record this Contract or any memorandum hereof or any reference hereto by Buyer or any
agent or representative of Buyer in violation of this prohibition shall, at the sole option of
Seller, constitute a material default by Buyer. Seller shall have the unilateral right to
terminate any such recording; and third-parties shall have the absolute and unconditional
right to rely on any such unilateral termination without confirmation by Buyer. In addition
to all other remedies Seller may invoke, if Buyer violates this provision, Buyer shall
indemnify, defend, and hold harmless Seller from all claims, demands, causes of action,
suits, liabilities, debts, fines, penalties, setoff, torts, negligence, damages (including without
implied limitation consequential damages), judgments, obligations, losses, costs and
expenses (including without limitation attorneys' and paralegals' fees and costs of litigation
before all tribunals), and remedies or claims for relief of any nature whatsoever, incurred
by or asserted against Seller caused by, with respect to, or arising out of Buyer's violation
of this provision. Notwithstanding any provision herein to the contrary, Seller and Buyer
acknowledge that Seller is a public entity subject to the laws of the State of Florida, including the
Florida Public Records Laws and that this Contract is and will remain a public document, has
and will be discussed in public meetings, will be recorded in Seller's minutes and will be
available for review and inspection by the public.

22. BROKER'S COMMISSION. Seller represents to Buyer that Seller has not
engaged the services of any real estate broker in connection with the transaction contemplated by
this Contract. Buyer represents to Seller that Buyer has not engaged the services of any real
estate broker in connection with the transaction contemplated by this Contract. Buyer shall
indemnify and hold harmless the Seller from and against any loss, damages, liability, obligations,
costs, expenses and fees (including reasonable attorneys' and paralegals' fees) arising out of any
and all claims or demands with respect to any brokerage fees or agent's commissions or other
compensation asserted by any person, firm or corporation in connection with this Contract or the
transaction contemplated hereby arising from any action on the part of Buyer. Seller shall
indemnify and hold harmless the Buyer from and against any loss, damages, liability,
obligations, costs, expenses and fees (including reasonable attorneys' and paralegals' fees) arising
out of any and all claims or demands with respect to any brokerage fees or agent's commissions
or other compensation asserted by any person, firm or corporation in connection with this
Contract or the transaction contemplated hereby arising from any action on the part of Seller.
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23. PRESS RELEASES; PUBLIC ANNOUNCEMENTS. Buyer and Seller agree that
neither of them shall distribute any press release or make any other public announcement
regarding the existence or terms of this Agreement without first providing notice to the other
party and affording the other party a reasonable opportunity to participate and comment with
regard to the nature and substance of the proposed press release or public announcement.

24, INNOVATION WAY INTERCHANGE. Buyer shall not cause or allow the
course of constructing its tracks and facilities on the Property, to materially delay, disrupt, or
impede the construction of the new interchange planned for SR 528 and Innovation Way
("Innovation Way Interchange").

IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day
and year set forth below their signatures.

BUYER SELLER
ALL ABOARD FLORIDA- OPERATIONS CENTRAL FLORIDA
LLC, a Delaware limited liability company EXPRESSWAY AUTHORITY, a body

corporate and politic existing pursuant to
Chapter 348, Florida Statutes

By: By:
Name: Name:
Title: Title:
Date executed by Buyer: , 20432015 Date executed by Seller:
, 20432015
APPROVED AS TO FORM AND

LEGALITY based upon review by CFX
General Counsel and for the sole use and
reliance of the Authority and its Board

By:
Name:
Title:

Date executed by Legal: 2013
2015

Page 30 of 27



Exhibits

Exhibit A-1 - Rail Line Easement of the Ranch Property

Exhibit A-2 - Rail Line Easement of the CFX Property

Exhibit A-3 - Rail Line Easement of the Additional Property

Exhibit B - Escrow Agent Terms

Exhibit C-1 - Agreement Granting Right of Way Entry (SLR Property)
Exhibit C-2 - Agreement Granting Right of Way Entry (FRI Property)
Exhibit D — Form of Declaration of Restrictions

Exhibit E - Form of Seller's Affidavit

Exhibit F - Conditions Precedent




JOINDER OF ESCROW AGENT

The undersigned. as Escrow Agent, hereby joins in the execution of this Contract solely
for the purpose of: (i) acknowledging and agreeing to its responsibilities as the escrow agent
hereunder; and (ii) acknowledging receipt from Buyer of the Initial Deposit. subject to collection
and clearance.

FIRST AMERICAN TITLE INSURANCE
COMPANY

By:

Name:

Title:




Exhibit A-1+to-Fifth- Amendment—Revised Formof

Rail Line Easement of the Ranch Property




Exhibit A-2

Rail Line Easement of the CFX Property and Additional Property




EXHIBIT B

Escrow Agent Terms

1. In performing anv of its duties hereunder. Escrow Agent shall not incur any
liability to anyone for any damages, losses or expenses, including, without limitation (i) any
action taken or omitted upon advice of its legal counsel given with respect lo any questions
relating to the duties and responsibilities of Escrow Agent under this Agreement: or (ii) any
action taken or omitted in reliance upon any instrument, including any written notice or
instruction provided for in this Agreement. Escrow Agent may rely upon any instrument,
pursuant to clause (ii) in the preceding sentence. as being duly executed, valid and effective, and
as containing accurate information and genuine signatures.

2. Notwithstanding anything in this Agreement to the contrary, in the event of a
dispute between Seller and Buyer arising prior to or at the time of the delivery or other
disposition of the Deposit by Escrow Agent pursuant hereto, which dispute shall be sufficient, in
the sole discretion of Escrow Agent. to justify its doing so. Escrow Agent shall be entitled to
tender the Deposit into the registry or custody of any court of competent jurisdiction in Orange
County. Florida, together with such legal pleadings as it may deem appropriate. and thereupon
Escrow Agent shall be discharged from all further duties and liabilities under this Agreement.
Any such legal action may be brought in such court as Escrow Agent shall determine to have
jurisdiction thereof. Escrow Agent’s determination of whether a dispute exists between Seller
and Buyer shall be binding and conclusive upon all parties hereto, notwithstanding any
contention that no dispute exists. All costs and expenses incurred by Escrow Agent in taking any
action pursuant to this paragraph 2 shall be covered by and paid pursuant to the indemnification
of Escrow Agent contained in the following paragraph 3.

3. Buver and Seller shall. and do hereby. jointly and severally. indemnify. defend
and hold Escrow Agent harmless from, against and in respect of: (i) any and all demands,
judgments, expenses. costs, losses. injuries or claims of any kind whatsoever whether existing on
the date hereof or hereafter arising, incurred by Escrow Agent by reason of, from or in
connection with this Agreement or any action taken or not taken by Escrow Agent under or in
connection with this Agreement, except to the extent caused by Escrow Agent’s misconduct or
negligence, or by Escrow Agent’s negligent mishandling of funds: and (ii) any and all counsel
fees, expenses, disbursements of counsel, amounts of judgments, demands, assessments, costs,
fines or penalties. and amounts paid in compromise or settlement, incurred or sustained by
Escrow Agent by reason of, in connection with or as a result of any claim, demand, action, suit,
investigation or proceeding (or any appeal thereof or relating thereto or other review thereof)
incident to the matters covered by the immediately preceding clause (i), except to the extent
caused by Escrow Agent’s misconduct or negligence, or by Escrow Agent’s negligent
mishandling of funds.




4. If Escrow Agent shall notify Seller and Buver of its desire to be relieved of any
further duties and liabilities hereunder, then Escrow Agent shall deliver the Deposit to a
successor escrow agent designated by Seller and Buyer. If Seller and Buyer shall fail to agree
upon and designate a successor escrow agent within ten (10) days after having been requested by
Escrow Agent to do so. then Escrow Agent shall in its discretion designate the successor escrow
agent. The successor escrow agent designated by Seller and Buyer or by Escrow Agent, as the
case may be. shall be a lawyer admitted to practice in the State of Florida, a title insurance
company, bank or trust company having trust powers in good standing and located in the
Orlando. Florida metropolitan area, and shall agree to be bound by all the terms and conditions
of this Agreement. Immediately upon agreement by the successor escrow agent to be bound by
all the terms and conditions of this Agreement. the original Escrow Agent shall be relieved of
any and all duties and liabilities under or in connection with this Agreement; provided. however.
that no successor escrow agent shall assume any liability for the acts or omissions of its
predecessor escrow agent(s) hereunder.

5. The agency created in Escrow Agent hereby is coupled with an interest of Seller
and Buyer and shall be binding upon and enforceable against the respective heirs. successors.
legal representatives and assigns of Seller and Buyer. This agency shall not be revoked or
terminated by reason of the death, incompetency. dissolution or liquidation of Seller or Buyer,
but shall continue to be binding upon and enforceable against the respective heirs, successors,
legal representatives and assigns of Seller and Buyer in the manner provided herein. In the event
of the death. incompetency. dissolution or liquidation of Seller or Buyer, Escrow Agent may rely
and act upon any notices permitted or required to be given hereunder from any person. firm,
partnership or corporation believed by Escrow Agent in good faith to be the heir. successor. legal
representative or assign of such dissolved or liquidated party.
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EXHIBIT C -1

Agreement Granting Right of Way Entry (SLR Property)




EXHIBIT C -2

Agreement Granting Right of Way Entry (FRI Property)




EXHIBIT D

Declaration of Restrictions




EXHIBIT E
Seller’s Affidavit

[IF NOT ATTACHED. BUYER AND SELLER SHALL WORK TOGETHER IN GOOD
FAITH TO FINALIZE THIS EXHIBIT IN FORM AND CONTENT ACCEPTABLE TO THE
SELLER IN ITS SOLE DISCRETION. IT IS UNDERSTOOD THAT THE TITLE COMPANY
MAY WAIVE THE NECESSITY FOR THE EXECUTION AND DELIVERY OF SUCH
WRITTEN INSTRUMENT, IN WHICH CASE THIS EXHIBIT SHALL BE DELETED. |




EXHIBIT F

Conditions Precedent

Prior to Closing. the following conditions shall have been satisfied or waived (which waiver
shall be in the sole discretion of the waiving Party) in writing by the corresponding Party or the
Parties, as applicable:

(1) The Authority and AAF shall have agreed upon and finalized the legal description
for Exhibit “A” to each Easement in form and substance acceptable to each of them in their sole
discretion and also have prepared all blank or incomplete Exhibits to each said Easement in form
and substance acceptable to them in their sole discretion.

(2) The signed and sealed survey of the Property under the Easement shall be
certified to the Parties and such others as AAF requires and shall have been received by the
Parties and shall be in form and substance acceptable to each of them in their sole discretion.

(3) The condition of title of the Property shall have been determined to be acceptable
to AAF in its sole discretion and the Title Company shall have committed to issue a title
insurance policy in form and substance acceptable to AAF in its sole discretion.

(4) The Department shall have provided the Authority with the Department's written
consent for the Authority to enter into the Easement under the Lease-Purchase Agreement dated
December 23. 1985 as amended between the Department and the Authority (the “LPA™).

(5) The Authority shall have received a certificate from its Consulting Engineer (as
such term is defined in the Authority’s Amended and Restated Master Bond Resolution adopted
by the Authority’s governing Board on February 3. 2003. as supplemented and amended from
time to time, hereinafter referred to as the “Master Bond Resolution”) stating. in the opinion of
such Consulting Engineer. that the grant of the easement to the Property does not impede or
restrict the operation by the Authority of the Orlando-Orange County Expressway System
(taking into account the final “Approved Plans.” the “Existing Eight Laning Memorandum” and
any “Approved Supplemental Eight Laning Memorandum” (as each such term is defined in
Section 8 of the form of the Easement)). as is required under Section 5.4 of the Master Bond
Resolution.

(6) The Authority shall have received. pursuant to Section 5.4 of the Master Bond
Resolution, the written opinion of the Authority’s Bond Counsel that the Easement and
anticipated operations and activities of AAF thereunder do not or will not cause the interest
payable on any of the Authority’s outstanding tax-exempt debt to be no longer excludable from
gross income for federal income tax purposes.

(7 The Authority shall have received. pursuant to Section 5.14 of the Master Bond
Resolution, the written opinion of the Authority’s Traffic and Earnings Consultant for such
matters (certified to the Authority in a report at the expense of AAF). that the Easement and
anticipated operations and activities of AAF thereunder will not cause a reduction in System




Pledged Revenues (as such term is defined in the Authority’s Master Bond Resolution) taking
into account any compensation paid to the Authority under the Easement or this Contract that
would constitute a System Pledged Revenue. which opinion shall be in form and substance
acceptable to the Authority.

(8) As appropriate to the stage of the transaction at such time (e.g. insurance as to
construction activities would not be appropriate before commencement of construction),
insurance policies and coverage required by the provisions of the Easement have been obtained
and will be in full force and effect by the time of Closing, all to the satisfaction of AAF and the
Authority. Further, AAF and the Authority have each received the insurer issued certificates of
insurance as to such required insurance and such other evidence of such required insurance and
endorsements to policies (including with respect to the Authority being an additional insured as
required by the Easement as to AAF’s commercial general liability insurance). both to the
satisfaction of AAF and the Authority.

9 The satisfaction and/or waiver of the Escrow Release Conditions to the Document
Escrow Agreement between DOT, AAF and First American Title Insurance Company such that
the Lease between the Department and AAF shall be delivered and become effective and binding
and enforceable against the parties thereto.
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Prepared by/Return to:

ORLEANDO-ORANGE-COUNTY

CENTRAL FLORIDA EXPRESSWAY AUTHORITY
RAIL LINE EASEMENT OF ACQUIRED PROPERTY

THIS RAIL LINE EASEMENT OF ACQUIRED PROPERTY (this “Easement” or
“Agreement”) is made effective as of , 201 __, by and between the
OREANDO-ORANGE—COUNTYCENTRAL FLORIDA EXPRESSWAY AUTHORITY, a
body corporate and politic existing pursuant to Chapter 348, Florida Statutes (the “Authority”)
and ALL ABOARD FLORIDA — OPERATIONS LLC, a Delaware limited liability company
(“AAF” and collectively with the Authority referred to as the “Parties”).

RECITALS

WHEREAS, the Authority was created in 1963 by Chapter 348 Florida Statutes for the
purpose of construction and operation of expressways and appurtenant facilities known as the
Orlande-Orange—CountyCentral Florida Expressway System with the Authority having such
other purposes and powers as are set forth in Section 348.754, Florida Statutes (“F.S.”) subject to
bond covenants of the Authority and the provisions of the Lease-Purchase Agreement dated
December 23, 1985, as amended (the “LPA”) between the Authority and the State of Florida,
Department of Transportation (the “Department”);

WHEREAS, on October 3, 2012, the Department advertised a Request for Proposals
jointly by the Department and the Authority (the “RFP”) for the State Road 528 right-of-way
owned by the Department and the Authority for the purposes of constructing and operating an
intercity passenger rail service between Orlando and Miami and the sole proposal, which was
submitted by AAF, was determined to be responsive to the RFP;

WHEREAS, since the issuance of the RFP, the Authority has acquired additional land
that was not contemplated in the RFP;

WHEREAS, the Authority is now the owner of the real property more particularly
described on Exhibit “A”, attached to this Agreement and incorporated herein by this reference
(the “Overall Property”);

WHEREAS, the Authority is willing to grant AAF easement rights on, over, under,
through and across the specified portion of the Overall Property known as the Property (as
defined below) for the purpose of constructing and operating Intercity Passenger Rail Service (as
defined below), subject to the Authority’s rights reserved in this Agreement and the terms and
conditions of this Agreement as well as that certain Declaration of Restrictions dated



and recorded in Official Records Book  , Page  , Public Records of Orange County, Florida
(the “Declaration:”);;

WHEREAS, the Intercity Passenger Railroad Service to be operated on the Property by
AAF, a railroad company, will be a common carrier service and system, open to the public for
transportation-related purposes, shall be part of the public roadway to be used for transportation
purposes and shall create a high speed rail system that fulfills an essential public purpose.

NOW THEREFORE, for and in consideration of the mutual covenants and agreements
herein set forth, and other good and valuable consideration, the receipt, adequacy and sufficiency
of which are hereby expressly acknowledged, the Parties hereto covenant and agree as follows:

1. RECITALS. The foregoing recitals are true and correct and incorporated herein
by this reference.

2. GRANT OF EASEMENT DESCRIPTION OF PROPERTY.

2.a.Upon the terms and conditions of this Agreement, the Authority does hereby grant
to AAF the rights, privileges and easements on, over, under, through and across
all of the real property more particularly described in Exhibit “B”, attached to this
Agreement and incorporated herein by this reference (the “Property”) for the
purpose of constructing and operating Intercity Passenger Rail Service (as
hereinafter defined)(the “Easement”). The Authority hereby agrees that it has not
reserved for itself or for others, and that it shall not grant to any person or entity,
any rights to construct or operate Intercity Passenger Rail Service on the Property,
which rights shall be exclusive to AAF during the Term (as hereinafter defined).
This Easement grants to AAF the rights to access (including, without limitation,
for ingress and egress), install, place, construct, use, operate, maintain, alter,
repair, renew, replace and/or remove Intercity Passenger Rail Improvements in,
through, across, over, under and upon the Property; provided, however, that such
rights, privileges and easements shall be subject to the terms and conditions of
this Agreement, including, without limitation, the terms of Section 5 below as
well as the reservations expressly set forth in Section 6 below and, provided
further, that the exercise of any rights reserved by or through the Authority with
respect to the Property shall be subject to the terms and conditions of this
Agreement, including Section 6 below, such that the exercise thereof shall be
conducted in a reasonable manner so as to minimize interference with AAF’s use
and enjoyment of the Property and the safe and reliable operation of the Project
and not affect AAF's use and operation of the Intercity Passenger Rail Service or
the Project in any material respect (with it being understood that it is material for
AATF to be able to operate and maintain the Project in a safe manner in order to
deliver uninterrupted service to Project Passengers).

“Intercity Passenger Rail Service” means passenger rail service whose ridership
consists of passengers traveling between two or more metropolitan areas, and
includes any and all uses and purposes incidental to passenger railroad operations,



including without limitation, installing, placing, constructing, occupying, using,
operating, altering, maintaining, repairing, renewing and replacing Intercity
Passenger Rail Improvements that are reasonably necessary or legally required in
connection with the provision of passenger railroad service, operating trains, cars,
locomotives and other rail equipment for the movement of such intercity
passengers (including excursion and special passenger train service) and the
provision of any and all on-board activities that are incidental and related to the
transportation of passengers. Notwithstanding the foregoing or anything to the
contrary contained herein, the Parties acknowledge and agree that (a) those certain
uses ancillary and incidental in the operation of the Project and/or for the benefit
of its crew and Project Passengers included within Intercity Passenger Rail
Service shall be those more specifically identified and described in Section 30
herein and in Exhibit “C” attached hereto and incorporated in this Agreement and
(b) the right to conduct ancillary and incidental uses shall not be construed as
authorizing AAF to (i) install, operate, or maintain any billboards or other signage
on the Property (with the exception of signage or advertisements as described in
Exhibit “C” hereto) or (ii) install, operate, or maintain utilities,
telecommunications or other infrastructure for AAF to lease or resell for the
provision of services to third parties who are not Project Passengers or AAF’s
Project crew or contractors/vendors engaged in the construction, operation, or
maintenance of the Project (with it being understood and agreed that the right to
conduct ancillary and incidental uses shall authorize AAF to install, operate, or
maintain utilities, telecommunications or other infrastructure that AAF may lease,
resell or make available for the provision of services to Project Passengers and/or
AAF’s Project crew or contractors/vendors while engaged in the construction,
operation, or maintenance of the Project). The Parties acknowledge and agree
that Intercity Passenger Rail Service is initially contemplated between Orlando
and Miami with stops in Ft. Lauderdale and West Palm Beach, and that such
Intercity Passenger Rail Service might eventually include additional stops
between the Orlando and Miami destinations and/or might be expanded to other
destinations beyond the current destinations, but that the addition of certain stops
are subject to and as permitted in Section 5 of this Agreement.

“Intercity Passenger Rail Improvements” means all tracks, rails, railbeds, ties,
ballast, access roads, switches, rail crossovers, utilities, signals and
communication facilities, drainage facilities and any other improvements
necessary to provide Intercity Passenger Rail Service within the Property, as well
as incidental equipment related thereto to provide on-board services for the
benefit of on-board rail passengers, such as telecommunication equipment to
provide continuous Wi-Fi and cellular access for the benefit of on-board rail
passengers. Further, the term Intercity Passenger Rail Improvements includes
all cables, conduits, wires, antennae, pipes, low-mass poles for positive train
control systems, culverts, equipment, fixtures and apparatus which may be or is
proposed to be located on, over or under the Property necessary to provide
Intercity Passenger Rail Service. Notwithstanding the foregoing or anything to
the contrary contained herein, the Parties acknowledge and agree that the right to
install incidental equipment shall not be construed as authorizing AAF to (i)

3



install, operate, or maintain any billboards or other signage on the Property (with
the exception of signage or advertisements as described in Exhibit “C” hereto) or
(i) install, operate, or maintain utilities, telecommunications or other
infrastructure for AAF to lease or resell for the provision of services to third
parties who are not Project Passengers or AAF’s Project crew or
contractors/vendors engaged in the construction, operation, or maintenance of the
Project (with it being understood and agreed that the right to conduct ancillary
and incidental uses shall authorize AAF to install, operate, or maintain utilities,
telecommunications or other infrastructure that AAF may lease, resell or make
available for the provision of services to Project Passengers and/or AAF’s Project
crew or contractors/vendors while engaged in the construction, operation, or
maintenance of the Project).

The description of the Property provided in Exhibit “B” is expected to provide
AAF with sufficient property to construct, operate, and maintain those portions of
the Project (as defined below) that are located within the Overall Property. The
Parties acknowledge that final design and construction of the Project may require
adjustment of the description of the Property and agree to amend the description
to reflect the actual portions of the Overall Property to which easements rights are
granted to AAF under this Agreement. Upon completion of construction of the
Project and provision of the survey required under Subsection 8.r of this
Agreement, AAF and the Authority shall amend Exhibit “B” to accurately
describe the Property. This agreement to adjust the description of the Property is
intended to provide a mechanism to allow for shifts in the Project alignment based
on conditions on the ground as may be agreed to by the Authority and AAF, but
shall not be construed to conflict with the other terms of this Agreement.

AAF shall construct the Maintenance Access Road (as defined in Subsection 8.b)

on the Overall Property as set forth in the Approved Plans. The Authority does
hereby establish grant and convey unto and in favor of AAF the license to utilize
the Maintenance Access Road for access 1o, across and along the Overall Property
in order to access the Property and to perform maintenance on AAF’s Intercity
Passenger Rail Improvements, and the Ponds and related drainage facilities, that
may be located on, over, under, the Overall Property. This license grants to AAF
the rights to access (including, without limitation, for ingress and egress), install,
place, construct. use, operate. maintain, alter, repair. renew. replace and/or
remove Maintenance Access Road. If the Authority’s construction of Intermodal
Rail Improvements interferes with AAF’s use of the Maintenance Access Road,
the Authority shall provide AAF alternative access to the Property reasonably
acceptable to AAF.

Upon the terms and conditions of this Agreement, the Authority does hereby grant

to AAF the rights, privileges and license on, over, under, through and across all of
the real property more particularly described in Exhibit “E”, attached to this
Agreement and incorporated herein by this reference (the “Slope Property”™) for
the construction, installation, use, operation, maintenance, repair and




improvement of slopes and embankments to support the Easement and the
construction and operation of the Intercity Passenger Rail Service (the “Slope
Improvements™). This license grants to AAF the rights to access (including,
without limitation, for ingress and egress), install, place, construct, use, operate,
maintain, alter, repair, renew, replace and/or remove the Slope Improvements. [t
is agreed that the Authority will maintain the Slope Property to the north of the
Property and AAF shall maintain the Slope Property south of the Property.

d. Upon the terms and conditions of this Agreement, the Authority does hereby
grant to AAF the license right, privilege, and authority to convey storm water
from the Property and Slope Property through the underground storm water
drainage pipes and associated equipment to be built by AAF under and across the
portions of the Overall Property in to the drainage pond or compensation ponds to
be constructed on the Overall Property described on Exhibit F attached hereto (the
“Ponds™). This license grants to AAF the rights to access (including, without
limitation, for ingress and egress). install, place, construct, use, operate, maintain,
alter, repair, Ponds and related facilities. Further the Authority shall have no right
to change or modify the Ponds unless the Authority constructs new drainage or
compensation ponds to compensate for any change in the floodplain areas or
ponds so the flood elevation remains consistent.

3. PRESENT CONDITION. AAF acknowledges that it is accepting the Property in
“as-is” condition except as otherwise expressly set forth in this Agreement, without warranty of
title. AAF has inspected the Property to the extent desired by AAF and is satisfied with the
physical condition of the Property. The execution and delivery of this Agreement by AAF is
conclusive evidence of AAF’s acceptance of the condition of the Property, subject to the terms
and conditions of this Section and this Agreement. Except as otherwise expressly set forth in
this Agreement, the Authority has not made and does not make any representations or warranties
as to the physical condition or any matter or thing affecting or pertaining to the Property or its
suitability for the Project, and AAF expressly acknowledges and agrees that the grant of this
Easement is to the Property “AS IS” and AAF takes possession of same “AS IS.” It is
understood and agreed that all understandings and discussions of the Parties concerning the
general subject matter of this Agreement are merged into this Agreement and that this
Agreement is entered into after full investigation, with neither party relying upon any statements
or representations of the other not embodied in this Agreement. AAF acknowledges that the
Authority has afforded and has agreed to continue to afford it the opportunity of a full and
complete investigation, examination, and inspection of the Property and all matters and items
related or connected to the Property. There are no express or implied warranties given by the
Authority to AAF in connection with the Property except as otherwise expressly set forth in this
Agreement. AAF EXPRESSLY RELEASES THE AUTHORITY FROM ANY LIABILITY,
WARRANTY, OR OBLIGATION TO AAF RELATING TO THE CONDITION OF THE
PROPERTY, SPECIFICALLY INCLUDING: LATENT AND PATENT CONDITIONS;
ZONING; PERMITTING; SUBSOIL CONDITIONS; STORMWATER DRAINAGE
CONDITIONS; THE EXISTENCE OR CONDITION OF ANY UTILITIES; AND ANY AND
ALL OTHER MATTERS RELATING TO THE PHYSICAL CONDITION OF THE
PROPERTY; PROVIDED, HOWEVER, NOTWITHSTANDING THE FOREGOING, WITH



REGARD TO HAZARDOUS OR TOXIC WASTES, SUBSTANCES, AND MATERIALS, OR
POLLUTANTS, AAF ONLY RELEASES THE AUTHORITY FROM ANY LIABILITY,
WARRANTY, OR OBLIGATION TO AAF RELATING TO THE RELEASE OF
HAZARDOUS OR TOXIC WASTES, SUBSTANCES, AND MATERIALS, OR
POLLUTANTS, ON OR FROM THE PROPERTY OR ANY ADJOINING LANDS NOT
OWNED OR OCCUPIED BY THE AUTHORITY FIRST OCCURRING AFTER THE
EFFECTIVE DATE, EXCEPT TO THE EXTENT CAUSED BY OR THROUGH THE
AUTHORITY, ITS AGENTS, OR EMPLOYEES, WITH IT BEING UNDERSTOOD AND
AGREED THAT, EXCEPT AS OTHERWISE SPECIFICALLY STATED IN SECTION 22 OF
THIS AGREEMENT, AAF IS NOT HEREBY ASSUMING ANY RESPONSIBILITY OR
LIABILITY FOR THE PRESENCE OF ANY SUCH HAZARDOUS OR TOXIC WASTES,
SUBSTANCES, AND MATERIALS, OR POLLUTANTS, EXISTING BEFORE THE
EFFECTIVE DATE OR THE RELEASE THEREOF THAT IS NOT CAUSED BY AAF, ITS
AGENTS, EMPLOYEES OR CONTRACTORS, WHETHER KNOWN OR UNKNOWN TO
AAF. THE PROVISIONS OF THIS SECTION 3 SHALL SURVIVE THE EXPIRATION OR
EARLIER TERMINATION OF THIS AGREEMENT.

4. TERM. The term of this Agreement shall be for fifty (50) years, beginning on

and ending on (the “Initial Term”), unless sooner

terminated in accordance with the terms of this Agreement. Provided this Agreement is in full

force and effect and provided that at the time of exercise AAF is using the Property for the

Project (subject to Force Majeure Events, as hereinafter defined), AAF shall have the right to

renew this Agreement for an additional term of forty-nine (49) years (the “Renewal Term”),

under the same terms and conditions, by delivering a written notice of its intention to renew this

Agreement to the Authority no later than one hundred eighty (180) days before the end of the

current term. The “Initial Term” and the “Renewal Term” (if any) are collectively referred to as
the “Term” throughout this Agreement.

5. USE OF THE PROPERTY; COVENANT OF QUIET POSSESSION.

a. AAF shall use the Property exclusively for the public purpose of the
construction, operation, and maintenance of Intercity Passenger Rail Service, and for those
certain uses ancillary and incidental in the operation of the Project and/or for the benefit of its
crew and Project Passengers, as more specifically identified and described in Section 30 herein
and in Exhibit “C” attached hereto and incorporated in this Agreement (the improvements,
infrastructure, property utilized for such purposes and such undertaking constitute the “Project”).
The term “Project Passengers” shall mean those individual passengers on board or waiting to
board the Intercity Passenger Rail Service within the Property. The right to conduct ancillary
and incidental uses shall not be construed as authorizing AAF to (i) install, operate, or maintain
any billboards or other signage on the Property (with the exception of signage or advertisements
as described in Exhibit “C” hereto) or (ii) install, operate, or maintain utilities,
telecommunications or other infrastructure for AAF to lease or resell for the provision of services
to third parties who are not Project Passengers or AAF’s Project crew or contractors/vendors
engaged in the construction, operation, or maintenance of the Project (with it being understood
and agreed that the right to conduct ancillary and incidental uses shall authorize AAF to install,
operate, or maintain utilities, telecommunications or other infrastructure that AAF may lease,
resell or make available for the provision of services to Project Passengers and/or AAF’s Project



crew or contractors/vendors while engaged in the construction, operation, or maintenance of the
Project).

b. It is understood and agreed that the Intercity Passenger Rail Service may
be expanded to other destinations beyond the current destinations during the Term of this
Agreement and/or additional stops or depots may be added, but, prior to including any additional
stops or depots between Orlando International Airport and West Palm Beach, Florida, or
between Orlando International Airport and Jacksonville, or any expansion west of Orlando
International Airport, AAF shall satisfy the following conditions precedent thereto (with the
addition of other stops or depots being permitted hereunder without regard for the following
conditions precedent): (i) AAF shall provide the Authority with a reasonably detailed description
of the proposed expansion and/or additional stops or depots together with associated internal and
consultant studies and reports pertaining to ridership and diverted trips along State Road 528; (ii)
at the expense of AAF, the Authority obtains the opinion of the Authority’s Traffic and Earnings
Consultant for such matters (certified to the Authority in a report), that such expansion and/or
additional stops or depots will not cause a reduction in System Pledged Revenues (as such term
is defined in the Authority’s Amended and Restated Master Bond Resolution adopted by the
Authority’s governing Board on February 3, 2003, as supplemented and amended from time to
time, hereinafter referred to as the “Master Bond Resolution™) taking into account any additional
compensation with respect to such expansion and/or additional stops or depots that would
constitute a System Pledged Revenue, which opinion shall be in form and substance acceptable
to the Authority (similar to the opinion obtained by the Authority with respect to the Project prior
to the Effective Date); and (iii) at the expense of AAF, the Authority obtains an opinion of the
Authority’s Bond Counsel (the expense of which will be borne by AAF with each such request)
that the same does not adversely affect the exclusion from gross income for federal income tax
purposes of interest on the Authority’s then outstanding bonds. Until such conditions precedent
are satisfied to the reasonable satisfaction of the Authority, no expansion, additional stops or
depots may be added to the Intercity Passenger Rail Service between Orlando International
Airport and West Palm Beach, Florida, or between Orlando International Airport and
Jacksonville, or any expansion west of Orlando International Airport (with it being understood
that the satisfaction of said conditions precedent shall be construed as obligating the Authority to
approve such stops, depots or expansion but shall not be construed as obligating the Authority to
provide AAF the right to use additional property owned by the Authority that is not included
within the Property).

c. All rights in and to the Property not specifically granted to AAF by this
Agreement are retained by the Authority, provided, however, that the exercise of the rights
reserved by or through the Authority with respect to the Property shall be conducted in a manner
that does not affect AAF's use and operation of the Intercity Passenger Rail Service or the
Project in any material respect (with it being understood that it is material for AAF to be able to
operate and maintain the Project in a safe manner in order to deliver uninterrupted service to
Project Passengers).

d. Any change in the use of the Property must receive prior written approval
from the Authority, which approval may be granted or withheld in its sole and absolute
discretion. AAF shall not use the Property to provide Freight Rail Service or Commuter Rail



Service (as such terms are defined below). “Commuter Rail Service” means passenger rail
service whose ridership consists of passengers traveling within the Orlando-Kissimmee-Sanford
Metropolitan Statistical Area, as the same is delineated by the United States Office of
Management and Budget as of the date of the Declaration (the “Orlando-Kissimmee-Sanford
MSA™) as well as passengers from and within Brevard County, Florida traveling to points within
the Orlando-Kissimmee-Sanford MSA and passengers from the Orlando-Kissimmee-Sanford
MSA traveling to Brevard County, Florida: with the commuter trains making stops at two or
more stations between Brevard County and the Orlando Airport. “Freight Rail Service” means
rail service for the transport of freight or cargo and not passengers. AAF shall not use the
Property in any manner that would obstruct or interfere with any transportation facilities existing
as of the Effective Date or as contemplated in the Existing Eight Laning Memorandum or any
Approved Supplemental Eight Laning Memorandum (as each term is defined in Section 8
hereof); or with any other rights in and to the Property which are retained by the Authority under
this Agreement, in each instance, unless the same is expressly permitted and described elsewhere
in this Agreement, provided that (a) the construction of the Project in accordance with the
Approved Plans (as defined herein), and (b) operation of the Project, including the operation of
an Intercity Passenger Rail Service and its ancillary train noise and emissions, shall not be
deemed to be such an obstruction or interference. “Intermodal Rail Improvements” means all
tracks, rails, railbeds, ties. ballast, access roads, switches, rail crossovers. utilities, signals and
communication facilities, drainage facilities and any other improvements necessary to provide
Freight Rail Service or Commuter Rail Service within the Overall Property, which may include

the Slopes.

€. AAF will not cause, will not allow those working through AAF to cause
and will take reasonable steps to prevent third parties from causing, any nuisance activity of any
nature on the Property, provided that, for purposes of this Agreement (i) the construction of the
Project in accordance with the Approved Plans (as defined herein), and (ii) operation of the
Project, including the operation of an Intercity Passenger Rail Service and its ancillary train
noise and emissions, shall not be considered by the Parties to be a nuisance. The Property shall
not be used for the manufacture or storage of flammable, explosive or hazardous materials, with
it being acknowledged that flammable, explosive or hazardous materials as would customarily be
found in or on or used in the operation of passenger rail cars are permitted, so long as AAF
complies with all state or federal laws or regulations regarding hazardous materials or substances
that are applicable to the operation of a commercial enterprise such as the Project. AAF will not
use or occupy said Property for any unlawful purpose and will, at AAF’s sole cost and expense,
conform to and obey any applicable ordinances and/or rules, regulations, requirements, and
orders of governmental authorities or agencies with jurisdiction over the use and occupation of
the Property.

f. AAF shall obtain, at AAF’s sole cost and expense, any and all permits or
licenses required by applicable law to operate and maintain any facility constructed by or
through AAF on the Property as part of the Project. The Authority (at no cost to the Authority)
shall reasonably cooperate with AAF in connection with AAF obtaining all such permits and
licenses; provided, in no event shall this agreement to cooperate be misconstrued to obligate the
Authority to attend any meeting or proceeding or take any action that would, in the Authority’s
reasonable discretion, be expected to (i) adversely affect any existing rights, entitlements, and/or



obligations pertaining to the Property or the Authority’s use of the Property (other than to allow
for the construction, operation and maintenance of the Project on the Property in accordance with
this Agreement), (ii) impose covenants, restrictions or liability upon, or with respect to, the
Authority or the Property that are inconsistent with or in contravention of the uses of the
Property allowed in this Agreement, or (iii) subject the Authority’s funds or property (other than
the Property) to the rules, regulations, or jurisdiction of the applicable permitting or licensing
agency. Further, for any such permits and licenses to be issued by or through the Authority, the
Authority shall process the same in the manner and at such charges, if any, as is customary with
others seeking similar permits and licenses.

g. The Authority further hereby covenants that, subject to the terms of this
Agreement, and the “Excepted Rights, Documents and Matters” defined below, AAF shall have
peaceful and quiet enjoyment of the Property for the Project during the full Term (as defined
herein), without interruption or interference by the Authority or any person claiming by, through,
or under the Authority, except as otherwise expressly provided for herein. AAF acknowledges
and agrees that AAF’s right to possession of the Property during the Term of this Agreement will
be subject to the following with respect to the Property (the “Excepted Rights, Documents and
Matters”): (i) the Authority's rights expressly reserved to the Authority or otherwise expressly
provided for in this Agreement (with the exercise of any rights reserved by or through the
Authority with respect to the Property to be conducted in a manner that does not affect AAF's
use and operation of the Intercity Passenger Rail Service or the Project in any material respect
(with it being understood that it is material for AAF to be able to operate and maintain the
Project in a safe manner in order to deliver uninterrupted service to Project Passengers)); (ii) the
rights of third parties under any permits for Current Utilities as of the Effective Date and under
any permits for utilities issued after the Effective Date, subject to the terms of Subsection 6.e and
Section 15 hereof: (iii) any rights of the Authority’s grantors heretofore conveying any portion of
the Property expressly set forth in documents recorded in the Public Records of Orange County,
Florida as of the Effective Date; (iv) all covenants, easements, restrictions, reservations, oil, gas
and mineral rights, encumbrances, agreements and other matters expressly appearing in the
Public Records of Orange County, Florida as of the Effective Date; (v) all matters which could
be discovered by an inspection or survey of the Property existing on the Effective Date; (vi) with
respect to any portion of the Property in which fee title is held by the State of Florida Board of
Trustees of the Internal Improvement Trust Fund (“TIIF”) (if any), any rights of TIIF, and any
and all prior rights of the United States, and any and all prior rights granted by TIIF in
documents recorded in the Public Records of Brevard County or Orange County, Florida, as of
the Effective Date; (vii) the Existing Eight Laning Memorandum and any Approved
Supplemental Eight Laning Memorandum (as each term is defined in Section 8 hereof); and
(viii) the right and authority of any police, fire and emergency services and any other security or
emergency personnel, including the armed forces, and any Governmental Authority with
jurisdiction over the Property to access the Property as necessary for fire and rescue services,
emergency management and homeland security purposes, including the prevention of, or
response to, a public safety emergency. AAF shall cooperate with police, fire and emergency
services and any other security or emergency personnel, including the armed forces, with respect
to their exercise of emergency management and homeland security powers. Any entry by the
Authority or the State onto the Property required or permitted under this Agreement shall not
constitute a reentry, trespass, or a breach of the covenant for quiet enjoyment contained in this



Agreement.

h. The construction, operation and maintenance of the Project shall be
performed and arranged in a manner which (i) will not unreasonably interfere with the
Authority’s use of the Property or with respect to the convenient, safe, and continuous use, or the
operation, maintenance and improvement of the Oslande-Orange—CountyCentral Florida
Expressway System or any portion of the public right-of-way located on or adjacent to the
Property and (ii) will be in accordance with the terms of any special permits issued for
construction, operation and maintenance of the Project or other safety related matters. In
addition, Buyer agrees that the construction. operation and maintenance of the Project shall be
performed and arranged in a manner which will not unreasonably interfere with the Seller’s
ability to modify or alter the Slopes to allow for the construction of any future Intermodal Rail
Improvements or other proposed future uses. which plans for such alteration or modification
shall be subject to the reasonable approval of AAF. It is understood and agreed that both during
and after completion of construction of the Project, any lighting installed for or in relation to the
Project shall be in accordance with rules and regulations mandated by the Federal Railroad
Administration and shall be maintained in a manner so as to not create any safety issues or
unreasonably interfere with the Authority’s use of the Property or its other properties for
transportation purposes as authorized or permitted by applicable law, including its use or
operation of the Orlande-Orange CountyCentral Florida Expressway System.

6. RESERVATION OF RIGHTS. In addition to any other rights expressly reserved
herein, the Authority reserves for itself, the State, and all grantees, licensees, permittees, and
others claiming by, through, or under the Authority or the State, the following rights, including,
but not limited to, the right at all times during the Term of this Agreement to enter the Property
at all reasonable times and upon reasonable prior notice in the following circumstances, subject
to the specified conditions of this Section and this Agreement:
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a. AAF acknowledges that the Authority shall have the right to utilize the
Maintenance Access Road (as-defined-in-Subsection8-b)-for access to, across and along the
Property in order to perform maintenance on other Authority facilities (including, without
limitation, stormwater ponds), that may be located on, over, under, or adjacent to the Property.
In addition, Authority shall have the right to use of the Property and the Slope Property with
respect to the convenient, safe, and continuous use, or the maintenance and improvement, of the
public right-of-way located on or adjacent to the Property, subject to and in accordance with the
terms of this Agreement, including this Section and Section 11, and the terms of the Approved
Plans and any permits issued for construction and maintenance of the Project, as well as any
safety related matters. The foregoing right includes the Authority’s reservation of the right to
maintain, expand, install, construct, alter, repair, renew, replace and/or otherwise modify the
Authority’s transportation facilities by either going over or under the Property and/or Slope
Property and AAF’s Intercity Passenger Rail Improvements thereon, including altering and/or
otherwise moditving the Slope to allow for Commuter Rail Service. so long as the
Authority does not affect AAF's use and operation of the Intercity Passenger Rail Service or the
Project in any material respect (with it being understood that it is material for AAF to be able to
operate and maintain the Project in a safe manner in order to deliver uninterrupted service to
Project Passengers).

b. If an Event of Default by AAF then exists, the Authority may take any
reasonable actions to cure the applicable default in order to protect the interests of the Authority
under this Agreement or ensure the continued safety of the traveling public, including entering
the Property to perform any work necessary to cure any default and to remediate any release of
hazardous substances in violation of this Agreement. If the Authority proceeds pursuant to the
foregoing sentence, (i) the Authority’s actions shall not be deemed to affect AAF's use and
operation of the Intercity Passenger Rail Service or the Project in a material respect and (ii) the
amounts reasonably and necessarily incurred by the Authority in doing so shall be reimbursed by
AAF to the Authority within thirty (30) days after AAF’s receipt of an invoice therefor,
accompanied with reasonable documentation of such expenditures, in manner provided for
notices under this Agreement as set forth in Subsection 32.0 hereof.

c. In the event of an actual or reported emergency, danger, or threat that is
reasonably believed by the Authority or police, fire, emergency services, armed forces, and any
other governmental security or emergency personnel to have caused (or to present the imminent
potential to cause) injury to individuals, damage to property, or threat to the environment or to
public safety, the Authority or police, fire, emergency services, armed forces, and any other
governmental security or emergency personnel may enter the Property to take, at such times as
the Authority or other governmental entity determines necessary in its reasonable discretion and
with such notice to AAF as is practicable under the circumstances, such actions as the Authority
or other governmental entity determines necessary to respond to or to rectify such emergency,
danger, or threat.

d. In the event of any circumstance or event affecting the Project that is not
an actual or reported emergency, danger, or threat addressed by Subsection c. above, but is
reasonably believed by the Authority to have caused an impairment to the continuous safe
operation of State Road 528 or any other Authority-owned transportation facility, and if the
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Authority in its reasonable discretion determines that, following its written notice to AAF
describing the circumstance or event with particularity, AAF is not taking the steps reasonably
necessary to respond to or to rectify such circumstance or event within a reasonable time as is
practicable under the circumstances, the Authority may enter the Property to take, at such times
as the Authority determines necessary in its reasonable discretion, and with prior written notice
to AAF, such actions as the Authority determines may be necessary to respond to or to rectify
such circumstance or event or to restore the safe operation of the affected transportation facility,
with it being understood and agreed that the use of the Property for the Project in accordance
with applicable law, including the operation of an Intercity Passenger Rail Service and its
ancillary train noise and emissions, shall not be deemed to cause an impairment to the continuous
safe operation of State Road 528 or any other Authority-owned transportation facility.

€. The rights of AAF under this Agreement are subject and subordinate to the
rights of the owners of any utilities existing on the Property as of the Effective Date (“Current
Utilities™) under the documents governing the same and to the extent the same are inconsistent
with AAF’s rights under this Agreement, AAF shall at its expense, attempt to negotiate any
needed changes and if not successful in doing so, will remain subject to the same. AAF
acknowledges that the Authority may, under current law, be required to issue permits in
accordance with the Authority’s rules. With regard to new permits for the installation and
maintenance of utilities within the Property from and after the Effective Date, however, the
Authority reserves ealy-the right to issue such permits in accordance with the Authority’s rules
for utilities that will cross the Property perpendicularly (i.e., from north to south) or diagonally
and agrees that it shall not issue any such new utility permits or easements that would run
longitudinally (i.e., from east to west) within the Property; provided, however, if and to the
extent that the Authority exercises its right hereunder to construct or allow to be constructed the
Independent Track, the Authority reserves the right to itself, or to issue such permits in
accordance with the Authority’s rules, for new utilities or new utility permits or utility casements
that would run longitudinally (i.e., from east to west) under or immediately along-side of the
Independent Track and within the Property that are necessary or required to provide Commuter
Rail Service or Freight Rail Service within the Property. Notwithstanding the foregoing or
anything to the contrary contained herein, AAF shall have the right, but not the obligation, at all
times during the Term of this Agreement to install, design, manage, maintain, repair, and
rehabilitate utilities or other services for its own account (and not for AAF to lease or resell for
the provision of services to third parties who are not Project Passengers or AAF’s Project crew or
contractors/vendors engaged in the construction, operation, or maintenance of the Project) to the
extent that the said utilities or services are necessary or desirable for the Project.

f. The Authority shall have access to the Property as is reasonably necessary
for the Authority to take any reasonable actions in connection with any release of hazardous
substances that may have occurred prior to the Effective Date or, if caused by the Authority, after
the Effective Date, including sampling of soil and groundwater, monitoring well installations,
soil excavation, and groundwater remediation.

g. Upon reasonable prior notice to AAF, the Authority shall have reasonable

access to the Property for activities incidental to the Authority’s planning efforts, including but
not limited to surveying and conducting an environmental assessment.
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h. If and to the extent that the Authority may do so, or allow others to do so,
pursuant to applicable law, its statutory authority and all grants, conveyances, covenants,
easements, restrictions, reservations, oil, gas and mineral rights, encumbrances, agreements and
other matters affecting the Property expressly appearing in the Official Records of Orange
County, Florida, AAF shall allow the Authority and its contractors reasonable access to the
Property to construct one (1) additional track and associated facilities (including, but not limited
to, rails, railbeds, access roads, switches, utilities, communication facilities and drainage
facilities) located southerly of the Intercity Passenger Rail Improvements and wholly within the
Property (the “Independent Track”) which, if constructed, shall be designed and constructed to
operate independently of any Intercity Passenger Rail Improvements at the sole cost and risk of
the Authority and the owners and operators of such Independent Track. Unless otherwise agreed
by AAF, in its sole and absolute discretion, AAF shall have no financial responsibility or liability
in connection with the Independent Track or any Freight Rail Service or Commuter Rail Service
conducted thereon. However, subject to the terms of Section 11 hereof, nothing contained in this
Agreement shall prevent the Intercity Passenger Rail Improvements and the Independent Track
from operating as a combined system, for all or any portion of their lengths, on such terms as
may be agreed upon by AAF, the Authority and the respective owners and operators of the
Independent Track.

i. Upon reasonable prior notice to AAF, the Authority shall have reasonable
access to the Property to do any other act or thing the Authority may be obligated to do, or have
a right to do, pursuant to statutory authority or under the terms of this Agreement.

j. The reservation of a right by the Authority to enter upon the Property and
perform any act shall not be deemed to: impose any obligation on the Authority to do so; make
the Authority responsible to AAF or any third party for the failure to do so; or relieve AAF from
any of its obligations under this Agreement.

Except as otherwise expressly set forth in Subsections 6.b, 6.d and 10.a of this Agreement with
regard to the Authority’s self-help rights, the Authority shall exercise its reserved rights in and to
the Property, including the foregoing access rights, in a manner that does not affect AAF's use
and operation of the Intercity Passenger Rail Service or the Project in any material respect (with
it being understood that it is material for AAF to be able to operate and maintain the Project in a
safe manner in order to deliver uninterrupted service to Project Passengers). With regard thereto,
any such access to the Property may be limited to specific times and will need to be coordinated
with AAF following reasonable notice and shall be subject to AAF's standards and requirements
for entries onto railroad property, which include, without limitation, the positioning of flag
persons, and insurance requirements that are uniformly applicable to contractors performing
work within the boundaries of the Project (provided, any such insurance requirement or any
indemnification requirement shall apply to the Authority’s contractors, but shall not require the
Authority to purchase insurance or to make any indemnification in connection with any access
that it may exercise through its contractors or employees in connection with any activity
otherwise authorized by this Agreement). With regard thereto, it is also acknowledged by the
Authority that access to the Property following the commencement of operations of the Project
will need to be subject to rules and procedures in order to protect the safety of the public and
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prevent injury or loss to persons and property, including, without limitation, rules and regulations
mandated by the Federal Railroad Administration (“FRA”) regarding access to rights of way
used for railroad purposes. Without limitation of the foregoing, certain rules that shall govern
access before, and after, the commencement of operation of the Project are set forth on Exhibit
“D” hereto, as same may be modified from time to time (the “Rules”). The Authority shall
require that all access to the Property by or through the Authority, its agents and/or employees
shall conform to the Rules. The Rules shall include, among other things, a mechanism by which
AAF shall provide a three-hour timeframe for access to the Property within any 24-hour period,
when such access is requested by the Authority, in writing, with respect to the Authority’s
exercise of the foregoing access rights, including the right to maintain, expand, install, construct,
alter, repair, renew, replace and/or otherwise modify the Authority’s transportation facilities by
either going over or under the Property and AAF’s Intercity Passenger Rail Improvements
thereon. Further, the Rules shall establish procedures by which the Authority shall review with
AAF any and all proposed improvements to the Property from and after the Effective Date in
order to ensure that any such action is taken in a manner consistent with the Authority’s
commitment to minimize interference with AAF’s use and enjoyment of the Property, which
includes an agreement by the Authority to refrain from taking or allowing any action with
respect to the Property that would adversely affect AAF’s ability to construct the Project as
contemplated hereunder, whether taken before or after the completion of the Approved Plans or
the commencement of construction. Notwithstanding anything to the contrary contained herein,
the Authority’s access to the Property during such three-hour timeframe within any 24-hour
period shall not be deemed to affect AAF's use and operation of the Intercity Passenger Rail
Service or the Project in a material respect (with it being understood that it is material for AAF to
be able to operate and maintain the Project in a safe manner in order to deliver uninterrupted
service to Project Passengers).

7. AAF’S PROPERTY

a. During the Term of this Agreement, AAF shall own all facilities, utilities
and improvements constructed by or through AAF on the Property as part of the Project which
are not Road Improvements (as hereinafter defined) (the “Rail Improvements”), with it being
understood that such Rail Improvements owned by AAF shall exclude those improvements to
Authority transportation facilities provided for in the Road Improvement Plans (as hereinafter
defined) (including, but not limited to, the reconstruction of any ramps) constructed by the
Authority or by or through AAF that will form a portion of the Orlande-Orange-CountyCentral
Florida Expressway System (as defined in the Master Bond Resolution and hereinafter referred
to as the “Authority’s System™) (said improvements to the Authority’s transportation facilities
provided for in the Road Improvement Plans to be constructed by the Authority or by or through
AAF are herein referred to as the “Road Improvements”). AAF agrees that all Rail
Improvements and Road Improvements constructed by or through AAF on the Property shall be
at its risk only and that the Authority shall not be liable for loss or damage to the Rail
Improvements or Road Improvements caused by the act of any person, except to the extent
caused by an Event of Default (as hereinafter defined) by the Authority or by a tortious act or
omission of the Authority, its agents, or its employees, but with respect to tort claims for loss or
damage, only to the extent the Legislature has by law waived the Authority’s sovereign
immunity in tort under the Constitution and laws of the State of Florida. Likewise, the Authority
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agrees that upon the earlier of (a) its acceptance of the Road Improvements or (b) the authorized
use of such Road Improvements by the public, all Road Improvements shall be at its risk only
and that AAF shall not be liable for loss or damage to the Road Improvements caused by the act
of any person, except to the extent the loss or damage to the Road Improvements is caused by a
willful, wanton, or negligent act or omission of AAF, its agents, employees, or contractors,
including the negligent design and construction thereof by AAF, its agents, employees, or
contractors.

b. Subject to the rights of any Mortgagee (as hereinafter defined) under this
Agreement, including the rights set forth in Sections 25 through 29, upon the termination or the
expiration of this Agreement, AAF may, within 180 days after termination or expiration of this
Agreement, with no obligation to do so, remove all Rail Improvements constructed as part of the
Project at no cost to the Authority. AAF may also remove any and all moveable trade fixtures
and equipment (specifically including, without limitation, the rolling stock, wayside signals and
communications equipment used in the operation of the Project) at no cost to the Authority. If
AAF removes any Rail Improvements, then it shall remove all the Rail Improvements and shall
then restore the Property where such improvements have been removed to the condition that
existed as of the Effective Date (by, for example, removing embankments, track structures and
associated improvements and restoring existing topography, re-grading and seeding the areas
where improvements were removed and where grass had previously existed) within 365 days
after the termination or expiration of this Agreement. The Authority shall provide AAF with
reasonable access to the Property for AAF to complete actions permitted and/or required by this
paragraph. The terms and provisions of this paragraph shall survive the expiration or earlier
termination of this Agreement until completion of such removal and restoration. If AAF elects
to not remove all the Rail Improvements, as evidenced by its failure to begin removing Rail
Improvements within one hundred eighty (180) days after the termination or expiration of this
Agreement, all Rail Improvements and any other AAF property then remaining on the Property
shall be deemed to have been abandoned by AAF, and may be retained or disposed of by the
Authority, in its sole discretion, in accordance with applicable law, in which event Authority and
AAF shall have no further liability to each other on account thereof. If AAF removes all the Rail
Improvements as provided in this paragraph, any other AAF property remaining on the Property
on the date that is 365 days after the termination or expiration of this Agreement shall be deemed
to have been abandoned by AAF, and may be retained or disposed of by the Authority, in its sole
discretion, in accordance with applicable law, in which event Authority and AAF shall have no
further liability to each other on account thereof.

c. The terms and provisions of this Section 7 shall survive the termination
and expiration of this Agreement.

8. IMPROVEMENTS.

a. It is understood and agreed by the Parties that the Authority’s existing
State Road 528 right-of-way may be expanded and improved by the Authority, as described in
the Technical Memorandum SR 528 (Beachline Expressway), Conceptual Eight Laning Study,
dated August 22, 2013 by Atkins North America, Inc. (“Atkins”), inclusive of the Conceptual
Level Roadway Design Criteria, Drainage Support Documentation, and Concept Plans attached
thereto, all as modified by that certain Supplement to the Technical Memorandum, dated
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September |, 2013 by Atkins (collectively, the “Existing Eight Laning Memorandum”). As
proposed by AAF, the ultimate design of the Project shall include Rail Improvements and may
include Road Improvements and shall take into account and accommodate the planned expansion
of and improvements to State Road 528 described in the Existing Eight Laning Memorandum, as
may be further supplemented or amended from time to time by the Authority, provided,
however, that in designing the Project, AAF shall only be required to take into account and
accommodate such further supplements or amendments to the extent that they were requested by
AAF (and approved in writing by the Authority, in its sole discretion) or they received prior
written approval from AAF, in its sole discretion (such Existing Eight Laning Memorandum as
further supplemented or amended from time to time at the request of AAF (and approved by the
Authority, in its sole discretion) or with prior written approval from AAF, in its sole discretion,
is referred to herein as the “Approved Supplemental Eight Laning Memorandum™). All Road
Improvements included as part of the Project shall be constructed in accordance with the Road
Improvement Plans, as defined in this Section, as well as the Authority’s Construction Project
Administration Manual located at the Authority’s website at
https://www.oocea.com/DoingBusiness WithUs/ConstructionAdministrationManual/ACPAM/Int
roduction.aspx (“ACPAM?”), the Authority’s General Specifications and Technical
Specifications as provided to AAF in connection with each specific Road Improvement to be
constructed (“General and Technical Specifications™), the Department’s Standard Specifications
for Road and Bridge Construction located at the Department’s website, at
http://www.dot.state.fl.us/specificationsoffice/Implemented/SpecBooks/2013/Files/2013eBook.p
df (“FDOT Road and Bridge Standards™), and the Department’s standard Design-Build
Guidelines located at the Department’s website
http://www.dot.state.fl.us/construction/DesignBuild/DBRules/DesignBuildGuidelines.pdf
(“FDOT Design-Build Guidelines”) (with the ACPAM, the General and Technical
Specifications, the FDOT Road and Bridge Standards and FDOT Design-Build Guidelines that
are currently in force at the time the Road Improvements are designed and permitted for
construction collectively referenced herein as the “Authority’s Road Improvement Criteria”).
The design and construction of any Road Improvements shall only be undertaken by professional
consultants and contractors that are prequalified by the Department and acceptable to the
Authority (which acceptance shall not be unreasonably withheld or delayed). AAF shall, at its
expense, retain a consulting Construction and Inspection Consultant (the “CEI”) firm
prequalified by the Department and acceptable to the Authority to provide the CEI services to the
Authority set forth in the ACPAM for all Road Improvements constructed by AAF or its
contractor. All required warranties for Road Improvements shall be assignable by AAF and
assigned by AAF to the Authority. No at grade crossings of the Authority’s System or other
Authority-owned public road will be permitted on the Property. The Authority agrees that all
professional consultants and contractors (including without limitation the CEI) that are approved
by the Department are deemed to be approved by the Authority.

b. The Project also includes Rail Improvements. All Rail Improvements
shall be constructed in accordance with the Approved Plans (as defined below) and shall be
designed and constructed by AAF in a manner which does not materially and unreasonably
increase the cost of construction of the Independent Track, provided that the Authority, for itself
and on behalf of its successors and assigns, acknowledges that the cost of construction of the
Independent Track shall necessarily be increased by the pre-existence of the Intercity Passenger
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Rail Improvements that will be designed to address different operating parameters and conditions
that may not be conducive for Freight Rail Service. Before commencing construction of Rail
Improvements on a particular portion of the Property, AAF shall provide the Authority with
copies of: (i) (A) the construction plans for the Rail Improvements to be constructed on the
particular portion of the Property, taking into account and accommodating the planned expansion
of and improvements to State Road 528 as described in the Existing Eight Laning Memorandum
or any Approved Supplemental Eight Laning Memorandum, which construction plans shall
include plans for intelligent transportation system relocation, lighting, signage, utilities,
communications systems, access and any maintenance of traffic on existing transportation
facilities that will be required for the construction depicted in such plans and any other document
incorporated by reference into such construction plans and (B) the long-term operations and
maintenance plans for the Project (collectively, the “Railroad Improvement Plans™) and (ii)
construction plans for the Road Improvements to be constructed, which plans shall include plans
for access and any maintenance of traffic on existing transportation facilities that will be required
for the construction depicted in such plans and any other document incorporated by reference
into such construction plans, including, where necessary by mutual agreement of the Parties,
acting reasonably, space for an access road that is no less than fifteen (15) feet wide located
south of the proposed rails (the “Maintenance Access Road”) (collectively, the “Road
Improvement Plans” and together with the Railroad Improvement Plans, collectively referred to
as the “Plans”). Generally, the Railroad Improvement Plans shall propose Rail Improvements
within the Property that shall run generally parallel to the northernmost boundary of the
Property. The Plans shall not permit lane closures during any holiday period for which the
Authority generally suspends work by contractors on the Authority’s System. The Authority
may, but shall be not obligated to, review the Plans for the purpose of determining compliance
with the provisions of this Agreement and may, but shall not be obligated to, approve or
disapprove the Plans in its reasonable discretion. If the Authority reasonably determines that any
portion of the Rail Improvements depicted in the Plans conflicts with the obligations of AAF
under this Agreement or is otherwise objectionable, the Authority will notify AAF of its
determination within twenty-one (21) business days (the term “business day(s)” as used in this
Agreement, refers to a day other than a Saturday or Sunday upon which national banks are open
for business in Orange County, Florida) of its receipt of the Plans. Any such notice by the
Authority shall specifically identify the portions of the Rail Improvements that conflict with the
obligations of AAF under this Agreement or the reasons they are otherwise objectionable and
shall particularly describe the nature of the conflict or objection. Upon receipt of such notice,
AAF shall cooperate with the Authority to resolve the identified conflict or objection.

c. If the Authority requests AAF to include any additional Road
Improvements in its Road Improvement Plans that are not currently contemplated in the Existing
Eight Laning Memorandum and are to become part of the Authority’s System, and AAF agrees
in writing to include such additional Road Improvements and construct same (the agreement to
do so being in the sole discretion of AAF and may be denied for any reason with or without
justification), then the Authority shall pay or reimburse AAF its expenses and the actual cost to
engineer, design and construct such additional Road Improvements. The Parties acknowledge
that the Intercity Passenger Rail Improvements are to be elevated at the intersection of the
Intercity Passenger Rail Improvements at Monument Parkway/OUC rail facilities (a/k/a
International Corporate Parkway (the “ICP”)), and that the Parties shall work in good faith to
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accommodate each Party’s construction schedule with respect thereto such that the Intercity
Passenger Rail Improvements are completed in a cost effective and timely manner.

d. AAF is authorized to construct the Rail Improvements in accordance with
the Railroad Improvement Plans submitted, reviewed and approved by the Authority as
described above (or submitted and not reviewed and approved by the Authority as provided
above) (the “Approved Railroad Improvement Plans”). Rail Improvements shall also be
constructed in accordance with Federal Railroad Administration (“FRA”) regulations,
requirements and standards, American Railway Engineering and Maintenance of Way
Association (“AREMA?”) standards, and at a minimum, to FRA Class 6 (110 miles per hour
operating speed), and all other applicable law, rules, or regulations (collectively, the
“Regulations and Standards”). Further, AAF is authorized to construct the Road Improvements
in accordance with the Road Improvement Plans submitted, reviewed, and approved by the
Authority (the “Approved Road Improvement Plans”) and in accordance with the Authority’s
Road Improvement Criteria, on account of which a permit or authorization to proceed with the
Road Improvements is issued (the “Permit”). The Permit, the Approved Railroad Improvement
Plans and the Approved Road Improvement Plans are collectively referred to herein as the
“Approved Plans”. At its option, AAF may submit interim or progress plans for the Road
Improvements and/or Rail Improvements for review by the Authority as provided for herein.

€. Each party commits that if the other party is not promptly responding to
any request under this Section 8, or if a dispute should arise under this Agreement with respect to
the Plans, the Permit or any other issue relating to AAF's design, permitting or construction of
the Project, the day-to-day lead person for AAF and the Authority shall, at the written request of
either party, endeavor to resolve the issue or dispute by good faith negotiations. If the Parties are
unable to resolve their dispute within ten (10) days (the “Dispute Negotiation Period”), then
AAF and the Authority shall, at the written request of either party, require that the matter be
reviewed by a senior-level executive of each party (in the case of AAF, by a Senior Vice
President or higher, and in case of the Authority, by the Director of Engineering or the Director
of Construction and Maintenance or higher). If these senior-level executives are unable to
resolve the matter within ten (10) business days after the Dispute Negotiation Period (the “Senior
Level Review Period”), then AAF and the Authority shall, at the written request of either party,
attempt to mediate their dispute for a period of thirty (30) days following the end of the Senior
Level Review Period (the ”Mediation Period™), using a third party mediator who is neutral and
independent of the Parties to this Agreement (the “Mediator”), such Mediator to be jointly
selected by AAF and the Authority within seven (7) business days after the end of the Senior
Level Review Period. If the Parties cannot agree on the Mediator within such time period, then
within five (5) days thereafter, each party shall select an independent mediator, and those two
mediators shall (within five (5) days) select the Mediator. Such mediation shall be conducted in
Orange County, Florida, and shall be attended by a senior-level executive of each party. No
information exchanged in such mediation shall be discoverable or admissible in any litigation
involving the Parties. Any written settlement agreement executed by the Parties incident to any
mediation pursuant to this paragraph and, in the case of the Authority, approved by its Governing
Board, shall be binding upon the Parties; otherwise neither Party is bound by the mediation
process. Such mediation process shall be a condition to either of the Parties filing a lawsuit or an
administrative proceeding relating to a dispute with respect to the Plans, the Permit or any other
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issue relating to AAF's design, permitting or construction of the Project, or other issue herein that
first requires dispute resolution.

f. The construction of the Rail Improvements shall be completed in
accordance with the Approved Railroad Improvement Plans and the Regulations and Standards
and the construction of the Road Improvements shall be completed in accordance with the
Approved Road Improvement Plans, the Authority’s Road Improvement Criteria and the Permit.
Further, the construction of the Project as a whole shall proceed under the following terms and
conditions:

1. Construction is expected to commence on or before
(“Commencement Date”) and is projected to be substantially complete on or before
(“Completion Date”). The actual schedule for construction shall be
determined solely by AAF. However, and in any event, should construction of the
Project on the Overall Property not commence by January 1, 2021 (subject to extension
for Force Majeure Events). the Authority as its sole and exclusive remedy may
unilaterally terminate this Agreement as provided below. However, and in any event,
should Intercity Passenger Rail Service not commence within ten (10) years from the
Effective Date of this Agreement (subject to extension for Force Majeure Events), the
Authority as its sole and exclusive remedy may unilaterally terminate this Agreement as
provided below. Additionally, should AAF abandon the Project for a period longer than
three (3) consecutive years (subject to extension for Force Majeure Events), the
Authority, as its sole and exclusive remedy, may unilaterally terminate this Agreement as
provided below. For purposes of this Agreement, the terms “abandon” and
“abandonment” shall include: (i) the failure to provide any Intercity Passenger Rail
Service for three (3) consecutive vears: provided, however, if a few trains are operated
for a short time period solely for the purpose of avoiding the application of the definition
of the term of abandonment by extending or recommencing the three (3) consecutive year
period. abandonment shall be deemed to have occurred: (2) the inability to operate
Intercity Passenger Rail for more than one hundred eighty (180) days solely due AAF’s
filing of a bankruptcy petition in any action initiated by, or consented to by, AAF; and (3)
AAF’s express written notice of abandonment delivered by AAF to the Authority
pursuant to the terms of this Agreement that makes specific reference to this section of
this Agreement.

it. The Authority shall have the authority to temporarily suspend
construction work by AAF, wholly or in part, for such period or periods as may be
necessary as a result of extreme adverse weather conditions such as flooding, catastrophic
occurrences that constitute an unreasonable imposition on the public health, safety or
welfare, or upon the issuance of a Governor’s Declaration of a State of Emergency. Such
suspensions will be in writing and give detailed reasons for the suspension and shall be
for the shortest possible time period. Whenever the Authority suspends work, AAF shall
be granted additional days equal to the number of days of suspension to extend the ten-
year period referenced above. During any period of suspension, AAF shall remove
construction equipment and materials from the clear zone, except those required for the
safety of the traveling public.
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iil. Prior to commencing physical construction on the Project within
the Property, AAF (or its contractor) shall obtain (i) a payment and performance bond in
an amount not less than the cost of construction of the Road Improvements, written by a
surety authorized to do business in the State of Florida, with the Authority as an obligee
thereunder, which shall be conditioned upon the prompt payment of all persons
furnishing labor, material, equipment, and supplies for the construction of the
improvements and (ii) a performance bond in an amount not less than
$ written by a surety authorized to do business in the State of Florida,
with the Authority as an obligee thereunder, which shall be conditioned upon either (A)
the completion of the Rail Improvements or (B) the removal of the Rail Improvements.
Said bonds in clauses (i) and (ii) above shall each be in a form reasonably acceptable to
the Authority and the sureties under said bonds shall meet the requirements for insurers
set forth in Section 13 herein. AAF will also have the option of providing the Authority
with a different instrument to provide the security described in clause (ii) hereof, such as
a letter of credit and/or a guaranty, subject to the Authority’s review and approval
thereof.

iv. AAF and AAF’s contractor shall perform the construction of the
improvements for the Project using such means and methodology as will not, except as
specifically authorized by the Authority in writing, interfere with the safe and efficient
operation of State Road 528 and other transportation facilities located on or abutting the
Property. It is understood, however, that lane closures will be permitted as specifically
authorized by the Authority in writing or as included in the traffic plans approved by the
Authority as part of the Plans and/or Permit pursuant to this Section 8.

V. Prior to commencing construction of the Project, AAF shall
provide to the Authority a certification from AAF’s contractor, in a form reasonably
acceptable to the Authority, verifying that the contractor will not, in any manner in
violation of applicable laws and ordinances, use asbestos-containing building materials in
the construction of the Project or lead-containing products in pipes or materials in
construction of the Project.

Vi. All permits and licenses required for construction of the Project
shall be obtained by AAF (or its agents or contractors) at AAF’s sole cost and expense
from all entities having jurisdiction, including, but not limited to, the following, if and as
applicable: Federal Aviation Administration, Federal Highway Administration, FRA,
United States Army Corps of Engineers, and the Florida Department of Environmental
Protection. The Authority (at no cost to the Authority) shall reasonably cooperate with
AATF in connection with seeking all such permits and licenses; provided in no event shall
this agreement to cooperate be misconstrued to obligate the Authority to attend any
meeting or proceeding or to take any action that would, in the Authority’s reasonable
discretion, be expected to: (i) adversely affect any existing rights, entitlements, and/or
obligations pertaining to the Property or the Authority’s use of the Property (other than to
allow for the construction, operation and maintenance of the Project on the Property in
accordance with this Agreement), (ii) impose covenants, restrictions or liability upon, or
with respect to, the Authority or the Property that are inconsistent or in contravention of
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the uses of the Property allowed in this Agreement, or (iii) subject the Authority’s funds
or property (other than the Property) to the rules, regulations, or jurisdiction of the
applicable permitting or licensing agency. Further, as to any such permits and licenses to
be issued by or through the Authority, the Authority shall process the same in the manner
and at such charges, if any, as is customary with others seeking similar permits and
licenses. AAF shall require all contractors and subcontractors to have all required
licenses and certifications. All work performed on the Property shall conform to all
applicable federal, state, and local regulations. AAF shall abide by all applicable local
development and building codes and regulations and shall provide the necessary studies
or data required thereby and shall comply with any applicable provisions of the National
Environmental Policy Act. If requested by the Authority, AAF shall provide copies of all
permits and reasonable evidence of compliance with applicable local development and
building codes and regulations at the time it provides the Authority with Plans for review.

vii. The Authority shall have the right to make such inspections of the
Road Improvements and Rail Improvements as it reasonably deems necessary to make
sure that all construction is proceeding in accordance with all other terms and conditions
of this Agreement, provided that (i) any such inspections shall be conducted in a manner
so as to not unreasonably interfere with AAF's construction work and (ii) where
reasonable under the circumstances, the Authority shall provide AAF with written notice
prior to any such requested inspection. In the event that the Authority’s inspector
determines that the construction is not proceeding as required by the Plans or that the
public health, safety, or welfare is being compromised by the construction in a manner in
violation of applicable law, the Authority shall notify AAF in writing, setting forth in
reasonable detail the issue(s) identified by the inspector. The Parties shall meet within
seven (7) business days after AAF's receipt of the notice in order to discuss the issue(s)
and determine a mutually satisfactory resolution, failing which the Parties shall proceed
pursuant to the dispute resolution procedure set forth above in this Section 8.

viii. AAF shall provide the Authority no less than thirty (30) days
advance written notice before commencing construction of the Project. Within such
thirty (30) day period, the Authority shall remove any equipment (including but not
limited to road construction and maintenance equipment) located on the Property.

ix. Significant revisions in the design or construction of the Rail
Improvements that deviate from the Approved Railroad Improvement Plans or
Regulations and Standards and significant revisions in the design or construction of the
Road Improvements that deviate from the Approved Road Improvement Plans,
Authority’s Road Improvement Criteria or Permit must receive prior written approval
from the Authority.

X. All construction of the Project shall be performed in a good and
workmanlike manner at no cost or expense to the Authority.

xi. The Authority shall not be required to perform any construction
work to prepare the Property for the construction, operation, or maintenance of the
Project; however, the Authority shall ensure that access to the Property, in accordance

21



with and provided for in the Approved Plans, is granted to AAF as needed for the
construction, operation, or maintenance of the Project pursuant to the Approved Plans.

Xil. With respect to the design of the Rail Improvements, prior to the
completion of the Plans, the Authority reserves the right to request adjustments to
structures or improvements as the Authority reasonably deems necessary for the
protection of public health, safety, or welfare, or as may be required by a State or Federal
agency with jurisdiction over the Property or the Project, by written notice to AAF setting
forth in reasonable detail the adjustments being requested. The Parties shall meet within
ten (10) business days after AAF's receipt of the notice in order to discuss the requested
adjustments and determine a mutually satisfactory resolution, failing which the Parties
shall proceed pursuant to the dispute resolution procedure set forth above in this Section
8. Additionally, the Authority reserves the right to maintain, expand, install, construct,
alter, repair, renew, replace and/or otherwise modify the Authority’s transportation
facilities by either going over or under the Property and AAF’s Intercity Passenger Rail
Improvements thereon so long as the Authority does not affect AAF's use and operation
of the Intercity Passenger Rail Service or the Project in any material respect (with it being
understood that it is material for AAF to be able to operate and maintain the Project in a
safe manner in order to deliver uninterrupted service to Project Passengers).

xiii. Except in the case of an emergency (and then only to the extent
necessary to avoid injury or death to individuals or damage to property) and except for
limited access necessary for AAF's performance of its obligations hereunder or its
compliance with applicable laws that does not interfere with the Authority's use or
operation of such other properties in any material respect, AAF shall not enter upon any
property of the Authority or the State adjacent to, above or under the Property, in
connection with the Project without the prior approval of the Authority or the State, other
than property that is open to the public. Except as otherwise authorized by the Authority
in writing, neither AAF nor AAF’s contractor is authorized to engage in any construction
activities, temporary or permanent, on the Authority’s property other than the Property.
The Authority shall grant AAF temporary access to the Authority’s property that is not
part of the Property when necessary for construction of the Project, but it is intended that
AAF will use the Property for access in most instances and that the Authority may
subject AAF’s temporary use of the Authority’s property to reasonable rules, restrictions
and limitations, including rules regarding stacking or leaving vehicles thereon or using
the same for staging areas and such other reasonable restrictions as the Authority may
impose to protect the safety thereof. Such access shall be conditioned upon AAF’s
obligation to protect and restore any such other Authority property and facilities located
thereon, AAF’s compliance with the Approved Plans, including the maintenance and
traffic plans made a part thereof, and such reasonable restrictions as the Authority may
impose to protect the safety of the traveling public.

Xiv. AAF shall be liable for all damage to property, real or personal, of
third parties to the extent caused by AAF or AAF’s contractor in the completion of the
Project (and not to the extent caused by others, including, without limitation, the
Authority, its agents, or employees).
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XV. AAF’s storage of materials on the Property shall be confined to
areas authorized by the Authority in writing or as shown in the Approved Plans.
Temporary buildings may be constructed by AAF only with prior approval of the
Authority in writing or as shown in the Approved Plans, and AAF shall bear all costs
associated with constructing and removing such temporary buildings. Where materials
are transported to a job site, vehicles shall not be loaded beyond the loading capacity
prescribed by any applicable federal, state, or local law or regulation. When it is
necessary to cross curbing or sidewalks, protection against damage shall be provided by
AAF, at no cost to the Authority. AAF shall repair any damage to roads, curbing and
sidewalks caused by AAF or AAF’s contractor, at no cost to the Authority. AAF shall
not store any materials on the Property other than those materials required to construct
and/or operate the Project. AAF shall be responsible for any such materials stored at a job
site related exclusively to the Project and the Authority shall not be obligated to replace
any such Project-related materials lost, damaged, or destroyed at its expense, except to
the extent caused by the Authority, its agents, or employees and permitted by law. AAF
shall be responsible for clearing from each job site all unreasonable waste materials and
rubbish generated by AAF in constructing the Project. Each job site shall at all times be
kept free from an unreasonable accumulation of waste material or rubbish (with it being
understood that during the construction of the Project the Property shall be a construction
site that will be managed by AAF in accordance with reasonable industry standards).

XV1. AAF shall arrange its work for the Project and dispose of its
materials so as not to unreasonably interfere with the operations of other contractors
engaged in work adjacent to the Property being performed by the Authority or its
contractors and to cooperate with the Authority and such other contractors in a reasonable
manner in order to endeavor to perform its work in the proper sequence in relation to that
of such other contractors about which AAF has been provided advance written notice, all
as may be reasonably directed by the Authority. AAF will be liable to the extent damage
is done by AAF, its contractors, subcontractors, or agents to work adjacent to the
Property being performed by the Authority or its contractors. The Authority shall include
provisions substantially similar to these in this Subsection 8.0 in any contracts procured
by the Authority after the Effective Date for work to be performed in the vicinity of the
Project for the benefit and protection of AAF such that each such Authority contractor
shall likewise cooperate with AAF and shall likewise be liable to the extent any damage
is done by itself, its subcontractors and/or agents to work at or about the Property for the
Project.

XVil. AAF shall protect all existing structures, improvements,
landscaping and drainage systems and facilities on the Authority’s right-of-way during
construction. AAF shall maintain its work in such condition that adequate drainage will
exist at all times. The construction of the Project shall not temporarily or permanently
cause a material adverse effect to existing functioning storm sewers, gutters, ditches, and
other run-off facilities. Any fire hydrants on or adjacent to the Authority’s right-of-way
shall be kept accessible at all times and no material or obstruction shall be placed within
fifteen (15) feet of any such fire hydrant. Heavy equipment shall not be operated close
enough to pipe headwalls or other structures to cause damage or displacement.
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Xviil. Any and all telecommunication installations shall be consistent
with and coordinated with the Authority’s overall plans for placement of
telecommunications facilities in the Authority’s right-of-way in that area through the plan
review process described in Section 8. AAF may not install any independent
telecommunication facilities except those specifically used for the operation of the
Project or as permitted in Sections 2, 5 and/or 30 herein and in Exhibit “C” hereto. After
completion of construction, AAF shall have the obligation to specifically call to the
attention of the Authority any plans by AAF for the installation of permissible
telecommunications facilities that were not reflected in the Approved Plans. It is AAF's
intention to place the installation of any such facilities in the Plans submitted for general
review by the Authority pursuant to Section 8.

XiX. Upon completion of construction of the Project, AAF shall file
with the Authority a set of the original drawings, tracings, plans, topographic maps, other
maps, and as-built boundary surveys including legal descriptions, along with an as-built
set of full-size prints for all structural elements of the Project as well as utility
installations. The survey work shall meet or exceed the minimum technical standards for
Land Surveyors as set forth in Rule Chapter 5J-17, F.A.C. (2012), pursuant to Section
472.027, F.S. 1In addition, the as-built plans shall include the identification of all
equipment, and interconnection of major equipment components, that were installed upon
the Property by or through AAF. AAF’s Engineer of Record (“EOR”) shall signify, by
affixing an endorsement (seal/signature, as appropriate) on every sheet of the as-built set,
that the work shown on the endorsed sheets was produced by or under the direction of the
EOR. With the tracings and the as-built set of prints, the EOR shall submit a final set of
design computations. The computations shall be bound in an 8.5” x 11” format and shall
be endorsed (seal/signature, as appropriate) by the EOR. The EOR shall also submit the
as-built drawings to the Authority in Auto CADD files, using a format and layering
system reasonably acceptable to the Authority.

XX. Notwithstanding any provision in this Agreement or the
Authority’s Road Improvement Criteria to the contrary, without the consent of the owner
of any existing utilities installed in, on, or under the Property as of the Effective Date of
this Agreement pursuant to permits or other authorization issued by the Authority,
construction of the Project shall not interfere with such utilities and no approval of the
Plans by the Authority or failure of the Authority to review the Plans shall relieve AAF of
such responsibility.

9. OPERATION. AAF shall operate the Intercity Passenger Rail Service on the

Property in a safe and reliable manner, in compliance with the terms of this Agreement
(including, without limitation, the long-term operations and maintenance plans for the Project
that are made part of the Approved Railroad Improvement Plans) and all applicable federal, state,
and local governmental laws and regulations.

10.  MAINTENANCE.

a. AATF shall perform such activities as are set forth in AAF’s maintenance

management plan. Rail Improvements shall be maintained by AAF in accordance with the long-

24



term operations and maintenance plans for the Project that are made part of the Approved
Railroad Improvement Plans and in a manner consistent with FRA regulations applicable to FRA
Class 6 and AREMA standards. AAF shall also otherwise generally keep and maintain the
Property, the portions of the Project located on the Property, and any other structure erected on
the Property by AAF, in good working order and safe condition and repair at AAF’s own
expense during the Term of this Agreement, and shall keep the Property free and clear of the
overgrowth of grass, weeds, brush, and debris of any kind, so as to prevent the same becoming
dangerous, inflammable, or objectionable. Maintenance shall be accomplished in a manner so as
to cause no unreasonable interference with the use of the Property. The Authority shall have no
duty to inspect or maintain any of the land, buildings, or other structures, if any, during the Term
of this Agreement; however, the Authority shall have the right, upon no less than two (2)
business days' written notice to AAF, at the Authority's sole expense, to enter the Property for
purposes of inspection, including conducting an environmental assessment if the Authority has
reason to believe that a legal violation exists on the Property. Such assessment may include but
would not be limited to: surveying, sampling of building materials, soil and groundwater,
monitoring well installations, soil excavation, groundwater remediation, emergency asbestos
abatement, operation and maintenance inspections, and any other action which might be required
by applicable law or commercially reasonable industry practice. The Authority’s right of entry
shall not obligate inspection of the Property by the Authority, nor shall it relieve AAF of its duty
to maintain the Property. Any such inspection by the Authority shall not affect AAF's use and
operation of the Intercity Passenger Rail Service or the Project in any material respect (with it
being understood that it is material for AAF to be able to operate and maintain the Project in a
safe manner in order to deliver uninterrupted service to Project Passengers). If proper
maintenance has not been performed by AAF and AAF does not cure the failure within thirty
(30) days of the date of its receipt of notice from the Authority, then the Authority may perform
or have others perform such maintenance and charge the reasonable and necessary cost of such
maintenance to AAF, with it being understood and agreed that the use of the Property for rail
purposes (including without limitation train emissions) in accordance with applicable laws shall
not require remedial action. If the Authority proceeds pursuant to the foregoing sentence, (i) the
Authority’s actions shall not be deemed to affect AAF's use and operation of the Intercity
Passenger Rail Service or the Project in a material respect and (ii) the amounts reasonably and
necessarily incurred by the Authority in doing so shall be reimbursed by AAF to the Authority
within thirty (30) days after AAF’s receipt of an invoice therefor, accompanied with reasonable
documentation of such expenditures, in manner provided for notices under this Agreement as set
forth in Subsection 32.0 hereof.

b. Notwithstanding the foregoing, it is understood and agreed that, upon the
earlier of (i) its acceptance of the Road Improvements or (ii) the authorized use of such Road
Improvements by the public, the Road Improvements will form part of the Orlando-Orange
CeuntyCentral Florida Expressway System and shall be owned and maintained by the Authority
in accordance with its standard expressway maintenance program and AAF shall thereupon have
no maintenance responsibility with regard thereto (which shall not be construed to relieve AAF
of liability for damage to the Road Improvements to the extent caused by a willful, wanton, or
negligent act or omission of AAF, its agents, employees, or contractors, including the negligent
design and construction thereof by AAF, its agents, employees, or contractors).
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c. The Authority has an obligation pursuant to Section 5.11 of its Master
Bond Resolution to maintain, or cause to be maintained, the Authority’s System, with
appurtenances and every part and parcel thereof, in good repair, working order and condition,
and is further required to make all necessary and proper repairs, replacements and renewals so
that at all times the operation of the Authority’s System may be properly and advantageously
conducted If there has occurred an event or circumstance that AAF reasonably believes to have
caused an impairment to the continuous safe operation of State Road 528 or any other part of the
Authority’s System (an “Impairment Event”) and AAF reasonably believes that such Impairment
Event will have a materially adverse effect on the safe, uninterrupted service of the Project, then
AAF will provide the Authority and its Consulting Engineer with written notice and a detailed
description of the Impairment Event. Within sixty (60) days following its receipt of written
notice from AAF of an Impairment Event, the Authority shall provide or cause to be provided to
AATF its written analysis of the Impairment Event and its plan to address the Impairment Event
so that the portion of the State Road 528 or other part of the Authority’s System affected by the
Impairment Event is restored to good repair, working order and condition within a reasonable
time period based upon the circumstance. If (i) the Authority fails to provide its written analysis
to AAF, or unreasonably suspends or discontinues its plan to address the Impairment Event
without a plan to continue and complete any repair, renewal, replacement or other improvement
necessary to restore the portion of the State Road 528 or other part of the Authority’s System
affected by the Impairment Event to good repair, working order and condition or (ii) in the event
that AAF, in its reasonable discretion, determines that an Impairment Event must be addressed
on an expedited basis to avoid injury or death to individuals or damage to property and the
Authority is not taking the steps reasonably necessary to respond to or to rectify such
circumstance or event within a reasonable time as is practicable under the circumstances
following its written notice to the Authority describing the circumstance or event with
particularity, then AAF, after prior written notice to the Authority, may take such reasonable
steps and actions as AAF reasonably believes are necessary to address the Impairment Event but,
in doing so, AAF shall follow the Authority’s Road Improvement Criteria and the requirements
herein regarding Road Improvements (e.g., the design and construction of any Road
Improvements shall only be undertaken by professional consultants and contractors that are
prequalified by the Department and acceptable to the Authority (which acceptance shall not be
unreasonably withheld or delayed) and AAF shall retain a CEI firm prequalified by the
Department and acceptable to the Authority to provide the CEI services to the Authority set forth
in the ACPAM for all Road Improvements undertaken by AAF or its contractor. The Authority
shall be liable for the costs reasonably and necessarily incurred by AAF in taking any such
action, and the Authority shall pay or reimburse AAF from monies on deposit in its System
General Reserve Fund (as defined in the Master Bond Resolution) and available for such
purpose; provided, however, that (1) any such payment obligation by the Authority shall be
expressly inferior and subordinate to the lien on and pledge of the System Pledged Revenues (as
defined in the Master Bond Resolution) securing the payment of any Outstanding Bonds (as such
terms are defined in the Master Bond Resolution) of the Authority, and any subordinate lien
obligations of the Authority, including without limitation, any Subordinate General Reserve
Fund Revenue Bonds and any payment obligations of the Authority to the Department described
in Florida Statutes, Section 348.7546 and in that certain Memorandum of Understanding between
the Authority and the Department effective on May 29, 2012, (2) the payment by the Authority
to AAF will be made within thirty (30) days after the Authority’s receipt of an invoice therefor,
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accompanied with reasonable documentation of such expenditures, in manner provided for
notices under this Agreement as set forth in Subsection 32.0 hereof and (3) in no event shall
payments due hereunder to AAF be limited by, or counted towards, the Cap (as hereinafter
defined). To the extent that the Impairment Event has been caused by AAF, its agents,
employees, contractors or any other person performing services, activities or other actions for, on
behalf of, or at the direction of AAF, the Authority shall have no obligations under this Section
to pay or reimburse AAF. As used in this Section, AAF’s “reasonable belief” or what AAF
“reasonably believes” must be based upon the written advice of an engineering consultant who
has been prequalified by the Department to provide engineering services on major bridge and
roadway projects in the State of Florida.

11. CONDITIONS FOR SHARED USE OF
RAIL IMPROVEMENTS

a. AAF shall design and construct the Project on the Property in a manner
that takes into account and accommodates the planned expansion of and improvements to State
Road 528 described in the Existing Eight Laning Memorandum or any Approved Supplemental
Eight Laning Memorandum. The Authority acknowledges that the Project will represent a
substantial capital investment by AAF and that relocation of the Project after construction will,
in certain areas, be difficult or impracticable. Subject to AAF’s obligations to build the Rail
Improvements in accordance with the Approved Railroad Improvement Plans, and AAF’s
obligations as to Current Utilities and Future Utilities as set forth in Subsection 6.e and Section
15 of this Agreement (collectively, the “AAF Design and Construction Obligations™), the
Authority agrees that the Authority and all persons claiming by or through the Authority,
including those with agreements, contracts and/or permits with the Authority, will, at no cost to
AAF, accomplish future expansion, improvement, or alteration of the Authority’s State Road 528
right-of-way or any other Authority owned facility adjoining or crossing the Property in a
manner that does not require relocation of the Project as constructed in accordance with the
provisions of this Agreement. Except when necessitated by a breach of the AAF Design and
Construction Obligations, if the Authority desires to relocate at the Authority’s cost and expense
some part of the Project, the Authority shall provide AAF with a proposal for the relocation and
AAF agrees to consider the proposal in good faith provided that (i) any such proposed relocation
must receive prior written approval from AAF, in its sole discretion, for the Parties to proceed
therewith, and (ii) the Parties acknowledge and agree that once the Project is constructed, the
avoidance of affecting AAF’s use and operation of the Intercity Passenger Rail Service and the
Project in any material respect is required (with it being understood that it is material for AAF to
be able to operate and maintain the Project in a safe manner in order to deliver uninterrupted
service to Project Passengers).

b. It is understood and agreed that nothing in this Agreement entitles the
Authority or any other party claiming through the Authority to the use of the Rail Improvements
during the Term. If the Authority desires to propose the possible shared use of the Rail
Improvements for any purpose, including without limitation Commuter Rail Service or Freight
Rail Service, the Authority shall provide, or cause to be provided, to AAF a proposal for such
shared use and AAF agrees to consider the proposal in good faith provided that (i) any such
shared use must receive prior written approval from AAF, in its sole discretion, of the proposed
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shared use and the written agreements by which such use shall be accomplished, which
agreements shall, without limitation, include terms and conditions regarding the ownership and
maintenance of improvements, AAF’s control of dispatch and AAF’s priority access for its
service, as well as the financial terms related thereto, and (ii) the Parties acknowledge and agree
that any such shared use must not affect AAF's use and operation of the Intercity Passenger Rail
Service or Project in any material respect (with it being understood that it is material for AAF to
be able to operate and maintain the Project in a safe manner in order to deliver uninterrupted
service to Project Passengers).

12.  INDEMNIFICATION.

a. Third Party Claims: Subject to the terms and conditions of this Section
12, AAF shall defend, indemnify, save and hold harmless the Authority and all of its officers,
agents and employees, from any and all third-party causes of action and claims for losses,
damages, costs, claims, demands, suits, judgments, fines and penalties of any kind or nature, and
reasonable attorneys’ fees (including appellate and regulatory attorney’s fees), to the extent
arising out of any act, error, omission, negligence or willful misconduct by or through AAF or its
employees, agents, contractors, or subcontractors made in connection with AAF’s use of the
Property, or any part thereof, or AAF’s construction, operation or maintenance of the Project (a
“Claim” and collectively “Claims”); provided, however, that AAF will not be liable under this
subsection (a) for any Claim to the extent arising out of any act, error, omission, negligence or
willful misconduct by or through others, including, without limitation, the Authority, or any of
the Authority’s officers, agents, employees, or contractors. AAF’s above obligation shall be
triggered by the Authority’s written notice and tender of a Claim for defense and indemnification
to AAF that is covered by this subsection (a). For Claims covered by this subsection (a), AAF
shall provide counsel reasonably acceptable to the Authority and pay all reasonable attorneys’
fees and other litigation costs incurred to fulfill AAF’s defense and indemnification obligations
under this subsection (a). Within thirty (30) days after receiving written notice of a Claim
covered by this subsection (a), AAF shall send written notice to the Authority setting forth a
statement of known facts pertaining thereto. AAF shall promptly send the Authority a copy of
any summons, suit, or subpoena served upon or received by AAF or any of its agents,
employees, or representatives, which asserts a claim or cause of action based upon any act, error,
omission, negligence or willful misconduct of AAF or its employees, agents, contractors, or
subcontractors in connection with AAF’s use of the Property, or any part thereof, or AAF’s
construction, operation or maintenance of the Project. If the Authority receives notice of a Claim
for damages that may have arisen as a result of an act, error, omission, negligence or willful
misconduct of AAF or its employees, agents, contractors, or subcontractors, the Authority will
promptly forward the Claim to AAF. The Authority’s failure to promptly notify AAF of a Claim
will not act as or constitute a waiver of any rights of the Authority under this Agreement, except
to the extent that AAF is prejudiced in a material respect as a result of such failure. As AAF
proceeds to defend, indemnify, save and hold harmless the Authority from any Claim hereunder,
(1) AAF shall control the defense thereof, (ii) the Authority shall, at AAF’s cost and expense,
provide such assistance and cooperation in good faith as may reasonably be required to ensure
the proper and adequate defense of such Claim and (iii) AAF shall have the right, without the
consent of the Authority, to enter into any settlement of any such Claim so long as the settlement
imposes no cost or expense on the Authority. Moreover, in no event shall the Authority have the
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right to enter into any settlement of any such Claim that it seeks to have indemnified hereunder
without the prior written consent of AAF, which may be withheld in its sole discretion.
Notwithstanding the foregoing or anything to the contrary in this Agreement, in no event shall
the requirements of this subsection (a) be construed to provide an independent legal basis to hold
AAF or the Authority liable to any other person or entity for any damages, whether direct,
indirect, punitive, special or consequential damages (including, but not limited to, loss of profits,
interest or earnings). Nothing in this subsection (a) shall be construed as a waiver or attempted
waiver by the Authority of its sovereign immunity in tort under the Constitution and the laws of
the State of Florida.

b. Damage to Authority Facilities: AAF shall also indemnify and hold
harmless the Authority from any other actual losses, damages or costs of any kind or nature to
State Road 528 or any other Authority owned facility or property, to the extent arising out of any
act, error, omission, negligence or willful misconduct by or through AAF or its employees,
agents, contractors, or subcontractors in connection with AAF's use of the Property, or any part
thereof, or AAF's construction, operation, or maintenance of the Project; provided, however, that
AAF will not be liable under this subsection (b) for any losses, damages or costs to State Road
528 or other Authority owned facility or property to the extent arising out of any act, error,
omission, negligence or willful misconduct by or through others, including, without limitation,
the Authority, or any of the Authority’s officers, agents, employees, or contractors.

C. Survival: This Section 12 shall remain in full force and effect in
accordance with its terms and shall not be terminated by any breach (fundamental, negligent or
otherwise) by any Party of its representations, warranties or covenants hereunder or by the
expiration, termination, or rescission of this Agreement by any Party.

13. INSURANCE. The following insurance is required under this Agreement

a. On the Effective Date, AAF shall obtain and maintain, at its sole cost and
expense, commercial general liability insurance under one or more policies covering against loss
or liability in connection with bodily injury, personal injury, death, or property damage,
occurring on or about the Property to the extent arising out of any act, occurrence, or omission,
for which AAF can be legally liable therefor in connection with AAF’s use of the Property, or
any part thereof, or AAF’s construction, operation, or maintenance of the Project (provided, no
liability coverage is required if not included in the then current commercial general liability
coverage forms filed by its insurance carrier, from time to time, with the Florida Office of
Insurance Regulation, with all coverage exclusions therein in effect). The commercial general
liability insurance coverage obtained by AAF under one or more policies as described above
shall extend coverage to the Authority as an additional insured (by endorsement to such
policy(ies)). The commercial general liability insurance policy shall be written on an occurrence
basis. The commercial general liability insurance coverage shall be in an initial amount of not
less than TEN MILLION AND NO/100 DOLLARS ($10,000,000.00) combined single limit for
bodily injury, personal injury, death and property damage per occurrence, which limit may be
provided by a combination of primary and excess/umbrella coverage. Prior to commencing
physical construction of the Project within the Property, the commercial general liability
insurance coverage amount shall be increased to a limit of not less than TWO HUNDRED
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MILLION AND NO/100 DOLLARS ($200,000,000.00) combined single limit for bodily injury,
personal injury, death and property damage per occurrence, which limit may be provided by a
combination of primary and excess/umbrella coverage. Upon commencement of Intercity
Passenger Rail Service to the paying public, AAF shall obtain and maintain, at its sole cost and
expense and in lieu of the foregoing commercial general liability insurance policy, railroad
liability insurance under one or more policies providing coverage against loss or liability in
connection with bodily injury, personal injury, death, or property damage, occurring on or about
the Property to the extent arising out of any act, occurrence, or omission, for which AAF can be
legally liable therefor in connection with AAF’s use of the Property, or any part thereof, or
AAF’s operation or maintenance of the Intercity Passenger Rail Service or the Project. The
railroad liability insurance coverage to be obtained by AAF shall be maintained under one or
more policies and, as described above, shall extend coverage to the Authority as an additional
insured (by endorsement to such policy(ies)). Each such railroad liability insurance policy shall
be written on an occurrence basis, or where such policy cannot not be procured on an occurrence
basis at commercially reasonable rates after good faith effort to procure same by AAF, on a
“claims made” basis. The insurance coverage shall not be less than TWO HUNDRED
MILLION AND NO/100 DOLLARS ($200,000,000) per occurrence, or on a claims made basis
as the case may be depending on the type of policy procured, which limit can be provided by a
combination of primary and excess coverage.

b. The foregoing policy or policies under which such commercial general
liability or railroad liability coverage is provided may include a deductible or self-insured
retention not in cumulative excess of TEN MILLION AND NO/100 DOLLARS
($10,000,000.00) on the condition that:

i. Each such insurance policy explicitly provides that the obligations
of the policy issuer(s) to the Authority as an additional insured shall not be diminished in
any way by AAF’s failure to pay its deductible or self-insured retention obligation for
any reason (or, in the alternative, if such policies do not so provide with regard to self-
insured retentions (A) each such insurance policy explicitly provides that the Authority
may pay such self-insured retention should AAF fail to do so when due, and (B) AAF
provides security in favor of the Authority, which shall insure the prompt payment of
such self-insured retention when due, such as a bond, a letter of credit and/or a guaranty,
each subject to the Authority’s review and approval of the form and content thereof);

ii. AAF delivers documentation to the Authority upon request, but no
less frequently than annually, that provides assurance to the Authority’s reasonable
satisfaction that the self-insurance arrangements adequately protect the Authority against
liability for bodily injury, personal injury, death and property damage. For example
purposes only and not as a means of limitation, an adequate, segregated self-insurance
retention fund to cover the deductible or self-insured retention amount will be deemed to
satisfy the requirements of this subsection (ii); and

iii. AAF promptly pays any and all amounts due under such deductible

or self-insured retention in lieu of insurance proceeds which would have been payable if
the insurance policies had not included a deductible or self-insured retention amount.
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As used in this Agreement, “self insurance” shall mean that AAF is itself acting as
though it were the insurance company providing the insurance required under the provisions of
this Agreement. AAF shall furnish evidence of insurance reasonably acceptable to the Authority
before the Effective Date and of the increased limit before commencing physical construction of
the Project within the Property and shall provide the Authority with evidence of renewal or
replacement insurance at least thirty (30) days prior to the expiration or termination of such
insurance.

c. Prior to entering the Property to commence any physical work covered
thereby, AAF shall provide evidence, in a policy reasonably acceptable to the Authority, of
professional liability insurance in a minimum amount of TWO MILLION AND NO/100
DOLLARS ($2,000,000.00) for any engineering, architectural, or land surveying work required
in constructing the Project on the Property, procured and maintained by those third parties
performing such work for or on behalf of AAF. AAF shall provide evidence of such required
professional liability insurance coverage at all times during activities on the Property covered
thereby, with tail coverage for at least three (3) years after completion of construction of the
Project. AAF shall furnish evidence of such insurance reasonably acceptable to the Authority
before commencing any physical work covered thereby within the Property and shall require the
third parties performing the foregoing work for or on behalf of AAF to provide AAF and the
Authority with renewal or replacement evidence of insurance at least thirty (30) days prior to the
expiration or termination of such insurance.

d. Prior to entering the Property to commence any physical activities therein,
AATF shall provide evidence of worker’s compensation insurance in the amount required by law
and employer’s liability coverage of ONE MILLION AND NO/100 DOLLARS ($1,000,000.00)
per occurrence, covering all persons employed by AAF in connection with AAF’s activities and
operations within the Property. Such insurance shall be endorsed to provide coverage for any
and all liabilities resulting from any applicable employee liability regime, including without
limitation, the Federal Employers Liability Act.

€. Prior to commencement of any physical construction of the Project within
the Property, AAF shall provide evidence of builders’ risk insurance in the amount of the
construction cost of the Rail Improvements, with waiver of subrogation provisions.

f. Upon completion of construction of the Project and prior to commencing
operations of the Project within the Property, AAF shall provide evidence of extended or broad
form coverage property insurance with waiver of subrogation provisions covering the Rail
Improvements, with coverage sufficient to cover the probable maximum loss of such Rail
Improvements and alterations made by AAF pursuant to the terms hereof, which shall include
coverage for damage by fire and lightning, theft, vandalism and malicious mischief, or the ISO
Causes of Loss - Special Form, as well as flood insurance.

g. Except with respect to railroad liability insurance as set forth below, all

insurance policies required to be carried by AAF as provided in this Section shall be issued by
insurance companies authorized by subsisting certificates of authority issued to the companies by
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the Department of Insurance of the State of Florida or an eligible surplus lines insurer under
Section 626.918, F.S., or with respect only to Workers’ Compensation Insurance, authorized as a
group self-insurer pursuant to Section 440.572 F.S. which has been in continuous operation in
the State of Florida for five (5) years or more or authorized as a commercial self-insurance fund
pursuant to Section 624.462, F.S. which has been in continuous operation in the State of Florida
for five (5) years or more. In addition, such insurers, other than those authorized by Section
440.572, F.S. (individual self-insurers) or Section 624.462, F.S. (commercial self insurance
funds), shall have and maintain throughout the period for which coverage is required, a Best’s
Rating of “A-" or better and a Financial Size Category of “VII” or better according to the most
recent edition of “Best’s Key Rating Guide” for insurance companies. It is acknowledged and
agreed that insurers providing railroad liability insurance at the applicable coverage limits may
not meet the foregoing requirements and such policies may need to be procured from providers
outside the United States of America. Nevertheless, such insurers shall have and maintain
throughout the period for which coverage is required, a Best’s Rating of “A-" or better and a
Financial Size Category of “VII” or better according to the most recent edition of “Best’s Key
Rating Guide” for insurance companies. AAF shall furnish to the Authority, not less than fifteen
(15) days before the date the insurance is first required to be carried by AAF, and thereafter
before the expiration of each policy, true and correct certificates of insurance, using the
appropriate ACORD form of certificate or its equivalent, and necessary endorsements evidencing
the coverages required under this Section and the inclusion of the Authority as an additional
insured, with a copy of each policy, if requested by the Authority (with the exception of workers’
compensation insurance and professional liability insurance on account of which the Authority
shall not be an additional insured). Such certificates shall provide that should any policies
described therein be cancelled before the expiration date thereof, notice will be delivered to the
certificate holder by the insurer in accordance with the policy provisions regarding same.
Further, AAF agrees that the insurance coverage required from AAF hereunder shall not be
terminated or modified in any material way without thirty (30) days advance written notice from
AAF to the Authority and that AAF shall require the third parties performing the foregoing work
for or on behalf of AAF to provide AAF and the Authority with renewal or replacement evidence
of insurance at least thirty (30) days prior to the expiration or termination of such insurance.
Each policy required from AAF hereunder shall be written on an occurrence basis (except for
any professional liability insurance policy, which shall be written on a claims-made basis as
provided hereinabove, and with the possible exception of the railroad liability insurance policy
when the same cannot be procured on an occurrence basis as provided for in Subsection 13.a
herein).

h. In the event AAF shall fail to procure insurance required under this
Section or fail to maintain the same in full force and effect continuously during the Term of this
Agreement and any renewal thereof or fail to meet its obligations with respect to any deductible
or self-insured retention amount under this Agreement, the Authority shall be entitled, after thirty
(30) days prior written notice to AAF of AAF’s default hereunder and AAF’s failure to cure such
default within said thirty (30) days, to require AAF to immediately discontinue all construction
activities related to the Project and immediately discontinue operation of the Project until AAF
has provided the Authority reasonably satisfactory evidence that the required insurance has been
obtained and the other obligations of AAF under this section have been met. No cessation of
construction or operations required by the Authority under this section shall relieve AAF of any
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of its other obligations under this Agreement.

i. To the extent permitted by applicable law, the Authority and AAF hereby
waive all rights against each other, and against their consultants, contractors, subcontractors, sub-
subcontractors, agents and employees, for damages covered and paid by property insurance
obtained by either in connection with the Property. The property insurance policies (including
policies for builder’s risk insurance) obtained by AAF related to the Property or the Project from
and after the Effective Date shall provide waivers of subrogation by endorsement or otherwise.

14. EMINENT DOMAIN. AAF acknowledges and agrees that its relationship with
the Authority under this Agreement is one of easement holder and no other relationship either
expressed or implied shall be deemed to apply to the Parties under this Agreement. Termination
of this Agreement by the Authority pursuant to the terms of this Agreement for any cause
expressly provided for in this Agreement shall not be deemed a taking under any eminent
domain or other law so as to entitle AAF to compensation for any interest suffered or lost as a
result of termination of this Agreement, including but not limited to (a) any residual interest in
the Agreement, or (b) any other facts or circumstances arising out of or in connection with this
Agreement. AAF acknowledges it has no property interest associated with this Agreement
under state or federal law other than an easement interest under this Agreement. However, if the
Authority commences an actual eminent domain proceeding to condemn any or all of AAF’s
easement interest in the Property under this Agreement, AAF shall have the right to seek just
compensation for damages in accordance with applicable law. The intent of this section is that:
(y) AAF shall not be entitled to assert claims in inverse condemnation or for eminent domain
damages, fees, or costs (business, severance or otherwise) in any action between the Parties that
is fundamentally a dispute over the rights and responsibilities of the Parties under this Agreement
(including the rights of the Authority to terminate this Agreement); but (z) AAF will be able to
fully defend against a purely eminent domain action brought by the Authority in which the issues
are the Authority’s right under the Florida Constitution and applicable Florida Statutes to
condemn all or a part of AAF’s easement interest and the compensation AAF may be entitled to
as a result of the condemnation. Notwithstanding the foregoing, or anything to the contrary
contained in this Agreement, it is understood and agreed that AAF has not waived, but rather has
expressly reserved, any and all rights, remedies and defenses available to AAF, at law and in
equity, in the event that any use, occupancy, or title of the Property, or any part thereof, is taken,
requisitioned or sold in, by or on account of any actual or threatened eminent domain proceeding
or other action by any person or authority not a party to this Agreement having the power to do
so through eminent domain or other law, including without limitation, the right to seek just
compensation for damages arising out of any such taking and the right to seek adequate
substitute facilities in accordance with law.

15.  UTILITIES. In addition to the provisions of Section 6.¢ herein:

a. AAF shall be responsible, at no cost or expense to the Authority, for
locating and identifying potential conflicts between the Project and Current Utilities. In the
event that any conflicts exist with Current Utilities as of the Effective Date, AAF shall make
such adjustments in the Project, at no cost or expense to the Authority, so as to avoid the conflict
and not disturb the utility without the utility’s consent, with it being understood and agreed that
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nothing herein shall prevent AAF from negotiating, and completing, the relocation of any such
Current Utilities with the owners thereof at no cost or expense to the Authority.

b. For utilities to be installed on the Property pursuant to an Authority permit
issued after the Effective Date (“Future Utilities™), the Authority shall deliver advance written
notice to AAF describing, with specificity, the use and location thereof. When the Authority
receives a completed application for a permit to install Future Utilities, the Authority will
provide a copy of the completed application to AAF in the manner provided for notice under this
Agreement. AAF shall advise the Authority in writing of any potential conflicts between the
identified Future Utility and the Project that would adversely affect AAF’s use and operation of
the Intercity Passenger Rail Service or the Project in any material respect (with it being
understood that it is material for AAF to be able to operate and maintain the Project in a safe
manner in order to deliver uninterrupted service to its—passengersProject Passengers) and any
specific written objections to the issuance of the permit within ten (10) days of its receipt of a
copy of the completed application from the Authority for the Authority to document appropriate
conditions when issuing the permit. AAF shall at the same time provide a copy of its response of
any potential conflicts with specific written objections to the Future Utility permit applicant and
the Authority’s Maintenance Engineer at the local office identified in the Authority’s notice.
Access by or through the Authority to the Property for any such Future Utilities shall be subject
to the terms of Section 6 and Future Utilities shall be installed, permitted, designed, managed,
maintained, inspected, repaired and rchabilitated (whether by the Authority, the State or third
parties) in compliance with the Authority’s rules and in accordance with conditions imposed by
the Authority in accordance with this Agreement to avoid an adverse material affeeteffect on
AAF's use and operation of the Project identified by AAF to the Authority as provided above in
this subsection b.

C. AAF shall be responsible, at no cost to the Authority, for any property
damage to (i) any Current Utilities and (ii) Future Ultilities about which AAF receives advance
written notice from the Authority (describing, with specificity, the use and location thereof), to
the extent caused by AAF’s construction, operation, or maintenance activities on the Property
and AAF shall hold the Authority harmless pursuant to Section 12 to the extent that Claims of
property damage to such Current Utilities and Future Utilities are made by the owners of such
utilities arising out of any act, error, omission, negligence or willful misconduct of AAF or its
employees, agents, contractors, or subcontractors.

d. Any utilities providing services to AAF in connection with the operation,
maintenance, improvement or repair of Intercity Passenger Rail Service shall apply to the
Authority for a utility permit under its rules applicable thereto if installing facilities in the
Property. For purposes hereof, “utility(ies)” shall mean infrastructure such as pipes, wires, pole
lines, and appurtenances used to transport or transmit, electricity, steam, gas, water, waste, voice
or fiber optic cable, data communications, cellular service, radio signals, or storm water not
discharged onto the Property, other facilities and uses treated as utilities by governmental
departments of transportation or railroads or any other installation for which a permit is required
by the Department in accordance with the Department rules adopted under Section 337.401,
Florida Statutes or the rules of the Authority.

Notwithstanding the foregoing, AAF shall have the right, but not the obligation, at all times
during the term of this Agreement, to install, design, manage, maintain, repair, and rehabilitate

34



utilities or other services for its own account that are necessary or legally required for the
operation, maintenance, improvement or repair of Intercity Passenger Rail Service.

16. TAXES AND ASSESSMENTS. AAF shall pay and discharge as they become
due, promptly and before any delinquency, all lawfully imposed taxes, assessments, rates,
charges, license fees, levies, excises or imposts (collectively, "Taxes”), whether general or
special, ordinary or extraordinary, of every name, nature, and kind whatsoever imposed as a
result of AAF’s use or occupancy of, or conduct of business on or from, the Property or the
operation of the Project, including, but not limited to, all governmental charges of whatsoever
name, nature, or kind, which may be levied, assessed, or charged, including any ad valorem,
personal property, or other potentially applicable tax imposed by virtue of the provisions of law,
including, but not limited to Chapters 196 or 212, F.S., that may become a lien or charge on or
against the Property, AAF’s interest in the Property, or any part of the Property. If requested by
the Authority, AAF shall obtain and deliver receipts or duplicate receipts for all Taxes required
under this Agreement to be paid by AAF. Nothing herein shall prevent AAF from challenging
any Taxes.

17. EVENTS OF DEFAULT. Each of the following events is hereby declared an
event of default (“Event of Default”):

a. Event of Default by AAF

i. The determination that any warranty, representation or other
statement by AAF contained in this Agreement, was known to be false or misleading at
the time made in any material respect.

ii. The entry of an order or decree, with the acquiescence of AAF,
appointing a receiver for any part of the Project; or if such order or decree, having been
entered without the consent or acquiescence of AAF, shall not be vacated or discharged
or stayed on appeal within 120 days after the entry thereof.

iii. The institution of any proceeding, with the acquiescence of AAF,
for the purpose of effecting a composition between AAF 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; or if such proceeding, having been instituted without the
consent or acquiescence of AAF, shall not be vacated or discharged or stayed on appeal
within 120 days after the institution thereof.

iv. The institution of any bankruptcy, insolvency or other similar
proceeding by AAF under federal or state bankruptcy or insolvency law now or hereafter
in effect or the failure by AAF to obtain a dismissal within 120 days after filing of any
bankruptcy, insolvency or other similar proceeding against AAF under federal or state
bankruptcy or insolvency law now or hereafter in effect.

\2 The failure by AAF to complete construction of the Project and
begin providing Intercity Passenger Rail Service from South Florida to Orlando within
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ten (10) years of the Effective Date of this Agreement (subject to extension for Force
Majeure Events).

Vi. The failure to operate Intercity Passenger Rail Service from South
Florida to Orlando, following commencement of Intercity Passenger Rail Service for a
period longer than three (3) consecutive years (subject to extension for Force Majeure
Events).

Vii. Any failure to comply with any other 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 beyond the cure period applicable
thereto, if any (a “General Non-compliance Default”), provided, however, that AAF shall
have a period of thirty (30) days following receipt of written notice from the Authority
within which to cure a General Non-compliance Default; provided, however, that if the
General Non-compliance Default reasonably requires more than thirty (30) days to cure,
AAF shall have an additional reasonable period to cure the General Non-compliance
Default so long as AAF commences to cure within such thirty (30) day period and
thereafter diligently prosecutes such cure to completion.

b. Events of Default by Authority

i. Any failure by the Authority 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,
provided, however, that the Authority shall have a period of thirty (30)
days following receipt of written notice from AAF within which to cure a
default; provided, however, that if the default reasonably requires more
than thirty (30) days to cure, the Authority shall have an additional
reasonable period to cure the default so long as the Authority commences
to cure within such thirty (30) day period and thereafter diligently
prosecutes such cure to completion.

18. REMEDIES.

a. Upon any Event of Default by AAF, the Authority may pursue any
available remedy at law or in equity, including:

i. By mandamus or other proceeding at law or in equity, cause AAF
to remit to the Authority funds sufficient to enable the Authority to cure the Event of
Default.

ii. By action or suit in equity, require AAF to account for all moneys

owed to the Authority pursuant to this Agreement.
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iii. By action or suit in equity, seek to enjoin any acts or things which
may be unlawful or in breach of this Agreement or bring an action for specific
performance of AAF’s obligations under this Agreement.

iv. By applying to a court of competent jurisdiction, seek to cause the
appointment of a receiver to manage the Project, establish and collect fees and charges,
and apply the revenues to the reduction of the obligations under this Agreement.

v. By suing AAF for payment of amounts due, or becoming due, with
interest on overdue payments together with all costs of collection, including attorneys'
fees.

vi. Exercising its self-help right set forth in Subsections 6.b, 6.d and
10.a herein.

b. Notwithstanding anything to the contrary contained in this Agreement, the
Authority shall only have the right to terminate or seek to terminate or rescind this Agreement
for an Event of Default under Subsection 17.a.xiv regarding failure to complete construction or
Subsection 17.a.viivi regarding failure to operate (each, a “Termination Event of Default”). The
Authority’s exercise of its right to require the discontinuation of all construction activities and
operation of the Project in Section 13 upon a failure of AAF to comply with the insurance
requirements thereof, shall not be construed as or deemed to be a Termination Event of Default
nor shall it be deemed a taking under any eminent domain or other law. Moreover, for a
Termination Event of Default, the termination of this Agreement shall be the Authority's
exclusive remedy therefor. If the Authority elects to terminate this Agreement for a Termination
Event of Default, the Authority may do so by providing 90 days advance written notice to AAF
(subject to the rights of any Mortgagee under this Agreement, including the rights set forth in
Sections 25 through 28).

c. AAF may also elect to terminate this Agreement at any time prior to the
commencement of construction of the Project on the Property, for any reason or for no reason, by
providing 90 days advance written notice to the Authority (subject to the rights of any Mortgagee
under this Agreement, including the rights set forth in Sections 25 through 28). Further, in the
event that (i) a lease is executed by and between the Department and AAF for the use of State
Road 528 right-of-way owned by the Department for the purposes of constructing and operating
an Intercity Passenger Rail Service between Orlando and Miami, and (ii) that lease is terminated,
then (iii) AAF may elect to terminate this Agreement by providing 90 days advance written
notice to the Authority (subject to the rights of any Mortgagee under this Agreement, including
the rights set forth in Sections 25 through 28).

d. Upon any Event of Default by the Authority, AAF may pursue any
available remedy at law or in equity, including the following remedies:

1. By mandamus, specific performance action or other proceeding at
law or in equity, to require any act not involving the payment of money.
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ii. By action or suit in equity, seek to enjoin any acts or things which
may be unlawful or in breach of this Agreement or for the specific performance of the
Authority’s obligations under this Agreement other than the payment of money or for
damages of any kind or nature whatsoever.

€. Notwithstanding the foregoing, or anything to the contrary contained in
this Agreement, (i) in no event shall AAF be entitled to seek, or obtain, damages from the
Authority under any provision of this Agreement or arising out of the easement hereby created,
except with respect to the recovery of payment obligations of the Authority hereunder or damage
to the Project caused by the Authority’s act or omission related to the construction, operation or
maintenance of the Authority’s System; provided, however, any such damages shall not exceed
$ (the “Cap”), and (ii) AAF hereby waives said right to seek or obtain
damages in excess of the Cap, with (iii) it being further understood and agreed that the Cap shall
not apply (A) to amounts recoverable under Section 10(c) hereof or (B) to the extent that
damages result from the Authority’s fraud, gross negligence, intentional wrongdoing or criminal
conduct. This provision is a material consideration of the Authority entering into this
Agreement.

f. Notwithstanding the foregoing, or anything to the contrary in this
Agreement, in no event shall AAF or the Authority be liable to each other directly for any
indirect, punitive, special or consequential damages whether arising in contract, tort or
otherwise; provided, however that this provision shall not nullify or excuse AAF’s obligation to
defend, indemnify, save and hold harmless the Authority from such damages asserted as third
party Claims as set forth in Subsection 12(a) herein. Nothing in this Section 18 shall be
construed as a waiver or attempted waiver by the Authority of its sovereign immunity in tort
under the Constitution and the laws of the State of Florida. The limitation of remedies provided
in this paragraph shall survive the expiration or termination of this Agreement.

19. REMEDIES NOT EXCLUSIVE: DELAY AND WAIVER. Except as otherwise
expressly set forth in this Agreement, no remedy conferred upon or reserved to the Authority or
AAFT under this Agreement is exclusive and every such remedy shall be cumulative and shall be
in addition to every other remedy. No delay or omission by the Authority or AAF 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 or acquiescence therein, 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 default, whether of the
same or different provision of this Agreement, or shall impair consequent rights or remedies.

20. TERMINATION. Subject to the rights of any Mortgagee under this Agreement,
including the rights set forth in Sections 25 through 28, upon the termination or the expiration of
this Agreement, this Agreement shall end and the Authority and AAF shall have no further
obligation or commitment under this Agreement, except as to obligations and commitments that
are expressly stated to survive the expiration or termination of this Agreement (including the
applicable terms of Sections 7, 12, 16, 18, 22, 23 and 28 and subsections d, e, h, and m of
Section 32, such as the provisions of Section 7 that apply to AAF's option to remove Rail
Improvements and other property or abandonment of same).
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21. PROHIBITED INTERESTS. Neither AAF nor any of its contractors,
subcontractors, or consultants 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. AAF shall further diligently abide by all applicable provisions of Florida
law regulating AAF with respect to procurement, contracting, and ethics, in all material respects.
AAF 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
subcontracts the following provision:

“AAF 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 AAF relating to this project shall familiarize themselves with Chapter 112,
Florida Statutes, and with general Florida law regulating ethical requirements,
prohibitions, and limitations with respect to procurement and contracts.”

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

22. ENVIRONMENTAL POLLUTION. Execution of this Agreement constitutes a
certification by AAF that the Project will be carried out in conformance with all applicable
environmental laws and regulations including those relating to:

a. the manufacture, processing, use, distribution, existence, treatment,
storage, disposal, generation, and transportation of hazardous substances and pollutants;

b. air, soil, surface and subsurface strata, stream sediments, surface water,
and groundwater;

c. releases of hazardous substances and pollutants;

d. protection of wildlife, endangered, and threatened species and species of
special concern, wetlands, water courses and water bodies, historical, archeological, and
paleontological resources, and natural resources;

e. the operation and closure of underground storage tanks (if any) installed
by AAF;

f. health and safety of employees and other persons with respect to
hazardous substances;

g. notification, documentation, and record keeping requirements relating to
the foregoing; and
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h. the securing of any applicable permits.

AAF will be responsible for any liability in the event of AAF's non-compliance with applicable
environmental laws or regulations, including the securing of any applicable permits, and for any
liability that results from AAF’s (or its contractor’s) failure to exercise due care and take
reasonable precautions with respect to any hazardous material or substance or pollution existing
on the Property, taking into consideration the characteristics of such hazardous material or
substance or pollution, in light of all relevant facts and circumstances, and will reimburse the
Authority for any loss incurred in connection therewith. If in the course of, and as a result of,
construction of the Project remediation of any hazardous material or substance or pollution
existing on the Property as of the Effective Date is required by law, AAF shall timely perform, or
cause to be performed, such remediation work as is required under applicable law. AAF and the
Authority shall share equally in the cost of such remediation; provided, however, that if to the
Authority’s Actual Knowledge by receipt of official written notice from the appropriate state or
federal regulatory agency prior to the Effective Date that any such hazardous material or
substance or pollution existed on the Property, and the existence thereof was not made known to
AAF, in writing, on or before the Effective Date, then the Authority shall be responsible to pay
the entire cost of the remediation work.

The provisions of this Section 22 shall survive the expiration or earlier termination of this
Agreement.

23.  JURY TRIAL WAIVER. AAF AND THE AUTHORITY EACH HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL
ACTION OR PROCEEDING RELATING TO THIS AGREEMENT AND FOR ANY
COUNTERCLAIM THEREIN. The provisions of this Section 23 shall survive the expiration or
earlier termination of this Agreement.

24.  RESTRICTIONS ON AND  PROHIBITION  OF
ENCUMBRANCES.
a. AAF shall not assign or transfer any of the rights granted herein without

the prior written consent of the Authority, this Easement being executed by the Authority upon
the credit and reputation of AAF; provided, however, the foregoing shall not preclude AAF from
utilizing its employees or engaging others, such as contractors, operators and agents, in
connection with the design, construction, operation and/or maintenance of Intercity Passenger
Rail Service within the Property or from granting access to and from the Property in connection
therewith. Pursuant to applicable law, including, but not limited to, section 11.066(5), Florida
Statutes, the Authority’s interest in the Property is not subject to a lien of any kind. Except as
provided below, AAF shall not allow any mortgages, liens, or other encumbrances to attach to
the Property as a result of the financing or construction of the Project, or use of the Property by
AAF and AAF indemnifies and agrees to hold the Authority harmless of and from any such
encumbrances.

b. AAF may, without the Authority’s consent, effect an assignment or a
transfer of an equity interest in AAF as follows (each a “Permitted Transfer”): (i) in connection
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with a transaction with (A) a parent, subsidiary, affiliate, division, or entity controlling,
controlled by, or under common control with AAF; or (B) a successor entity as a result of
merger, consolidation, reorganization, or government action; or (ii) any transfer by the member
of AAF of a portion of its ownership interests in AAF to an entity provided the member of AAF
retains an interest therein. In addition, any change in ownership of the equity interests of AAF as
a result of a public offering of stock, and any transfer of the equity interests of AAF by persons
or parties through the “over-the-counter market” or through any recognized stock exchange or
through a tender offer, shall not be deemed to be an assignment requiring the Authority’s
consent.

c. If after completion of construction of the Project and the provision of bona
fide Intercity Passenger Rail Service to the paying public on the Property for a period of at least
three years, AAF requests the Authority's consent in connection with an assignment of this
Agreement that is not a Permitted Transfer, the Authority's consent will not be unreasonably
withheld if there is no existing uncured Event of Default by AAF and the Authority reasonably
determines, in its sole discretion, that the proposed transferee is capable of performing the
obligations and covenants of AAF under this Agreement, which determination shall be based
upon and take into account the following factors: (1) the financial strength and integrity of the
proposed transferee, its direct or indirect beneficial owners, any proposed managers or operating
partners and each of their respective affiliates; (2) the experience of the proposed transferee or
any operator to be engaged by the proposed transferee in operating rail systems similar to the
Project and performing other relevant projects; (3) whether the proposed transferee, its proposed
operator, or any of their respective officers, directors, managers, general partners, or senior
management personnel, (a) have been convicted of any felony or misdemeanor involving
fraudulent behavior, any violation of state or federal antitrust laws with respect to a public
contract, or any violation of any state or federal law involving bribery, collusion, conspiracy, or
material misrepresentation with respect to a public contract, or (b) have failed to resolve any
material regulatory compliance issue for a sustained period of time; and (4) any law which would
prohibit the Authority from directly entering into this Agreement with the proposed transferee.
Any proposed transferee shall be required to deliver to the Authority a certificate in which the
proposed transferee makes the representations and warranties covering the matters set forth in
Section 31(i) of this Agreement. A transferee must agree to be bound by all the terms and
conditions of this Agreement from and after the effective date of the transfer. No transfer shall
relieve AAF of its obligations under this Agreement with respect to any period after the Effective
Date through the effective date of the transfer. Before considered effective, documentation of
the assignment or transfer of this Easement shall be recorded in the Official Records of Orange
County, Florida, and the cost of such recording and any associated documentary stamps shall be
at the expense of AAF or the transferee.

d. The Authority may, without the consent of AAF or the Mortgagee, at
anytime during the Term hereof transfer this Agreement and it rights and obligations hereunder
to such agency of the State of Florida or department of the State of Florida that by act of the state
legislature becomes the owner of the Property by way of merger, consolidation or reorganization.

25.  MORTGAGES. AAF may, at its sole cost and expense and without the consent
of the Authority, execute, deliver and cause or permit to be recorded against AAF's interest in the
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Property and AAF's improvements and facilities on the Property (excluding the Road
Improvements whether on or adjacent to the Property), one or more Mortgages (as hereinafter
defined), if at the time any such Mortgage is executed and delivered to the Mortgagee, no Event
of Default by AAF exists or if an existing Event of Default by AAF will be cured in connection
with the Mortgage, and upon and subject to the following terms and conditions:

a. a Mortgage may not secure any debt issued by any person other than AAF
or for any purpose other than the Project;

b. no Mortgage or other instrument purporting to mortgage, pledge,
encumber, or create a lien, charge or security interest on or against any or all of AAF’s interest in
the Property shall extend to or affect the fee simple interest in the Property, the Authority's
interest hereunder, or any other interest and estate of the Authority in and to the Property or any
part thereof;

c. the Authority shall have no liability whatsoever for payment of the
principal sum secured by any Mortgage, or any interest accrued thereon or any other sum secured
thereby or accruing thereunder, and the Mortgagee shall not be entitled to seek any damages or
other amounts against the Authority for any or all of the same;

d. the Authority shall have no obligation to any Mortgagee in the
enforcement of the Authority's rights and remedies herein and by law except as expressly set
forth in this Agreement and provided further that none of Mortgagee provisions shall (i) be
operative unless such Mortgagee has provided the Authority with notice of its Mortgage and a
true and complete copy of the of the Mortgage or (ii) remain operative unless such Mortgagee
has provided the Authority with true and complete copies of any amendments or modifications to
its Mortgage promptly after any such amendments or modifications have been executed by the
parties thereto;

€. each Mortgage shall provide that if an event of default under the Mortgage
has occurred and is continuing and the Mortgagee gives notice of such event of default to AAF,
then the Mortgagee shall give notice of such default to the Authority;

f. subject to the terms of this Agreement and except as specified herein, all
rights acquired by a Mortgagee under any Mortgage shall be subject and subordinate to all of the
provisions of this Agreement and to all of the rights of the Authority under this Agreement;

g. while any Mortgage is outstanding, the Authority shall not agree to any
amendment to or modification of this Agreement or agree to a voluntary surrender or termination
of this Agreement by AAF without the consent of the Mortgagee (with it being understood that
this does not affect the Authority’s right to terminate this Agreement under the provisions of
Section 18 herein, subject to the rights of any Mortgagee under Sections 25 through 29);

h. notwithstanding any enforcement of the security of any Mortgage, AAF

shall remain responsible to the Authority for the performance and observance of all of AAF’s
covenants and obligations under this Agreement;

42



i. except as expressly provided in this Agreement, a Mortgagee shall not, by
virtue of its Mortgage, acquire any greater rights or interest in the Property than AAF has at any
applicable time under this Agreement;

j. each Mortgagee, the Authority and AAF shall enter into a consent
agreement in a form acceptable to all parties whereby all parties consent to the assignment of the
Mortgage to an agent in connection with the financing of the Mortgage; provided that such
consent agreement shall be in a customary form and shall include the rights and protections
provided to the Mortgagee in this Agreement and shall not: (i) obligate the Authority in any
manner not contained in this Agreement, (ii) contain any representations, warranties or
indemnifications by the Authority not contained in this Agreement, and (iii) contain any remedy
against the Authority not contained in this Agreement. The remedies under said consent
agreement shall be also so limited. Nothing in this subsection j shall obligate the Authority to
consent to service of process in connection with any legal proceeding brought outside of Orange
County, Florida or outside of the State of Florida (or the commencement or prosecution of any
legal proceeding brought outside of Orange County, Florida or the State of Florida) or enter into
any agreement not governed by Florida law; and

k. whenever a Mortgage exists as to which the Authority has been provided
notice in accordance with the requirements of this Agreement, and until the obligations of AAF
secured by such Mortgage have been completely paid and performed and the Mortgage has been
discharged, the Authority shall send to the Mortgagee, by certified or registered mail, a true,
correct and complete copy of any notice to AAF of a default by AAF under the Agreement at the
same time as and whenever any such notice of default shall be given by the Authority to AAF,
addressed to Mortgagee at the address last furnished to the Authority by such Mortgagee. No
notice by the Authority shall be deemed to have been given unless and until a copy thereof shall
have been so given to and received by Mortgagee.

AAF or any Mortgagee shall notify the Authority in writing of the execution of such Mortgage
and provide the Authority a true and complete copy thereof, and from time to time, true and
complete copies of all modifications thereof promptly after any such modifications are executed,
and specify the name and place for service of notice upon such Mortgagee. Upon such
notification to the Authority that AAF has entered, or is about to enter, into a Mortgage, the
Authority hereby agrees for the benefit of such Mortgagee, and within thirty (30) days after
written request by AAF, to execute and deliver to AAF and Mortgagee an agreement, in a
customary form acceptable to all parties which shall include the rights and protections provided
to the Mortgagee in this Agreement and shall not: (i) obligate the Authority in any manner not
contained in this Agreement, (ii) contain any representations, warranties or indemnifications by
the Authority not contained in this Agreement, or (iii) contain any remedy against the Authority
not contained in this Agreement. Nothing herein shall obligate the Authority to consent to
service of process in connection with any legal proceeding brought outside of Orange County,
Florida or outside the State of Florida (or the commencement or prosecution of any legal
proceeding brought outside of Orange County, Florida or outside the State of Florida) or enter
into any agreement not governed by Florida law. Notwithstanding anything in this Agreement to
the contrary, if there is more than one Mortgagee, only that Mortgagee, to the exclusion of all
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other Mortgagees, which AAF or the Mortgage first notified the Authority of the execution of a
Mortgage, shall have the rights as a Mortgagee under this Agreement, unless such Mortgagee has
designated in writing another Mortgagee to exercise such rights; provided, however, that a notice
to the Authority of a Mortgage may name more than one Mortgagee and the rights referred to in
this Agreement may extend to all Mortgagees named therein if such notice is submitted by a
representative of all such Mortgagees (which representative may itself be a Mortgagee). Any
references in this Agreement to the “Mortgagee” shall be references to the Mortgagee or
representative of more than one Mortgagee, acting on behalf of such Mortgagees, the notice of
whose Mortgage was earliest received by the Authority unless the context otherwise requires.

For purposes hereof, a “Mortgage” is a mortgage or other similar security agreements given to
any Mortgagee of the easement interest of AAF hereunder, and shall be deemed to include any
mortgage or trust indenture under which this Agreement shall have been encumbered, and
including any and all renewals, modifications, advances, additions, and extensions of or to a
Mortgage. A “Mortgagee” is a public or private lending source or institution, federal, state,
county or municipal governmental agency or bureau, bank, savings and loan, pension fund,
insurance company, real estate investment trust, tax credit syndication entity, or other real estate
investment or lending entity, savings bank, whether local, national or international, and/or the
holder of any purchase money mortgage given back to a transferor, that is or becomes the holder,
mortgagee or beneficiary under any Mortgage and the successors or assigns of such holder,
mortgagee or beneficiary, and shall be deemed to include, without limitation, the trustee under
any such trust indenture and the successors or assigns of such trust. A parent, subsidiary,
affiliate, division, or entity controlling, controlled by, or under common control with AAF shall
not be a “Mortgagee” for the purposes of this Agreement.

26. A ’S RIGHT AAF irrevocably directs that the Authority
accept, and the Authority agrees to accept, performance and compliance by a Mortgagee of and
with any term, covenant, agreement, provision, condition or limitation on AAF's part to be kept,
observed or performed under the Agreement with the same force and effect as though kept,
observed or performed by AAF. Notwithstanding anything provided to the contrary in the
Agreement, the Agreement shall not be terminated because of a Termination Event of Default
until and unless: (i) notice of any such Termination Event of Default shall have been delivered to
Mortgagee in accordance with the provisions of this Agreement; and (ii) the Mortgagee has not
cured such default within ninety (90) days following receipt of such notice or, (iii) if such default
is curable but cannot be cured within such time period, the Mortgagee has not notified the
Authority within such time period that it intends to cure such default, has not diligently
commenced to cure such default, or does not prosecute such cure to completion within one
hundred eighty (180) days.

Furthermore, notwithstanding anything to the contrary contained herein, if Mortgagee determines
to foreclose or cause its designee to foreclose the Mortgage or to acquire or cause its designee to
acquire AAF’s interest in the Property or to succeed or cause its designee to succeed to AAF's
possessory rights with respect to the Property or to appoint a receiver before it effectuates the
cure of any AAF default, the cure periods set forth above shall be extended by any period during
which foreclosure proceedings, or legal proceedings to succeed to AAF's possessory rights, or
proceedings to appoint the receiver are conducted, as the case may be. Any such proceedings
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shall be commenced promptly after the notice of default is delivered to Mortgagee and shall be
diligently prosecuted to conclusion and the Authority is hereby granted the right, but not the
obligation, to appear in such proceedings to monitor the diligent prosecution thereof and to urge
the Court to require the parties to so proceed with diligence. Promptly after Mortgagee or a
designee of Mortgagee acquires the Property pursuant to foreclosure proceedings or otherwise or
succeeds to AAF's possessory rights or promptly after a receiver is appointed, as the case may
be, Mortgagee or its designee shall cure said default.

27. RIGHTS OF A MORTGAGEE. The Authority hereby consents to the following
rights of a Mortgagee, and agrees that a Mortgage may contain provisions for any or all of the
following:

a. An assignment of AAF's share of the net proceeds from available
insurance coverage or from any award or other compensation resulting from a total or partial
taking of the Property by condemnation (including a Mortgagee's right to disburse such proceeds
in accordance with the terms of the Mortgage);

b. The entry by Mortgagee upon the Property, upon reasonable notice to the
Authority and AAF as necessary to insure the safety of the Project operations and the safety of
the travelling public, to view the state of the Property;

C. A default by AAF under the Agreement being deemed to constitute a
default under the Mortgage;

d. An assignment of AAF's right, if any, to terminate, cancel, modify,
change, supplement, alter, renew, or amend the Agreement;

€. The following rights and remedies (among others) to be available to
Mortgagee upon the default under any Mortgage (although the Authority has no responsibility or
obligation, to cause these rights and remedies to occur):

i To the extent permitted by applicable law, the foreclosure of the
Mortgage pursuant to a power of sale, by judicial proceedings or other lawful means and
the sale of AAF's interest in the Property to the purchaser at the foreclosure sale and a
subsequent sale or transfer of AAF’s interest in the Property by such purchaser if the
purchaser is a Mortgagee or its nominee or designee; provided however, that the right of
a Mortgagee to sell or transfer AAF’s interest in the Property will be subject to:

a. the proposed transferee (unless it is the Mortgagee or its designee
or nominee) entering into an agreement with the Authority, in form
and substance satisfactory to the Authority in its sole discretion,
wherein the transferee acquires the rights and assumes the
obligations of AAF and agrees to perform and observe all of the
obligations and covenants of AAF under this Agreement and
provided such transferee has and presents evidence to the
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satisfaction of the Authority that such transferee has a net worth
sufficient to meet the assumed obligations of AAF under this
Agreement and, further, that before considered effective, such
agreement shall be recorded in the Official Records of Orange
County, Florida, and the cost of such recording and any associated
documentary stamps shall be at the expense of the Mortgagee or
the proposed transferee.;

b. the proposed transfer, and subsequent operation of the Project,
being permitted by applicable law and being permitted by the
applicable rules and regulations of all entities having jurisdiction
over the Project, including, but not limited to, the FRA; and

c. the Authority’s reasonable determination that the proposed
transferee (unless it is the Mortgagee or its designee or nominee) is
capable of performing the obligations and covenants of AAF under
this Agreement, which determination shall be based upon and take
into account the following factors: (1) the financial strength and
integrity of the proposed transferee, its direct or indirect beneficial
owners, any proposed managers or operating partners and each of
their respective affiliates; (2)the experience of the proposed
transferee or any operator to be engaged by the proposed transferee
in operating rail systems similar to the Project and performing
other relevant projects; (3) the background and reputation of the
proposed transferee, its direct or indirect beneficial owners, any
proposed managers or operating partners, each of their respective
officers, directors and employees and each of their respective
affiliates (including the absence of criminal, civil or regulatory
claims or actions against or initiated by any such person and the
quality of any such person's past or present performance on other
projects).

ii. The appointment of a receiver, irrespective of whether a
Mortgagee accelerates the maturity of all indebtedness secured by the Mortgage;

iii. The right of a Mortgagee or the receiver appointed under
subparagraph (ii) above to take possession of the easement rights, to manage and operate
the Project, to collect the income generated by the Project or the operation thereof and to
cure any default under the Mortgage or any default by AAF under the Agreement; or

iv. An assignment of AAF's easement interest under the Agreement
and to any deposit of cash, securities or other property of AAF to secure the performance
of all obligations of AAF to the Mortgage, including, without limitation, the covenants,
conditions and agreements contained in the Mortgage, in the premiums for or dividends
upon any insurance provided for the benefit of any Mortgagee or required by the terms of
the Agreement, as well as in all refunds or rebates of taxes or assessments upon or other
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charges against the Property, whether paid or to be paid,

f. If the ownership of the fee to the Property and easement interests provided
for herein should become vested in the same person or entity, then as long as the Mortgage shall
remain outstanding, at Mortgagee's option, such occurrence shall not result in a merger of title.
Rather, this Agreement and the Mortgage lien recorded against such easement rights shall remain
in full force and effect; and

g. The Mortgage may be assigned by Mortgagee in accordance with its terms
provided the assignment contains the assignee’s acknowledgment that it is bound by the
provisions herein and promptly after an assignment written notice will be provided to the
Authority, and the assignee will provide the Authority with a true and complete copy of such
assignment, and such assignee’s contact information for notice purposes.

During any period in which the Mortgagee itself or by an agent or a receiver or a receiver and
manager is the owner, or is in control or possession of, AAF’s interest in the Property, it shall be
bound by all liabilities and obligations of AAF accruing under this Agreement during such
period. Once the Mortgagee goes out of possession or control of AAF’s interest in the Property
or transfers AAF’s interest in the Property to another person in accordance with the provisions of
this Agreement, the Mortgagee shall cease to be responsible for any of AAF's obligations under
this Agreement accruing thereafter, and to the extent assumed by any transferee or any other
person reasonably acceptable to the Authority, for any of AAF's obligations under this
Agreement accrued during the period in which the Mortgagee itself or by an agent or a receiver
and manager was the owner, or was in control or possession of, AAF’s interest in the Property,
and shall cease to be entitled to any of AAF's rights and benefits contained in this Agreement,
except, if the Mortgage remains outstanding, by way of security.

28. NEW EASEMENT AFTER TERMINATION If this Agreement is terminated
for any reason or is extinguished for any reason (including without limitation a rejection of this
Agreement in a bankruptcy or other insolvency proceeding), the Mortgagee may elect to demand
a new agreement granting the Easement in and to the Property granted by this Agreement (the
“New Agreement”) by written notice to the Authority within thirty (30) days after such
termination. The Authority agrees, if there are outstanding obligations of AAF to the Mortgagee,
to enter into a New Agreement with the Mortgagee (or its designee or nominee; provided that
such designee or nominee either is controlled by the Mortgagee or meets the requirements of
Section 27(e)(i)(a) (b) and (¢)) for the remainder of the Term of this Agreement upon all of the
covenants, agreements, terms, provisions and limitations of this Agreement, effective as of the
date of such termination. The Authority's obligation to enter into a New Agreement pursuant to
the preceding sentence is subject to the following requirements, conditions, and provisions:

a. The New Agreement shall be for the remainder of the Term of the
Agreement, effective on the date of termination, and shall contain the same covenants,
agreements, conditions, provisions, restrictions and limitations as are then contained in the
Agreement.

b. The New Agreement shall be executed by the parties and recorded in the
in the Official Records of Orange County, Florida within thirty (30) days after receipt by the
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Authority of notice of Mortgagee's or such other acquiring person's election to enter into a New
Agreement.

c. Any New Agreement and the easement interest created thereby shall,
subject to the same conditions contained in the Agreement, continue to maintain the same
priority as the Agreement with regard to any Mortgage or any other lien, charge or encumbrance
affecting the Property. Concurrently with the execution, delivery and recording of the New
Agreement in the Official Records of Orange County, Florida, the Authority shall assign to the
Mortgagee or easement holder named therein all of its right, title and interest in and to moneys, if
any, then held by or payable by the Authority under the Agreement to which AAF would have
been entitled to receive but for the termination of the Agreement.

d. If AAF refuses to surrender possession of its easement rights to the
Property, the Authority shall, at the request of Mortgagee or such other acquiring person,
institute and pursue diligently to conclusion the appropriate legal remedy or remedies to oust or
remove AAF and all other occupants who are not authorized to remain in possession hereunder
to the extent the Authority has the right to do so under the Agreement and applicable law. Any
such action taken by the Authority at the request of Mortgagee or such other acquiring person
shall be at Mortgagee's or such other acquiring person's sole expense which shall be paid in
advance on a retainer basis with the retainer to be replenished, in advance, as needed from time
to time.

The provisions of this Section 28 shall survive the expiration or earlier termination of this
Agreement.

29. GRANTOR'’S LIENS. In order to facilitate a Mortgage as well as other financing
by AAF for trade fixtures and equipment, the Authority hereby waives and releases any
statutory, constitutional, and/or contractual liens against the assets or property of AAF.
Although such waiver and release is hereby deemed to be automatic and self-executing, the
Authority agrees to execute and deliver to AAF within thirty (30) days following request therefor
such waivers and confirmations as AAF may request to evidence the foregoing waiver and
release, as well as consents to assignment that may be reasonably requested, provided same shall
not: (i) obligate the Authority in any manner not contained in this Agreement, (ii) contain any
representations, warranties or indemnifications by the Authority not contained in this Agreement,
and (iii) contain any remedy against the Authority not contained in this Agreement. Nothing
herein shall obligate the Authority to consent to service of process in connection with any legal
proceeding brought outside of Orange County, Florida or outside the State of Florida (or the
commencement or prosecution of any legal proceeding brought outside of Orange County,
Florida or outside the State of Florida) or enter into any agreement not governed by Florida law.

30. CONCESSIONS. As ancillary and incidental uses in the operation of the Project,
AAF, without the Authority's consent, may enter into concession and similar agreements for food
and beverage service, Wi-Fi service, cellular access and any such other various services as set
forth in Exhibit “C” hereto exclusively for the benefit of Project Passengers and AAF’s Project
crew and contractors/vendors engaged in the construction, operation, or maintenance of the
Project. AAF, from time to time, may request the Authority’s consent to provide other services
to Project Passengers that are not set forth in this Section 30 or in Exhibit “C”, which consent
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will not be unreasonably withheld but which shall be subject to the issuance of an opinion of the
Authority’s Bond Counsel (the expense of which will be borne by AAF with each such request)
that the same does not adversely affect the exclusion from gross income for federal income tax
purposes of interest on the Authority’s then outstanding bonds.

31. REPRESENTATIONS.

a. AAF warrants, represents and covenants that:

il AAF is duly organized, validly existing and in good standing under
the laws of the jurisdiction of its organization and is duly qualified to conduct business in
the State.

ii. AAF has full power and authority to enter into this Agreement and

to comply with the provisions of this Agreement.

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

iv. No consent is required to be obtained by AAF from, and no notice
or filing is required to be given by AAF to or made by AAF with, any person (including
any Governmental Authority) in connection with the execution, delivery and performance
by AAF of this Agreement. The foregoing does not apply to the necessary licenses,
permits, and other approvals to be applied for by AAF in connection with the Project.

\2 AAF currently is not the subject of bankruptcy, insolvency, or
reorganization proceedings and is not in material 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, in any material respect.

vi. 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 AAF's knowledge, threatened, which seeks to restrain or enjoin AAF from entering
into or complying with this Agreement.

Vii. The execution, delivery, and performance of this Agreement will
not conflict with, be inconsistent with, or result in any breach or default of any of the
terms, covenants, conditions, or provisions of any indenture, bank loan, credit agreement,
or other agreement or contract of any kind or nature to which AAF is a party or by which
AAF may be bound.

viil. AAF, as of the Effective Date, has a net worth and will take all
steps and actions to enable it to maintain a net worth throughout the Term of this
Agreement sufficient to meet its obligations hereunder (it being understood that this
representation is a material consideration for the Authority entering into this Agreement).

49



ix. AAF has obtained or reasonably expects that it will obtain all
required permits for the construction and operation of the Project on the Property and is
not aware of any circumstance presently existing that would materially adversely affect
AAF from obtaining any such permits.

b. The Authority warrants, represents and covenants that:

i. The Authority has the power and authority to enter into this
Agreement and to do all acts and things and execute and deliver all other documents as
are required herecunder to be done, observed or performed by it in accordance with the
terms hereof. The Authority has approved the execution and delivery of this Agreement
and authorized the performance of its obligations hereunder.

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

iil. No consent is required to be obtained by the Authority from, and
no notice or filing is required to be given by the Authority to or made by the Authority
with, any person (including any Governmental Authority) in connection with the
execution, delivery and performance by the Authority of this Agreement which has not
been obtained.

iv. To the Authority’s Actual Knowledge on the Effective Date, it has
no knowledge of any action, suit or proceeding, at law or in equity, or before or by any
governmental authority, pending against the Authority as of the Effective Date which
would (a) have a material adverse effect on the Property or (b) materially affect the
validity or enforceability of this Agreement.

v. To the Authority’s Actual Knowledge on the Effective Date, it has
no knowledge of any pending or threatened claims against the Authority as of the
Effective Date arising out of hazardous substances the outcome of which could have a
material adverse effect on the Property or this Agreement. The Authority has no duty to
supplement this representation at any time (but this does not modify the agreement of the
Parties regarding hazardous materials existing as of the Effective Date as set forth in
Section 22 above).

vi. As of the Effective Date, the Authority is not the subject of
bankruptcy, insolvency, or reorganization proceedings and is not in material 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, in any material respect.
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The phrase “Authority’s Actual Knowledge,” shall be deemed to refer exclusively to matters
within the actual knowledge of the persons serving as the Authority’s Executive Director as of
the Effective Date with respect to Subsection 31.b.iv and, only with respect to Section 22 and
Subsection 31.b.v, the Authority’s Deputy Executive Director (responsible for engineering,
operations, construction and maintenance of the Authority’s System) as of the Effective Date
(the “Authority’s Knowledge Individuals”), who have no obligation to engage in any
independent due diligence, investigation or inquiry with respect to any of the representations and
warranties contained in this Agreement. Without limiting the foregoing, AAF acknowledges that
the Authority’s Knowledge Individuals have not performed and are not obligated to perform any
investigation or review of any files or other information in the possession of the Authority, or to
make any inquiry of any persons, to take any other actions in connection with the representations
and warranties of the Authority set forth in this Agreement, or to supplement the applicable
representations at any time and that the Authority’s Knowledge Individuals shall have no
personal liability with regard to the representations and warranties contained in this Agreement.

32. MISCELLANEOUS

a. AAF acknowledges that it has reviewed this Agreement, is familiar with
its terms, and has adequate opportunity to review this Agreement with legal counsel of AAF’s
choosing. AAF has entered this Agreement freely and voluntarily. The Authority acknowledges
that it has reviewed this Agreement, is familiar with its terms, and has adequate opportunity to
review this Agreement with legal counsel of the Authority’s choosing. The Authority has
entered this Agreement freely and voluntarily. This Agreement contains the complete
understanding of the Parties with respect to the subject matter of this Agreement. All prior
understandings and agreements, oral or written, made between the Parties are merged in this
Agreement, which alone, fully and completely expresses the agreement between the Authority
and AAF with respect to the terms of this Agreement. No modification, waiver, or amendment
of this Agreement or any of its conditions or provisions shall be binding upon the Authority or
AAF unless in writing and signed by both Parties.

b. By execution of the Agreement, AAF represents that it has not paid and,
also, agrees not to pay, any bonus or commission for the purpose of the easement contemplated
by this Agreement in violation of applicable law.

c. AAF understands and agrees that except as otherwise expressly set forth in
this Agreement, this easement is absolutely net to the Authority so that AAF shall be responsible
for all costs and expenses as to operating, maintenance, repair, taxes, insurance, assessments,
governmental charges, electricity, lighting, power, gas, water, telephone, or any other utility or
service used by AAF on the Property for the Project. The Authority is responsible for any such
utility bills for the Road Improvements and for installations of the Authority that may be located
on the Property.

d. Nothing in this Agreement or in any documents executed pursuant to the

terms of this Agreement shall be construed as a waiver or attempted waiver by the Authority of
its sovereign immunity in tort under the Constitution and laws of the State of Florida.
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e. This Agreement is governed by the laws of the State of Florida, and any
applicable laws of the United States of America. Venue for any action arising under this
Agreement shall exclusively be in Orange County, Florida.

f. If any term or provision of this Agreement is found to be invalid, illegal,
or unenforceable, the remainder of this Agreement will remain in full force and effect. The
Authority and AAF shall endeavor in good-faith negotiations to replace the invalid, illegal, or
unenforceable provision with valid provisions the economic effect of which comes as close as
possible to that of the invalid, illegal, or unenforceable provision.

g. AAF shall be in full compliance with this Agreement and all applicable
federal, state, and local laws, rules, or regulations in effect now or in the future, and applicable
judicial or administrative decisions having the effect of law, of any governmental authority
having jurisdiction over the Property. If any governmental entity with jurisdiction over AAF,
other than the Authority, renders an administrative decision or has rendered in its favor a judicial
decision having the effect of law, that AAF’s operation on the Property is out of compliance with
its applicable laws, rules, or regulations, such noncompliance will constitute a default under this
Agreement (subject to applicable notice and cure periods, and subject to AAF's right to contest
and/or appeal any such decision).

h. AAF shall allow public access to all documents, papers, letters or other
materials, made or received by AAF in connection with this Agreement and the easement rights
to the Property, to the extent such access is required because such documents, papers, letters or
other materials are subject to the provisions of s. 24(a) of the State Constitution or Chapter 119,
F.S.

i. The headings used herein are for convenience of reference only and shall
not constitute a part hereof or affect the construction or interpretation hereof.

j- All vehicles required by AAF to service, supply, inspect, or otherwise
conduct its operations, including vehicles operated by employees or suppliers and distributors,
commuting to and from the Property shall pay such tolls on the Authority’s System as are of
general applicability to the public.

k. No affixed, third-party advertising signs of any kind are permitted on the
Property. Signs affixed to the train, signs advertising the Project and facilities and services
provided as part of the Project, as well as construction and similar financing signs, shall not be
deemed to violate this paragraph, however no signs may be affixed to the Property except in
compliance with the provisions of chapter 479, Florida Statutes as applicable.

1. AAF agrees and warrants that in the performance of this Agreement, it
will not discriminate or permit discrimination against any person or group of persons on the
grounds of race, color, sex, religion, or national origin in any manner prohibited by the laws of
the United States or the State of Florida applicable to AAF. The Authority shall consider AAF’s
knowing employment of unauthorized aliens in violation of Section 274(e) of the Immigration
and Nationalization Act to be a default under this Agreement.
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m. This Agreement shall not create any third party beneficiary under this
Agreement, nor shall this Agreement authorize anyone not a party to this Agreement to maintain
a suit against the Authority or AAF pursuant to the terms of this Agreement.

n. All Exhibits attached to this Agreement are incorporated in this
Agreement.

0. All notices, demands, or other writing required to be given, made, or sent,
or which may be given, made, or sent, by either party to the other, shall be deemed to have been
fully given, made, or sent when made in writing and either personally delivered by hand,
overnight courier, or deposited in the United States mail, registered certified and postage prepaid,
and sent to the following:

To Authority:

Orlando-Orange-CountyCentral Florida Expressway Authority
4974 ORL Tower Road

Orlando, Florida 32807
Attention: Max-D-Crumit-P-E:Laura Kelley
Executive Director

With a copy to:

Orlande-Orange-CountyCentral Florida Expressway Authority
4974 ORL Tower Road

Orlando, Florida 32807

Attention: Joe Passiatore, Esq.

General Counsel

To AAF:

All Aboard Florida — Operations LLC
2855 Le Jeune Road, 4™ Floor

Coral Gables, FL 33134

Attention: P. Michael Reininger

With copies to:

All Aboard Florida — Operations LLC
2855 Le Jeune Road, 4™ Floor, Coral Gables, FL 33134
Attention: Kolleen O. P. Cobb

Akerman Senterfitt
350 East Las Olas Boulevard, Suite 1600, Fort Lauderdale, FL 33301
Attention: Eric D. Rapkin

p. This Agreement may be executed in two or more counterparts and

duplicate originals which have been signed and delivered by each of the Parties (a party may
execute a copy of this Agreement and deliver it by e-mail transmission; provided, however, that
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any such party shall promptly deliver an original signed copy of this Agreement)

q- Each of the Parties shall, from time to time, upon thirty (30) days' written
request, provide to the requesting party or any other person identified by the requesting party
with an estoppel certificate stating whether the other party is in default hereunder, whether this
Agreement is in full force and effect, whether this Agreement has been modified, and containing
such other certifications as may be reasonably requested.

T AAF shall have access to the Property 24 hours per day, 7 days per week,
365 days per year

S. This Agreement shall be binding upon and inure to the benefit of the
Parties hereto and their respective successors and permitted assigns. Unless required by law or
government rule or regulation, the Authority will not convey fee title to any portion of the

Property to any other person not a unit of the executive branch of the government of the State of
Florida.

t. This Agreement may be recorded in any public records.

Uu. The provisions of subsections d, e, h, and m of this Section 32 shall
survive the expiration or earlier termination of this Agreement.

33. FORCE MAJEURE EVENTS. Notwithstanding anything to the contrary
contained in this Agreement, should any fire or other casualty, act of nature, earthquake, flood,
hurricane, lightning, tornado, epidemic, landslide, war, terrorism, riot, civil commotion, general
unavailability of materials, strike, slowdown, labor dispute, governmental laws or regulations,
delays caused by the other party to this Agreement, or other occurrence beyond AAF's or the
Authority's control (“Force Majeure Event”) prevent performance of this Agreement in
accordance with its provisions, provided that such event does not arise by reason of the
negligence or misconduct of the performing party, performance of this Agreement by either party
shall be suspended or excused to the extent commensurate with such occurrence.

34. REASONABLENESS. Unless this Agreement specifically provides for the
granting of consent or approval at a party's sole discretion, then consents and approvals which
may be given or requested by a party under this Agreement shall not (whether or not so indicated
elsewhere in this Agreement) be unreasonably withheld or conditioned by such party and shall be
given or denied within the time period provided, and if no such time period has been provided,
within a reasonable time. Upon disapproval of any request for a consent or approval, the
disapproving party shall, together with notice of such disapproval, submit to the requesting party
a written statement setting forth with specificity its reasons for such disapproval. When this
Agreement specifically provides for the granting of consent or approval at a party's sole
discretion, the consent or approval may be granted or withheld in the party’s sole, absolute and
unfettered discretion without regard to any standard, including but not by way of limitation, any
standard of reasonableness.
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35. EXCLUSIVE PASSENGER RAIL USE. Notwithstanding the rights expressly
reserved to the Authority in this Agreement in connection with the Authority's use of the
Property, in no event shall the Authority enter into any other easement or agreement for (a) all or
any part of the Property which would expressly allow or permit any such property to be utilized
for purposes of providing Intercity Passenger Rail Service between Orlando and any poini(s) in
Palm Beach County, Broward County, and/or Miami-Dade County, or (b) except as otherwise
required by law or act of the Legislature, any other portion of the right-of-way owned by the
Authority, or any other Authority property which would expressly allow or permit any such
property to be utilized for purposes of providing Intercity Passenger Rail Service between
Orlando and any point(s) in Palm Beach County, Broward County, and/or Miami-Dade County.
This restriction shall not be construed to prohibit the Authority from allowing the establishment
of any passenger rail service (including commuter service) that does not connect Orlando to any
points in Palm Beach County, Broward County, and/or Miami-Dade County. The covenants of
the Authority expressed in this section shall not be construed to restrict the use by a third party of
any property other than the Property that is currently owned by the Authority, but which
hereafter is sold, transferred, or otherwise conveyed by the Authority to a third party under
applicable provisions of law permitting the sale and transfer of property which the Authority
determines is not needed for a transportation facility. A determination by a court or other
governmental agency with jurisdiction over the subject matter that the covenants of the Authority
expressed in this section are: (i) wholly or partially void or unenforceable; (ii) otherwise in
excess of the Authority’s statutory authority; or (iii) otherwise not controlling on the State of
Florida, the Authority, or its successors, shall not constitute an Event of Default by the Authority
and neither the State nor the Authority shall have any liability to AAF, any Mortgagee, or any
other person as a result thereof.

[Signatures follow on the next page.]
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The Parties have executed this Agreement effective as of the Effective Date.

AUTHORITY

Orlande-Orange CountyCentral Florida Expressway Authority,
a body corporate and politic and an agency of the State of Florida

Witnesses:

By:
Walter A-KetchamWelton Cadwell, Jr., Chairman

Print Name:

Legal Review by Shutts & Bowen LLP as

Right-of-Way Counsel to the Authority, acting Print Name:

upon direction of the Authority’s General Counsel,
for the sole use and reliance of the Authority and

its Board:

STATE OF FLORIDA )
)ss:

COUNTY OF ORANGE )

The foregoing instrument was acknowledged before me this

, 20432015, by Walter-A-—Ketcham,—Jr—Welton Cadwell, as Chairman of the
Orlandeo-Orange-CountyCentral Florida Expressway Authority, a body corporate and politic and
an agency of the State of Florida, on behalf of the Orlando-Orange—CountyCentral Florida

Expressway Authority. He is personally known to me.

Notary Public
Print name:

My commission expires:
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AAF

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

Witnesses:
By:
P. Michael Reininger, President
Print Name:
Legal Review:
Print Name:
STATE OF FLORIDA )
)ss:
COUNTY OF )
The foregoing instrument was acknowledged before me this day of

, 20132015, by P. Michael Reininger, as President of All Aboard Florida —
Operations LLC, a Delaware limited liability company, on behalf of the limited liability
company. He is personally known to me or produced a valid driver's license as identification.

Notary Public
Print name:

My commission expires:
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EXHIBIT “A”
DESCRIPTION OF THE OVERALL PROPERTY

[To be defined more particularly by mutual agreement of the parties. |




EXHIBIT “B”
DESCRIPTION OF THE PROPERTY

[To be defined more particularly by mutual agreement of the parties;—and—te—-be—revised—to
ncorporate-Additional-Property -when-and-as—appropriate—but—generallyineludingastrip—of

property-ene-hundred-(100)-feetor-more—in-width-tying-one-hundred-(+00)-teetsoutherly-and




EXHIBIT “C”
THE PROJECT AND ANCILLARY AND INCIDENTAL USES

[THIS WILL BE AN OVERALL DESCRIPTION OF THE PROJECT
INCLUDING SPECIFIC ANCILLARY AND INCIDENTAL USES]



EXHIBIT “D”
RULES



EXHIBIT “E”
SLOPE PROPERTY

[To be defined more particularly by mutual agreement of the parties.]







Prepared by/Return to:

OREANDO-ORANGE-COUNTY

CENTRAL FLORIDA EXPRESSWAY AUTHORITY
RAIL LINE EASEMENT OF EXISTING- SR 528ACQUIRED PROPERTY

THIS RAIL LINE EASEMENT OF EXISTINGSR528ACQUIRED PROPERTY (this
“Easement” or “Agreement”) is made effective as of , 201, by and
between the OREANDO-ORANGE —COUNTYCENTRAL FLORIDA EXPRESSWAY
AUTHORITY, a body corporate and politic existing pursuant to Chapter 348, Florida Statutes
(the “Authority”) and ALL ABOARD FLORIDA — OPERATIONS LLC, a Delaware limited
liability company (“AAF” and collectively with the Authority referred to as the “Parties”).

RECITALS

WHEREAS, the Authority was created in 1963 by Chapter 348 Florida Statutes for the
purpose of construction and operation of expressways and appurtenant facilities known as the
Orlande-OrangeCountyCentral Florida Expressway System with the Authority having such
other purposes and powers as are set forth in Section 348.754, Florida Statutes (“F.S.”) subject to
bond covenants of the Authority and the provisions of the Lease-Purchase Agreement dated
December 23, 1985, as amended (the “LPA”) between the Authority and the State of Florida,
Department of Transportation (the “Department”);

WHEREAS, on October 3, 2012, the Department advertised a Request for Proposals
jointly by the Department and the Authority (the “RFP”) for the State Road 528 right-of-way
owned by the Department and the Authority for the purposes of constructing and operating an
intercity passenger rail service between Orlando and Miami and the sole proposal, which was
submitted by AAF, was determined to be responsive to the RFP;

WHEREAS, since the issuance of the RFP, the Authority has acquired additional land
that was not contemplated in the REP:

WHEREAS, the Authority is_now the owner of the real property more particularly
described on Exhibit “A”, attached to this Agreement and incorporated herein by this reference
(the ““Qverall Property™);”);

WHEREAS, the Authority is willing to grant AAF easement rights on, over, under,
through and across the Prepertyspecified portion of the Overall Property known as the Property
(as defined below) for the purpose of constructing and operating Intercity Passenger Rail Service
(as defined below), subject to the Authority’s rights reserved in this Agreement; and the terms
and conditions of this Agreement;




WHEREAS, the Intercity Passenger Railroad Service to be operated on the Property by
AAF, a railroad company, will be a common carrier service and system, open to the public for
transportation-related purposes, shall be part of the public roadway to be used for transportation
purposes and shall create a high speed rail system that fulfills an essential public purpose.

NOW THEREFORE, for and in consideration of the mutual covenants and agreements
herein set forth, and other good and valuable consideration, the receipt, adequacy and sufficiency
of which are hereby expressly acknowledged, the Parties hereto covenant and agree as follows:

1.

RECITALS. The foregoing recitals are true and correct and incorporated herein

by this reference.

2.

GRANT OF EASEMENT: DESCRIPTION OF PROPERTY.

Upon the terms and conditions of this Agreement, the Authority does hereby grant
to AAF the rights, privileges and easements on, over, under, through and across
all of the real property more particularly described in Exhibit “AB”, attached to
this Agreement and incorporated herein by this reference (the “Property”) for the
purpose of constructing and operating Intercity Passenger Rail Service (as
hereinatter defined){the “Easement”). The Authority hereby agrees that it has not
reserved for itself or for others, and that it shall not grant to any person or entity,
any rights to construct or operate Intercity Passenger Rail Service on the Property,
which rights shall be exclusive to AAF during the Term (as hereinafter defined).
This Easement grants to AAF the rights to access (including, without limitation,
for ingress and egress), install, place, construct, use, operate, maintain, alter,
repair, renew, replace and/or remove Intercity Passenger Rail Improvements in,
through, across, over, under and upon the Property; provided, however, that such
rights, privileges and easements shall be subject to the terms and conditions of
this Agreement, including, without limitation, the terms of Section 5 below as
well as the reservations expressly set forth in Section 6 below and, provided
further, that the exercise of any rights reserved by or through the Authority with
respect to the Property shall be subject to the terms and conditions of this
Agreement, including Section 6 below, such that the exercise thereof shall be
conducted in a reasonable manner so as to minimize interference with AAF’s use
and enjoyment of the Property and the safe and reliable operation of the Project
and not affect AAF's use and operation of the Intercity Passenger Rail Service or
the Project in any material respect (with it being understood that it is material for
AAF to be able to operate and maintain the Project in a safe manner in order to
deliver uninterrupted service to Project Passengers).

“Intercity Passenger Rail Service” means passenger rail service whose ridership
consists of passengers traveling between two or more metropolitan areas, and
includes any and all uses and purposes incidental to passenger railroad operations,
including without limitation, installing, placing, constructing, occupying, using,
operating, altering, maintaining, repairing, renewing and replacing Intercity
Passenger Rail Improvements that are reasonably necessary or legally required in



connection with the provision of passenger railroad service, operating trains, cars,
locomotives and other rail equipment for the movement of such intercity
passengers (including excursion and special passenger train service) and the
provision of any and all on-board activities that are incidental and related to the
transportation of passengers. Notwithstanding the foregoing or anything to the
contrary contained herein, the Parties acknowledge and agree that (a) those certain
uses ancillary and incidental in the operation of the Project and/or for the benefit
of its crew and Project Passengers included within Intercity Passenger Rail
Service shall be those more specifically identified and described in Section 30
herein and in Exhibit “BC” attached hereto and incorporated in this Agreement
and (b) the right to conduct ancillary and incidental uses shall not be construed as
authorizing AAF to (i) install, operate, or maintain any billboards or other signage
on the Property (with the exception of signage or advertisements as described in
Exhibit “BC” hereto) or (ii) install, operate, or maintain utilities,
telecommunications or other infrastructure for AAF to lease or resell for the
provision of services to third parties who are not Project Passengers or AAF’s
Project crew or contractors/vendors engaged in the construction, operation, or
maintenance of the Project (with it being understood and agreed that the right to
conduct ancillary and incidental uses shall authorize AAF to install, operate, or
maintain utilities, telecommunications or other infrastructure that AAF may lease,
resell or make available for the provision of services to Project Passengers and/or
AAF’s Project crew or contractors/vendors while engaged in the construction,
operation, or maintenance of the Project). The Parties acknowledge and agree
that Intercity Passenger Rail Service is initially contemplated between Orlando
and Miami with stops in Ft. Lauderdale and West Palm Beach, and that such
Intercity Passenger Rail Service might eventually include additional stops
between the Orlando and Miami destinations and/or might be expanded to other
destinations beyond the current destinations, but that the addition of certain stops
are subject to and as permitted in Section 5 of this Agreement.

“Intercity Passenger Rail Improvements” means all tracks, rails, railbeds, ties,
ballast, access roads, switches, rail crossovers, utilities, signals and
communication facilities, drainage facilities and any other improvements
necessary to provide Intercity Passenger Rail Service within the Property, as well
as incidental equipment related thereto to provide on-board services for the
benefit of on-board rail passengers, such as telecommunication equipment to
provide continuous Wi-Fi and cellular access for the benefit of on-board rail
passengers. Further, the term Intercity Passenger Rail Improvements includes
all cables, conduits, wires, antennae, pipes, low-mass poles for positive train
control systems, culverts, equipment, fixtures and apparatus which may be or is
proposed to be located on, over or under the Property necessary to provide
Intercity Passenger Rail Service. Notwithstanding the foregoing or anything to
the contrary contained herein, the Parties acknowledge and agree that the right to
install incidental equipment shall not be construed as authorizing AAF to (i)
install, operate, or maintain any billboards or other signage on the Property (with
the exception of signage or advertisements as described in Exhibit “BC” hereto)
or (ii) install, operate, or maintain utilities, telecommunications or other
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infrastructure for AAF to lease or resell for the provision of services to third
parties who are not Project Passengers or AAF’s Project crew or
contractors/vendors engaged in the construction, operation, or maintenance of the
Project (with it being understood and agreed that the right to conduct ancillary
and incidental uses shall authorize AAF to install, operate, or maintain utilities,
telecommunications or other infrastructure that AAF may lease, resell or make
available for the provision of services to Project Passengers and/or AAF’s Project
crew or contractors/vendors while engaged in the construction, operation, or
maintenance of the Project).

The description of the Property provided in Exhibit “AB” is expected to provide
AAF with sufficient property to construct, operate, and maintain those portions of
the Project (as defined below) that are located within the Overall Property. The
Parties acknowledge that final design and construction of the Project may require
adjustment of the description of the Property and agree to amend the description
to reflect the actual portions of the Overall Property to which easements rights are
granted to AAF under this Agreement. Upon completion of construction of the
Project and provision of the survey required under Subsection 8.r of this
Agreement, AAF and the Authority shall amend Exhibit “AB” to accurately
describe the Property. This agreement to adjust the description of the Property is
intended to provide a mechanism to allow for shifts in the Project alignment based
on conditions on the ground as may be agreed to by the Authority and AAF, but
shall not be construed to conflict with the other terms of this Agreement.

AAF shall construct the Maintenance Access Road (as defined in Subsection 8.b)

on the Overall Property as set forth in the Approved Plans. The Authority does
hereby establish grant and convey unto and in favor of AAF the license to utilize
the Maintenance Access Road for access to, across and along the Overall Property
in order to access the Property and to perform maintenance on AAF’s Intercity
Passenger Rail Improvements, and the Ponds and related drainage facilities, that
may be located on, over, under, the Overall Property. This license grants to AAF
the rights to access (including. without limitation. for ingress and egress). install.
place. construct, use. operate. maintain, alter. repair. renew. replace and/or
remove Maintenance Access Road. If the Authority’s construction of Intermodal
Rail Improvements interferes with AAF’s use of the Maintenance Access Road,
the Authority shall provide AAF alternative access to the Property reasonably
acceptable to AAF.

Upon the terms and conditions of this Agreement, the Authority does hereby grant

to AAF the rights, privileges and license on, over, under, through and across all of
the real property more particularly described in Exhibit “E”, attached to this
Agreement and incorporated herein by this reference (the “Slope Property”) for
the construction, installation. use. operation. maintenance, repair and
improvement of slopes and embankments to support the Easement and the
construction and operation of the Intercity Passenger Rail Service (the “Slope
Improvements”). This license grants to AAF the rights to access (including,




without limitation, for ingress and egress), install, place, construct, use, operate,
maintain. alter, repair, renew, replace and/or remove the Slope Improvements. It
is agreed that the Authority will maintain the Slope Property to the north of the
Property and AAF shall maintain the Slope Property south of the Property.

d. Upon the terms and conditions of this Agreement, the Authority does hereby
orant to AAF the license right, privilege, and authority to convey storm water
from the Property and Slope Property through the underground storm water
drainage pipes and associated equipment to be built by AAF under and across the
portions of the Overall Property in to the drainage pond or compensation ponds to
be constructed on the Overall Property described on Exhibit F attached hereto (the
“Ponds™). This license grants to AAF the rights to access (including, without
limitation, for ingress and egress). install, place, construct, use. operate, maintain,
alter, repair, Ponds and related facilities. Further the Authority shall have no right
to change or modify the Ponds unless the Authority constructs new drainage or
compensation ponds to compensate for any change in the floodplain areas or
ponds so the flood elevation remains consistent.

2.3.  PRESENT CONDITION. AAF acknowledges that it is accepting the Property in

“as-is” condition except as otherwise expressly set forth in this Agreement, without warranty of
title. AAF has inspected the Property to the extent desired by AAF and is satisfied with the
physical condition of the Property. The execution and delivery of this Agreement by AAF is
conclusive evidence of AAF’s acceptance of the condition of the Property, subject to the terms
and conditions of this Section and this Agreement. Except as otherwise expressly set forth in
this Agreement, the Authority has not made and does not make any representations or warranties
as to the physical condition or any matter or thing affecting or pertaining to the Property or its
suitability for the Project, and AAF expressly acknowledges and agrees that the grant of this
Easement is to the Property “AS IS” and AAF takes possession of same “AS IS.” It is
understood and agreed that all understandings and discussions of the Parties concerning the
general subject matter of this Agreement are merged into this Agreement and that this
Agreement is entered into after full investigation, with neither party relying upon any statements
or representations of the other not embodied in this Agreement. AAF acknowledges that the
Authority has afforded and has agreed to continue to afford it the opportunity of a full and
complete investigation, examination, and inspection of the Property and all matters and items
related or connected to the Property. There are no express or implied warranties given by the
Authority to AAF in connection with the Property except as otherwise expressly set forth in this
Agreement. AAF EXPRESSLY RELEASES THE AUTHORITY FROM ANY LIABILITY,
WARRANTY, OR OBLIGATION TO AAF RELATING TO THE CONDITION OF THE
PROPERTY, SPECIFICALLY INCLUDING: LATENT AND PATENT CONDITIONS;
ZONING; PERMITTING; SUBSOIL CONDITIONS; STORMWATER DRAINAGE
CONDITIONS; THE EXISTENCE OR CONDITION OF ANY UTILITIES; AND ANY AND
ALL OTHER MATTERS RELATING TO THE PHYSICAL CONDITION OF THE
PROPERTY; PROVIDED, HOWEVER, NOTWITHSTANDING THE FOREGOING, WITH
REGARD TO HAZARDOUS OR TOXIC WASTES, SUBSTANCES, AND MATERIALS, OR
POLLUTANTS, AAF ONLY RELEASES THE AUTHORITY FROM ANY LIABILITY,
WARRANTY, OR OBLIGATION TO AAF RELATING TO THE RELEASE OF




HAZARDOUS OR TOXIC WASTES, SUBSTANCES, AND MATERIALS, OR
POLLUTANTS, ON OR FROM THE PROPERTY OR ANY ADJOINING LANDS NOT
OWNED OR OCCUPIED BY THE AUTHORITY FIRST OCCURRING AFTER THE
EFFECTIVE DATE, EXCEPT TO THE EXTENT CAUSED BY OR THROUGH THE
AUTHORITY, ITS AGENTS, OR EMPLOYEES, WITH IT BEING UNDERSTOOD AND
AGREED THAT, EXCEPT AS OTHERWISE SPECIFICALLY STATED IN SECTION 22 OF
THIS AGREEMENT, AAF IS NOT HEREBY ASSUMING ANY RESPONSIBILITY OR
LIABILITY FOR THE PRESENCE OF ANY SUCH HAZARDOUS OR TOXIC WASTES,
SUBSTANCES, AND MATERIALS, OR POLLUTANTS, EXISTING BEFORE THE
EFFECTIVE DATE OR THE RELEASE THEREOF THAT IS NOT CAUSED BY AAF, ITS
AGENTS, EMPLOYEES OR CONTRACTORS, WHETHER KNOWN OR UNKNOWN TO
AAF. THE PROVISIONS OF THIS SECTION 3 SHALL SURVIVE THE EXPIRATION OR
EARLIER TERMINATION OF THIS AGREEMENT.

3:4. TERM. The term of this Agreement shall be for fifty (50) years, beginning on

and ending on (the “Initial Term”), unless sooner

terminated in accordance with the terms of this Agreement. Provided this Agreement is in full

force and effect and provided that at the time of exercise AAF is using the Property for the

Project (subject to Force Majeure Events, as hereinafter defined), AAF shall have the right to

renew this Agreement for an additional term of forty-nine (49) years (the “Renewal Term”),

under the same terms and conditions, by delivering a written notice of its intention to renew this

Agreement to the Authority no later than one hundred eighty (180) days before the end of the

current term. The “Initial Term” and the “Renewal Term” (if any) are collectively referred to as
the “Term” throughout this Agreement.

4:5. USE OF THE PROPERTY: COVENANT OF QUIET POSSESSION.

a. AAF shall use the Property exclusively for the public purpose of the
construction, operation, and maintenance of Intercity Passenger Rail Service, and for those
certain uses ancillary and incidental in the operation of the Project and/or for the benefit of its
crew and Project Passengers, as more specifically identified and described in Section 30 herein
and in Exhibit “BC” attached hereto and incorporated in this Agreement (the improvements,
infrastructure, property utilized for such purposes and such undertaking constitute the “Project™).
The term “Project Passengers” shall mean those individual passengers on board or waiting to
board the Intercity Passenger Rail Service within the Property. The right to conduct ancillary
and incidental uses shall not be construed as authorizing AAF to (i) install, operate, or maintain
any billboards or other signage on the Property (with the exception of signage or advertisements
as described in Exhibit “BC” hereto) or (ii) install, operate, or maintain utilities,
telecommunications or other infrastructure for AAF to lease or resell for the provision of services
to third parties who are not Project Passengers or AAF’s Project crew or contractors/vendors
engaged in the construction, operation, or maintenance of the Project (with it being understood
and agreed that the right to conduct ancillary and incidental uses shall authorize AAF to install,
operate, or maintain utilities, telecommunications or other infrastructure that AAF may lease,
resell or make available for the provision of services to Project Passengers and/or AAF’s Project
crew or contractors/vendors while engaged in the construction, operation, or maintenance of the
Project).



b. It is understood and agreed that the Intercity Passenger Rail Service may
be expanded to other destinations beyond the current destinations during the Term of this
Agreement and/or additional stops or depots may be added, but, prior to including any additional
stops or depots between Orlando International Airport and West Palm Beach, Florida, or
between Orlando International Airport and Jacksonville, or any expansion west of Orlando
International Airport, AAF shall satisfy the following conditions precedent thereto (with the
addition of other stops or depots being permitted hereunder without regard for the following
conditions precedent): (i) AAF shall provide the Authority with a reasonably detailed description
of the proposed expansion and/or additional stops or depots together with associated internal and
consultant studies and reports pertaining to ridership and diverted trips along State Road 528; (ii)
at the expense of AAF, the Authority obtains the opinion of the Authority’s Traffic and Earnings
Consultant for such matters (certified to the Authority in a report), that such expansion and/or
additional stops or depots will not cause a reduction in System Pledged Revenues (as such term
is defined in the Authority’s Amended and Restated Master Bond Resolution adopted by the
Authority’s governing Board on February 3, 2003, as supplemented and amended from time to
time, hereinafter referred to as the “Master Bond Resolution”) taking into account any additional
compensation with respect to such expansion and/or additional stops or depots that would
constitute a System Pledged Revenue, which opinion shall be in form and substance acceptable
to the Authority (similar to the opinion obtained by the Authority with respect to the Project prior
to the Effective Date); and (iii) at the expense of AAF, the Authority obtains an opinion of the
Authority’s Bond Counsel (the expense of which will be borne by AAF with each such request)
that the same does not adversely affect the exclusion from gross income for federal income tax
purposes of interest on the Authority’s then outstanding bonds. Until such conditions precedent
are satisfied to the reasonable satisfaction of the Authority, no expansion, additional stops or
depots may be added to the Intercity Passenger Rail Service between Orlando International
Airport and West Palm Beach, Florida, or between Orlando International Airport and
Jacksonville, or any expansion west of Orlando International Airport (with it being understood
that the satisfaction of said conditions precedent shall be construed as obligating the Authority to
approve such stops, depots or expansion but shall not be construed as obligating the Authority to
provide AAF the right to use additional property owned by the Authority that is not included
within the Property).

c. All rights in and to the Property not specifically granted to AAF by this
Agreement are retained by the Authority, provided, however, that the exercise of the rights
reserved by or through the Authority with respect to the Property shall be conducted in a manner
that does not affect AAF's use and operation of the Intercity Passenger Rail Service or the
Project in any material respect (with it being understood that it is material for AAF to be able to
operate and maintain the Project in a safe manner in order to deliver uninterrupted service to
Project Passengers).

d. Any change in the use of the Property must receive prior written approval
from the Authority, which approval may be granted or withheld in its sole and absolute
discretion. AAF shall not use the Property to provide Freight Rail Service or Commuter Rail
Service (as such terms are defined below). “Commuter Rail Service” means passenger rail
service whose ridership consists of passengers traveling within the Orlando-Kissimmee-Sanford
Metropolitan Statistical Area, as the same is delineated by the United States Office of



Management and Budget as of the date of that certain Declaration of Restrictions dated
and recorded in Official Records Book  , Page | Public Records of Orange

County, Florida (the “Orlando-Kissimmee-Sanford MSA”) as well as passengers from and
within Brevard County, Florida traveling to points within the Orlando-Kissimmee-Sanford MSA
and passengers from the Orlando-Kissimmee-Sanford MSA traveling to Brevard County,
Florida: with the commuter trains making stops at two or more stations between Brevard County
and the Orlando Airport. “Freight Rail Service” means rail service for the transport of freight or
cargo and not passengers. AAF shall not use the Property in any manner that would obstruct or
interfere with any transportation facilities existing as of the Effective Date or as contemplated in
the Existing Eight Laning Memorandum or any Approved Supplemental Eight Laning
Memorandum (as each term is defined in Section 8 hereof); or with any other rights in and to the
Property which are retained by the Authority under this Agreement, in each instance, unless the
same is expressly permitted and described elsewhere in this Agreement, provided that (a) the
construction of the Project in accordance with the Approved Plans (as defined herein), and (b)
operation of the Project, including the operation of an Intercity Passenger Rail Service and its
ancillary train noise and emissions, shall not be deemed to be such an obstruction or interference.
“Intermodal Rail Improvements” means all  cks. rails. raitheds. ties. hallast. access roads.
ommunication facilities, drainage facilities and

any other improvements necessary to provide Freight Rail Service or Commuter Rail Service

e. AAF will not cause, will not allow those working through AAF to cause
and will take reasonable steps to prevent third parties from causing, any nuisance activity of any
nature on the Property, provided that, for purposes of this Agreement (i) the construction of the
Project in accordance with the Approved Plans (as defined herein), and (ii) operation of the
Project, including the operation of an Intercity Passenger Rail Service and its ancillary train
noise and emissions, shall not be considered by the Parties to be a nuisance. The Property shall
not be used for the manufacture or storage of flammable, explosive or hazardous materials, with
it being acknowledged that flammable, explosive or hazardous materials as would customarily be
found in or on or used in the operation of passenger rail cars are permitted, so long as AAF
complies with all state or federal laws or regulations regarding hazardous materials or substances
that are applicable to the operation of a commercial enterprise such as the Project. AAF will not
use or occupy said Property for any unlawful purpose and will, at AAF’s sole cost and expense,
conform to and obey any applicable ordinances and/or rules, regulations, requirements, and
orders of governmental authorities or agencies with jurisdiction over the use and occupation of
the Property.

f. AAF shall obtain, at AAF’s sole cost and expense, any and all permits or
licenses required by applicable law to operate and maintain any facility constructed by or
through AAF on the Property as part of the Project. The Authority (at no cost to the Authority)
shall reasonably cooperate with AAF in connection with AAF obtaining all such permits and
licenses; provided, in no event shall this agreement to cooperate be misconstrued to obligate the
Authority to attend any meeting or proceeding or take any action that would, in the Authority’s
reasonable discretion, be expected to (i) adversely affect any existing rights, entitlements, and/or
obligations pertaining to the Property or the Authority’s use of the Property (other than to allow
for the construction, operation and maintenance of the Project on the Property in accordance with



this Agreement), (i) impose covenants, restrictions or liability upon, or with respect to, the
Authority or the Property that are inconsistent with or in contravention of the uses of the
Property allowed in this Agreement, or (iii) subject the Authority’s funds or property (other than
the Property) to the rules, regulations, or jurisdiction of the applicable permitting or licensing
agency. Further, for any such permits and licenses to be issued by or through the Authority, the
Authority shall process the same in the manner and at such charges, if any, as is customary with
others seeking similar permits and licenses.

g. The Authority further hereby covenants that, subject to the terms of this
Agreement, and the “Excepted Rights, Documents and Matters” defined below, AAF shall have
peaceful and quiet enjoyment of the Property for the Project during the full Term (as defined
herein), without interruption or interference by the Authority or any person claiming by, through,
or under the Authority, except as otherwise expressly provided for herein. AAF acknowledges
and agrees that AAF’s right to possession of the Property during the Term of this Agreement will
be subject to the following with respect to the Property (the “Excepted Rights, Documents and
Matters™): (i) the Authority's rights expressly reserved to the Authority or otherwise expressly
provided for in this Agreement (with the exercise of any rights reserved by or through the
Authority with respect to the Property to be conducted in a manner that does not affect AAF's
use and operation of the Intercity Passenger Rail Service or the Project in any material respect
(with it being understood that it is material for AAF to be able to operate and maintain the
Project in a safe manner in order to deliver uninterrupted service to Project Passengers)); (ii) the
rights of third parties under any permits for Current Utilities as of the Effective Date and under
any permits for utilities issued after the Effective Date, subject to the terms of Subsection 6.¢ and
Section 15 hereof; (iii) any rights of the Authority’s grantors heretofore conveying any portion of
the Property expressly set forth in documents recorded in the Public Records of Orange County,
Florida as of the Effective Date; (iv) all covenants, easements, restrictions, reservations, oil, gas
and mineral rights, encumbrances, agreements and other matters expressly appearing in the
Public Records of Orange County, Florida as of the Effective Date; (v) all matters which could
be discovered by an inspection or survey of the Property existing on the Effective Date; (vi) with
respect to any portion of the Property in which fee title is held by the State of Florida Board of
Trustees of the Internal Improvement Trust Fund (“TIIF”) (if any), any rights of TIIF, and any
and all prior rights of the United States, and any and all prior rights granted by TIIF in
documents recorded in the Public Records of Brevard County or Orange County, Florida, as of
the Effective Date; (vii) the Existing Eight Laning Memorandum and any Approved
Supplemental Eight Laning Memorandum (as each term is defined in Section 8 hereof); and
(viii) the right and authority of any police, fire and emergency services and any other security or
emergency personnel, including the armed forces, and any Governmental Authority with
jurisdiction over the Property to access the Property as necessary for fire and rescue services,
emergency management and homeland security purposes, including the prevention of, or
response to, a public safety emergency. AAF shall cooperate with police, fire and emergency
services and any other security or emergency personnel, including the armed forces, with respect
to their exercise of emergency management and homeland security powers. Any entry by the
Authority or the State onto the Property required or permitted under this Agreement shall not
constitute a reentry, trespass, or a breach of the covenant for quiet enjoyment contained in this
Agreement.



h. The construction, operation and maintenance of the Project shall be
performed and arranged in a manner which (i) will not unreasonably interfere with the
Authority’s use of the Property or with respect to the convenient, safe, and continuous use, or the
operation, maintenance and improvement of the
Expressway System or any portion of the public right-of-way located on or adjacent to the
Property and (ii) will be in accordance with the terms of any special permits issued for
construction, operation and maintenance of the Project or other safety related matters. In

that the the ect
in a manner which will not unreasonably interfere the Seller’s
to or alter the of
future uses or
shall be subiect to the le anoroval of AAF. It is understood and agreed that both during

and after completion of construction of the Project, any lighting installed for or in relation to the
Project shall be in accordance with rules and regulations mandated by the Federal Railroad
Administration and shall be maintained in a manner so as to not create any safety issues or
unreasonably interfere with the Authority’s use of the Property or its other properties for
transportation purposes as authorized or permitted by applicable law, including its use or
operation of the Expressway System. ‘

5.6. RESERVATION OF RIGHTS. In addition to any other rights expressly reserved
herein, the Authority reserves for itself, the State, and all grantees, licensees, permittees, and
others claiming by, through, or under the Authority or the State, the following rights, including,
but not limited to, the right at all times during the Term of this Agreement to enter the Property
at all reasonable times and upon reasonable prior notice in the following circumstances, subject
to the specified conditions of this Section and this Agreement:

a. AAF acknowledges that the Authority shall have the right to utilize the
Maintenance Access Road (as—defined—in—Subsection—8-b)-for access to, across and along the
Property in order to perform maintenance on other Authority facilities (including, without
limitation, stormwater ponds), that may be located on, over, under, or adjacent to the Property.
In addition, Authority shall have the right to use of the Property and the Slope Property with
respect to the convenient, safe, and continuous use, or the maintenance and improvement, of the
public right-of-way located on or adjacent to the Property, subject to and in accordance with the
terms of this Agreement, including this Section and Section 11, and the terms of the Approved
Plans and any permits issued for construction and maintenance of the Project, as well as any
safety related matters. The foregoing right includes the Authority’s reservation of the right to
maintain, expand, install, construct, alter, repair, renew, replace and/or otherwise modify the
Authority’s transportation facilities by either going over or under the Property and/or Slope
Property and AAF’s Intercity Passenger Rail Improvements thereon, including altering and/or
otherwise modifving the Slope to allow for Commuter Rail Service, so long as the
Authority does not affect AAF's use and operation of the Intercity Passenger Rail Service or the
Project in any material respect (with it being understood that it is material for AAF to be able to
operate and maintain the Project in a safe manner in order to deliver uninterrupted service to
Project Passengers).

b. If an Event of Default by AAF then exists, the Authority may take any
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reasonable actions to cure the applicable default in order to protect the interests of the Authority
under this Agreement or ensure the continued safety of the traveling public, including entering
the Property to perform any work necessary to cure any default and to remediate any release of
hazardous substances in violation of this Agreement. If the Authority proceeds pursuant to the
foregoing sentence, (i) the Authority’s actions shall not be deemed to affect AAF's use and
operation of the Intercity Passenger Rail Service or the Project in a material respect and (ii) the
amounts reasonably and necessarily incurred by the Authority in doing so shall be reimbursed by
AAF to the Authority within thirty (30) days after AAF’s receipt of an invoice therefor,
accompanied with reasonable documentation of such expenditures, in manner provided for
notices under this Agreement as set forth in Subsection 32.0 hereof.

c. In the event of an actual or reported emergency, danger, or threat that is
reasonably believed by the Authority or police, fire, emergency services, armed forces, and any
other governmental security or emergency personnel to have caused (or to present the imminent
potential to cause) injury to individuals, damage to property, or threat to the environment or to
public safety, the Authority or police, fire, emergency services, armed forces, and any other
governmental security or emergency personnel may enter the Property to take, at such times as
the Authority or other governmental entity determines necessary in its reasonable discretion and
with such notice to AAF as is practicable under the circumstances, such actions as the Authority
or other governmental entity determines necessary to respond to or to rectify such emergency,
danger, or threat.

d. In the event of any circumstance or event affecting the Project that is not
an actual or reported emergency, danger, or threat addressed by Subsection c. above, but is
reasonably believed by the Authority to have caused an impairment to the continuous safe
operation of State Road 528 or any other Authority-owned transportation facility, and if the
Authority in its reasonable discretion determines that, following its written notice to AAF
describing the circumstance or event with particularity, AAF is not taking the steps reasonably
necessary to respond to or to rectify such circumstance or event within a reasonable time as is
practicable under the circumstances, the Authority may enter the Property to take, at such times
as the Authority determines necessary in its reasonable discretion, and with prior written notice
to AAF, such actions as the Authority determines may be necessary to respond to or to rectify
such circumstance or event or to restore the safe operation of the affected transportation facility,
with it being understood and agreed that the use of the Property for the Project in accordance
with applicable law, including the operation of an Intercity Passenger Rail Service and its
ancillary train noise and emissions, shall not be deemed to cause an impairment to the continuous
safe operation of State Road 528 or any other Authority-owned transportation facility.

e. The rights of AAF under this Agreement are subject and subordinate to the
rights of the owners of any utilities existing on the Property as of the Effective Date (“Current
Utilities) under the documents governing the same and to the extent the same are inconsistent
with AAF’s rights under this Agreement, AAF shall at its expense, attempt to negotiate any
needed changes and if not successful in doing so, will remain subject to the same. AAF
acknowledges that the Authority may, under current law, be required to issue permits in
accordance with the Authority’s rules. With regard to new permits for the installation and
maintenance of utilities within the Property from and after the Effective Date, however, the
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Authority reserves the right to issue such permits in accordance with the Authority’s rules for
utilities that will cross the Property perpendicularly (i.e., from north to south) or diagonally, or
longitudinally (i.e., from east to west), upon reasonable notice and subject to Section 15 hereof.
Notwithstanding the foregoing or anything to the contrary contained herein, AAF shall have the
right, but not the obligation, at all times during the Term of this Agreement to install, design,
manage, maintain, repair, and rehabilitate utilities or other services for its own account (and not
for AAF to lease or resell for the provision of services to third parties who are not Project
Passengers or AAF’s Project crew or contractors/vendors engaged in the construction, operation,
or maintenance of the Project) to the extent that the said utilities or services are necessary or
desirable for the Project.

f. The Authority shall have access to the Property as is reasonably necessary
for the Authority to take any reasonable actions in connection with any release of hazardous
substances that may have occurred prior to the Effective Date or, if caused by the Authority, after
the Effective Date, including sampling of soil and groundwater, monitoring well installations,
soil excavation, and groundwater remediation.

g. Upon reasonable prior notice to AAF, the Authority shall have reasonable
access to the Property for activities incidental to the Authority’s planning efforts, including but
not limited to surveying and conducting an environmental assessment.

h. Upon reasonable prior notice to AAF, the Authority shall have reasonable
access to the Property to do any other act or thing the Authority may be obligated to do, or have
a right to do, pursuant to statutory authority or under the terms of this Agreement.

i. The reservation of a right by the Authority to enter upon the Property and
perform any act shall not be deemed to: impose any obligation on the Authority to do so; make
the Authority responsible to AAF or any third party for the failure to do so; or relieve AAF from
any of its obligations under this Agreement.

Except as otherwise expressly set forth in Subsections 6.b, 6.d and 10.a of this Agreement with
regard to the Authority’s self-help rights, the Authority shall exercise its reserved rights in and to
the Property, including the foregoing access rights, in a manner that does not affect AAF's use
and operation of the Intercity Passenger Rail Service or the Project in any material respect (with
it being understood that it is material for AAF to be able to operate and maintain the Project in a
safe manner in order to deliver uninterrupted service to Project Passengers). With regard thereto,
any such access to the Property may be limited to specific times and will need to be coordinated
with AAF following reasonable notice and shall be subject to AAF's standards and requirements
for entries onto railroad property, which include, without limitation, the positioning of flag
persons, and insurance requirements that are uniformly applicable to contractors performing
work within the boundaries of the Project (provided, any such insurance requirement or any
indemnification requirement shall apply to the Authority’s contractors, but shall not require the
Authority to purchase insurance or to make any indemnification in connection with any access
that it may exercise through its contractors or employees in connection with any activity
otherwise authorized by this Agreement). With regard thereto, it is also acknowledged by the
Authority that access to the Property following the commencement of operations of the Project
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will need to be subject to rules and procedures in order to protect the safety of the public and
prevent injury or loss to persons and property, including, without limitation, rules and regulations
mandated by the Federal Railroad Administration (“FRA”) regarding access to rights of way
used for railroad purposes. Without limitation of the foregoing, certain rules that shall govern
access before, and after, the commencement of operation of the Project are set forth on Exhibit
“CD” hereto, as same may be modified from time to time (the “Rules”). The Authority shall
require that all access to the Property by or through the Authority, its agents and/or employees
shall conform to the Rules. The Rules shall include, among other things, a mechanism by which
AATF shall provide a three-hour timeframe for access to the Property within any 24-hour period,
when such access is requested by the Authority, in writing, with respect to the Authority’s
exercise of the foregoing access rights, including the right to maintain, expand, install, construct,
alter, repair, renew, replace and/or otherwise modify the Authority’s transportation facilities by
either going over or under the Property and AAF’s Intercity Passenger Rail Improvements
thereon. Further, the Rules shall establish procedures by which the Authority shall review with
AAF any and all proposed improvements to the Property from and after the Effective Date in
order to ensure that any such action is taken in a manner consistent with the Authority’s
commitment to minimize interference with AAF’s use and enjoyment of the Property, which
includes an agreement by the Authority to refrain from taking or allowing any action with
respect to the Property that would adversely affect AAF’s ability to construct the Project as
contemplated hereunder, whether taken before or after the completion of the Approved Plans or
the commencement of construction. Notwithstanding anything to the contrary contained herein,
the Authority’s access to the Property during such three-hour timeframe within any 24-hour
period shall not be deemed to affect AAF's use and operation of the Intercity Passenger Rail
Service or the Project in a material respect (with it being understood that it is material for AAF to
be able to operate and maintain the Project in a safe manner in order to deliver uninterrupted
service to Project Passengers).

6-7. AAF’S PROPERTY

a. During the Term of this Agreement, AAF shall own all facilities, utilities
and improvements constructed by or through AAF on the Property as part of the Project which
are not Road Improvements (as hereinafter defined) (the “Rail Improvements”), with it being
understood that such Rail Improvements owned by AAF shall exclude those improvements to
Authority transportation facilities provided for in the Road Improvement Plans (as hereinafter
defined) (including, but not limited to, the reconstruction of any ramps) constructed by the
Authority or by or through AAF that will form a portion of the Otlande-Orange-CountyCentral
Florida Expressway System (as defined in the Master Bond Resolution and hereinafter referred
to as the “Authority’s System™) (said improvements to the Authority’s transportation facilities
provided for in the Road Improvement Plans to be constructed by the Authority or by or through
AAF are herein referred to as the “Road Improvements”). AAF agrees that all Rail
Improvements and Road Improvements constructed by or through AAF on the Property shall be
at its risk only and that the Authority shall not be liable for loss or damage to the Rail
Improvements or Road Improvements caused by the act of any person, except to the extent
caused by an Event of Default (as hereinafter defined) by the Authority or by a tortious act or
omission of the Authority, its agents, or its employees, but with respect to tort claims for loss or
damage, only to the extent the Legislature has by law waived the Authority’s sovereign
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immunity in tort under the Constitution and laws of the State of Florida. Likewise, the Authority
agrees that upon the earlier of (a) its acceptance of the Road Improvements or (b) the authorized
use of such Road Improvements by the public, all Road Improvements shall be at its risk only
and that AAF shall not be liable for loss or damage to the Road Improvements caused by the act
of any person, except to the extent the loss or damage to the Road Improvements is caused by a
willful, wanton, or negligent act or omission of AAF, its agents, employees, or contractors,
including the negligent design and construction thereof by AAF, its agents, employees, or
contractors.

b. Subject to the rights of any Mortgagee (as hereinafter defined) under this
Agreement, including the rights set forth in Sections 25 through 29, upon the termination or the
expiration of this Agreement, AAF may, within 180 days after termination or expiration of this
Agreement, with no obligation to do so, remove all Rail Improvements constructed as part of the
Project at no cost to the Authority. AAF may also remove any and all moveable trade fixtures
and equipment (specifically including, without limitation, the rolling stock, wayside signals and
communications equipment used in the operation of the Project) at no cost to the Authority. If
AAF removes any Rail Improvements, then it shall remove all the Rail Improvements and shall
then restore the Property where such improvements have been removed to the condition that
existed as of the Effective Date (by, for example, removing embankments, track structures and
associated improvements and restoring existing topography, re-grading and seeding the areas
where improvements were removed and where grass had previously existed) within 365 days
after the termination or expiration of this Agreement. The Authority shall provide AAF with
reasonable access to the Property for AAT to complete actions permitted and/or required by this
paragraph. The terms and provisions of this paragraph shall survive the expiration or earlier
termination of this Agreement until completion of such removal and restoration. If AAF elects
to not remove all the Rail Improvements, as evidenced by its failure to begin removing Rail
Improvements within one hundred eighty (180) days after the termination or expiration of this
Agreement, all Rail Improvements and any other AAF property then remaining on the Property
shall be deemed to have been abandoned by AAF, and may be retained or disposed of by the
Authority, in its sole discretion, in accordance with applicable law, in which event Authority and
AAF shall have no further liability to each other on account thereof. If AAF removes all the Rail
Improvements as provided in this paragraph, any other AAF property remaining on the Property
on the date that is 365 days after the termination or expiration of this Agreement shall be deemed
to have been abandoned by AAF, and may be retained or disposed of by the Authority, in its sole
discretion, in accordance with applicable law, in which event Authority and AAF shall have no
further liability to each other on account thereof.

c. The terms and provisions of this Section 7 shall survive the termination
and expiration of this Agreement.

%8. IMPROVEMENTS.

a. It is understood and agreed by the Parties that the Authority’s existing
State Road 528 right-of-way may be expanded and improved by the Authority, as described in
the Technical Memorandum SR 528 (Beachline Expressway), Conceptual Eight Laning Study,
dated August 22, 2013 by Atkins North America, Inc. (“Atkins™), inclusive of the Conceptual
Level Roadway Design Criteria, Drainage Support Documentation, and Concept Plans attached
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thereto, all as modified by that certain Supplement to the Technical Memorandum, dated
September __, 2013 by Atkins (collectively, the “Existing Eight Laning Memorandum”). As
proposed by AAF, the ultimate design of the Project shall include Rail Improvements and may
include Road Improvements and shall take into account and accommodate the planned expansion
of and improvements to State Road 528 described in the Existing Eight Laning Memorandum, as
may be further supplemented or amended from time to time by the Authority, provided,
however, that in designing the Project, AAF shall only be required to take into account and
accommodate such further supplements or amendments to the extent that they were requested by
AAF (and approved in writing by the Authority, in its sole discretion) or they received prior
written approval from AAF, in its sole discretion (such Existing Eight Laning Memorandum as
further supplemented or amended from time to time at the request of AAF (and approved by the
Authority, in its sole discretion) or with prior written approval from AAF, in its sole discretion,
is referred to herein as the “Approved Supplemental Eight Laning Memorandum™). All Road
Improvements included as part of the Project shall be constructed in accordance with the Road
Improvement Plans, as defined in this Section, as well as the Authority’s Construction Project
Administration Manual located at the Authority’s website at
https://www.oocea.com/DoingBusiness WithUs/ConstructionAdministrationManual/ACPAM/Int
roduction.aspx  (‘ACPAM”), the Authority’s General Specifications and Technical
Specifications as provided to AAF in connection with each specific Road Improvement to be
constructed (“General and Technical Specifications™), the Department’s Standard Specifications
for Road and Bridge Construction located at the Department’s website, at
http://www.dot.state.fl.us/specificationsoffice/Implemented/SpecBooks/2013/Files/2013eBook.p
df (“FDOT Road and Bridge Standards”), and the Department’s standard Design-Build
Guidelines located at the Department’s website
http://www.dot.state.fl.us/construction/DesignBuild/DBRules/DesignBuildGuidelines.pdf
(“FDOT Design-Build Guidelines”) (with the ACPAM, the General and Technical
Specifications, the FDOT Road and Bridge Standards and FDOT Design-Build Guidelines that
are currently in force at the time the Road Improvements are designed and permitted for
construction collectively referenced herein as the “Authority’s Road Improvement Criteria”).
The design and construction of any Road Improvements shall only be undertaken by professional
consultants and contractors that are prequalified by the Department and acceptable to the
Authority (which acceptance shall not be unreasonably withheld or delayed). AAF shall, at its
expense, retain a consulting Construction and Inspection Consultant (the “CEI”) firm
prequalified by the Department and acceptable to the Authority to provide the CEI services to the
Authority set forth in the ACPAM for all Road Improvements constructed by AAF or its
contractor. All required warranties for Road Improvements shall be assignable by AAF and
assigned by AAF to the Authority. No at grade crossings of the Authority’s System or other
Authority-owned public road will be permitted on the Property. The Authority agrees that all
professional consultants and contractors (including without limitation the CEI) that are approved
by the Department are deemed to be approved by the Authority.

b. The Project also includes Rail Improvements. All Rail Improvements
shall be constructed in accordance with the Approved Plans (as defined below). Before
commencing construction of Rail Improvements on a particular portion of the Property, AAF
shall provide the Authority with copies of: (i) (A) the construction plans for the Rail
Improvements to be constructed on the particular portion of the Property, taking into account and
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accommodating the planned expansion of and improvements to State Road 528 as described in
the Existing Eight Laning Memorandum or any Approved Supplemental Eight Laning
Memorandum, which construction plans shall include plans for intelligent transportation system
relocation, lighting, signage, utilities, communications systems, access and any maintenance of
traffic on existing transportation facilities that will be required for the construction depicted in
such plans and any other document incorporated by reference into such construction plans and
(B) the long-term operations and maintenance plans for the Project (collectively, the “Railroad
Improvement Plans™) and (ii) construction plans for the Road Improvements to be constructed,
which plans shall include plans for access and any maintenance of traffic on existing
transportation facilities that will be required for the construction depicted in such plans and any
other document incorporated by reference into such construction plans, including, where
necessary by mutual agreement of the Parties, acting reasonably, space for an access road that is
no less than fifteen (15) feet wide located south of the proposed rails (the “Maintenance Access
Road”) (collectively, the “Road Improvement Plans” and together with the Railroad
Improvement Plans, collectively referred to as the “Plans”). The Plans shall not permit lane
closures during any holiday period for which the Authority generally suspends work by
contractors on the Authority’s System. The Authority may, but shall be not obligated to, review
the Plans for the purpose of determining compliance with the provisions of this Agreement and
may, but shall not be obligated to, approve or disapprove the Plans in its reasonable discretion. If
the Authority reasonably determines that any portion of the Rail Improvements depicted in the
Plans conflicts with the obligations of AAF under this Agreement or is otherwise objectionable,
the Authority will notify AAF of its determination within twenty-one (21) business days (the
term “business day(s)” as used in this Agreement, refers to a day other than a Saturday or Sunday
upon which national banks are open for business in Orange County, Florida) of its receipt of the
Plans. Any such notice by the Authority shall specifically identify the portions of the Rail
Improvements that conflict with the obligations of AAF under this Agreement or the reasons
they are otherwise objectionable and shall particularly describe the nature of the conflict or
objection. Upon receipt of such notice, AAF shall cooperate with the Authority to resolve the
identified conflict or objection.

c. If the Authority requests AAF to include any additional Road
Improvements in its Road Improvement Plans that are not currently contemplated in the Existing
Eight Laning Memorandum and are to become part of the Authority’s System, and AAF agrees
in writing to include such additional Road Improvements and construct same (the agreement to
do so being in the sole discretion of AAF and may be denied for any reason with or without
justification), then the Authority shall pay or reimburse AAF its expenses and the actual cost to
engineer, design and construct such additional Road Improvements. The Parties acknowledge
that the Intercity Passenger Rail Improvements are to be elevated at the intersection of the
Intercity Passenger Rail Improvements at Monument Parkway/OUC rail facilities (a/k/a
International Corporate Parkway (the “ICP”)), and that the Parties shall work in good faith to
accommodate each Party’s construction schedule with respect thereto such that the Intercity
Passenger Rail Improvements are completed in a cost effective and timely manner.

d. AAF is authorized to construct the Rail Improvements in accordance with

the Railroad Improvement Plans submitted, reviewed and approved by the Authority as
described above (or submitted and not reviewed and approved by the Authority as provided

16



above) (the “Approved Railroad Improvement Plans”). Rail Improvements shall also be
constructed in accordance with Federal Railroad Administration (“FRA”) regulations,
requirements and standards, American Railway Engineering and Maintenance of Way
Association (“AREMA”) standards, and at a minimum, to FRA Class 6 (110 miles per hour
operating speed), and all other applicable law, rules, or regulations (collectively, the
“Regulations and Standards™). Further, AAF is authorized to construct the Road Improvements
in accordance with the Road Improvement Plans submitted, reviewed, and approved by the
Authority (the “Approved Road Improvement Plans”) and in accordance with the Authority’s
Road Improvement Criteria, on account of which a permit or authorization to proceed with the
Road Improvements is issued (the “Permit”). The Permit, the Approved Railroad Improvement
Plans and the Approved Road Improvement Plans are collectively referred to herein as the
“Approved Plans”. At its option, AAF may submit interim or progress plans for the Road
Improvements and/or Rail Improvements for review by the Authority as provided for herein.

€. Each party commits that if the other party is not promptly responding to
any request under this Section 8, or if a dispute should arise under this Agreement with respect to
the Plans, the Permit or any other issue relating to AAF's design, permitting or construction of
the Project, the day-to-day lead person for AAF and the Authority shall, at the written request of
either party, endeavor to resolve the issue or dispute by good faith negotiations. If the Parties are
unable to resolve their dispute within ten (10) days (the “Dispute Negotiation Period”), then
AAF and the Authority shall, at the written request of either party, require that the matter be
reviewed by a senior-level executive of each party (in the case of AAF, by a Senior Vice
President or higher, and in case of the Authority, by the Director of Engineering or the Director
of Construction and Maintenance or higher). If these senior-level executives are unable to
resolve the matter within ten (10) business days after the Dispute Negotiation Period (the “Senior
Level Review Period”), then AAF and the Authority shall, at the written request of either party,
attempt to mediate their dispute for a period of thirty (30) days following the end of the Senior
Level Review Period (the "Mediation Period”), using a third party mediator who is neutral and
independent of the Parties to this Agreement (the “Mediator”), such Mediator to be jointly
selected by AAF and the Authority within seven (7) business days after the end of the Senior
Level Review Period. If the Parties cannot agree on the Mediator within such time period, then
within five (5) days thereafter, each party shall select an independent mediator, and those two
mediators shall (within five (5) days) select the Mediator. Such mediation shall be conducted in
Orange County, Florida, and shall be attended by a senior-level executive of each party. No
information exchanged in such mediation shall be discoverable or admissible in any litigation
involving the Parties. Any written settlement agreement executed by the Parties incident to any
mediation pursuant to this paragraph and, in the case of the Authority, approved by its Governing
Board, shall be binding upon the Parties; otherwise neither Party is bound by the mediation
process. Such mediation process shall be a condition to either of the Parties filing a lawsuit or an
administrative proceeding relating to a dispute with respect to the Plans, the Permit or any other
issue relating to AAF's design, permitting or construction of the Project, or other issue herein that
first requires dispute resolution.

f. The construction of the Rail Improvements shall be completed in

accordance with the Approved Railroad Improvement Plans and the Regulations and Standards
and the construction of the Road Improvements shall be completed in accordance with the
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Approved Road Improvement Plans, the Authority’s Road Improvement Criteria and the Permit.
Further, the construction of the Project as a whole shall proceed under the following terms and
conditions:

Construction is expected to commence on or before
(“Commencement Date”) and is projected to be substantially complete on or before
(“Completion Date”). The actual schedule for construction shall be
determined solely by AAF. However. and in any even should construction of the

Jan 1

for Force Maieure Events). the Authori as its sole and exclusive remedv mayv
this t as , and in any event,
should Intercity Passenger Rail Service not commence within ten (10) years from the
Effective Date of this Agreement (subject to extension for Force Majeure Events), the
Authority as its sole and exclusive remedy may unilaterally terminate this Agreement as
provided below. Additionally, should AAF abandon the Project for a period longer than
three (3) consecutive years (subject to extension for Force Majeure Events), the
Authority, as its sole and exclusive remedy, may unilaterally terminate this Agreement as

provided below For nurnoses of this the terms “abandon” and
“abandonment” shall include: (i) the failure to provide any Passenger Rail
for a short time period solely for the of avoiding the aoolication of the definition
of the term of abandonment b
the
Intercity Passenger Rail for more than one hundred eighty (180) solelv due AAF’s
initiated or

AAF’s express written notice of delivered bv AAF to the Authority
pursuant to the terms of this Agreement that makes specific to this section of
this Agreement.

il. The Authority shall have the authority to temporarily suspend

construction work by AAF, wholly or in part, for such period or periods as may be
necessary as a result of extreme adverse weather conditions such as flooding, catastrophic
occurrences that constitute an unreasonable imposition on the public health, safety or
welfare, or upon the issuance of a Governor’s Declaration of a State of Emergency. Such
suspensions will be in writing and give detailed reasons for the suspension and shall be
for the shortest possible time period. Whenever the Authority suspends work, AAF shall
be granted additional days equal to the number of days of suspension to extend the ten-
year period referenced above. During any period of suspension, AAF shall remove
construction equipment and materials from the clear zone, except those required for the
safety of the traveling public.

iii. Prior to commencing physical construction on the Project within
the Property, AAF (or its contractor) shall obtain (i) a payment and performance bond in
an amount not less than the cost of construction of the Road Improvements, written by a
surety authorized to do business in the State of Florida, with the Authority as an obligee
thereunder, which shall be conditioned upon the prompt payment of all persons
furnishing labor, material, equipment, and supplies for the construction of the
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improvements and (ii) a performance bond in an amount not less than
$ written by a surety authorized to do business in the State of Florida,
with the Authority as an obligee thereunder, which shall be conditioned upon either (A)
the completion of the Rail Improvements or (B) the removal of the Rail Improvements.
Said bonds in clauses (i) and (ii) above shall each be in a form reasonably acceptable to
the Authority and the sureties under said bonds shall meet the requirements for insurers
set forth in Section 13 herein. AAF will also have the option of providing the Authority
with a different instrument to provide the security described in clause (ii) hereof, such as
a letter of credit and/or a guaranty, subject to the Authority’s review and approval
thereof.

iv, AAF and AAF’s contractor shall perform the construction of the
improvements for the Project using such means and methodology as will not, except as
specifically authorized by the Authority in writing, interfere with the safe and efficient
operation of State Road 528 and other transportation facilities located on or abutting the
Property. It is understood, however, that lane closures will be permitted as specifically
authorized by the Authority in writing or as included in the traffic plans approved by the
Authority as part of the Plans and/or Permit pursuant to this Section 8.

\2 Prior to commencing construction of the Project, AAF shall
provide to the Authority a certification from AAF’s contractor, in a form reasonably
acceptable to the Authority, verifying that the contractor will not, in any manner in
violation of applicable laws and ordinances, use asbestos-containing building materials in
the construction of the Project or lead-containing products in pipes or materials in
construction of the Project.

vi. All permits and licenses required for construction of the Project
shall be obtained by AAF (or its agents or contractors) at AAF’s sole cost and expense
from all entities having jurisdiction, including, but not limited to, the following, if and as
applicable: Federal Aviation Administration, Federal Highway Administration, FRA,
United States Army Corps of Engineers, and the Florida Department of Environmental
Protection. The Authority (at no cost to the Authority) shall reasonably cooperate with
AAF in connection with seeking all such permits and licenses; provided in no event shall
this agreement to cooperate be misconstrued to obligate the Authority to attend any
meeting or proceeding or to take any action that would, in the Authority’s reasonable
discretion, be expected to: (i) adversely affect any existing rights, entitlements, and/or
obligations pertaining to the Property or the Authority’s use of the Property (other than to
allow for the construction, operation and maintenance of the Project on the Property in
accordance with this Agreement), (ii) impose covenants, restrictions or liability upon, or
with respect to, the Authority or the Property that are inconsistent or in contravention of
the uses of the Property allowed in this Agreement, or (iii) subject the Authority’s funds
or property (other than the Property) to the rules, regulations, or jurisdiction of the
applicable permitting or licensing agency. Further, as to any such permits and licenses to
be issued by or through the Authority, the Authority shall process the same in the manner
and at such charges, if any, as is customary with others seeking similar permits and
licenses. AAF shall require all contractors and subcontractors to have all required
licenses and certifications. All work performed on the Property shall conform to all
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applicable federal, state, and local regulations. AAF shall abide by all applicable local
development and building codes and regulations and shall provide the necessary studies
or data required thereby and shall comply with any applicable provisions of the National
Environmental Policy Act. If requested by the Authority, AAF shall provide copies of all
permits and reasonable evidence of compliance with applicable local development and
building codes and regulations at the time it provides the Authority with Plans for review.

vii. The Authority shall have the right to make such inspections of the
Road Improvements and Rail Improvements as it reasonably deems necessary to make
sure that all construction is proceeding in accordance with all other terms and conditions
of this Agreement, provided that (i) any such inspections shall be conducted in a manner
so as to not unreasonably interfere with AAF's construction work and (ii) where
reasonable under the circumstances, the Authority shall provide AAF with written notice
prior to any such requested inspection. In the event that the Authority’s inspector
determines that the construction is not proceeding as required by the Plans or that the
public health, safety, or welfare is being compromised by the construction in a manner in
violation of applicable law, the Authority shall notify AAF in writing, setting forth in
reasonable detail the issue(s) identified by the inspector. The Parties shall meet within
seven (7) business days after AAF's receipt of the notice in order to discuss the issue(s)
and determine a mutually satisfactory resolution, failing which the Parties shall proceed
pursuant to the dispute resolution procedure set forth above in this Section 8.

viii. AAF shall provide the Authority no less than thirty (30) days
advance written notice before commencing construction of the Project. Within such
thirty (30) day period, the Authority shall remove any equipment (including but not
limited to road construction and maintenance equipment) located on the Property.

ix. Significant revisions in the design or construction of the Rail
Improvements that deviate from the Approved Railroad Improvement Plans or
Regulations and Standards and significant revisions in the design or construction of the
Road Improvements that deviate from the Approved Road Improvement Plans,
Authority’s Road Improvement Criteria or Permit must receive prior written approval
from the Authority.

X. All construction of the Project shall be performed in a good and
workmanlike manner at no cost or expense to the Authority.

Xi. The Authority shall not be required to perform any construction
work to prepare the Property for the construction, operation, or maintenance of the
Project; however, the Authority shall ensure that access to the Property, in accordance
with and provided for in the Approved Plans, is granted to AAF as needed for the
construction, operation, or maintenance of the Project pursuant to the Approved Plans.

Xii. With respect to the design of the Rail Improvements, prior to the
completion of the Plans, the Authority reserves the right to request adjustments to
structures or improvements as the Authority reasonably deems necessary for the
protection of public health, safety, or welfare, or as may be required by a State or Federal
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agency with jurisdiction over the Property or the Project, by written notice to AAF setting
forth in reasonable detail the adjustments being requested. The Parties shall meet within
ten (10) business days after AAF's receipt of the notice in order to discuss the requested
adjustments and determine a mutually satisfactory resolution, failing which the Parties
shall proceed pursuant to the dispute resolution procedure set forth above in this Section
8. Additionally, the Authority reserves the right to maintain, expand, install, construct,
alter, repair, renew, replace and/or otherwise modify the Authority’s transportation
facilities by either going over or under the Property and AAF’s Intercity Passenger Rail
Improvements thereon so long as the Authority does not affect AAF's use and operation
of the Intercity Passenger Rail Service or the Project in any material respect (with it being
understood that it is material for AAF to be able to operate and maintain the Project in a
safe manner in order to deliver uninterrupted service to Project Passengers).

xiil. Except in the case of an emergency (and then only to the extent
necessary to avoid injury or death to individuals or damage to property) and except for
limited access necessary for AAF's performance of its obligations hereunder or its
compliance with applicable laws that does not interfere with the Authority's use or
operation of such other properties in any material respect, AAF shall not enter upon any
property of the Authority or the State adjacent to, above or under the Property, in
connection with the Project without the prior approval of the Authority or the State, other
than property that is open to the public. Except as otherwise authorized by the Authority
in writing, neither AAF nor AAF’s contractor is authorized to engage in any construction
activities, temporary or permanent, on the Authority’s property other than the Property.
The Authority shall grant AAF temporary access to the Authority’s property that is not
part of the Property when necessary for construction of the Project, but it is intended that
AAF will use the Property for access in most instances and that the Authority may
subject AAF’s temporary use of the Authority’s property to reasonable rules, restrictions
and limitations, including rules regarding stacking or leaving vehicles thereon or using
the same for staging areas and such other reasonable restrictions as the Authority may
impose to protect the safety thereof. Such access shall be conditioned upon AAF’s
obligation to protect and restore any such other Authority property and facilities located
thereon, AAF’s compliance with the Approved Plans, including the maintenance and
traffic plans made a part thereof, and such reasonable restrictions as the Authority may
impose to protect the safety of the traveling public.

Xiv. AAF shall be liable for all damage to property, real or personal, of
third parties to the extent caused by AAF or AAF’s contractor in the completion of the
Project (and not to the extent caused by others, including, without limitation, the
Authority, its agents, or employees).

XV, AAF’s storage of materials on the Property shall be confined to
areas authorized by the Authority in writing or as shown in the Approved Plans.
Temporary buildings may be constructed by AAF only with prior approval of the
Authority in writing or as shown in the Approved Plans, and AAF shall bear all costs
associated with constructing and removing such temporary buildings. Where materials
are transported to a job site, vehicles shall not be loaded beyond the loading capacity
prescribed by any applicable federal, state, or local law or regulation. When it is

21



necessary to cross curbing or sidewalks, protection against damage shall be provided by
AAF, at no cost to the Authority. AAF shall repair any damage to roads, curbing and
sidewalks caused by AAF or AAF’s contractor, at no cost to the Authority. AAF shall
not store any materials on the Property other than those materials required to construct
and/or operate the Project. AAF shall be responsible for any such materials stored at a job
site related exclusively to the Project and the Authority shall not be obligated to replace
any such Project-related materials lost, damaged, or destroyed at its expense, except to
the extent caused by the Authority, its agents, or employees and permitted by law. AAF
shall be responsible for clearing from each job site all unreasonable waste materials and
rubbish generated by AAF in constructing the Project. Each job site shall at all times be
kept free from an unreasonable accumulation of waste material or rubbish (with it being
understood that during the construction of the Project the Property shall be a construction
site that will be managed by AAF in accordance with reasonable industry standards).

XVi. AAF shall arrange its work for the Project and dispose of its
materials so as not to unreasonably interfere with the operations of other contractors
engaged in work adjacent to the Property being performed by the Authority or its
contractors and to cooperate with the Authority and such other contractors in a reasonable
manner in order to endeavor to perform its work in the proper sequence in relation to that
of such other contractors about which AAF has been provided advance written notice, all
as may be reasonably directed by the Authority. AAF will be liable to the extent damage
is done by AAF, its contractors, subcontractors, or agents to work adjacent to the
Property being performed by the Authority or its contractors. The Authority shall include
provisions substantially similar to these in this Subsection 8.0 in any contracts procured
by the Authority after the Effective Date for work to be performed in the vicinity of the
Project for the benefit and protection of AAF such that each such Authority contractor
shall likewise cooperate with AAF and shall likewise be liable to the extent any damage
is done by itself, its subcontractors and/or agents to work at or about the Property for the
Project.

XVil. AAF shall protect all existing structures, improvements,
landscaping and drainage systems and facilities on the Authority’s right-of-way during
construction. AAF shall maintain its work in such condition that adequate drainage will
exist at all times. The construction of the Project shall not temporarily or permanently
cause a material adverse effect to existing functioning storm sewers, gutters, ditches, and
other run-off facilities. Any fire hydrants on or adjacent to the Authority’s right-of-way
shall be kept accessible at all times and no material or obstruction shall be placed within
fifteen (15) feet of any such fire hydrant. Heavy equipment shall not be operated close
enough to pipe headwalls or other structures to cause damage or displacement.

XViii. Any and all telecommunication installations shall be consistent
with and coordinated with the Authority’s overall plans for placement of
telecommunications facilities in the Authority’s right-of-way in that area through the plan
review process described in Section 8. AAF may not install any independent
telecommunication facilities except those specifically used for the operation of the
Project or as permitted in Sections 2, 5 and/or 30 herein and in Exhibit “BC” hereto.
After completion of construction, AAF shall have the obligation to specifically call to the
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attention of the Authority any plans by AAF for the installation of permissible
telecommunications facilities that were not reflected in the Approved Plans. It is AAF's
intention to place the installation of any such facilities in the Plans submitted for general
review by the Authority pursuant to Section 8.

XiX. Upon completion of construction of the Project, AAF shall file
with the Authority a set of the original drawings, tracings, plans, topographic maps, other
maps, and as-built boundary surveys including legal descriptions, along with an as-built
set of full-size prints for all structural elements of the Project as well as utility
installations. The survey work shall meet or exceed the minimum technical standards for
Land Surveyors as set forth in Rule Chapter 5J-17, F.A.C. (2012), pursuant to Section
472.027, F.S. In addition, the as-built plans shall include the identification of all
equipment, and interconnection of major equipment components, that were installed upon
the Property by or through AAF. AAF’s Engineer of Record (“EOR”) shall signify, by
affixing an endorsement (seal/signature, as appropriate) on every sheet of the as-built set,
that the work shown on the endorsed sheets was produced by or under the direction of the
EOR. With the tracings and the as-built set of prints, the EOR shall submit a final set of
design computations. The computations shall be bound in an 8.5” x 11” format and shall
be endorsed (seal/signature, as appropriate) by the EOR. The EOR shall also submit the
as-built drawings to the Authority in Auto CADD files, using a format and layering
system reasonably acceptable to the Authority.

XX. Notwithstanding any provision in this Agreement or the
Authority’s Road Improvement Criteria to the contrary, without the consent of the owner
of any existing utilities installed in, on, or under the Property as of the Effective Date of
this Agreement pursuant to permits or other authorization issued by the Authority,
construction of the Project shall not interfere with such utilities and no approval of the
Plans by the Authority or failure of the Authority to review the Plans shall relieve AAF of
such responsibility.

89. OPERATION. AAF shall operate the Intercity Passenger Rail Service on the
Property in a safe and reliable manner, in compliance with the terms of this Agreement
(including, without limitation, the long-term operations and maintenance plans for the Project
that are made part of the Approved Railroad Improvement Plans) and all applicable federal, state,
and local governmental laws and regulations.

9:10. MAINTENANCE.

a. AAF shall perform such activities as are set forth in AAF’s maintenance
management plan. Rail Improvements shall be maintained by AAF in accordance with the long-
term operations and maintenance plans for the Project that are made part of the Approved
Railroad Improvement Plans and in a manner consistent with FRA regulations applicable to FRA
Class 6 and AREMA standards. AAF shall also otherwise generally keep and maintain the
Property, the portions of the Project located on the Property, and any other structure erected on
the Property by AAF, in good working order and safe condition and repair at AAF’s own
expense during the Term of this Agreement, and shall keep the Property free and clear of the
overgrowth of grass, weeds, brush, and debris of any kind, so as to prevent the same becoming
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dangerous, inflammable, or objectionable. Maintenance shall be accomplished in a manner so as
to cause no unreasonable interference with the use of the Property. The Authority shall have no
duty to inspect or maintain any of the land, buildings, or other structures, if any, during the Term
of this Agreement; however, the Authority shall have the right, upon no less than two (2)
business days' written notice to AAF, at the Authority's sole expense, to enter the Property for
purposes of inspection, including conducting an environmental assessment if the Authority has
reason to believe that a legal violation exists on the Property. Such assessment may include but
would not be limited to: surveying, sampling of building materials, soil and groundwater,
monitoring well installations, soil excavation, groundwater remediation, emergency asbestos
abatement, operation and maintenance inspections, and any other action which might be required
by applicable law or commercially reasonable industry practice. The Authority’s right of entry
shall not obligate inspection of the Property by the Authority, nor shall it relieve AAF of its duty
to maintain the Property. Any such inspection by the Authority shall not affect AAF's use and
operation of the Intercity Passenger Rail Service or the Project in any material respect (with it
being understood that it is material for AAF to be able to operate and maintain the Project in a
safe manner in order to deliver uninterrupted service to Project Passengers). If proper
maintenance has not been performed by AAF and AAF does not cure the failure within thirty
(30) days of the date of its receipt of notice from the Authority, then the Authority may perform
or have others perform such maintenance and charge the reasonable and necessary cost of such
maintenance to AAF, with it being understood and agreed that the use of the Property for rail
purposes (including without limitation train emissions) in accordance with applicable laws shall
not require remedial action. If the Authority proceeds pursuant to the foregoing sentence, (i) the
Authority’s actions shall not be deemed to affect AAF's use and operation of the Intercity
Passenger Rail Service or the Project in a material respect and (ii) the amounts reasonably and
necessarily incurred by the Authority in doing so shall be reimbursed by AAF to the Authority
within thirty (30) days after AAF’s receipt of an invoice therefor, accompanied with reasonable
documentation of such expenditures, in manner provided for notices under this Agreement as set
forth in Subsection 32.0 hereof.

b. Notwithstanding the foregoing, it is understood and agreed that, upon the
earlier of (i) its acceptance of the Road Improvements or (ii) the authorized use of such Road
Improvements by the public, the Road Improvements will form part of the Orlande-Orange
CountyCentral Florida Expressway System and shall be owned and maintained by the Authority
in accordance with its standard expressway maintenance program and AAF shall thereupon have
no maintenance responsibility with regard thereto (which shall not be construed to relieve AAF
of liability for damage to the Road Improvements to the extent caused by a willful, wanton, or
negligent act or omission of AAF, its agents, employees, or contractors, including the negligent
design and construction thereof by AAF, its agents, employees, or contractors).

C. The Authority has an obligation pursuant to Section 5.11 of its Master
Bond Resolution to maintain, or cause to be maintained, the Authority’s System, with
appurtenances and every part and parcel thereof, in good repair, working order and condition,
and is further required to make all necessary and proper repairs, replacements and renewals so
that at all times the operation of the Authority’s System may be properly and advantageously
conducted If there has occurred an event or circumstance that AAF reasonably believes to have
caused an impairment to the continuous safe operation of State Road 528 or any other part of the
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Authority’s System (an “Impairment Event”) and AAF reasonably believes that such Impairment
Event will have a materially adverse effect on the safe, uninterrupted service of the Project, then
AAF will provide the Authority and its Consulting Engineer with written notice and a detailed
description of the Impairment Event. Within sixty (60) days following its receipt of written
notice from AAF of an Impairment Event, the Authority shall provide or cause to be provided to
AATF its written analysis of the Impairment Event and its plan to address the Impairment Event
so that the portion of the State Road 528 or other part of the Authority’s System affected by the
Impairment Event is restored to good repair, working order and condition within a reasonable
time period based upon the circumstance. If (i) the Authority fails to provide its written analysis
to AAF, or unreasonably suspends or discontinues its plan to address the Impairment Event
without a plan to continue and complete any repair, renewal, replacement or other improvement
necessary to restore the portion of the State Road 528 or other part of the Authority’s System
affected by the Impairment Event to good repair, working order and condition or (ii) in the event
that AAF, in its reasonable discretion, determines that an Impairment Event must be addressed
on an expedited basis to avoid injury or death to individuals or damage to property and the
Authority is not taking the steps reasonably necessary to respond to or to rectify such
circumstance or event within a reasonable time as is practicable under the circumstances
following its written notice to the Authority describing the circumstance or event with
particularity, then AAF, after prior written notice to the Authority, may take such reasonable
steps and actions as AAF reasonably believes are necessary to address the Impairment Event but,
in doing so, AAF shall follow the Authority’s Road Improvement Criteria and the requirements
herein regarding Road Improvements (e.g., the design and construction of any Road
Improvements shall only be undertaken by professional consultants and contractors that are
prequalified by the Department and acceptable to the Authority (which acceptance shall not be
unreasonably withheld or delayed) and AAF shall retain a CEI firm prequalified by the
Department and acceptable to the Authority to provide the CEI services to the Authority set forth
in the ACPAM for all Road Improvements undertaken by AAF or its contractor. The Authority
shall be liable for the costs reasonably and necessarily incurred by AAF in taking any such
action, and the Authority shall pay or reimburse AAF from monies on deposit in its System
General Reserve Fund (as defined in the Master Bond Resolution) and available for such
purpose; provided, however, that (1) any such payment obligation by the Authority shall be
expressly inferior and subordinate to the lien on and pledge of the System Pledged Revenues (as
defined in the Master Bond Resolution) securing the payment of any Outstanding Bonds (as such
terms are defined in the Master Bond Resolution) of the Authority, and any subordinate lien
obligations of the Authority, including without limitation, any Subordinate General Reserve
Fund Revenue Bonds and any payment obligations of the Authority to the Department described
in Florida Statutes, Section 348.7546 and in that certain Memorandum of Understanding between
the Authority and the Department effective on May 29, 2012, (2) the payment by the Authority
to AAF will be made within thirty (30) days after the Authority’s receipt of an invoice therefor,
accompanied with reasonable documentation of such expenditures, in manner provided for
notices under this Agreement as set forth in Subsection 32.0 hereof and (3) in no event shall
payments due hereunder to AAF be limited by, or counted towards, the Cap (as hereinafter
defined). To the extent that the Impairment Event has been caused by AAF, its agents,
employees, contractors or any other person performing services, activities or other actions for, on
behalf of, or at the direction of AAF, the Authority shall have no obligations under this Section
to pay or reimburse AAF. As used in this Section, AAF’s “reasonable belief” or what AAF
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“reasonably believes” must be based upon the written advice of an engineering consultant who
has been prequalified by the Department to provide engineering services on major bridge and
roadway projects in the State of Florida.

16:11. RELOCATION RESPONSIBILITIES: CONDITIONS FOR SHARED USE OF
RAIL IMPROVEMENTS

a. AAF shall design and construct the Project on the Property in a manner
that takes into account and accommodates the planned expansion of and improvements to State
Road 528 described in the Existing Eight Laning Memorandum or any Approved Supplemental
Eight Laning Memorandum. The Authority acknowledges that the Project will represent a
substantial capital investment by AAF and that relocation of the Project after construction will,
in certain areas, be difficult or impracticable. Subject to AAF’s obligations to build the Rail
Improvements in accordance with the Approved Railroad Improvement Plans, and AAF’s
obligations as to Current Utilities and Future Utilities as set forth in Subsection 6.e and Section
15 of this Agreement (collectively, the “AAF Design and Construction Obligations™), the
Authority agrees that the Authority and all persons claiming by or through the Authority,
including those with agreements, contracts and/or permits with the Authority, will, at no cost to
AAF, accomplish future expansion, improvement, or alteration of the Authority’s State Road 528
right-of-way or any other Authority owned facility adjoining or crossing the Property in a
manner that does not require relocation of the Project as constructed in accordance with the
provisions of this Agreement. Except when necessitated by a breach of the AAF Design and
Construction Obligations, if the Authority desires to relocate at the Authority’s cost and expense
some part of the Project, the Authority shall provide AAF with a proposal for the relocation and
AAF agrees to consider the proposal in good faith provided that (i) any such proposed relocation
must receive prior written approval from AAF, in its sole discretion, for the Parties to proceed
therewith, and (ii) the Parties acknowledge and agree that once the Project is constructed, the
avoidance of affecting AAF’s use and operation of the Intercity Passenger Rail Service and the
Project in any material respect is required (with it being understood that it is material for AAF to
be able to operate and maintain the Project in a safe manner in order to deliver uninterrupted
service to Project Passengers).

b. It is understood and agreed that nothing in this Agreement entitles the
Authority or any other party claiming through the Authority to the use of the Rail Improvements
during the Term. If the Authority desires to propose the possible shared use of the Rail
Improvements for any purpose, including without limitation Commuter Rail Service or Freight
Rail Service, the Authority shall provide, or cause to be provided, to AAF a proposal for such
shared use and AAF agrees to consider the proposal in good faith provided that (i) any such
shared use must receive prior written approval from AAF, in its sole discretion, of the proposed
shared use and the written agreements by which such use shall be accomplished, which
agreements shall, without limitation, include terms and conditions regarding the ownership and
maintenance of improvements, AAF’s control of dispatch and AAF’s priority access for its
service, as well as the financial terms related thereto, and (ii) the Parties acknowledge and agree
that any such shared use must not affect AAF's use and operation of the Intercity Passenger Rail
Service or Project in any material respect (with it being understood that it is material for AAF to
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be able to operate and maintain the Project in a safe manner in order to deliver uninterrupted
service to Project Passengers).

H-12. INDEMNIFICATION.

a. Third Party Claims: Subject to the terms and conditions of this Section
12, AAF shall defend, indemnify, save and hold harmless the Authority and all of its officers,
agents and employees, from any and all third-party causes of action and claims for losses,
damages, costs, claims, demands, suits, judgments, fines and penalties of any kind or nature, and
reasonable attorneys’ fees (including appellate and regulatory attorney’s fees), to the extent
arising out of any act, error, omission, negligence or willful misconduct by or through AAF or its
employees, agents, contractors, or subcontractors made in connection with AAF’s use of the
Property, or any part thereof, or AAF’s construction, operation or maintenance of the Project (a
“Claim” and collectively “Claims”); provided, however, that AAF will not be liable under this
subsection (a) for any Claim to the extent arising out of any act, error, omission, negligence or
willful misconduct by or through others, including, without limitation, the Authority, or any of
the Authority’s officers, agents, employees, or contractors. AAF’s above obligation shall be
triggered by the Authority’s written notice and tender of a Claim for defense and indemnification
to AAF that is covered by this subsection (a). For Claims covered by this subsection (a), AAF
shall provide counsel reasonably acceptable to the Authority and pay all reasonable attorneys’
fees and other litigation costs incurred to fulfill AAF’s defense and indemnification obligations
under this subsection (a). Within thirty (30) days after receiving written notice of a Claim
covered by this subsection (a), AAF shall send written notice to the Authority setting forth a
statement of known facts pertaining thereto. AAF shall promptly send the Authority a copy of
any summons, suit, or subpoena served upon or received by AAF or any of its agents,
employees, or representatives, which asserts a claim or cause of action based upon any act, error,
omission, negligence or willful misconduct of AAF or its employees, agents, contractors, or
subcontractors in connection with AAF’s use of the Property, or any part thereof, or AAF’s
construction, operation or maintenance of the Project. If the Authority receives notice of a Claim
for damages that may have arisen as a result of an act, error, omission, negligence or willful
misconduct of AAF or its employees, agents, contractors, or subcontractors, the Authority will
promptly forward the Claim to AAF. The Authority’s failure to promptly notify AAF of a Claim
will not act as or constitute a waiver of any rights of the Authority under this Agreement, except
to the extent that AAF is prejudiced in a material respect as a result of such failure. As AAF
proceeds to defend, indemnify, save and hold harmless the Authority from any Claim hereunder,
(i) AAF shall control the defense thereof, (ii) the Authority shall, at AAF’s cost and expense,
provide such assistance and cooperation in good faith as may reasonably be required to ensure
the proper and adequate defense of such Claim and (iii) AAF shall have the right, without the
consent of the Authority, to enter into any settlement of any such Claim so long as the settlement
imposes no cost or expense on the Authority. Moreover, in no event shall the Authority have the
right to enter into any settlement of any such Claim that it seeks to have indemnified hereunder
without the prior written consent of AAF, which may be withheld in its sole discretion.
Notwithstanding the foregoing or anything to the contrary in this Agreement, in no event shall
the requirements of this subsection (a) be construed to provide an independent legal basis to hold
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AAF or the Authority liable to any other person or entity for any damages, whether direct,
indirect, punitive, special or consequential damages (including, but not limited to, loss of profits,
interest or earnings). Nothing in this subsection (a) shall be construed as a waiver or attempted
waiver by the Authority of its sovereign immunity in tort under the Constitution and the laws of
the State of Florida.

b. Damage to Authority Facilities: AAF shall also indemnify and hold
harmless the Authority from any other actual losses, damages or costs of any kind or nature to
State Road 528 or any other Authority owned facility or property, to the extent arising out of any
act, error, omission, negligence or willful misconduct by or through AAF or its employees,
agents, contractors, or subcontractors in connection with AAF's use of the Property, or any part
thereof, or AAF's construction, operation, or maintenance of the Project; provided, however, that
AAF will not be liable under this subsection (b) for any losses, damages or costs to State Road
528 or other Authority owned facility or property to the extent arising out of any act, error,
omission, negligence or willful misconduct by or through others, including, without limitation,
the Authority, or any of the Authority’s officers, agents, employees, or contractors.

c. Survival: This Section 12 shall remain in full force and effect in
accordance with its terms and shall not be terminated by any breach (fundamental, negligent or
otherwise) by any Party of its representations, warranties or covenants hereunder or by the
expiration, termination, or rescission of this Agreement by any Party.

12:13. INSURANCE. The following insurance is required under this Agreement

a. On the Effective Date, AAF shall obtain and maintain, at its sole cost and
expense, commercial general liability insurance under one or more policies covering against loss
or liability in connection with bodily injury, personal injury, death, or property damage,
occurring on or about the Property to the extent arising out of any act, occurrence, or omission,
for which AAF can be legally liable therefor in connection with AAF’s use of the Property, or
any part thereof, or AAF’s construction, operation, or maintenance of the Project (provided, no
liability coverage is required if not included in the then current commercial general liability
coverage forms filed by its insurance carrier, from time to time, with the Florida Office of
Insurance Regulation, with all coverage exclusions therein in effect). The commercial general
liability insurance coverage obtained by AAF under one or more policies as described above
shall extend coverage to the Authority as an additional insured (by endorsement to such
policy(ies)). The commercial general liability insurance policy shall be written on an occurrence
basis. The commercial general liability insurance coverage shall be in an initial amount of not
less than TEN MILLION AND NO/100 DOLLARS ($10,000,000.00) combined single limit for
bodily injury, personal injury, death and property damage per occurrence, which limit may be
provided by a combination of primary and excess/umbrella coverage. Prior to commencing
physical construction of the Project within the Property, the commercial general liability
insurance coverage amount shall be increased to a limit of not less than TWO HUNDRED
MILLION AND NO/100 DOLLARS ($200,000,000.00) combined single limit for bodily injury,
personal injury, death and property damage per occurrence, which limit may be provided by a
combination of primary and excess/umbrella coverage. Upon commencement of Intercity
Passenger Rail Service to the paying public, AAF shall obtain and maintain, at its sole cost and
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expense and in lieu of the foregoing commercial general liability insurance policy, railroad
liability insurance under one or more policies providing coverage against loss or liability in
connection with bodily injury, personal injury, death, or property damage, occurring on or about
the Property to the extent arising out of any act, occurrence, or omission, for which AAF can be
legally liable therefor in connection with AAF’s use of the Property, or any part thereof, or
AAF’s operation or maintenance of the Intercity Passenger Rail Service or the Project. The
railroad liability insurance coverage to be obtained by AAF shall be maintained under one or
more policies and, as described above, shall extend coverage to the Authority as an additional
insured (by endorsement to such policy(ies)). Each such railroad liability insurance policy shall
be written on an occurrence basis, or where such policy cannot not be procured on an occurrence
basis at commercially reasonable rates after good faith effort to procure same by AAF, on a
“claims made” basis. The insurance coverage shall not be less than TWO HUNDRED
MILLION AND NO/100 DOLLARS ($200,000,000) per occurrence, or on a claims made basis
as the case may be depending on the type of policy procured, which limit can be provided by a
combination of primary and excess coverage.

b. The foregoing policy or policies under which such commercial general
liability or railroad liability coverage is provided may include a deductible or self-insured
retention not in cumulative excess of TEN MILLION AND NO/100 DOLLARS
($10,000,000.00) on the condition that:

i Each such insurance policy explicitly provides that the obligations
of the policy issuer(s) to the Authority as an additional insured shall not be diminished in
any way by AAF’s failure to pay its deductible or self-insured retention obligation for
any reason (or, in the alternative, if such policies do not so provide with regard to self-
insured retentions (A) each such insurance policy explicitly provides that the Authority
may pay such self-insured retention should AAF fail to do so when due, and (B) AAF
provides security in favor of the Authority, which shall insure the prompt payment of
such self-insured retention when due, such as a bond, a letter of credit and/or a guaranty,
each subject to the Authority’s review and approval of the form and content thereof);

ii. AAF delivers documentation to the Authority upon request, but no
less frequently than annually, that provides assurance to the Authority’s reasonable
satisfaction that the self-insurance arrangements adequately protect the Authority against
liability for bodily injury, personal injury, death and property damage. For example
purposes only and not as a means of limitation, an adequate, segregated self-insurance
retention fund to cover the deductible or self-insured retention amount will be deemed to
satisfy the requirements of this subsection (ii); and

iii. AAF promptly pays any and all amounts due under such deductible
or self-insured retention in lieu of insurance proceeds which would have been payable if
the insurance policies had not included a deductible or self-insured retention amount.

As used in this Agreement, “self insurance” shall mean that AAF is itself acting as

though it were the insurance company providing the insurance required under the provisions of
this Agreement. AAF shall furnish evidence of insurance reasonably acceptable to the Authority
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before the Effective Date and of the increased limit before commencing physical construction of
the Project within the Property and shall provide the Authority with evidence of renewal or
replacement insurance at least thirty (30) days prior to the expiration or termination of such
insurance.

c. Prior to entering the Property to commence any physical work covered
thereby, AAF shall provide evidence, in a policy reasonably acceptable to the Authority, of
professional liability insurance in a minimum amount of TWO MILLION AND NO/100
DOLLARS ($2,000,000.00) for any engineering, architectural, or land surveying work required
in constructing the Project on the Property, procured and maintained by those third parties
performing such work for or on behalf of AAF. AAF shall provide evidence of such required
professional liability insurance coverage at all times during activities on the Property covered
thereby, with tail coverage for at least three (3) years after completion of construction of the
Project. AAF shall furnish evidence of such insurance reasonably acceptable to the Authority
before commencing any physical work covered thereby within the Property and shall require the
third parties performing the foregoing work for or on behalf of AAF to provide AAF and the
Authority with renewal or replacement evidence of insurance at least thirty (30) days prior to the
expiration or termination of such insurance.

d. Prior to entering the Property to commence any physical activities therein,
AAF shall provide evidence of worker’s compensation insurance in the amount required by law
and employer’s liability coverage of ONE MILLION AND NO/100 DOLLARS ($1,000,000.00)
per occurrence, covering all persons employed by AAF in connection with AAF’s activities and
operations within the Property. Such insurance shall be endorsed to provide coverage for any
and all liabilities resulting from any applicable employee liability regime, including without
limitation, the Federal Employers Liability Act.

€. Prior to commencement of any physical construction of the Project within
the Property, AAF shall provide evidence of builders’ risk insurance in the amount of the
construction cost of the Rail Improvements, with waiver of subrogation provisions.

f. Upon completion of construction of the Project and prior to commencing
operations of the Project within the Property, AAF shall provide eévidence of extended or broad
form coverage property insurance with waiver of subrogation provisions covering the Rail
Improvements, with coverage sufficient to cover the probable maximum loss of such Rail
Improvements and alterations made by AAF pursuant to the terms hereof, which shall include
coverage for damage by fire and lightning, theft, vandalism and malicious mischief, or the ISO
Causes of Loss - Special Form, as well as flood insurance.

g. Except with respect to railroad liability insurance as set forth below, all
insurance policies required to be carried by AAF as provided in this Section shall be issued by
insurance companies authorized by subsisting certificates of authority issued to the companies by
the Department of Insurance of the State of Florida or an eligible surplus lines insurer under
Section 626.918, F.S., or with respect only to Workers” Compensation Insurance, authorized as a
group self-insurer pursuant to Section 440.572 F.S. which has been in continuous operation in
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the State of Florida for five (5) years or more or authorized as a commercial self-insurance fund
pursuant to Section 624.462, F.S. which has been in continuous operation in the State of Florida
for five (5) years or more. In addition, such insurers, other than those authorized by Section
440.572, F.S. (individual self-insurers) or Section 624.462, F.S. (commercial self insurance
funds), shall have and maintain throughout the period for which coverage is required, a Best’s
Rating of “A-" or better and a Financial Size Category of “VII” or better according to the most
recent edition of “Best’s Key Rating Guide” for insurance companies. It is acknowledged and
agreed that insurers providing railroad liability insurance at the applicable coverage limits may
not meet the foregoing requirements and such policies may need to be procured from providers
outside the United States of America. Nevertheless, such insurers shall have and maintain
throughout the period for which coverage is required, a Best’s Rating of “A-” or better and a
Financial Size Category of “VII” or better according to the most recent edition of “Best’s Key
Rating Guide” for insurance companies. AAF shall furnish to the Authority, not less than fifteen
(15) days before the date the insurance is first required to be carried by AAF, and thereafter
before the expiration of each policy, true and correct certificates of insurance, using the
appropriate ACORD form of certificate or its equivalent, and necessary endorsements evidencing
the coverages required under this Section and the inclusion of the Authority as an additional
insured, with a copy of each policy, if requested by the Authority (with the exception of workers’
compensation insurance and professional liability insurance on account of which the Authority
shall not be an additional insured). Such certificates shall provide that should any policies
described therein be cancelled before the expiration date thereof, notice will be delivered to the
certificate holder by the insurer in accordance with the policy provisions regarding same.
Further, AAF agrees that the insurance coverage required from AAF hereunder shall not be
terminated or modified in any material way without thirty (30) days advance written notice from
AAF to the Authority and that AAF shall require the third parties performing the foregoing work
for or on behalf of AAF to provide AAF and the Authority with renewal or replacement evidence
of insurance at least thirty (30) days prior to the expiration or termination of such insurance.
Each policy required from AAF hereunder shall be written on an occurrence basis (except for
any professional liability insurance policy, which shall be written on a claims-made basis as
provided hereinabove, and with the possible exception of the railroad liability insurance policy
when the same cannot be procured on an occurrence basis as provided for in Subsection 13.a
herein).

h. In the event AAF shall fail to procure insurance required under this
Section or fail to maintain the same in full force and effect continuously during the Term of this
Agreement and any renewal thereof or fail to meet its obligations with respect to any deductible
or self-insured retention amount under this Agreement, the Authority shall be entitled, after thirty
(30) days prior written notice to AAF of AAF’s default hereunder and AAF’s failure to cure such
default within said thirty (30) days, to require AAF to immediately discontinue all construction
activities related to the Project and immediately discontinue operation of the Project until AAF
has provided the Authority reasonably satisfactory evidence that the required insurance has been
obtained and the other obligations of AAF under this section have been met. No cessation of
construction or operations required by the Authority under this section shall relieve AAF of any
of its other obligations under this Agreement.

1. To the extent permitted by applicable law, the Authority and AAF hereby
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waive all rights against each other, and against their consultants, contractors, subcontractors, sub-
subcontractors, agents and employees, for damages covered and paid by property insurance
obtained by either in connection with the Property. The property insurance policies (including
policies for builder’s risk insurance) obtained by AAF related to the Property or the Project from
and after the Effective Date shall provide waivers of subrogation by endorsement or otherwise.

13:14. EMINENT DOMAIN. AAF acknowledges and agrees that its relationship with
the Authority under this Agreement is one of easement holder and no other relationship either
expressed or implied shall be deemed to apply to the Parties under this Agreement. Termination
of this Agreement by the Authority pursuant to the terms of this Agreement for any cause
expressly provided for in this Agreement shall not be deemed a taking under any eminent
domain or other law so as to entitle AAF to compensation for any interest suffered or lost as a
result of termination of this Agreement, including but not limited to (a) any residual interest in
the Agreement, or (b) any other facts or circumstances arising out of or in connection with this
Agreement. AAF acknowledges it has no property interest associated with this Agreement
under state or federal law other than an easement interest under this Agreement. However, if the
Authority commences an actual eminent domain proceeding to condemn any or all of AAF’s
easement interest in the Property under this Agreement, AAF shall have the right to seek just
compensation for damages in accordance with applicable law. The intent of this section is that:
(y) AAF shall not be entitled to assert claims in inverse condemnation or for eminent domain
damages, fees, or costs (business, severance or otherwise) in any action between the Parties that
is fundamentally a dispute over the rights and responsibilities of the Parties under this Agreement
(including the rights of the Authority to terminate this Agreement); but (z) AAF will be able to
fully defend against a purely eminent domain action brought by the Authority in which the issues
are the Authority’s right under the Florida Constitution and applicable Florida Statutes to
condemn all or a part of AAF’s easement interest and the compensation AAF may be entitled to
as a result of the condemnation. Notwithstanding the foregoing, or anything to the contrary
contained in this Agreement, it is understood and agreed that AAF has not waived, but rather has
expressly reserved, any and all rights, remedies and defenses available to AAF, at law and in
equity, in the event that any use, occupancy, or title of the Property, or any part thereof, is taken,
requisitioned or sold in, by or on account of any actual or threatened eminent domain proceeding
or other action by any person or authority not a party to this Agreement having the power to do
so through eminent domain or other law, including without limitation, the right to seek just
compensation for damages arising out of any such taking and the right to seek adequate
substitute facilities in accordance with law.

+4:15. UTILITIES. In addition to the provisions of Section 6.¢ herein:

a. AAF shall be responsible, at no cost or expense to the Authority, for
locating and identifying potential conflicts between the Project and Current Utilities. In the
event that any conflicts exist with Current Utilities as of the Effective Date, AAF shall make
such adjustments in the Project, at no cost or expense to the Authority, so as to avoid the conflict
and not disturb the utility without the utility’s consent, with it being understood and agreed that
nothing herein shall prevent AAF from negotiating, and completing, the relocation of any such
Current Utilities with the owners thereof at no cost or expense to the Authority.
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b. For utilities to be installed on the Property pursuant to an Authority permit
issued after the Effective Date (“Future Ultilities”), the Authority shall deliver advance written
notice to AAF describing, with specificity, the use and location thereof. When the Authority
receives a completed application for a permit to install Future Utilities, the Authority will
provide a copy of the completed application to AAF in the manner provided for notice under this
Agreement. AAF shall advise the Authority in writing of any potential conflicts between the
identified Future Utility and the Project that would adversely affect AAF’s use and operation of
the Intercity Passenger Rail Service or the Project in any material respect (with it being
understood that it is material for AAF to be able to operate and maintain the Project in a safe
manner in order to deliver uninterrupted service to Project Passengers) and any specific written
objections to the issuance of the permit within ten (10) days of its receipt of a copy of the
completed application from the Authority for the Authority to document appropriate conditions
when issuing the permit. AAF shall at the same time provide a copy of its response of any
potential conflicts with specific written objections to the Future Utility permit applicant and the
Authority’s Maintenance Engineer at the local office identified in the Authority’s notice. Access
by or through the Authority to the Property for any such Future Utilities shall be subject to the
terms of Section 6 and Future Utilities shall be installed, permitted, designed, managed,
maintained, inspected, repaired and rehabilitated (whether by the Authority, the State or third
parties) in compliance with the Authority’s rules and in accordance with conditions imposed by
the Authority in accordance with this Agreement to avoid an adverse material effect on AAF's
use and operation of the Project identified by AAF to the Authority as provided above in this
subsection b.

c. AAF shall be responsible, at no cost to the Authority, for any property
damage to (i) any Current Utilities and (ii) Future Utilities about which AAF receives advance
written notice from the Authority (describing, with specificity, the use and location thereof), to
the extent caused by AAF’s construction, operation, or maintenance activities on the Property
and AAF shall hold the Authority harmless pursuant to Section 12 to the extent that Claims of
property damage to such Current Utilities and Future Utilities are made by the owners of such
utilities arising out of any act, error, omission, negligence or willful misconduct of AAF or its
employees, agents, contractors, or subcontractors.

d. Any utilities providing services to AAF in connection with the operation,
maintenance, improvement or repair of Intercity Passenger Rail Service shall apply to the
Authority for a utility permit under its rules applicable thereto if installing facilities in the
Property. For purposes hereof, “utility(ies)” shall mean infrastructure such as pipes, wires, pole
lines, and appurtenances used to transport or transmit, electricity, steam, gas, water, waste, voice
or fiber optic cable, data communications, cellular service, radio signals, or storm water not
discharged onto the Property, other facilities and uses treated as utilities by governmental
departments of transportation or railroads or any other installation for which a permit is required
by the Department in accordance with the Department rules adopted under Section 337.401,
Florida Statutes or the rules of the Authority.

Notwithstanding the foregoing, AAF shall have the right, but not the obligation, at all times
during the term of this Agreement, to install, design, manage, maintain, repair, and rehabilitate
utilities or other services for its own account that are necessary or legally required for the
operation, maintenance, improvement or repair of Intercity Passenger Rail Service.
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15.16. TAXES AND ASSESSMENTS. AAF shall pay and discharge as they become
due, promptly and before any delinquency, all lawfully imposed taxes, assessments, rates,
charges, license fees, levies, excises or imposts (collectively, “Taxes”), whether general or
special, ordinary or extraordinary, of every name, nature, and kind whatsoever imposed as a
result of AAF’s use or occupancy of, or conduct of business on or from, the Property or the
operation of the Project, including, but not limited to, all governmental charges of whatsoever
name, nature, or kind, which may be levied, assessed, or charged, including any ad valorem,
personal property, or other potentially applicable tax imposed by virtue of the provisions of law,
including, but not limited to Chapters 196 or 212, F.S., that may become a lien or charge on or
against the Property, AAF’s interest in the Property, or any part of the Property. If requested by
the Authority, AAF shall obtain and deliver receipts or duplicate receipts for all Taxes required
under this Agreement to be paid by AAF. Nothing herein shall prevent AAF from challenging
any Taxes.

16-17. EVENTS OF DEFAULT. Each of the following events is hereby declared an
event of default (“Event of Default”):

a. Event of Default by AAF:

i. The determination that any warranty, representation or other
statement by AAF contained in this Agreement, was known to be false or misleading at
the time made in any material respect.

+u The entry of an order or decree, with the acquiescence of AAF,
appointing a receiver for any part of the Project; or if such order or decree, having been
entered without the consent or acquiescence of AAF, shall not be vacated or discharged
or stayed on appeal within 120 days after the entry thereof.

Hli. The institution of any proceeding, with the acquiescence of AAF,
for the purpose of effecting a composition between AAF 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; or if such proceeding, having been instituted without the
consent or acquiescence of AAF, shall not be vacated or discharged or stayed on appeal
within 120 days after the institution thereof.

HELV The institution of any bankruptcy, insolvency or other similar
proceeding by AAF under federal or state bankruptcy or insolvency law now or hereafter
in effect or the failure by AAF to obtain a dismissal within 120 days after filing of any
bankruptcy, insolvency or other similar proceeding against AAF under federal or state
bankruptcy or insolvency law now or hereafter in effect.

PRV, The failure by AAF to complete construction of the Project and
begin providing Intercity Passenger Rail Service from South Florida to Orlando within
ten (10) years of the Effective Date of this Agreement (subject to extension for Force
Majeure Events).
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Vi The failure to operate Intercity Passenger Rail Service from South
Florida to Orlando, following commencement of Intercity Passenger Rail Service for a
period longer than three (3) consecutive years (subject to extension for Force Majeure
Events).

Vil Any failure to comply with any other 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 beyond the cure period applicable
thereto, if any (a “General Non-compliance Default”), provided, however, that AAF shall
have a period of thirty (30) days following receipt of written notice from the Authority
within which to cure a General Non-compliance Default; provided, however, that if the
General Non-compliance Default reasonably requires more than thirty (30) days to cure,
AAF shall have an additional reasonable period to cure the General Non-compliance
Default so long as AAF commences to cure within such thirty (30) day period and
thereafter diligently prosecutes such cure to completion.

b—FEvents of Default by Authority

esb. . Any failure by the Authority 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, provided, however, that the Authority shall
have a period of thirty (30) days following receipt of written notice from AAF within which to
cure a default; provided, however, that if the default reasonably requires more than thirty (30)
days to cure, the Authority shall have an additional reasonable period to cure the default so long
as the Authority commences to cure within such thirty (30) day period and thereafter diligently
prosecutes such cure to completion.

+7%18. REMEDIES.

a. Upon any Event of Default by AAF, the Authority may pursue any
available remedy at law or in equity, including:

i. By mandamus or other proceeding at law or in equity, cause AAF
to remit to the Authority funds sufficient to enable the Authority to cure the Event of
Default.

ii. By action or suit in equity, require AAF to account for all moneys

owed to the Authority pursuant to this Agreement.

iii. By action or suit in equity, seek to enjoin any acts or things which
may be unlawful or in breach of this Agreement or bring an action for specific
performance of AAF’s obligations under this Agreement.

iv. By applying to a court of competent jurisdiction, seek to cause the

appointment of a receiver to manage the Project, establish and collect fees and charges,
and apply the revenues to the reduction of the obligations under this Agreement.
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V. By suing AAF for payment of amounts due, or becoming due, with
interest on overdue payments together with all costs of collection, including attorneys'
fees.

V1. Exercising its self-help right set forth in Subsections 6.b, 6.d and
10.a herein.

b. Notwithstanding anything to the contrary contained in this Agreement, the
Authority shall only have the right to terminate or seek to terminate or rescind this Agreement
for an Event of Default under Subsection 17.a.%v regarding failure to complete construction or
Subsection 17.a.vivi regarding failure to operate (each, a “Termination Event of Default”). The
Authority’s exercise of its right to require the discontinuation of all construction activities and
operation of the Project in Section 13 upon a failure of AAF to comply with the insurance
requirements thereof, shall not be construed as or deemed to be a Termination Event of Default
nor shall it be deemed a taking under any eminent domain or other law. Moreover, for a
Termination Event of Default, the termination of this Agreement shall be the Authority's
exclusive remedy therefor. If the Authority elects to terminate this Agreement for a Termination
Event of Default, the Authority may do so by providing 90 days advance written notice to AAF
(subject to the rights of any Mortgagee under this Agreement, including the rights set forth in
Sections 25 through 28).

c. AAF may also elect to terminate this Agreement at any time prior to the
commencement of construction of the Project on the Property, for any reason or for no reason, by
providing 90 days advance written notice to the Authority (subject to the rights of any Mortgagee
under this Agreement, including the rights set forth in Sections 25 through 28). Further, in the
event that (i) a lease is executed by and between the Department and AAF for the use of State
Road 528 right-of-way owned by the Department for the purposes of constructing and operating
an Intercity Passenger Rail Service between Orlando and Miami, and (ii) that lease is terminated,
then (iii) AAF may elect to terminate this Agreement by providing 90 days advance written
notice to the Authority (subject to the rights of any Mortgagee under this Agreement, including
the rights set forth in Sections 25 through 28).

d. Upon any Event of Default by the Authority, AAF may pursue any
available remedy at law or in equity, including the following remedies:

1. By mandamus, specific performance action or other proceeding at
law or in equity, to require any act not involving the payment of money.

ii. By action or suit in equity, seek to enjoin any acts or things which
may be unlawful or in breach of this Agreement or for the specific performance of the
Authority’s obligations under this Agreement other than the payment of money or for
damages of any kind or nature whatsoever.

€. Notwithstanding the foregoing, or anything to the contrary contained in
this Agreement, (i) in no event shall AAF be entitled to seek, or obtain, damages from the
Authority under any provision of this Agreement or arising out of the easement hereby created,
except with respect to the recovery of payment obligations of the Authority hereunder or damage
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to the Project caused by the Authority’s act or omission related to the construction, operation or
maintenance of the Authority’s System; provided, however, any such damages shall not exceed
$ (the “Cap”), and (ii) AAF hereby waives said right to seck or obtain
damages in excess of the Cap, with (iii) it being further understood and agreed that the Cap shall
not apply (A) to amounts recoverable under Section 10(c) hereof or (B) to the extent that
damages result from the Authority’s fraud, gross negligence, intentional wrongdoing or criminal
conduct. This provision is a material consideration of the Authority entering into this
Agreement.

e-f.  Notwithstanding the foregoing, or anything to the contrary in this
Agreement, in no event shall AAF or the Authority be liable to each other directly for any
indirect, punitive, special or consequential damages whether arising in contract, tort or
otherwise; provided, however that this provision shall not nullify or excuse AAF’s obligation to
defend, indemnify, save and hold harmless the Authority from such damages asserted as third
party Claims as set forth in Subsection 12(a) herein. Nothing in this Section 18 shall be
construed as a waiver or attempted waiver by the Authority of its sovereign immunity in tort
under the Constitution and the laws of the State of Florida. The limitation of remedies provided

in this paragraph shall survive the expiration or termination of this Agreement.

18:19. REMEDIES NOT EXCLUSIVE:; DELAY AND WAIVER. Except as otherwise
expressly set forth in this Agreement, no remedy conferred upon or reserved to the Authority or
AAF under this Agreement is exclusive and every such remedy shall be cumulative and shall be
in addition to every other remedy. No delay or omission by the Authority or AAF 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 or acquiescence therein, 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 default, whether of the
same or different provision of this Agreement, or shall impair consequent rights or remedies.

ATION. Subject to the rights of any Mortgagee under this Agreement,
including the rights set forth in Sections 25 through 28, upon the termination or the expiration of
this Agreement, this Agreement shall end and the Authority and AAF shall have no further
obligation or commitment under this Agreement, except as to obligations and commitments that
are expressly stated to survive the expiration or termination of this Agreement (including the
applicable terms of Sections 7, 12, 16, 18, 22, 23 and 28 and subsections d, e, h, and m of
Section 32, such as the provisions of Section 7 that apply to AAF's option to remove Rail
Improvements and other property or abandonment of same).

20-21. PROHIBITED INTERESTS. Neither AAF nor any of its contractors,
subcontractors, or consultants 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. AAF shall further diligently abide by all applicable provisions of Florida
law regulating AAF with respect to procurement, contracting, and ethics, in all material respects.
AAF 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
subcontracts the following provision:
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“AAF 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 AAF relating to this project shall familiarize themselves with Chapter 112,
Florida Statutes, and with general Florida law regulating ethical requirements,
prohibitions, and limitations with respect to procurement and contracts.”

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

21.22. ENVIRONMENTAL POLLUTION. Execution of this Agreement constitutes a
certification by AAF that the Project will be carried out in conformance with all applicable
environmental laws and regulations including those relating to:

a. the manufacture, processing, use, distribution, existence, treatment,
storage, disposal, generation, and transportation of hazardous substances and pollutants;

b. air, soil, surface and subsurface strata, stream sediments, surface water,
and groundwater;

c. releases of hazardous substances and pollutants;

d. protection of wildlife, endangered, and threatened species and species of
special concern, wetlands, water courses and water bodies, historical, archeological, and
paleontological resources, and natural resources;

e. the operation and closure of underground storage tanks (if any) installed
by AAF;

f. health and safety of employees and other persons with respect to
hazardous substances;

g. notification, documentation, and record keeping requirements relating to
the foregoing; and

h. the securing of any applicable permits.

AAF will be responsible for any liability in the event of AAF's non-compliance with applicable
environmental laws or regulations, including the securing of any applicable permits, and for any
liability that results from AAF’s (or its contractor’s) failure to exercise due care and take
reasonable precautions with respect to any hazardous material or substance or pollution existing
on the Property, taking into consideration the characteristics of such hazardous material or
substance or pollution, in light of all relevant facts and circumstances, and will reimburse the
Authority for any loss incurred in connection therewith. If in the course of, and as a result of,
construction of the Project remediation of any hazardous material or substance or pollution
existing on the Property as of the Effective Date is required by law, AAF shall timely perform, or
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cause to be performed, such remediation work as is required under applicable law. AAF and the
Authority shall share equally in the cost of such remediation; provided, however, that if to the
Authority’s Actual Knowledge by receipt of official written notice from the appropriate state or
federal regulatory agency prior to the Effective Date that any such hazardous material or
substance or pollution existed on the Property, and the existence thereof was not made known to
AAF, in writing, on or before the Effective Date, then the Authority shall be responsible to pay
the entire cost of the remediation work.

The provisions of this Section 22 shall survive the expiration or earlier termination of this
Agreement.

22.23. JURY TRIAL WAIVER. AAF AND THE AUTHORITY EACH HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL
ACTION OR PROCEEDING RELATING TO THIS AGREEMENT AND FOR ANY
COUNTERCLAIM THEREIN. The provisions of this Section 23 shall survive the expiration or
earlier termination of this Agreement.

ITION  OF
ENCUMBRANCES.

a. AAF shall not assign or transfer any of the rights granted herein without
the prior written consent of the Authority, this Easement being executed by the Authority upon
the credit and reputation of AAF; provided, however, the foregoing shall not preclude AAF from
utilizing its employees or engaging others, such as contractors, operators and agents, in
connection with the design, construction, operation and/or maintenance of Intercity Passenger
Rail Service within the Property or from granting access to and from the Property in connection
therewith. Pursuant to applicable law, including, but not limited to, section 11.066(5), Florida
Statutes, the Authority’s interest in the Property is not subject to a lien of any kind. Except as
provided below, AAF shall not allow any mortgages, liens, or other encumbrances to attach to
the Property as a result of the financing or construction of the Project, or use of the Property by
AAF and AAF indemnifies and agrees to hold the Authority harmless of and from any such
encumbrances.

b. AAF may, without the Authority’s consent, effect an assignment or a
transfer of an equity interest in AAF as follows (each a “Permitted Transfer”): (i) in connection
with a transaction with (A) a parent, subsidiary, affiliate, division, or entity controlling,
controlled by, or under common control with AAF; or (B) a successor entity as a result of
merger, consolidation, reorganization, or government action; or (ii) any transfer by the member
of AAF of a portion of its ownership interests in AAF to an entity provided the member of AAF
retains an interest therein. In addition, any change in ownership of the equity interests of AAF as
a result of a public offering of stock, and any transfer of the equity interests of AAF by persons
or parties through the “over-the-counter market” or through any recognized stock exchange or
through a tender offer, shall not be deemed to be an assignment requiring the Authority’s
consent.

c. If after completion of construction of the Project and the provision of bona
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fide Intercity Passenger Rail Service to the paying public on the Property for a period of at least
three years, AAF requests the Authority's consent in connection with an assignment of this
Agreement that is not a Permitted Transfer, the Authority's consent will not be unreasonably
withheld if there is no existing uncured Event of Default by AAF and the Authority reasonably
determines, in its sole discretion, that the proposed transferee is capable of performing the
obligations and covenants of AAF under this Agreement, which determination shall be based
upon and take into account the following factors: (1) the financial strength and integrity of the
proposed transferee, its direct or indirect beneficial owners, any proposed managers or operating
partners and each of their respective affiliates; (2) the experience of the proposed transferee or
any operator to be engaged by the proposed transferee in operating rail systems similar to the
Project and performing other relevant projects; (3) whether the proposed transferee, its proposed
operator, or any of their respective officers, directors, managers, general partners, or senior
management personnel, (a) have been convicted of any felony or misdemeanor involving
fraudulent behavior, any violation of state or federal antitrust laws with respect to a public
contract, or any violation of any state or federal law involving bribery, collusion, conspiracy, or
material misrepresentation with respect to a public contract, or (b) have failed to resolve any
material regulatory compliance issue for a sustained period of time; and (4) any law which would
prohibit the Authority from directly entering into this Agreement with the proposed transferee.
Any proposed transferee shall be required to deliver to the Authority a certificate in which the
proposed transferee makes the representations and warranties covering the matters set forth in
Section 31(i) of this Agreement. A transferee must agree to be bound by all the terms and
conditions of this Agreement from and after the effective date of the transfer. No transfer shall
relieve AAF of its obligations under this Agreement with respect to any period after the Effective
Date through the effective date of the transfer. Before considered effective, documentation of
the assignment or transfer of this Easement shall be recorded in the Official Records of Orange
County, Florida, and the cost of such recording and any associated documentary stamps shall be
at the expense of AAF or the transferee.

d. The Authority may, without the consent of AAF or the Mortgagee, at
anytime during the Term hereof transfer this Agreement and it rights and obligations hereunder
to such agency of the State of Florida or department of the State of Florida that by act of the state
legislature becomes the owner of the Property by way of merger, consolidation or reorganization.

24.25. MORTGAGES. AAF may, at its sole cost and expense and without the consent
of the Authority, execute, deliver and cause or permit to be recorded against AAF's interest in the
Property and AAF's improvements and facilities on the Property (excluding the Road
Improvements whether on or adjacent to the Property), one or more Mortgages (as hereinafter
defined), if at the time any such Mortgage is executed and delivered to the Mortgagee, no Event
of Default by AAF exists or if an existing Event of Default by AAF will be cured in connection
with the Mortgage, and upon and subject to the following terms and conditions:

a. a Mortgage may not secure any debt issued by any person other than AAF
or for any purpose other than the Project;

b. no Mortgage or other instrument purporting to mortgage, pledge,
encumber, or create a lien, charge or security interest on or against any or all of AAF’s interest in
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the Property shall extend to or affect the fee simple interest in the Property, the Authority's
interest hereunder, or any other interest and estate of the Authority in and to the Property or any
part thereof;

c. the Authority shall have no liability whatsoever for payment of the
principal sum secured by any Mortgage, or any interest accrued thereon or any other sum secured
thereby or accruing thereunder, and the Mortgagee shall not be entitled to seek any damages or
other amounts against the Authority for any or all of the same;

d. the Authority shall have no obligation to any Mortgagee in the
enforcement of the Authority's rights and remedies herein and by law except as expressly set
forth in this Agreement and provided further that none of Mortgagee provisions shall (i) be
operative unless such Mortgagee has provided the Authority with notice of its Mortgage and a
true and complete copy of the of the Mortgage or (ii) remain operative unless such Mortgagee
has provided the Authority with true and complete copies of any amendments or modifications to
its Mortgage promptly after any such amendments or modifications have been executed by the
parties thereto;

€. each Mortgage shall provide that if an event of default under the Mortgage
has occurred and is continuing and the Mortgagee gives notice of such event of default to AAF,
then the Mortgagee shall give notice of such default to the Authority;

f. subject to the terms of this Agreement and except as specified herein, all
rights acquired by a Mortgagee under any Mortgage shall be subject and subordinate to all of the
provisions of this Agreement and to all of the rights of the Authority under this Agreement;

g. while any Mortgage is outstanding, the Authority shall not agree to any
amendment to or modification of this Agreement or agree to a voluntary surrender or termination
of this Agreement by AAF without the consent of the Mortgagee (with it being understood that
this does not affect the Authority’s right to terminate this Agreement under the provisions of
Section 18 herein, subject to the rights of any Mortgagee under Sections 25 through 29);

h. notwithstanding any enforcement of the security of any Mortgage, AAF
shall remain responsible to the Authority for the performance and observance of all of AAF’s
covenants and obligations under this Agreement;

i. except as expressly provided in this Agreement, a Mortgagee shall not, by
virtue of its Mortgage, acquire any greater rights or interest in the Property than AAF has at any
applicable time under this Agreement;

] each Mortgagee, the Authority and AAF shall enter into a consent
agreement in a form acceptable to all parties whereby all parties consent to the assignment of the
Mortgage to an agent in connection with the financing of the Mortgage; provided that such
consent agreement shall be in a customary form and shall include the rights and protections
provided to the Mortgagee in this Agreement and shall not: (i) obligate the Authority in any
manner not contained in this Agreement, (ii) contain any representations, warranties or
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indemnifications by the Authority not contained in this Agreement, and (iii) contain any remedy
against the Authority not contained in this Agreement. The remedies under said consent
agreement shall be also so limited. Nothing in this subsection j shall obligate the Authority to
consent to service of process in connection with any legal proceeding brought outside of Orange
County, Florida or outside of the State of Florida (or the commencement or prosecution of any
legal proceeding brought outside of Orange County, Florida or the State of Florida) or enter into
any agreement not governed by Florida law; and

k. whenever a Mortgage exists as to which the Authority has been provided
notice in accordance with the requirements of this Agreement, and until the obligations of AAF
secured by such Mortgage have been completely paid and performed and the Mortgage has been
discharged, the Authority shall send to the Mortgagee, by certified or registered mail, a true,
correct and complete copy of any notice to AAF of a default by AAF under the Agreement at the
same time as and whenever any such notice of default shall be given by the Authority to AAF,
addressed to Mortgagee at the address last furnished to the Authority by such Mortgagee. No
notice by the Authority shall be deemed to have been given unless and until a copy thereof shall
have been so given to and received by Mortgagee.

AAF or any Mortgagee shall notify the Authority in writing of the execution of such Mortgage
and provide the Authority a true and complete copy thereof, and from time to time, true and
complete copies of all modifications thereof promptly after any such modifications are executed,
and specify the name and place for service of notice upon such Mortgagee. Upon such
notification to the Authority that AAF has entered, or is about to enter, into a Mortgage, the
Authority hereby agrees for the benefit of such Mortgagee, and within thirty (30) days after
written request by AAF, to execute and deliver to AAF and Mortgagee an agreement, in a
customary form acceptable to all parties which shall include the rights and protections provided
to the Mortgagee in this Agreement and shall not: (i) obligate the Authority in any manner not
contained in this Agreement, (ii) contain any representations, warranties or indemnifications by
the Authority not contained in this Agreement, or (iii) contain any remedy against the Authority
not contained in this Agreement. Nothing herein shall obligate the Authority to consent to
service of process in connection with any legal proceeding brought outside of Orange County,
Florida or outside the State of Florida (or the commencement or prosecution of any legal
proceeding brought outside of Orange County, Florida or outside the State of Florida) or enter
into any agreement not governed by Florida law. Notwithstanding anything in this Agreement to
the contrary, if there is more than one Mortgagee, only that Mortgagee, to the exclusion of all
other Mortgagees, which AAF or the Mortgage first notified the Authority of the execution of a
Mortgage, shall have the rights as a Mortgagee under this Agreement, unless such Mortgagee has
designated in writing another Mortgagee to exercise such rights; provided, however, that a notice
to the Authority of a Mortgage may name more than one Mortgagee and the rights referred to in
this Agreement may extend to all Mortgagees named therein if such notice is submitted by a
representative of all such Mortgagees (which representative may itself be a Mortgagee). Any
references in this Agreement to the “Mortgagee” shall be references to the Mortgagee or
representative of more than one Mortgagee, acting on behalf of such Mortgagees, the notice of
whose Mortgage was earliest received by the Authority unless the context otherwise requires.
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For purposes hereof, a “Mortgage” is a mortgage or other similar security agreements given to
any Mortgagee of the easement interest of AAF hereunder, and shall be deemed to include any
mortgage or trust indenture under which this Agreement shall have been encumbered, and
including any and all renewals, modifications, advances, additions, and extensions of or to a
Mortgage. A “Mortgagee” is a public or private lending source or institution, federal, state,
county or municipal governmental agency or bureau, bank, savings and loan, pension fund,
insurance company, real estate investment trust, tax credit syndication entity, or other real estate
investment or lending entity, savings bank, whether local, national or international, and/or the
holder of any purchase money mortgage given back to a transferor, that is or becomes the holder,
mortgagee or beneficiary under any Mortgage and the successors or assigns of such holder,
mortgagee or beneficiary, and shall be deemed to include, without limitation, the trustee under
any such trust indenture and the successors or assigns of such trust. A parent, subsidiary,
affiliate, division, or entity controlling, controlled by, or under common control with AAF shall
not be a “Mortgagee” for the purposes of this Agreement.

25:26. MORTGAGEE’S RIGHT TO CURE. AAF irrevocably directs that the Authority
accept, and the Authority agrees to accept, performance and compliance by a Mortgagee of and
with any term, covenant, agreement, provision, condition or limitation on AAF's part to be kept,
observed or performed under the Agreement with the same force and effect as though kept,
observed or performed by AAF. Notwithstanding anything provided to the contrary in the
Agreement, the Agreement shall not be terminated because of a Termination Event of Default
until and unless: (i) notice of any such Termination Event of Default shall have been delivered to
Mortgagee in accordance with the provisions of this Agreement; and (ii) the Mortgagee has not
cured such default within ninety (90) days following receipt of such notice or, (iii) if such default
is curable but cannot be cured within such time period, the Mortgagee has not notified the
Authority within such time period that it intends to cure such default, has not diligently
commenced to cure such default, or does not prosecute such cure to completion within one
hundred eighty (180) days.

Furthermore, notwithstanding anything to the contrary contained herein, if Mortgagee determines
to foreclose or cause its designee to foreclose the Mortgage or to acquire or cause its designee to
acquire AAF’s interest in the Property or to succeed or cause its designee to succeed to AAF's
possessory rights with respect to the Property or to appoint a receiver before it effectuates the
cure of any AAF default, the cure periods set forth above shall be extended by any period during
which foreclosure proceedings, or legal proceedings to succeed to AAF's possessory rights, or
proceedings to appoint the receiver are conducted, as the case may be. Any such proceedings
shall be commenced promptly after the notice of default is delivered to Mortgagee and shall be
diligently prosecuted to conclusion and the Authority is hereby granted the right, but not the
obligation, to appear in such proceedings to monitor the diligent prosecution thereof and to urge
the Court to require the parties to so proceed with diligence. Promptly after Mortgagee or a
designee of Mortgagee acquires the Property pursuant to foreclosure proceedings or otherwise or
succeeds to AAF's possessory rights or promptly after a receiver is appointed, as the case may
be, Mortgagee or its designee shall cure said default.

26:27. RIGHTS OF A MORTGAGEE. The Authority hereby consents to the following
rights of a Mortgagee, and agrees that a Mortgage may contain provisions for any or all of the
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following:

a. An assignment of AAF's share of the net proceeds from available
insurance coverage or from any award or other compensation resulting from a total or partial
taking of the Property by condemnation (including a Mortgagee's right to disburse such proceeds
in accordance with the terms of the Mortgage);

b. The entry by Mortgagee upon the Property, upon reasonable notice to the
Authority and AAF as necessary to insure the safety of the Project operations and the safety of
the travelling public, to view the state of the Property;

C. A default by AAF under the Agreement being deemed to constitute a

default under the Mortgage;

ed.  An assignment of AAF's right, if any, to terminate, cancel, modify,

change, supplement, alter, renew, or amend the Agreement;

de.  The following rights and remedies (among others) to be available to

Mortgagee upon the default under any Mortgage (although the Authority has no responsibility or
obligation, to cause these rights and remedies to occur):

i To the extent permitted by applicable law, the foreclosure of the
Mortgage pursuant to a power of sale, by judicial proceedings or other lawful means and
the sale of AAF's interest in the Property to the purchaser at the foreclosure sale and a
subsequent sale or transfer of AAF’s interest in the Property by such purchaser if the
purchaser is a Mortgagee or its nominee or designee; provided however, that the right of
a Mortgagee to sell or transfer AAF’s interest in the Property will be subject to:

a. the proposed transferee (unless it is the Mortgagee or its designee
or nominee) entering into an agreement with the Authority, in form
and substance satisfactory to the Authority in its sole discretion,
wherein the transferee acquires the rights and assumes the
obligations of AAF and agrees to perform and observe all of the
obligations and covenants of AAF under this Agreement and
provided such transferee has and presents evidence to the
satisfaction of the Authority that such transferee has a net worth
sufficient to meet the assumed obligations of AAF under this
Agreement and, further, that before considered effective, such
agreement shall be recorded in the Official Records of Orange
County, Florida, and the cost of such recording and any associated
documentary stamps shall be at the expense of the Mortgagee or
the proposed transferee.;

b. the proposed transfer, and subsequent operation of the Project,
being permitted by applicable law and being permitted by the
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applicable rules and regulations of all entities having jurisdiction
over the Project, including, but not limited to, the FRA; and

c. the Authority’s reasonable determination that the proposed
transferee (unless it is the Mortgagee or its designee or nominee) is
capable of performing the obligations and covenants of AAF under
this Agreement, which determination shall be based upon and take
into account the following factors: (1) the financial strength and
integrity of the proposed transferee, its direct or indirect beneficial
owners, any proposed managers or operating partners and each of
their respective affiliates; (2) the experience of the proposed
transferee or any operator to be engaged by the proposed transferee
in operating rail systems similar to the Project and performing
other relevant projects; (3) the background and reputation of the
proposed transferee, its direct or indirect beneficial owners, any
proposed managers or operating partners, each of their respective
officers, directors and employees and each of their respective
affiliates (including the absence of criminal, civil or regulatory
claims or actions against or initiated by any such person and the
quality of any such person's past or present performance on other
projects).

ii. The appointment of a receiver, irrespective of whether a
Mortgagee accelerates the maturity of all indebtedness secured by the Mortgage;

iii. The right of a Mortgagee or the receiver appointed under
subparagraph (ii) above to take possession of the easement rights, to manage and operate
the Project, to collect the income generated by the Project or the operation thereof and to
cure any default under the Mortgage or any default by AAF under the Agreement; or

iv. An assignment of AAF's easement interest under the Agreement
and to any deposit of cash, securities or other property of AAF to secure the performance
of all obligations of AAF to the Mortgage, including, without limitation, the covenants,
conditions and agreements contained in the Mortgage, in the premiums for or dividends
upon any insurance provided for the benefit of any Mortgagee or required by the terms of
the Agreement, as well as in all refunds or rebates of taxes or assessments upon or other
charges against the Property, whether paid or to be paid;

e-f.  If the ownership of the fee to the Property and easement interests provided

for herein should become vested in the same person or entity, then as long as the Mortgage shall
remain outstanding, at Mortgagee's option, such occurrence shall not result in a merger of title.
Rather, this Agreement and the Mortgage lien recorded against such easement rights shall remain
in full force and effect; and

£g.  The Mortgage may be assigned by Mortgagee in accordance with its terms

provided the assignment contains the assignee’s acknowledgment that it is bound by the
provisions herein and promptly after an assignment written notice will be provided to the
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Authority, and the assignee will provide the Authority with a true and complete copy of such
assignment, and such assignee’s contact information for notice purposes.

During any period in which the Mortgagee itself or by an agent or a receiver or a receiver and
manager is the owner, or is in control or possession of, AAF’s interest in the Property, it shall be
bound by all liabilities and obligations of AAF accruing under this Agreement during such
period. Once the Mortgagee goes out of possession or control of AAF’s interest in the Property
or transfers AAF’s interest in the Property to another person in accordance with the provisions of
this Agreement, the Mortgagee shall cease to be responsible for any of AAF's obligations under
this Agreement accruing thereafter, and to the extent assumed by any transferee or any other
person reasonably acceptable to the Authority, for any of AAF's obligations under this
Agreement accrued during the period in which the Mortgagee itself or by an agent or a receiver
and manager was the owner, or was in control or possession of, AAF’s interest in the Property,
and shall cease to be entitled to any of AAF's rights and benefits contained in this Agreement,
except, if the Mortgage remains outstanding, by way of security.

27.28. NEW EASEMENT AFTER TERMINATION. If this Agreement is terminated
for any reason or is extinguished for any reason (including without limitation a rejection of this
Agreement in a bankruptcy or other insolvency proceeding), the Mortgagee may elect to demand
a new agreement granting the Easement in and to the Property granted by this Agreement (the
“New Agreement”) by written notice to the Authority within thirty (30) days after such
termination. The Authority agrees, if there are outstanding obligations of AAF to the Mortgagee,
to enter into a New Agreement with the Mortgagee (or its designee or nominee; provided that
such designee or nominee either is controlled by the Mortgagee or meets the requirements of
Section 27(e)(i)(a) (b) and (c)) for the remainder of the Term of this Agreement upon all of the
covenants, agreements, terms, provisions and limitations of this Agreement, effective as of the
date of such termination. The Authority's obligation to enter into a New Agreement pursuant to
the preceding sentence is subject to the following requirements, conditions, and provisions:

a. The New Agreement shall be for the remainder of the Term of the
Agreement, effective on the date of termination, and shall contain the same covenants,
agreements, conditions, provisions, restrictions and limitations as are then contained in the
Agreement.

b. The New Agreement shall be executed by the parties and recorded in the
in the Official Records of Orange County, Florida within thirty (30) days after receipt by the
Authority of notice of Mortgagee's or such other acquiring person's election to enter into a New
Agreement.

c. Any New Agreement and the easement interest created thereby shall,
subject to the same conditions contained in the Agreement, continue to maintain the same
priority as the Agreement with regard to any Mortgage or any other lien, charge or encumbrance
affecting the Property. Concurrently with the execution, delivery and recording of the New
Agreement in the Official Records of Orange County, Florida, the Authority shall assign to the
Mortgagee or easement holder named therein all of its right, title and interest in and to moneys, if
any, then held by or payable by the Authority under the Agreement to which AAF would have
been entitled to receive but for the termination of the Agreement.
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d. If AAF refuses to surrender possession of its easement rights to the
Property, the Authority shall, at the request of Mortgagee or such other acquiring person,
institute and pursue diligently to conclusion the appropriate legal remedy or remedies to oust or
remove AAF and all other occupants who are not authorized to remain in possession hereunder
to the extent the Authority has the right to do so under the Agreement and applicable law. Any
such action taken by the Authority at the request of Mortgagee or such other acquiring person
shall be at Mortgagee's or such other acquiring person's sole expense which shall be paid in
advance on a retainer basis with the retainer to be replenished, in advance, as needed from time
to time.

The provisions of this Section 28 shall survive the expiration or earlier termination of this
Agreement.

28.29. GRANTOR’S LIENS. In order to facilitate a Mortgage as well as other financing
by AAF for trade fixtures and equipment, the Authority hereby waives and releases any
statutory, constitutional, and/or contractual liens against the assets or property of AAF.
Although such waiver and release is hereby deemed to be automatic and self-executing, the
Authority agrees to execute and deliver to AAF within thirty (30) days following request therefor
such waivers and confirmations as AAF may request to evidence the foregoing waiver and
release, as well as consents to assignment that may be reasonably requested, provided same shall
not: (i) obligate the Authority in any manner not contained in this Agreement, (ii) contain any
representations, warranties or indemnifications by the Authority not contained in this Agreement,
and (iii) contain any remedy against the Authority not contained in this Agreement. Nothing
herein shall obligate the Authority to consent to service of process in connection with any legal
proceeding brought outside of Orange County, Florida or outside the State of Florida (or the
commencement or prosecution of any legal proceeding brought outside of Orange County,
Florida or outside the State of Florida) or enter into any agreement not governed by Florida law.

29.30. CONCESSIONS. As ancillary and incidental uses in the operation of the Project,
AAF, without the Authority's consent, may enter into concession and similar agreements for food
and beverage service, Wi-Fi service, cellular access and any such other various services as set
forth in Exhibit “BC” hereto exclusively for the benefit of Project Passengers and AAF’s Project
crew and contractors/vendors engaged in the construction, operation, or maintenance of the
Project. AAF, from time to time, may request the Authority’s consent to provide other services
to Project Passengers that are not set forth in this Section 30 or in Exhibit “BC”, which consent
will not be unreasonably withheld but which shall be subject to the issuance of an opinion of the
Authority’s Bond Counsel (the expense of which will be borne by AAF with each such request)
that the same does not adversely affect the exclusion from gross income for federal income tax
purposes of interest on the Authority’s then outstanding bonds.

30:31. REPRESENTATIONS.

a. AAF warrants, represents and covenants that:

i. AAF is duly organized, validly existing and in good standing under
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the laws of the jurisdiction of its organization and is duly qualified to conduct business in
the State.

il. AAF has full power and authority to enter into this Agreement and
to comply with the provisions of this Agreement.

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

iv. No consent is required to be obtained by AAF from, and no notice
or filing is required to be given by AAF to or made by AAF with, any person (including
any Governmental Authority) in connection with the execution, delivery and performance
by AAF of this Agreement. The foregoing does not apply to the necessary licenses,
permits, and other approvals to be applied for by AAF in connection with the Project.

V. AAF currently is not the subject of bankruptcy, insolvency, or
reorganization proceedings and is not in material 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, in any material respect.

vi. 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 AAF's knowledge, threatened, which seeks to restrain or enjoin AAF from entering
into or complying with this Agreement.

vii. The execution, delivery, and performance of this Agreement will
not conflict with, be inconsistent with, or result in any breach or default of any of the
terms, covenants, conditions, or provisions of any indenture, bank loan, credit agreement,
or other agreement or contract of any kind or nature to which AAF is a party or by which
AAF may be bound.

viii. AAF, as of the Effective Date, has a net worth and will take all
steps and actions to enable it to maintain a net worth throughout the Term of this
Agreement sufficient to meet its obligations hereunder (it being understood that this
representation is a material consideration for the Authority entering into this Agreement).

ix. AAF has obtained or reasonably expects that it will obtain all
required permits for the construction and operation of the Project on the Property and is
not aware of any circumstance presently existing that would materially adversely affect
AAF from obtaining any such permits.

b. The Authority warrants, represents and covenants that:

i. The Authority has the power and authority to enter into this
Agreement and to do all acts and things and execute and deliver all other documents as
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are required hereunder to be done, observed or performed by it in accordance with the
terms hereof. The Authority has approved the execution and delivery of this Agreement
and authorized the performance of its obligations hereunder.

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

1ii. No consent is required to be obtained by the Authority from, and
no notice or filing is required to be given by the Authority to or made by the Authority
with, any person (including any Governmental Authority) in connection with the
execution, delivery and performance by the Authority of this Agreement which has not
been obtained.

iv. To the Authority’s Actual Knowledge on the Effective Date, it has
no knowledge of any action, suit or proceeding, at law or in equity, or before or by any
governmental authority, pending against the Authority as of the Effective Date which
would (a) have a material adverse effect on the Property or (b) materially affect the
validity or enforceability of this Agreement.

V. To the Authority’s Actual Knowledge on the Effective Date, it has
no knowledge of any pending or threatened claims against the Authority as of the
Effective Date arising out of hazardous substances the outcome of which could have a
material adverse effect on the Property or this Agreement. The Authority has no duty to
supplement this representation at any time (but this does not modify the agreement of the
Parties regarding hazardous materials existing as of the Effective Date as set forth in
Section 22 above).

Vi. As of the Effective Date, the Authority is not the subject of
bankruptcy, insolvency, or reorganization proceedings and is not in material 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, in any material respect.

The phrase “Authority’s Actual Knowledge,” shall be deemed to refer exclusively to matters
within the actual knowledge of the persons serving as the Authority’s Executive Director as of
the Effective Date with respect to Subsection 31.b.iv and, only with respect to Section 22 and
Subsection 31.b.v, the Authority’s Deputy Executive Director (responsible for engineering,
operations, construction and maintenance of the Authority’s System) as of the Effective Date
(the “Authority’s Knowledge Individuals”), who have no obligation to engage in any
independent due diligence, investigation or inquiry with respect to any of the representations and
warranties contained in this Agreement. Without limiting the foregoing, AAF acknowledges that
the Authority’s Knowledge Individuals have not performed and are not obligated to perform any
investigation or review of any files or other information in the possession of the Authority, or to
make any inquiry of any persons, to take any other actions in connection with the representations
and warranties of the Authority set forth in this Agreement, or to supplement the applicable

49



representations at any time and that the Authority’s Knowledge Individuals shall have no
personal liability with regard to the representations and warranties contained in this Agreement.

31:32. MISCELLANEOUS.

a. AAF acknowledges that it has reviewed this Agreement, is familiar with
its terms, and has adequate opportunity to review this Agreement with legal counsel of AAF’s
choosing. AAF has entered this Agreement freely and voluntarily. The Authority acknowledges
that it has reviewed this Agreement, is familiar with its terms, and has adequate opportunity to
review this Agreement with legal counsel of the Authority’s choosing. The Authority has
entered this Agreement freely and voluntarily. This Agreement contains the complete
understanding of the Parties with respect to the subject matter of this Agreement. All prior
understandings and agreements, oral or written, made between the Parties are merged in this
Agreement, which alone, fully and completely expresses the agreement between the Authority
and AAF with respect to the terms of this Agreement. No modification, waiver, or amendment
of this Agreement or any of its conditions or provisions shall be binding upon the Authority or
AAF unless in writing and signed by both Parties.

b. By execution of the Agreement, AAF represents that it has not paid and,
also, agrees not to pay, any bonus or commission for the purpose of the easement contemplated
by this Agreement in violation of applicable law.

c. AAF understands and agrees that except as otherwise expressly set forth in
this Agreement, this easement is absolutely net to the Authority so that AAF shall be responsible
for all costs and expenses as to operating, maintenance, repair, taxes, insurance, assessments,
governmental charges, electricity, lighting, power, gas, water, telephone, or any other utility or
service used by AAF on the Property for the Project. The Authority is responsible for any such
utility bills for the Road Improvements and for installations of the Authority that may be located
on the Property.

d. Nothing in this Agreement or in any documents executed pursuant to the
terms of this Agreement shall be construed as a waiver or attempted waiver by the Authority of
its sovereign immunity in tort under the Constitution and laws of the State of Florida.

e. This Agreement is governed by the laws of the State of Florida, and any
applicable laws of the United States of America. Venue for any action arising under this
Agreement shall exclusively be in Orange County, Florida.

f. If any term or provision of this Agreement is found to be invalid, illegal,
or unenforceable, the remainder of this Agreement will remain in full force and effect. The
Authority and AAF shall endeavor in good-faith negotiations to replace the invalid, illegal, or
unenforceable provision with valid provisions the economic effect of which comes as close as
possible to that of the invalid, illegal, or unenforceable provision.

g. AAF shall be in full compliance with this Agreement and all applicable
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federal, state, and local laws, rules, or regulations in effect now or in the future, and applicable
judicial or administrative decisions having the effect of law, of any governmental authority
having jurisdiction over the Property. If any governmental entity with jurisdiction over AAF,
other than the Authority, renders an administrative decision or has rendered in its favor a judicial
decision having the effect of law, that AAF’s operation on the Property is out of compliance with
its applicable laws, rules, or regulations, such noncompliance will constitute a default under this
Agreement (subject to applicable notice and cure periods, and subject to AAF's right to contest
and/or appeal any such decision).

h. AAF shall allow public access to all documents, papers, letters or other
materials, made or received by AAF in connection with this Agreement and the easement rights
to the Property, to the extent such access is required because such documents, papers, letters or
other materials are subject to the provisions of s. 24(a) of the State Constitution or Chapter 119,
F.S.

i. The headings used herein are for convenience of reference only and shall
not constitute a part hereof or affect the construction or interpretation hereof.

j. All vehicles required by AAF to service, supply, inspect, or otherwise
conduct its operations, including vehicles operated by employees or suppliers and distributors,
commuting to and from the Property shall pay such tolls on the Authority’s System as are of
general applicability to the public.

k. No affixed, third-party advertising signs of any kind are permitted on the
Property. Signs affixed to the train, signs advertising the Project and facilities and services
provided as part of the Project, as well as construction and similar financing signs, shall not be
deemed to violate this paragraph, however no signs may be affixed to the Property except in
compliance with the provisions of chapter 479, Florida Statutes as applicable.

1. AAF agrees and warrants that in the performance of this Agreement, it
will not discriminate or permit discrimination against any person or group of persons on the
grounds of race, color, sex, religion, or national origin in any manner prohibited by the laws of
the United States or the State of Florida applicable to AAF. The Authority shall consider AAF’s
knowing employment of unauthorized aliens in violation of Section 274(e) of the Immigration
and Nationalization Act to be a default under this Agreement.

m, This Agreement shall not create any third party beneficiary under this
Agreement, nor shall this Agreement authorize anyone not a party to this Agreement to maintain
a suit against the Authority or AAF pursuant to the terms of this Agreement.

n. All Exhibits attached to this Agreement are incorporated in this
Agreement.

0. All notices, demands, or other writing required to be given, made, or sent,
or which may be given, made, or sent, by either party to the other, shall be deemed to have been
fully given, made, or sent when made in writing and either personally delivered by hand,
overnight courier, or deposited in the United States mail, registered certified and postage prepaid,
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and sent to the following:
To Authority:

Orlande-Orange-CountyCentral Florida Expressway Authority
4974 ORL Tower Road

Orlando, Florida 32807

Attention: MaxD--Crumit; P E:Laura Kelley

Executive Director

With a copy to:

Orlande-Orange-CountyCentral Florida Expressway Authority
4974 ORL Tower Road

Orlando, Florida 32807

Attention: Joe Passiatore, Esq.

General Counsel

To AAF:

All Aboard Florida — Operations LLC
2855 Le Jeune Road, 4™ Floor

Coral Gables, FL 33134

Attention: P. Michael Reininger

With copies to:

All Aboard Florida — Operations LLC
2855 Le Jeune Road, 4% Floor, Coral Gables, FL 33134
Attention: Kolleen O. P. Cobb

Akerman Senterfitt
350 East Las Olas Boulevard, Suite 1600, Fort Lauderdale, FL 33301
Attention: Eric D. Rapkin

p. This Agreement may be executed in two or more counterparts and
duplicate originals which have been signed and delivered by each of the Parties (a party may
execute a copy of this Agreement and deliver it by e-mail transmission; provided, however, that
any such party shall promptly deliver an original signed copy of this Agreement).

qg-. Each of the Parties shall, from time to time, upon thirty (30) days' written
request, provide to the requesting party or any other person identified by the requesting party
with an estoppel certificate stating whether the other party is in default hereunder, whether this
Agreement is in full force and effect, whether this Agreement has been modified, and containing
such other certifications as may be reasonably requested.

I AAF shall have access to the Property 24 hours per day, 7 days per week,
365 days per year.
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. This Agreement shall be binding upon and inure to the benefit of the
Parties hereto and their respective successors and permitted assigns. Unless required by law or
government rule or regulation, the Authority will not convey fee title to any portion of the
Property to any other person not a unit of the executive branch of the government of the State of
Florida.

t. This Agreement may be recorded in any public records.

u. The provisions of subsections d, e, h, and m of this Section 32 shall
survive the expiration or earlier termination of this Agreement.

3 EVENTS  Notwithstanding anything to the contrary
contained in this Agreement, should any fire or other casualty, act of nature, earthquake, flood,
hurricane, lightning, tornado, epidemic, landslide, war, terrorism, riot, civil commotion, general
unavailability of materials, strike, slowdown, labor dispute, governmental laws or regulations,
delays caused by the other party to this Agreement, or other occurrence beyond AAF's or the
Authority's control (“Force Majeure Event”) prevent performance of this Agreement in
accordance with its provisions, provided that such event does not arise by reason of the
negligence or misconduct of the performing party, performance of this Agreement by either party
shall be suspended or excused to the extent commensurate with such occurrence.

33.34. REASONABLENESS. Unless this Agreement specifically provides for the
granting of consent or approval at a party's sole discretion, then consents and approvals which
may be given or requested by a party under this Agreement shall not (whether or not so indicated
elsewhere in this Agreement) be unreasonably withheld or conditioned by such party and shall be
given or denied within the time period provided, and if no such time period has been provided,
within a reasonable time. Upon disapproval of any request for a consent or approval, the
disapproving party shall, together with notice of such disapproval, submit to the requesting party
a written statement setting forth with specificity its reasons for such disapproval. When this
Agreement specifically provides for the granting of consent or approval at a party's sole
discretion, the consent or approval may be granted or withheld in the party’s sole, absolute and
unfettered discretion without regard to any standard, including but not by way of limitation, any
standard of reasonableness.

RAIL USE. Notwithstanding the rights expressly
reserved to the Authority in this Agreement in connection with the Authority's use of the
Property, in no event shall the Authority enter into any other easement or agreement for (a) all or
any part of the Property which would expressly allow or permit any such property to be utilized
for purposes of providing Intercity Passenger Rail Service between Orlando and any point(s) in
Palm Beach County, Broward County, and/or Miami-Dade County, or (b) except as otherwise
required by law or act of the Legislature, any other portion of the right-of-way owned by the
Authority, or any other Authority property which would expressly allow or permit any such
property to be utilized for purposes of providing Intercity Passenger Rail Service between
Orlando and any point(s) in Palm Beach County, Broward County, and/or Miami-Dade County.
This restriction shall not be construed to prohibit the Authority from allowing the establishment
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of any passenger rail service (including commuter service) that does not connect Orlando to any
points in Palm Beach County, Broward County, and/or Miami-Dade County. The covenants of
the Authority expressed in this section shall not be construed to restrict the use by a third party of
any property other than the Property that is currently owned by the Authority, but which
hereafter is sold, transferred, or otherwise conveyed by the Authority to a third party under
applicable provisions of law permitting the sale and transfer of property which the Authority
determines is not needed for a transportation facility. A determination by a court or other
governmental agency with jurisdiction over the subject matter that the covenants of the Authority
expressed in this section are: (i) wholly or partially void or unenforceable; (ii) otherwise in
excess of the Authority’s statutory authority; or (iii) otherwise not controlling on the State of
Florida, the Authority, or its successors, shall not constitute an Event of Default by the Authority
and neither the State nor the Authority shall have any liability to AAF, any Mortgagee, or any
other person as a result thereof.

[Signatures follow on the next page.]
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The Parties have executed this Agreement effective as of the Effective Date.

AUTHORITY

Orlande-Orange-CountyCentral Florida Expressway Authority,

a body corporate and politic and an agency of the State of Florida

Witnesses:

By:
Walter A KetehamWelton Cadwell, Jr., Chairman

Print Name:

Legal Review by Shutts & Bowen LLP as

Right-of-Way Counsel to the Authority, acting Print Name:

upon direction of the Authority’s General Counsel,
for the sole use and reliance of the Authority and

its Board:

STATE OF FLORIDA )
)ss:

COUNTY OF ORANGE )

The foregoing instrument was acknowledged before me this

, 20432015, by Walter A—Ketcham;—Jr—Welton Cadwell, as Chairman of the

Orlande-Orange-CountyCentral Florida Expressway Authority, a body corporate and politic and
an agency of the State of Florida, on behalf of the Orlando-OrangeCountyCentral Florida

Expressway Authority. He is personally known to me.

Notary Public
Print name:

My commission expires:
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AAF

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

Witnesses:
By:
P. Michael Reininger, President
Print Name:
Legal Review:
Print Name:

STATE OF FLORIDA )
)ss:
COUNTY OF )

The foregoing instrument was acknowledged before me this day of

, 20132015, by P. Michael Reininger, as President of All Aboard Florida —

Operations LLC, a Delaware limited liability company, on behalf of the limited liability
company. He is personally known to me or produced a valid driver's license as identification.

Notary Public
Print name:

My commission expires:
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EXHIBIT “A”
DESCRIPTION OF THE OVERALL PROPERTY

[To be defined more particularly by mutual agreement of the parties.]




EXHIBIT “B”
DESCRIPTION OF THE PROPERTY

[To be defined more particularly by mutual agreement of the parties.]




EXHIBIT “C”

THE PROJECT AND ANCILLARY AND INCIDENTAL USES

[THIS WILL BE AN OVERALL DESCRIPTION OF THE PROJECT
INCLUDING SPECIFIC ANCILLARY AND INCIDENTAL USES]



EXHIBIT “D”



RULES



EXHIBIT “E”
SLOPE PROPERTY

[To be defined more particularly by mutual agreement of the parties.|




EXHIBIT “F”
PONDS

[To be defined more particularly by mutual agreement of the parties. |
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MATEER HARBERT, P.A.
225 East Robinson Street, Ste. 600
Orlando, Florida 32801
Telephone (407) 425-9044
Facsimile (407) 423-2016

MEMORANDUM

To:  Central Florida Expressway Authority Right q;.’év Ay Commitige”
’ 7

(-\-- / - 7
FroM: Jay W. Small, Right of Way Counsel 7, /1 54 ,(
Mateer Harbert, P.A. /
I

DATE: July 14, 2015
RE: Beachline Project Multimodal Corridor in Orange County, Project 528-1240;

Parcels 102 (Bal Bay Realty, Ltd.) & 105 (Carlsbad Orlando, LLC)
Status of Settlement Discussions

Mateer Harbert, P.A., serves as right of way counsel for the Central Florida Expressway
Authority ("CFX") concerning the acquisition of right of way for the construction of a
multimodal corridor from east of Orlando International Airport to the Orange/Brevard County
line, including an intercity rail line to be constructed and maintained by All Aboard Florida, Inc.
(“AAF”). Mateer Harbert is responsible for providing right of way services regarding several
parcels of property south of S.R. 528. We have negotiated with the owners of Parcels 102,
owned by Bal Bay Realty, Ltd. and 105, owned by Carlsbad Orlando, LLC, and are providing
this status report concerning the progress of those negotiations.

Description and Background

Parcel 102 is a partial taking of 17.63 acres from an abbreviated parent tract containing
approximately 268.13 acres. The property was appraised by Woodward S. Hanson of Hanson
Real Estate Advisors, Inc., and land planning and engineering services were provided by Kelly,
Collins & Gentry, Inc. The date of valuation is June 19, 2015, and Mr. Hanson reached an
opinion of value of the land taken and damages to the remainder in the amount of $3,327,250.00.
Mr. Hanson further refined his opinion of the abbreviated parent tract and concluded that the
263.13 tract consisted of four separate tracts or sub-areas with different highest and best uses.

The gross, upland, and wetland areas of these four separate tracts are reflected below:

Acres Upland Wetland
Tract A 158.89 155.01 3.88
Tract B 19.37 0.69 18.68
Tract C 21.98 20.97 1.01
Tract D 67.89 11.01 56.88

Total 268.13 187.67 80.45



Based on the applicable comprehensive land use designations, Mr. Hanson concluded
that the highest and best use of Tract A was for future development with uses consistent with its
Mixed Use Activity Center and Mixed Use Corridor designations. He valued the net
developable property at $250,000.00 per acre or $38,752,000.00. Mr. Hanson valued Tracts B,
C, and D at $125,000.00 per net developable acre or $4,083,750.00. The total value of the
abbreviated part tract and sub-areas was $42,836,250.00. He estimated the value of the part
taken as follows:

Tract Net Acres Value/Acre Total

Tract A 5.45 X $250,000 = $1,362,500
Tract B 0.29 X 125,000 = 26,250
Tract C 2.54 X 125,000 = 317,500
Tract D 0.33 X 125,000 = 41,250
Total 8.61 $1,757,500

The AAF rail line to be constructed in the part taken will be elevated about 35 feet at its
western end, sloping down to an elevation of approximately 8 feet at the eastern end of the
property. Based on a severance analysis considering case studies involving both commercial and
multifamily residential property, Mr. Hanson concluded that the remainder sustained unmitigated
severance damages of $1,569,750.00.

Parcel 105 is a partial taking of 166.65 acres from an abbreviated parent tract of 692.1
acres. It was also appraised by Mr. Hanson with land planning and engineering assistance
provided by Kelley, Collins, & Gentry, Inc. His appraisal also has an effective date of valuation
of June 19, 2015, and Mr. Hanson reached an opinion of value of the land taken and severance
damages of $17,256,650.00. The abbreviated parent tract consisted of about 499.81 acres which
M. Hanson valued at $125,000.00 per net developable acre or $62,476,250.00.

The property's future land use designation permitted a variety of uses including low and
medium density residential, activity center, and industrial usages. Despite the subject property's
existing land use designations and in consideration of prevailing market trends which reflected
that surrounding properties were being developed for residential purposes irrespective of their
more intense land use entitlements, Mr. Hanson opined that the maximally productive use and
highest and best use of the parent tract was for residential development.

Based on the same severance study used for parcel 102, Mr. Hanson concluded that the
net developable portion of the remainder, uncured, would decline in value by twenty-five percent
(25%) to a depth of 600 resulting in severance damages of $4,762,250.00.

The appraised value of both parcels 102 and 105 is $20,583,900.00. We have
participated in a series of lengthy pre-suit negotiations with Robert Yeager, the representative of
Bal Bay Realty, Inc. and Carlsbad Orlando, LLC, and negotiated in principle the chief terms of a
purchase agreement to acquire title to both parcels for $23,756,650.00, inclusive of fees and
costs, which is approximately fifteen percent (15%) higher than the appraised value. Mr. Yeager



presented settlement proposals, exclusive of fees and costs, of $8,341,750.00 for parcel 102, and
$31,904,650.00 for parcel 105, or a total of $40,246,400.00.

Concerning parcel 102, the owner maintained that the applicable parent tract was some
178.00 acres and should have been valued at $250,000.00, or $4,407,500.00 for the value of the
part taken. The owner did not distinguish between net developable and un-developable acreage.
Regarding severance damages, the owner initially sought $3,934,250.00 in severance damages
based on a ten percent (10%) damage to a 157.37 acre remainder.

Concerning parcel 105, the owner maintained that the applicable parent tract was 521
acres and should be valued at $125,000.00 per acre. Again the owner made no distinction
between net developable and un-developable acreage. Instead of confining severance damages
to a depth of 600 feet from the proposed new right of way line, the owner sought severance
damages of twenty-five percent (25%) over a remainder of 354.35 acres.

Extensive negotiations focused on the differences between CFX's appraisals and the
owner's position. Several design related points were discussed which bridged the gap between
the parties positions. None of these points will impede or hinder CFX's or AAF's ability to use
the multimodal corridor. These points are detailed below:

1) The owners will be afforded the opportunity to review and comment on the
construction plans for the project. Although the owners will not have the authority to object to
the plans or the manner of construction, they will have a right to review and comment on the
plans particularly to the extent that the proposed construction creates any potential drainage
impacts to their remainders. Similar language was contained within the covenants and
conditions for the Farmland Reserve, Inc., and Suburban Land Reserve, Inc., acquisition.

2) As it relates to Parcel 102, CEX staff will recommend as part of a comprehensive
settlement, the execution of an agreement which will allow to owner to construct the proposed
extension of Econlockhatchee Trail as a 4-lane arterial from Dowden Road north across S.R. 528
across to the adjacent Vista Park development.

3) CFX will agree not to directly or indirectly oppose, challenge, or otherwise
obstruct or impede the owners, efforts to develop their adjacent property; provided, however, that
the owners acknowledge that they may need to obtain land development permits before the
Orange County Commission or other governmental entities and that a vote of approval by any
member of the CFX Board shall not impede the exercise of discretion by any Member of the
CFX Board in their role as a County Commissioner, or as a member of any other governmental
entity.

4) Concerning Parcel 105, in the event that commuter rail is constructed within the
multimodal corridor, then Carlsbad will have the opportunity to comment on the design and the
desirability of a commuter rail stop on its property.

Points 3 and 4 are loosely patterned after similar language in the covenants and
conditions for the Farmland Reserve, Inc., and Suburban Land Reserve, Inc. acquisition.



The owners’ representative provided his verbal consent to these terms on the afternoon of
July 14, 2015. Based on these terms, a proposed purchase agreement is being drafted with the
input of the Office of the General Counsel and CFX staff. A negotiated settlement will secure
title to these parcels well in advance of the date by which an order of taking could be scheduled,
will eliminate the risks of trial, will avoid CFX having to reimburse the owners for fees and
costs, and will avoid CFX having to incur additional expenses for expert witness and attorneys'
fees, court courts, and administrative and staff time.

Recommendation

No specific recommendations are being made at this time, as the purpose of this
memorandum is to advise the Right of Way Committee of the status of the negotiations with

these owners.
Attachments

Sketches of the property are attached as exhibits "A" through "D."

4821-7285-7637, v. 1
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EXPRESSWAY AUTHORITY
STATE ROAD 528
PROJECT No. 528-1240

PARCEL No. 102

PURPOSE: LIMITED ACCESS RIGHT-OF-WAY
ESTATE: FEE SIMPLE

A parcsl of land lying in Section 31 Township 23 South, Range 31 East, Orange County, Florida, being a portion of those lands described In
Officlal Records Book 07269 at Page 3561 of the Publio Recards of Orange County, Florida, being more particularly described as follows:

er of Section 31, Township 23 South, Range 31

rtheast 1/4 of sald Sectlon 31, a distance of 262

of Beginning; thance run South 00°13'49" West,
g sald east line, a distance of 138.53 feet to a point of curvature of a
the arc of said curve having a radius of 4823.65 Teet, a central angle of
st, an arc dlstance of 1866.66 feet; thence run South 70°29'04" West, a
concave to the narthwest; thence run westery along the arc of said
chord length of 369.63 feet bearing South 72°39'27" West, an arc
wasterly along the arc of sald curve having a radius of 8610.00 feet, a
uth 82°25'65" West, an arc dlstance of 1719.77 faet; thence run South
ESERVE AT BEACHLINE, according o the plat thereof as racorded In
ct 1 also being the east line of those lands described In Officlal Records

°16'46" East along sald east line of Tract 1, a dlstance of 122.15 feet a
point on sald exlsting

thence run easterly al

angle of 18°14'47", a

East, along sald exist|

Official Records Book

lins, of sald lands, a distance of 50.00 feet; thence run North 70°26'22'

run North 00°14'10" East, along the east line of sald lands, a distance of 50.00 feet to sald existing south Limited Access Right of Way line of
Siate Road 528; thence run North 70°26'22" Easi, along sald existing south Limited Access Right of Way line, a distance of 416,17 feet 10 a
polint of curvature of a curve concave to the southeast; thence run eas erly along the arc of said curve and existing south Limited Access Right
of Way line, having a radlus of 5579.58 faet, a central angle of 19°19'11", a chord length of 1872.50 feet bearing North 80°06'00" East, an arc

distance of 1881.40 feet; thence run North 89°45'06” East, along said existing south Limited Access Right of Way line, a distanca of 374.26
feet to the Polnt of Beginning.

Together with all rights of ingress, egress, light, alr and view to, from or across any of tha above described right-of-way property which
may otherwise accrue to any property adjoining sald right-afway.

Contalning 17.63 acres, more or less.

LEGEND Surveyors Notes
(g; I galc:'alad 1. Bearings and d um of 1983/ Adjustment of
2 e 2011 (NADB3/11) (FSPCS), Florida East Zone
(P)) - Pms ra {01}, US Survey ange 31 East as being
O.R.B.= Official Records Baok South 007 13" 49
Pg. = Page 2. The lands described and depicted hareon were not abstracted by thls firm for rights-of-way, easements,
R = Radlus ownershlp or other Instruments of record,
é : Length d"f curve (arc distance) 3, This legal description and sketch Is not valid without the signature and orlginal ralsed seal of the signing
Della = g:“:::l a'z';:"a Florida registered surveyor and mapper.
CB = Chord Bearing 4, The location and configuration of the lands described and deplcted hereon were provided by the client,
b, = "_‘?9"‘:‘?05_"?"3 ’ 5. This legal description and sketch may have been reduced in size by reproduction.
m;, = p:r;d ?de:uﬂ::‘;n Number 6. A Commitment for Title Insurance prepared by First Amerlcan Title Insurance Company, Oated Nov. 24,
SR = Stale Road 2014, Tlle number NCS-586539BB-ORL was reviewed by this firm. Schedule B-ll exceptions, if any, that can be
CFX = Central Florida Expressway Authority platted are shown hereon.
RIW = Right-of-Way
= Centerline
= Limiled Accass Right-of-way line
= Paint of Curvature
PT = Point of Tangency

PCC = Palnt of Compound Curvature
PRC = Polnt of Reverge Curvature
(NT) = Non Tangent

/-

Robert M. Jones, PLS

THIS IS NOT A SURVEY Florlda Surveyor and

Licensa No. LS-0004201
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DESIGNED BY: HNTB  DATE: 03/04/2015 Irio. Ny
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EXPRESSWAY AUTHORITY
STATE ROAD 528

PRQUJECT Na. 528-1240
PARCEL No. 102

PURPOSE: RIGHT-OF-WAY
ESTATE:
29 S00° 13" S00° 13'49"W  126.13' 32
S00° 13'49'W  (bearing basls)
COmmen':: ‘;":tez: of EAST LINE OF NORTHEAST 1/4 OF SECTION 31
FCM(nold) = Beginning = $83° 49' 54W 138,53
Northeast Comer g g .-‘Q, fﬂ (NT)
of Sectlon 31 g §
3
=
D -
aY REA 4
¢ BALB (7268, Page 320 g7
O‘R'Bérze,s Pag 7783
— (less ORB-O7
mlsgégiggggg » LIMITED ACCESS
RIGHT OF WAY LINE A | RIGHT OF WAY LINE
&
[a 0]
- ot
o
@
30 g
radlus = 4823.65'
C. central angle = 22°10'20"
3 arc length = 1866.66'
chord length = 1858,03'
g chord bearing = 881° 34' 14"W
ﬂ
%
o
=
£ - N
GRAPHIC SCALR
radius = 5579.58' . 00 200 400
central angle = 19°19"11" | -
are length = 1881.40' B
chord length = 1872.50' -
= o AR " ( [N FERT )
chord bsaring = N80° 06' 00"E | ineh = 200 L
THIS IS NOT A SU MATCH  LINE sheet?2 - sheet 3
DESIGNED BY: HNTB  DATE: 03/04/2015

. , JOB No.: #374130684
APPROVED BY:

SHEET 2 OF 4
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amec® )
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EXPRESSWAY AUTHORITY
STATE ROAD 528
PROJECT No. 528-1240

PARCEL No. 102
PURPOSE: LMngED ACCESS RIGHT-OF-WAY

ESTATE:  FEE .
MATCH 2 LINE shest2 - sheet3 —
N
GRAPHIC SCALE
IQO 200 400
\
( IN FiwT )
L oinch - 200 ft
\
pe LIMITED ACCESS
RIGHT OF WAY LINE 3 1
NO0°1410"E  50.00°
2
\ N70°26'22"E  50.00'
P
- 50'X 50' O.R.B. 3563, Page 596
- and Exhibit A to Access Eassment
O.R.B. 3638, Page 1248
Cormer S00°1410"W  §0.00
z
3, 10" non-exclusive Accass Easement
WEST LINE OF \ % 0. R. B. 3638, Page 1248
THE NORTHEAST 1/4
OF SECTION 31 b
PC
\
radlus = 4800.20’
centraf angle = 04°24'47"
EXISTING SOUTH arc length = 369.72'
LIMITED ACCESS chord length = 369.83"
RIGHT OF WAY LINE chord bearing = 872° 39' 27T"W
THIS IS NOT A SURVEY - sheet 4
SHEET 3 OF 4
DESIGNED BY: HNTB  DATE: 03/04/2015 N v
DRAWN BY: PEW AMEC JOB No.: 6374130684 ameco g}r;-:‘%g,(;‘m i3 )

APPROVED BY: "CFX PROJETT No.; 5261240



FL
Y AUTHORITY
ROAD 528
PROJECT No. 528-1240

PARCEL No. 102
PURPOSE: LIMITED ACCESS RIGHT-OF-WAY

ESTATE: FEE SIMPLE sheet 4

EXISTNG SOUTH
LIMITED ACCESS ~ — \
RIGHT OF WAY LINE

i

10' non-exclustve Access Easemant
O.R, B. 3638, Page 1248 :_

FL

EXISTING NORTH
LIMITED ACCESS
RIGHT OF WAY LINE

tH

(!

radius = 5879.58' w
contral angle = 19°14'47"
arc length = 1875.,03'
chord length = 1966.76"
chord bearing = N80° 03' 46"E

-

N

GRAPHIC SCALE

103 e

11

i

( IN FEET )
1 inch = 200 ft.

THIS IS NOT A SURVEY NOQ® 15'46"E  122.15'

DESIGNED BY: HNTB

DATE: 03/04/20156 "
281240 amec® S —

31

radius = 6510.00'

central angle = 15°08'10"

arc length = 1719.77

chord length = 1714.78'

chord bearing = S82° 25" 55"W

LIMITED ACCESS
RIGHT OF WAY LINE

880° 00' 00"W 25.92'
east line of tract 1 and
oast line of O.R.B. 6266,
7787

SHEET 4 QF 4
DATE oy
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EXPRESSWAY AUTHORITY
STATE ROAD 528
PROJECT No. 528-1240
PARCEL No. 105
PURPOSE:

ESTATE: FEE SIMPLE

A parcal of fand lying in Sections 32, 33, 34 and 35, Tawnship 23 South, Range 31 East, Orangs County,
the existing south Limited Access Right-

LIMITED ACCESS RIGHT-OF-WAY

Florida , lying south and adjacent to
of-Way line of State Road 528, per Orlando Orange County Expressway Authority Right-of-Way Map,

Sections No. 1.1, No. 1.2 and 6440-401/402, being mora particularly described as follows:

Together with all rights of ingrass, egress, light, alr and view

the Northeast Comer of said Section 35; thence run South 00°11°37"
Paint of Beginning; thence run South 89°44'52" West along a
Limited Access Right-of-Way line, a distance of 5315.87 fest;

a distance of 149
thence run North
3" East, a distanc
5 faet; th
North 42
distance
3.66 fest
ong sald r

°45'11" East,
171.66 faet;
South

to, from or across any of the above described right-of-way property

which may otherwise accrue to any property adjoining sald right-of-way.

Containing 166.65 acres, more or less.

LEGEND;

(C) = Calculated

(0) = Deed

(M} = Measured

(PY = Plat

C.R.B= Officlal Racords Baok

Pg. = Page

R = Radlus

L = Length of curve {arc distance)
[ = Chord distance

Delta = central angie

CB = Chord Bsaring

ID = |dentification

A/' = Line Not To Scale

ID = Parcel Idontfication Number
8,R. = State Road

CFX = Central Florlda Expressway Authority
RW = Right-of-Way

] = Centerfine

—flf~— = Limitad Access Right-of-way line
PC 2 Palnt of Curvature
PT = Polnt of Tangency
PCC = Polnt of Compound Curvature
PRC = Polnt of Reverse Curvatura
(NT) = Non Tangent
CM = Concrate Monument
= sactlon lina

——=—— = 1/4 sactlon line

THIS IS NOT A SURVEY

Surveyors Notes

m of 1983/ Adjustment of
FSPCS), Florlda East Zone

nge 31 East as belng
South 00° 11' 37" West. The average combined scal

2, The lands described and deplicted herean were not abs
ownership or other Instruments of record at this time.

3. This sketch and description s not valld without the s)
registered surveyor and mapper,

tracted by this firm for rights-of-way, easements,

gnature and orlginal ralsed seal of the signing Florlda

4. The location and conflguration of the lands described and depicted hereon were provided by the dlient.
5. This sketch and description may have been reduced n size by reproductlon,

ce prepared by First American Title Insurance Company, Dated November
CBAD-ORL was reviewed by this firm, Schedule B-Il exceptions, If any, that

Robert M. lanes, PLS

Florida and License No, LS-0004201
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CENTRAL

EXPRESSWAY AUTHORITY

STATE ROAD 528

PROJECT No. 528-1240

PARCEL No. 105

PURPOSE: LIMITED ACCESS RIGHT-OF-WAY
ESTATE: FEE SIMPLE

=

800° 11'37"W  445.80"

S00° 11' 37w
basle)
Polnt of Commencement Point of Beginning L
northeast comer section 35 800° 11'37W  200.01' geg;l IE)[“EaSOF
1Y)
=
: —
S =
EXISTING NORTH .
LIMITED ACCESS S -
RIGHT OF WAY N
LINE
?
‘§9 =
z LIMITED ACCESS RIGHT OF WAY LINE
- %
2t B
= 3
) EE g 1000
he ( IN FEET )
lo, 1 inch = 500 ft.
Bl »
7]
=
sheat 2 - sheet 3 THIS IS NOT A SURVEY
SHEET 2 OF §
DESIGNED BY: - DATE: 03/04/2015 oare tON Sv
T e amecd ,
PROJECT No.: 528-7240 ame Phone;



CENTRAL
EXPRESSWAY AUTHORITY
STATE ROAD 528
PROJECT No. 528-1240
PARCEL No. 105
PURPOSE: LIMITED ACCESS RIGHT-OF-WAY
ESTATE: FEE SIMPLE
| M sheat 2 - shest 3

1000

i
[=]

( IN FEET )
1 inch = 500 ft,

X

S00° 15 08°E  200.00°

~ LIMITED ACCESS RIGHT OF WAY LINE

/1!

EXISTING NORTH
LIMITED ACCESS
RIGHT OF WAY
LINE

\m LiNE
SOUTH LIMITED ACCESS RIGHT OF WAY LINE

S89°46° 02"W  2050.28'

(!

--radlus = 11200.00'
cantral angle = 04°33'65"
arc length = 892,42
chord [ength = 882,18
chord bearing = 887° 28' 04"W

NB9® 45 20°E  3343.66

S. R 8%

sheet3 - sheet 4 THIS IS NOT A SURVEY

DATE: 03/04/2015 76 Eng)

ANIEC JOB No.: 6374130684 Co ]
-5%—_1240- ame Phone: {407) 622-7570




EXPRESSWAY AUTHORITY

STATE ROAD 528

PROJECT No. 528-1240

PARCEL No. 105

PURPOSE: LIMITED ACCESS RIGHT-OF-WAY
ESTATE: FEE SIMPLE

g sheet 3 - sheet4
5 8 radius = 1120000
3 central angle = 04°33'55"
l _——‘___
g aro lsngth = 892,42
chord langth = 382,18' N
chord bearing = 887° 29’ 04"W
E GRAPHIC SCALE
500 000
? 250 100
g
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E’;- = 1 inch = 500 ft.
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o B
"8
b e
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g 8
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5 § 5
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g e
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=
[ B
:he -
> —_
= 8300,00'
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4 - sneets THIS IS NOT A SURVEY
SHEET 4 OF 6
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CENTRAL FLORIDA

EXPRESSWAY AUTHORITY

STATE ROAD 528

PROJECT No. 528-1240

PARCEL No. 105

PURPOSE: _ LIMITED ACCESS RIGHT-OF-WAY
ESTATE: FEE SIMPLE

N77° 48" 43'E METCH TINE \sheet 4 - shest 5

1328.70"
EXISTING SOUTH = radlus = 6300.00"
LIMITED ACCESS canfral angls = 18°15'31"
RIGHT OF WAY arc length = 2117.59'
chord length = 2107.63'
ohord baaring = S75° 34' 21'W
EXISTING NORTH
LIMITED ACCESS
RIGHT OF WAY g
LINE z
LIMITED ACCESS RIGHT OF WAY LINE
Y
/ S
@
GRAPHIC SCALE g
o 600
g 50' Utllity Eaeement Agreament
= =) O.R.B. 9872, Paga 2915
( IN FEET ) .-
1 inch = 500 ft, b gs8
- n
T vy
~ -
B8 ¢ =
o p—
g — T — — =
e — ’/\
g g SLBN
b4 SEZoE
2] Dralnage Easement g SES 3
O.R.B. 4068, Page 3368 LR 5
2286
gE0E0
- E i
Cf5 —_—
radius = §26.20"
central angle = 27°45'47"
arc length = 303.43'
chord length = 300.47
chord bearing = N60° 53' 3t"E
EXISTING SOUTH LIMITED ACCESS
RIGHT OF WAY LINE
THIS IS NOT A SURVEY
SHEET & OF §
DESIGNED BY: DATE: 03/04/2015 oATE 1§ .

JOB No.: 6374130684

amec®

Bulle
Qriando, Fl 32801 UBA
Phona:
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NAME: CFX Corlsbud



EXHIBI'T
D



SL/8Z/50 ALVA  OHH A8 aDHOTHO 718 A8 NMYNQ
S0L'8601 “ON 80f 90M

30NVHO *ALNNOD

OFZ1—a2S X459 L0ar0oud

ALIMOBLOY AVASSIAGXA VAOIACLL TVHLNAD =07 parsdezg

ALJId0odd avdSTIv)
GOT THEIUVd

5BV N'E

ONDIVI 40 VA9V ® LOVIL INJIVd

BNINNVYY /' BNMTRINONG

"ONIAMINTD
L] mv.g_l_JOU

ATTaIN

SO153'43°E

Y LE°SZEF
oV ££°991F
IV OL'269F

MIONIVA3YN A3NE8Y
(S01) ONDIVL 40 vauY
1oval INFHvd ‘AddE8Y
TIYAATES vIav

ona

00St = 1 3Tvos

o ]|
0ost  0SZ 0

SROMLIN G »

AYMQYOA TVNLAZONGD AYM NOIWVAONKI St
ALNAGD JONYHO HO O3SvE LNGWNDITY
AVMOYOY HLMON A¥M NOLLVAONNI (GS0dONd 2 1OVHL INTNYd

UMAIS MOUS GESNIVLEO a3iLvIATNagY

322000+ LIMEd) NOLLYNIRMELI]

‘SALON

avoy
TTLOOHV 4T M

IE—¥Z~8 JES

[
L4

Ov sggE= £TI09 |

& 2EEHESIR~
(825 avod ALViS) 8 v
AVMSSTYIX T ANTTHIVILG

LL25%
~ 20195088
s
—EASIrSES

NWAY

)
ONVUZ 0
AYAXOUIIY

RAL FLORIDA GREE

CENT (STATE ROAD 417)

$8-63—-36 OIS

9 L8l

BHp SONBMPIOVIIeRIOL IIB0TY WX ORI ITD



Tab F



CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: Central Florida Expressway Right of Way Committee
FROM: Mimi Lamaute, Paralegal
DATE: July 15, 2015

SUBJECT: Diligent Boardbooks Introduction

Staff is happy to announce that starting August 2015 the Right of Way Committee
Agenda materials will be posted on Diligent Boardbooks, to replace the binders you
currently receive. We are extremely impressed with this product! The Board has been
using Diligent for the last couple of months.

The application is downloaded to your tablet, where you are able to access the
Committee agenda and all backup in an organized fashion. The product has several
features which allows the user to write notes on any page and allows for electronic sticky
notes. You can navigate easily back and forth between items and sections.

I will be contacting your office in the near future to schedule a short training
session with our Diligent representatives. They will instruct you on downloading the
application, provide you with log on information and provide training.

In the meantime, I have attached user manuals for the iPad and Windows versions
for your review.

Please let me know by the end of the week if you will need a CFX tablet to
use for this purpose. If you currently use a tablet for business I will need to know the

type.

:ml
Attachments

cc: Laura Kelley
Joseph L. Passiatore

4974 ORL TOWER RD. ORLANDO, FL 32807 | PHONE: (407) 690-5000 | FAX: (407) 690-5011
WWW.EXPRESSWAYAUTHORITY.COM
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Installing and Opening Diligent Boardbooks

Welcome To

Diligent Boardbooks®

Diligent Boardbooks'

Soptn

o Mo

Diligent

Tap the App Store icon on your iPad’s Home Screen.
In the Search field, enter the keywords Diligent Boardbooks.

A list of results will automatically appear. Tap Diligent Boardbooks
when it appears in this list.

Tap the Free button. The button will change to a green Install button.
Tap it again. If you have associated your Apple ID with your iPad, the
App Store may prompt you for a password, and then install the Diligent
Boardbooks iPad App. Otherwise, it will ask you to sign in with or
create a new Apple ID before instaliation.

Note: If you do not have an Apple ID and create a new one at this point, you may
have to start the Diligent Boardbooks iPad App installation process over again.

Press the Home button below the iPad's screen to exit the App Store.

After installation, the Diligent Boardbooks App icon will appear. Tap
this icon to open the Diligent Boardbooks iPad App.

The first time you launch the App, you will need to enter your board’s
Diligent Boardbooks site name. Tap on the address field and enter:

https://go.boardbooks.com/cfxway
Tap Continue to proceed to the log on screen.

Enter the username and the case-sensitive password with which you
have been provided. Tap Log On.

Note: If you get a notice that your account has not been authorized, call the
number listed in the notification.

A Security Questions Alert window may appear. Tap Please Select A
Question everywhere it appears to choose your security questions,
then tap below them to respond. Tap Save when finished. You can also
tap Cancel to select and answer these questions later.

Note: These security questions are used for identification purposes, and are
required in the event of a password reset. The Security Questions Alert window
will appear every time you log on until you select and respond to all questions.



Selecting and Managing Books
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Check For Updates ]
Sync All Updates
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The bookshelf list view displays all of your board'’s current meeting
books. From here you can select a book to read, or update a book to its
latest version with one tap.

1 After logging on, you will be taken to the bookshelf list view. All of your
upcoming and recent meeting books are available in this view.

Note: If you sit on multiple boards, you may be asked to select a board instead.
Tap one of your boards to enter the bookshelf list view for that board.

Tap Sync Book to download that book to your iPad. Books that have
never been synced are grayed out and must be synced to be viewed.

[ o]

Not Synced i o--r Synced

2 Tap any book’s icon to begin reading it. You can read a book while it
syncs in the background.

3 Tap the View Agenda icon to go directly to that book's agenda page.

4 The Diligent Boardbooks iPad App will automatically check for
updated versions of your books when you log on. Tap Sync Book to
download these changes.

"B
New Book &I Updated Book

Note: Once a book is synced, it can be read with or without an Internet
connection. New and updated books will not appear until a connection
is restored.

5 Tap the Search icon to reveal the search screen. From this
screen, you can search for any word or phrase in a variety of
board resource locations.

6 For additional sync options, tap the Sync icon in the top menu bar.
From this menu, you can Check For Updates or Sync All Updates.

Note: If you sit on multiple boards, you can return to your board list at any time
by tapping on the My Boards button in the upper-left-hand corner.



Reading and Navigating a Book
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The page view displays all your book content and includes features for
an optimal book reading and navigation experience. To get to the page
view, tap any book in the bookshelf list view.

1

To turn pages, tap the left or right sides of the screen, or swipe left or
right anywhere on the page.

Tap in the middle of the screen to show or hide the top and bottom
menu bars.

Tap the Navigation Panel icon to view a list of sections in the book.
Tap a section in this list to move to the first page of that section. Tap
the Navigation Panel icon again to hide the list.

Tap the Agenda icon to open the book's agenda. Tap the icon again to
return to the last page that was viewed in the book.

Tap and slide your finger on the page slider to scroll through the book.

Tap the page number icon to display the keyboard and a field in which
a specific page number can be entered. Tap Go on the keyboard to go
to the entered page.

Tap the Print and Email icon to print or email the book currently being
viewed. The book can be printed and emailed in whole or in part.

Note: Print and Email functionality is optional. If this icon does not appear, it has
been disabled by your site’s Administrator.

Tapping on a link will take you to a different section of your board site.

After you've tapped a link, the Link History button will appear. Tap
this button to go back to the page that contained the link, or tap and
hold the button to see a list of all the page links you've tapped while
reading the book.

10 Links may also open other apps, such as Maps, Safari and Email.

Links to other apps will not appear in Link History.

11 Tap the Books button to return to the bookshelf list view.



Creating Annotations
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Markup Mode contains several options for easily adding your own
annotations to a page, including a pen, highlighter, sticky notes and
bookmarks.

1

9

Tap the Markup Mode icon to open the markup toolbar.

Note: Markup Mode is optional. If this icon does not appear, it has been disabled
by your site’s Administrator.

Tap the Highlighter or Pen button to draw markups on the page. Tap
the ink drops by each button to change their respective colors, or the
line thickness of the pen.

Tap the Navigate button to turn pages and zoom normally, without
marking up the page.

Tap the Erase button to remove any pen marks or highlights. Tap any
mark to erase it. This action cannot be undone.

Tap the Sticky Note button to create a sticky note on the page. Use
the iPad keyboard to enter text. Tap Save to keep the note, or tap
Cancel to delete it.

Saved sticky notes appear in the upper-right-hand corner. Tap on a
sticky note icon to view or edit it. Press and hold a sticky note icon to
move it to another location on the page.

Tap the Bookmark button to create a bookmark on the current page.
This can also be done out of Markup Mode by tapping the upper-right-

hand corner of a document at any time.

Tap the Delete button for a menu of options to remove all page
annotations, markups only or all book annotations.

Tap Done to exit out of Markup Mode.

10 To view and manage all of your annotations, tap the Annotations

button in the Navigation Panel.



Contacts

< Apsill 2014 >

() Diligent

3

The contacts section contains a list of all of your board contacts.

1 Tap the Contacts button. A list of contacts will be displayed.
2 Tap any contact in the list to display their detailed information.

3 Multiple sort and search options are available in the upper-left-hand
corner. From here you can search by typing a name, filter by committee.
or display only Board or Company contacts.

4 Tap a contact’'s email address to email them. A window for composing
the email will appear.
B Tap the Envelope icon to email everyone in the selected committee.

Note: Diligent Boardbooks uses the iPad’s built-in email App. This App must be
set up in order to use email in the Diligent Boardbooks iPad App.

Note: Email functionality is optional and may be disabled by your Administrator.

6 Tap your own name in the list to view and edit your contact details. To
edit, tap the Edit button. You can then tap most displayed details to
edit them directly, including your photo.

The calendar lets you view all of your board’s meetings and events in a
single, centralized location.

1 Tap the Calendar button. A list of events will be displayed.

2 Tap Month, Year or Events to change how your calendar items are
displayed.

3 While in the Event or Month view, tap any event to get detailed
information about that event.

4 Tap the meeting group filter icon to view only events specific to a board
or committee.

Note: Times in the calendar are synced to the iPad’s clock, and will update
automatically when you travel to different time zones.
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Resource Center

v i Qo s The Resource Center gives you access to a library of your board’s
' reference and governance materials.

G e Q 1 Tap the Resource Center button. A list of folders containing reference
o 9 materials will appear.

= . c 2 Tap Sync to download that folder's contents to your iPad. A green

L e folder icon indicates it cannot be downloaded for offline viewing.

3 Tap a folder to view its contents.

4 Tap any document in a folder to preview that document.

“ All Committees Fitter Proview [ & 5

Tap the Search icon to reveal the search screen, where you can search
for any word or phrase in the Resource Center.

Financial Highlights

sl Rrpert

— 9 6 Tap a document’s preview to open that document for reading. To return
" to the Resource Center while reading a document, tap the Documents
button.

7 Tap the Back button to return to the previous folder level.

Global 24/7 Support

If you encounter difficulty or have additional questions, please contact Diligent Boardbooks 24/7 support for
your region.

ASIa PacCifiC ovviie i +64-3-977-5598 New Zealand .......ooooveiviiiiiiiiieeeee 0800-345-443
AUSEIralia ..o e 1-800-106-454 SINGAPOIE c.vniitiiieei e aens +65-31582545
Brazil (English support) .......cooceviiiiiiiiinnn.. 0800-020-1536 SoUth AfriCa ... 0800-982-325
Germany (English support) ......cccoveenenne. +49-69-967-59350 UK, Europe and Africa .......cccovvueniiiniinnns +44-800-234-6580
Hong Kong (English support).................... +852-30184025 United States and Canada...........c.cccevviennns 866-262-7326
India (English support) .........coovvviviinnn, 000-800-100-4166

© 2015 Diligent Board Member Services, Inc. Diligent is a trademark of Diligent Board Member Services, Inc., registered in the United States.
Diligent Boardbooks is a trademark of Diligent Board Member Services, Inc., registered in the United States and other countries. Third-party
trademarks are the property of their respective owners. All rights reserved.
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