RESOLUTION NO. 15-128

A RESOLUTION OF THE CITY COMMISSION OF THE CITY
OF FORT LAUDERDALE, FLORIDA RATIFYING AND
APPROVING THE REAL ESTATE PURCHASE AND
EXCHANGE AGREEMENT (“AGREEMENT”) WITH AN
EFFECTIVE DATE OF APRIL 1, 2015 BY AND BETWEEN ALL
ABOARD FLORIDA OPERATIONS LLC (“AAF"), FLORIDA
EAST COAST RAILWAY L.L.C. (‘FECR") AND THE CITY OF
FORT LAUDERDALE (“‘CITY"); APPROVIING THE
AMENDMENT TO THE AGREEMENT; AUTHORIZING THE
PROPER CITY OFFICIALS TO EXECUTE AND DELIVER THE
AMENDMENT AND FURTHER AUTHORIZING THE
EXECUTION OF ANY AND ALL INSTRUMENTS, INCLUDING,
WITHOUT LIMITATION, A SPECIAL WARRANTY DEED,
REASONABLY NECESSARY OR INCIDENTAL TO
CONSUMMATION OF THE TRANSACTION AS SET FORTH
IN THE AGREEMENT, AS AMENDED; PROVIDING FOR AN
EFFECTIVE DATE. '

WHEREAS, on the 17" day of March, 2015, the City Commission of the City of
Fort Lauderdale, Florida approved the Agreement attached hereto as Exhibit “A”; and

WHEREAS, AAF, FECR and the CITY desire to amend and modify the
Agreement, the terms of which are set forth in the Amendment attached hereto as Exhibit “B”.

WHEREAS, pursuant to City Charter Section 8.04 (f), the City is acquiring the
real property described in Exhibit B of the Agreement for a public use.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE
CITY OF FORT LAUDERDALE, FLORIDA:

SECTION 1. That the Agreement attached hereto as Exhibit “A” is hereby ratified and
approved.
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SECTION 2. That the Amendment attached hereto as Exhibit “B” is hereby approved and the
proper City officials are hereby authorized to execute and deliver the Amendment.

SECTION 3, The proper City officials are hereby authorized to execute any further
documents or instruments, including a Special Warranty Deed, reasonably necessary or

incidental to consummation of the real estate transaction as set forth in the Agreement, as
amended.

SECTION 4. That the office of the City Attorney shall review and approve as to form all
documents prior to their execution by City officials.

SECTION 5.  That this Resolution shall be in full force and effect upon final passage.

ADOPTED this the 2nd day of June, 2015.

r& Mayor
JOHN P. "JACK” SEILER
ATTEST;

Q, o~ /k SLP'O /‘{/L"’
/ City Clerk/ J
: JONDA K. JOSEPH

LACOMM 2015\ResolutiontJune 2ndi15-128.doc
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REAL ESTATE PURCHASE AND EXCHANGE AGREEMENT

THIS REAL ESTATE CHASE AND EXCHANGE AGREEMENT (ihe ]
“Agreement”) is made as of the l day of Apri) . 201 5 (the “Effective Date”), by and

between All Aboard Florida Operations LLC,I s Delaware htmted liability company (“AAE™),
Florida Bast Coast Railway, L.L.C., a Florida hmlted liahility company (“FECR™), and City of Fort
Lauderdale, a Florida municipal corporation (the “City™). AAF, FECR and the City shall each be

referred to as a “Party™ a.ud cnllecnvely, as the “Parties”.

o

'WITNESSETH:

isidert the mufial undertaldngs of the parties Set forth in this Agreement and of
other valnable cons;derail pns, l;he rece;pt and: mfﬁcxency of whlch the parties hej‘eby aclmowledge, .
the Pames hereby agree s fotlows: | v

ty B Exchanged. The City is the owner in foe simple efthat certain parcel

of property, ¢ onta:mng appmxunaﬁe]y one and 70/!90 (1 7) aores; !ocaﬁed in Browand Cmmty .
Florida, 45 tbié particulasl) _ on Exhibit, ached héiéto an i part e

dher with @l appuct iereditamenits and nnpmvemmts located thereon (fhe “City

”) The iegnl desenptxon provz.tded -on the Survey (as defined: in Sgetion 6.1 of th:s

Hi > thie City Propetty for all purposes of this otrient. N@tw:g the

| change in éle mannei m wln,c!: the - Pro f'

bﬁtmsan the pamelé iisti ting the City P {4 eX] yndersio standin
any pmwisiem af thns Agreemant the Cll‘ﬁf (a) wtams alk of its nghts asza ty lmder Floridadows: and

113*“1'0 ‘apphcaiale tb the 8@31@1, cnéil and rdevieiépment of the mmvemen S ':pmmﬁad fm-
herein, dnd (b) is not ob‘ligated to ga'ant unyf ppplications fo ot
devel@;amentunaer

o

iharedmments and mprovements loeated therean V(the‘

xchenge for the Cib Ero ety bein wms’ﬁﬁto
AAF shall pay - Four mﬁi@n and No/100 ($4,000,000)

Eitehi Prwe“*‘)fto EF‘ECR anﬁAAF agwes % payﬂ:e‘@:ty $500;006 wiiich the City
‘may use fag: improvements near or in the vicinity of the Ci erty and, u;gan request, AAF shall
assist:in the coordination of the cmmh‘uc:t:on af suchnmpr@vements. Any payments due hereunder

=
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shall be made by wire transfer of immediately available federal funds. The City is acquiring the
FECR Property for public purposes.

4. Inspection. Commencing on the Effective Date and expiring at 5:00 p.m. on the date that is
sixty (60) days after the Effective Date (the "Inspecfion Period"), AAF and its agents shall have the
right and privilege to enter upon the City Property, at their own risk and expense, to inspect,

- examine, survey and perform such tests, ihspections, studies or other evaluations of the City
Property as AAF may deem necessaty in conjunction with AAF's acquisition of the City Property,
including, but not limited to, an engineering feasibility study which may include topogtaphic
surveys, core borings, groundwater testing, 8oil test pits and load bearing tests, as may be required
by AAF to determine the physical eharacteristics of the subsirata of the City Property. Within ten
days of the Effective Date, the-City shall provide AAF with all property information in the City's
control including, but not lifiited to, environmental reports, title reports, surveys, permits, .
approvals, and Jeases. If AAF terminates this Agreement or fails to purchase the City Property, - )
AAF shall restors the City Property to its original condition and shall indemnify and hold the City
haymless ‘from and against any and all claims, costs, expenses and damages to persons and/or
property incurred by, through, or out of the exercise of such privilege.. -AAF’s obligation to
indemmify the City set forth herein shall survive the Closing of this Agreement or the termination of
this Agreement. _

During such Inspection Period, the City and its agents shall hiave the right and privilege to
enter upon the FECR Preperty, at their own risk and expense, to inspect, examine, SWvey and
~ perform such fests, inspections, studies or other evaluations of the FECR Property as the City may

deem necessary in conjunction with the City's acquisition of thie FECR Property, including, but hot
limited to, an engineering feasibility study which may include topographic surveys, core botings,
groundiwater testing, soil test pits and load bearing tests, as may be required by the City fo
determine the pliysical characteristics of the substrata of the FECR Property. Within ten days of the
Effective Date, FECR shall provide the City. with all property itiformation in FECR's control
including, but not limited to, environmental reports, title reports, surveys, permits; approvals, and
leases. If the City terminates this Agreement or fails to acquire the FECR Property, the City shall
restore the FECR Propetty to its original condition and shall indemnify and hold FECR harmless
from and against any and all claims, costs, :expenses and damages to persons and/or property
incurred by, through, or oiit of the exercise of such privilege. The City's obligation 1o indemnify
FECR set forth herein shall survive the Closing of this Agreeinent or the termination of this

Agreement. Nothing herein shall be construed as a waiver of the City’s sovereign immunity.
Nothing herein shall be construed as consent by the City to be sued by third parties.

Notwithstanding anything contained herein to the contrary, mspecuons by either AAF or the
City (each an “Inspecting Party”) shall be subject to the following terms and conditions:

(@)  Prior to performing any inspections, the City shall, and/or shall cause its contractors
and- representatives to, execute the Right of Access form, a copy of which is attached hereto as
Exhibit C. ' :

(6)  Prior to performing any inspections, AAF shall, and/or shall cause its contractors and
representatives 1o, exccute the Right of Access form, a copy of which s attached hereto as Exhibit
D.
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{c)  Prior to performing any inspections, the consuliants or contraciors conducting such
inspections shall provide to AAF and FECR evidence of commercial general lisbility insurance
insuring its activities with coverage in an amount riot less than One Million Dollars ($1,000,000)
per occurrence, and all such policies shall be written om an occurtence basis and name the
conveying Party as an additional insured, and such coverage shall be kept in place until the Closing
or earlier termination of this Agreement. As it relates to City employees accessing the Property, the
City is self-insured against any claim. -

(@  Ata Party’s request, the other Party shall provide 8 copy of any report or other
information, other than an exempt fecord, produced as a result of any inspection within § days.

(¢)  Each Party may have a representative present at any inspection, including, without
limitation, an environmental andit. : _

()  Each Party shall'make any request to the other Party to conduct an inspection of the
City Property or FECR Propeity, as applicable, at least 24 hours prior to the proposed time for the

~ conduct thereof, which notice shall specify the type of inspection to be conducted by such Party.

(@ Ifa Party performs invasive environmental festing (such as drilling or soil er
groundwater testing) or & Phase II environmental audit, both Parties shall both receive copies of the
report compiled by the contractor. In the event the Phase II audit reveals any condition that,

sccording to applicable law, must be reported to a governmental autherity, then acquiring Party

shall allow the conveying Party or its agent to make the ifitial contact with such governmental -

authority regarding such condition.

' AAF shall have the right, which may be exercised by delivering written notice to the City
and FECR et any time during the Inspection Period, 1o terminate this Agreement for any reason that
AAF deems appropriate. Upon delivery of written notice of termination fo the City and FECR
during the Iuspection Period, this Agreement shall terminate and the parties hereto will have no
further rights or obligations hereunder except those that specifically survive termination.

The City shall have the right, which may be exercised by delivering written notice to FECR
and AAF at any time during the Inspection Period, to termiifiate this Agieetient for any reason that
the City deems appropriate. Upon delivery of written notice of termination to FECR and AAF
duriirg the Inspection Pericd, this Agreement shall terminate and the parties hereio will have no
further rights or obligations hereunder except those that specifically survive termination. -

Condition of Property. The Partics understand and agree that they are acquiring the City
Property or the FECR Property, as applicable, in an “as is” condition with all faults and without any
representation or warranty on the part of the cotiveying Party except as otherwise specified herein,
Fach Party is solcly responsible for obtaining all necessary development approvals from
government entities. Neither Party represents that any government approval has been given for
development on any specific site or parcel. AAF represents and ‘warrants to the City that AAF is
. relying solely upon its own investigations and inspections made duting the Inspection Period, and as
a result the City shall not be obligated to make any modifications to the City Property as a condition
10 AAF's obligation to close. The City represents and warrants to FECR that the City is relying
solely upon its own investigations and inspections made during the Inspection Period, and as a
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result FECR shall not be obligated to make any modifications to the FECR Property as a condition
to the City’s obligation to close, '

6. AAF Survey and Tifle Review.

6.1  Survey. Within forty-five (45) days after the Effective Date (the “Title and Survey
Deadline™), AAF shall obtain and deliver to the City, at AAF’s expense, a boundary survey of the
City Property prepared by a licensed Florida land surveyor in accordance with Florida minimum

technical standards (the “AAF Survey™). The AAF Survey shall be certified to AAF, the City and
Title Insurer, as defined in Section 6.2 hereof, and shall describe an overall metes and bounds legal
description of the City Property and show the total area of the City Property to the nearest square
foot. .

6.2  Title Insurance. Prior to the expiration of the Title and Survey Deadline, AAF may
obtain an owner's title insurance comsnitment with copies of all exceptions and attachments thereto
(the “AAF Commitment”) from First American Title Insuratice Company, as title insurer (“Title
Insurer”), at AAF’s expense, which commits to insure AAF's fee simple title to the City Propenty in
an afsonnt acceptable to AAF, Title Insurer shall commit to issue an owner’s title insurance policy
10 AAF within sixty (60) days following the date of Closing insuring AAF’s fee simple title to the
City Property free and clear of all liens and encumbrances excspt (i) those exceptions not objected
to by AAF under the provisions of Section 6,3 and (ii) these City Property Title Defects, as defined
in Section 6.3, which the City is unwilling or unable t6 cure in the eveit AAF does not terminate
this Agreement pursuant to Section 6.3 (the “City Property Perimitted Bxception™).

63 AAPF’s Review. AAF shall have fifteen (15) days after its receipt of the AAF
Commitment and the AAF Survey, to examine the AAF Survey and the AAF Commitment and to
notify the City in writing of any defects in title to the City Property (“City Property Title Defeets™).
The City shell not be obligated to remedy or remove the City Property. Title Defects. If the City is
unwilling to maks effoits to remedy all the City Property Title Defects, the City shall deliver notice
thereof to AAF within ten (10) days of receipt of AAF's notige of the City Property Title Defeots.
If the City is unwilling to remedy or remove all the City Property: Title Defects, the City shall give
AATF notice thereof no later than ten (10) days prior to Closing. Upon receipt of notice from the
City that it is unwilling to remedy any the City Property Title Defects, AAF shall then have the
option of either: (i) providing the City notice of its election to terminate this Agreement no less than
five (5) businiess days prior to Closing whereupon both parties shall thereafler be relieved of all
further obligafions under this Agreement which-do not specifically survive its termination, or (i)
taking title a8 it then exists without changing the obligations set forth in this Agreement, If AAF
does riet give notice to the City of its intention to terminate the Agreement at least five (5) business
days prior to Closing, AAT shall be deemed to have waived its right to terminate the Agreement
pursuent to this section. Notwithstanding the foregoing to the contrary, the City shall be cbligated
1o discharge, either at or before Closing, all mortgages, construction liens, and other liens, and past
due taxes.

of Title. 1 i ~and Survey Prior To € AAF shall have the
_ AAF Commitment and AAF Survey during the period between the end of the
Inspection Period arid the Closing Date. In the event that aiiy such update discloses any additional

title and/or Survey matters that were not shown on the AAF Commitment and/or AAF Survey, as
applicable, which either (i) renders title unmarketable according to the appliceble title standards
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adopted by the authority of The Florida Bar, or (if) materially and adversely affect AAF’s intended
use of the Property in AAF’s commercially reasonable discretion, AAF shall give the City written
notice of any such matters within five (5) days after AAF receives notice thereof, but in no event
later than the Closing Date (the “AAF Objection Notice™), otherwise AAF shall be deemed to have
waived fis right to give an AAF Objection Notice for such title matters (if any). The City shall
thereaftet have a period of ten (10) days from receipt of an AAF Objection Notice to cure such
matters and to the extent that such ten (10) day time period would expire beyond the Closing Date,
the Closing Date shall be automatically extended to the date that is ten (10} days following the
expiration such ten (10) day period; provided, however, in no event shall the City have any
obligation 1o cure ot remove any title matters except those created by the City’s acts as set forth
above. Ifthe City is unwilling to cure such title matters within such 10-day peried, AAF will have
a period of five (5) days thereafter in which to elect, by written notice to the City, whether to: 6]
waive the unsafisfied title and/or survey matters and complete the purchase of the Property subject
thereto, without reduction of the AAF Purchase Price; or (ii) terminate this Agreement, whereupon
AAPR, FECR and the City shall be released of all obligations hereunder that do not expressly survive
* terminsfion of this Agreement. If AAF fails to rake an olection within such time period, AAF will

be deemed to have elected to waive such fitle and/or survey matters, all of which shall be ‘deented to
be the City Property Permitted Exceptions hereunder. -

7. City Survey and Title Review.

7.1  Survey. Prior to the expiration of the Title and Survey Deadline, the City shall
obtain and deliver o FECR, at the City’s expense, a boundary survey of the FECR Property
prepared by a licensed Florida land surveyor in accordance with Floride minimum technical
standards (the “City Survey™). Thie City Survey shall be certified to FECR, the City and Title
Insurer and shall describe an overall metes and bounds legal description of the FECR Property and .
show the total area of the FECR Property to the nearest square foot. .

7.2 Title Insuirance. Prior to the expiration of the Title and Survey Deadline, the City
may obtain an owner's title insurance commitment with copies of all exceptions and attachmients
thereto (the “City Commitment”) from Title Insurer, at the City’s expense, which commits to insure
the City's fee simple title to the FECR Property in the amount of $4,000,000. Title Insurer shall
commit to issue an owner’s title insurance policy to the City within sixty (60) days following the
date of Clesing insuring City’s fee simple title to the FECR Property free and clear of all liens and
encumbrances except (i) those exceptions not objected to by the City under the provisions of
~ Section 7.3 and (if) those Title Defects, as defined in Section 7.3, which FECR is uawilling ot
unable to cure in the event the City does not terminate this Agreemient puisuant.to Section 7.3 (the
“FECR Property Permitted Exceptions™).

7.3. City’s Review. The City shall have fifteen (15) days after its receipt of the City
Commitment and the City Survey, to examine the City Survey and the City Commitment and to
notify FECR in writing of any defects in title to the FECR Property (“FECR Property Title
Defects”). FECR shall not be obligated to remedy or remove the FECR Property Title Defects. If
FECR is unwilling to make efforts to remedy all FECR Property Title Defects, FECR shall deliver
notice thereof to the City within ten (10) days of receipt of the City’s notice of FECR Property Title
Defects. If FECR is unable to remedy or remove all FECR Property Title Defects, afier exercising
good faith efforts to do s0, FECR shall give the City notice thereof no later than ten (10) days prior
1o Closing, Upon receipt of notice from FECR that it is either unwilling or unable to remedy any

5
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"FECR Property Title Defects, the City shall then have the option of either: (i) providing FECR
notice of its election to terminate this Agreement no less than five (5) business days prior to Closing
or (if) taking title as it then exists without reduction in the Exchange Price. Ifthe City does not
give notice to FECR of its intention to terminate this Agreement at least five (5) business days prior

- to Closing, the City shall be deemed 1o have waived its right to terminate this Agreement pursuant

to this section. Notwithstanding the foregoing to the contrary, FECR shall be obligated 10

-discharge, sither at.or before Closing, all morigages, construction liens, other Hens and judgments,

and past due taxes. ' '

7.4  Update of Title Commitment and Survey Prior To Cloging, The City shall have the
right to update the City Commitment and City Survey duting the period between the end of the
Inspection Period and the Closing Date. In the ¢vent that any such apdate discloses any additional
title and/or survey matters that were not shown on the City Commitment and/or City Survey, as
 applicable, which eifher (i) renders. title uumarketable agoording to the applicable title standards

adopted by the authority of The Florida Bar, or (i) materially and adversely affect the City’s
intended use of the FECR Property in the City’s feasonable discretion, the City shall give FECR
writien notice of any such matters within five (5) days after the City receives nétice thereof, but in
no event later than the Closing Date (the ity Objection Notice™), otherwise. the City shall be
deemed 1o have waived its right to give a City Objection Notice for such title matters (if- any).
FECR shall thereafter have a period of ten (10) days from receipt of a City Objection Notice io cure
stich matters-and to the extent that such ten (10) day time period wonld expire beyond the Closing
Date, the Closing Date shall be antoniatically extended to the date that isten {10) days following the
expiration: of such ten (10) day period; provided, however, in no event shall FECR have any
obligation to cure or femove any title matters-except for those created by FECR’s acts a5 set forth
above. If FECR fails, is unable or unwilling to cure such title matters within such 10-day period,
the City will have a period of five (5) days thereafier in which to elect, by written notice to FECR,
whether 10: () waive the unsatisfied title and/ar survey matters and complete the exchange of the
City Property for the FECR Property subject thereto, without reduction of the obligations set forth
in thié Agreement; or (i) providing FECR afid AAF notice of dts election to terminate this
Agreement, whereupon AAF, FECR and the City shall be réleased of all obligations hereunder that
do not expressly survive termination of this-Agreement, If the City fails to msake an election within
such fime period, the City will be deemed to have clected to waive such title and/or survey matters;
all.of which shall be deemed to be FECR Property Perniiited Encumbrances hereunder,

8. Casualty and Eminent Domain. Except as provided in Section 4, risk of any casualty to or
loss of the City Property octurring priot to Closing shall be bome by the City. Notwithstanding the
foregoing; if all or any portion of the City Property or access thereto shall be dameged by fire-or
ottier casualty o taken by public-authority, or notice-of such propesed taking be obtained, prior o
the Clostiig Date, then the City shall provide immiediate-written notiee thereof to AAF and FECR
and AAF may (i) terminate this Agreement and the parties hereto will have no futther rights or
obligations hereunder except those thai specifically survive termination or (i) AAF rhay
consuminits the exchange pursiant to the terms of this:Agreement and have assigned to it all claims
and rights of recovery for such casualty or tzking, AAF shall make election in writing within ten
(10) days-after the City shall-have notified AAF, in wyiting, of such takihg or proposed taking or
casualty damage and the Closing Date-shall be extended if necessary to accommodate this notice
period.
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Except as provided in Section 4, risk of any casualty to or loss of the"FECR Property
occurting prior to Closing shall be borne by FECR. Notwithstanding the foregoing, if ell or any .
portion of the FECR Property or access thercto shall be damaged by fire or other casualty or taken
by public authority, or notice of such proposed teking be obtained, prior to the Closing Date, then
FECR shall provide immediate writien notice thereof to the City and the City may (i) terminate this
Agreement, or (ii) the City may consummate the exchange pursuant tothe terms of this Agreement
and have assigned 1o it all clairs and rights of recovery for such casualty or taking. The City shall
meke election in writing within ten (10) days after FECR shall have notified the City, in writing, of
such taking or proposed taking or casualty damage and the Closing Dute shell. be extended if
necessary to accommodate this notice period. ' .

9, ‘ Condition_s Precedent to Closing.

9.1  Conditions to FECR's Closing. FECR's obligation 1o close this transaction shall be
contingent upon AAF’s and the City's full performance of ail of their obligations under this
Agreement and FECR’s receipt of reasonsbly aceeptable evidence of the continuing accuracy of all
of the representations and warranties or covenants of the City and AAF as set forth herein,

92  Conditions to City's Closing, The City's obligation to close this transaction shall be
contingent upon AAF’s and FECR's full performance of all of their obligations tnder this
Agreement and the City"s receipt of reasonably acceptable evidence of the continuing accuracy of
all of the representations and warranties or covenants of FECR and AAF es set forth herein and
Federal Transit Administration’s (“FTA*) acceptace of the FECR Property as the maintenance
facility for the WAVE street car (the “Maintenance Facility™).

93. Conditions to AAF's Closing, AAF's obligation to close his transaction shall be
contingent upon the City's and FECR’s full performance of all of its obligations uhder this

Agreement, AAF’s receipt of reasonably-acceptable evidence of the continuing accuracy ofall of

the representations and warranties or covenants of FECR’s and the City as sct forth herein, FTA’s
acceptance of the FECR Property as the Maintenanoe Facility and the City has filed the application
to vacate the alley located within or between the parcels constituting the City Propetty and has been
diligently working io expedite the process. ’
10.  Brokerage Commission. Each Party tepresents to the other Parties that it has not dealt with
a broker, salesman, agent, or other person in connection with this transaction and covenant and
agreg to hold harmless and indemnify the other Parties from and against any and all costs, expenses
(including reasonable attorneys’ fees before trial, at trial, on appeal and in bankruptcy) or liability
for any compensation, commissions; or charges claimed by any broker or agent with respect o
representation -of such Party in connection with the exchange of the -City Property-for the FECR
Property. The foregoing warranties and indemnifications will' survive delivery of the deed or
termination of this Agreement, as applicable. ' _

11. FECR's Representations and Warranties. FECR hereby represents and warrants that as
of the date hereof:

11.1 FECR is organized and in good standing under the laws of the State of Florida.
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11.2 FECR has the full r1ght, power and authority to either exchange the FECR Property
for the City Property as provided in this Agreement and FECR has the full right, power and
authority to carry out its obligations hereunder and the exccution and delivery of, and the
performance of all obligations under this Agreement by FECR does not and will not require any
consent or approval of any person or entity other than FECR.

113 There are no actions, suits or proceedings pending or to the knowledge of FECR
threatened against or affecting FECR or the FECR Property that would impede or otherwise impair
its ability to perform its obligations under this Agreement. _

114 The representaﬁons and warranties contained in this Agreement shall be true and
correct as of the Closing Date in all materjal respects and FECR shall, at CIosnng, execuie a
certificate to snch effect. 'Ihe representanons and watmnnes set forth herein shall survive Closiug. -

12.  City's Representations and Warranties. The Clty hereby represents and warrants that as
of the date hereof:

12,1 The.City has the fiill right, power and authority to exchange the FECR Property for
the City Propeity s provided in this Agreement: and the City hasthe full right; power and authority
to carry out its obligations hereusider and the execution and delivery of, and the perfermance of all
obligations under this Agreement by the City does not and will not require any consent ot approval
of any person or entity other than the City and the Federal Transit suthority as to the acceptability of
the applicable pottion of the FECR Property referenced in Exhibit E attached hereto -as the

Mamtanance Facility (the “Maintenance Facility Property™).

12.2 There 4re rio actions, $uits or procéedings pending or to the knowledge of the Clty
threatened against or affecting the City or the City Property that would mpede or otherwise impair
its ability o perform its obligations under this Agreement. _

12.3 The reprégantitions and warratities contained in this Agreement shall be true and
cotrect as of the Closing Date in -all material respects and the City shall, at Closmg, u
certificate to such effect. The representations and warranties set forth herein shall survive Closing,

13.  AFT's Representations and Warranties. AAF hercby represents and warrants that as of
the date hereof:

13.1 AAF is organized and in good standing under the laws of the State of Delaware,

13.2 AAF has the full right, power and authority fo: pm'chasa the City Property. from. the
City as provided ini this Agrcement and AAF hias the filll right, power and athority to carty out its

 obligations herennder and the execution and’ delivery of, and the performiatice of all. obligations
under this Agreement by AAF does not and will not rcquxre any-consent or approval of eny person
or entity other than AAF,

13.3 There .are no actions, suits or procsedings pending or to the knowledge of AAF
ing _AAF that would impede or otherwise impair its-ability to perform. its
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134 The representatlons and warranties contained in this Agreement shall be true and
correct as of the Closing Date in all material respects and AAF shali, at Closing, execute a
- certificate to such effect. The representations and warranties set forth herein shall survive Closing.

14, Closing The consummation of the transaction contemplated hereby for the exchange of the
City Property for the FECR Property (the “Closing™) shall take place on June 1, 2015 or such earlier
date as agreed to by the parties; provided the City may extend the Closing for ninety (90) days in
order to obtain the acceptance by the FTA of the FECR Property as the Maintenance Facility and

~perform a simultaneous closing with the South Florida Regional Transit Authority for the
Maintenance Facility Property.

15.  Deliveries at the Exchange Closing. If'this Agreement has not been terminated by e Party, -
an or before Closing, the Parties shiall deliver to the Escrow Agent or the other Party the following

ittms and documents:

151 The City shall deliver a recordable special warranty deed (the “City Exchange
Deed”) sufficient to. permit the Title Insurer 1o insure title in AAF as provided for in Section 6.2
above, subject anly to the City Property Permitted Encumbrances.

152 FECR shall deliver a recordable special wamanty deed (the “FECR Exchange
Deed”) sufficient to permit the Title Insurer to insure title in the City as provided for in _a_cgp_llz,z
abowve, subject only to the FECR Property Permitted Encumbrances.

15.3 The City shall deliver an affidavit in form reasonably satisfactory to AAF and the
'Title Insurer, evidencing that there have been no improvements or repairs made to the City Property
within ninety (90) days preceding the Closing Date, except as otherwise disclosed to FECR and
Title Insurer in writing, and-sufficient in form and content to cause the Title Insurer to eliminate any
exception for mechanics liens from the title policy. Such affidavit shall also evidence that the City
is in sole possession of the City Propeity, and shall contain a certification that the City is not a
foreign person for purposes of Section 1445, Internal Revenue Code and such other certifications as
may be sufficient for the Title Insurer to insure the “gap” at Closing.

154 FECR shall deliver an affidavit in form reasonably satisfactory to the City and the
Title Insurer, evidencing that there have been no improvements or repairs made to the FECR
Property within ninety (90) days preceding the Closmg Date, except as otherwise disclosed to the
City and Title Insurer in writing, and sufficient in form and content to cause the Title Insurer to
eliminate any cxcepuon for mechanics liens from the title policy. Such affidavit shall also evidence
that FECR is in sole possession of the FECR Property, and shall contain a certification that FECRis
not & foreign person for purposes of Section 1445, Internal Revenue Code and such other
certifications as may be sufficient for the T:tle Ingurer to insure the “gap” at C]osmg

15.5 The City shall deliver possession of the City Property to AAF at Closing and FECR
shall deliver possession of the FECR Property to the City at Closing,

15.6 AAF shall deliver $4,500,000 to Escrow Agent for the disbursement pursuant to the
terms of this Agreement,
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157 The City shall deliver a declaration of restrictions, in recordable form, pmblbmng
the use of the property described on xlu[;nt attached hereto and made a part hereof as the
Maintenance Fecility provided SFRTA. and FTA has acoepted a portion of the FECR Property as the
WAVB Mamienance Facility

. 15.8 AAF, or its assignee, and the City shall execute and deliver a memorandum of the
profit sharing agreement set forth in Se¢tion 31 of this Agreement in form and substance acceptable
to the City and AAF.

15 8. Aﬂy and all other docmnentatlon as may be reasoné.bly réquired 10 consimmate the

- 16. Clomng Costs. ‘With respect to the transactions contemplated herein, AAF shatl pay for (1)

recordmg fegs and: decumentary stanips for the conveyance of the City Property; (ii) Owner's title
insurance policy premium and related title search and commitment fees with respect to its
acquisition of the City Property; (iti) the AAF Survey and surveyor certifications, if any; (iv) all
costs of AAF’s inspections hereunder; (v) AAF's attorney's fees; and (vi) afl costs of financing for
AAF’s purchase of the City Property, if any. The City shall pay for (i) recording fees for the
conveyance of the FECR Property; (ii) Owner's title insurance policy. premivm: and -related title
search and commitment fees with respect to its acquisition of the FECR Property; (iii) the City
Survey; (iv) ail costs of the City’s inspections hereunder; and (v) the City's atforney’s fees. All
parties acknowledge that the City is exempt from paying documentary stamps tax. FECR shall pay
for the documentary stamp tax on the FECR Exchange Deed for the transfer of the FECR Propetty.
Taxes and other customarily apportioned items shall be prorated or apportioned as of Closing and in
accordanee with§ 196,295, Florida Statutes (2014). If the Tax Collector will not accept payment of
taxes prior to its due date, the Escrow Agent shall hold the estimated taxes for the current year in its
trust account and shall be obhgated to pay the taxes as soon as payment can be made. FECR is
responsibie for paying all prior and current taxes through the date of closing and agrees to
indermmify and hold the City harmless for any and all outstanding real property taxes owed on the
FECR Property. This indemnity shall survive closing.

17.  Notices. Any notice, demand, consent, authorization, request, approval or other
commnunicetion that any party is required, or may desire, to give to or make upon the other party
pursuant to this Agreement {*Notice™) shall be effective and valid only if in writing, signed by the
party giving Notice and delivered personally to the other parties or sent by (i) overnighit courier or
delivery service Federal Express); or:(ii) certified mail of the United States Postal Service,
postage prepaid st requested ‘addressed 1o the otheér party as follows (or to such

other place as an 'may b& notice to the others specify):
To AAF; All Aboard Florida Operanons LLC v
' 2855 8. LeJeune Road, 4% Floor
Coral Gables, Florida 33134 .

Atte‘ntim: Brian Kronberg

With a copy to: Florida East Coast Industrles, LiC -
: 2855 8. LeJoune Road, 4™ Floor
Cotal Gables, Florida 33134 -
Atientjon: Kolieen Cobb

10
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Email: kolleen.cobb@feci.com

If'to FECR: Florida East Coast Reilway L.L.C.
: 7150 Philips Highway
Jacksonville, Florida 32256
Attention: Robert Ledoux
Email: Robert.Ledoux@fecrwy.com

To the City: Lee R, Feldman, ICMA-CM
City Manager '
City of Fort Landerdale
100 N. Andrews Avenue
Fort Lauderdale, Flerida 33301

With a copy 10! City of Fort Landerdale
100N, Andrews Avenue -
Fort Lauderdale, Florida 33301
Attention; Lynn Solomon

To Escrow Agent:  First American Title Insurance Company
420 8 Orange Avenug, Suite 250
Orlando, Florida 32801
Attention: Keren Marti

Notice shall be deemed given when received, except that if delivery is not accepted, Notice
shall be deemed gwen on the date of such non-acceptance. -

18. Remedies In the event that FECR, prior to Closing, fails to perform any covenant,
. agreement or obligation hereof as provided herein, or in the event that there is any breach or failure
of any warranty or representation by FECR prior to Closing, then the City and AAF may as its sole
remedy treat this Agreement as being in full foree and effect with a right to an action for specific
performance: The City waives all other remedies that may be available to it at law or equity for
breaches ocoutring prior to Closing. The foregoing remedy and restrictions shall not, however,
apply to FECR’s mdemmﬁcauon obligation pursiant to Section 10 of this Agreement,

, In the event that the City, prior to Closing, fails to pe:_:form eny covenant, agreement or
obligation hereof as provided herein, or in the event that there is any breach or fuilure of any
warranty or representation by the City prior to Closing, then FECR and AAF may as its sole remedy
treat this Agreement as being in full force and effect with a right to an action for speclﬁc
petformance, The foregoing remedy and restrictions shall not, however, apply to the City’s repair
and indemnification obligations pursuant to Section 4 of this Agreement or to the City's
indemnification obligation pursuant to Section 10 of this Agreement

In the event that AAF, prior to Closing, fails to perform any covenant, agreement or
obligation hereof as provided herein, or in the event that there is any breach or failure of any
warranty or representation by AAF prior to Closing, then the City end FECR may as its sole remedy
treat this Agreement as being in full force and effect with a right to an action for specific
performance. AAF waives all other remedies that may be available to it at law or equity for

11
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breaches oceurring pnor to Closing. The foregoing remedgr and restrictions shall not, however,
apply to AAF’s repair and indemnification obligations pursuant to Section 4 of this Agreement o 10
AAF’s indemnification obhgatlon pursuant to Section 10 of this Agreement.

In the event FECR, AAF or the City breaches or fafls to perform any covenant, agreement or
obligation hereof subsequent to Closing or in the event there is-a breach or failure of any warratty
or representation of FECR, AAF or the City subsequent to Closing, then FECR, AAF and the City
shall have all rights and remedies available at law or in equity including the right of injunctive
relief, damages and the right to action for specific enforcement,

19.  Escrow,

(a)  Duties. By joining in the execution of -thi¢ Agreement, Bscrow Agent agress t0
comply with the terms hereof insofar as they apply to Escrow Agent. Upon receipt, Escrow Agent
will hold the documents and funds delivered 1o Escrow Agent pursuant to this Agreement in trust, to
be disposed of in-accordance with the provisions of this Agreement.

(b) Indemnity. Escrow Agent will not bs linble to eli:her party except for claims
resulting from the gross negligence or willful misconduct of Escrow. Agent: If the escrow is
involved in any controversy or litigation, the parties hereto will jointly and severally indemnify: and
hold Escrow Agent free and harmless from and against any and all Joss, cost, damege, liability or
expense, including costs of reasonable attomeys”® foes to which Escrow Agent may be put or which
may incur by reason of or in connection with such controversy or litigation, except to the extent it is
finally defermined that such controversy or litigation resulted from Escrow Agent’s gross
‘negligence or willfil misconduct. If the indemnity amounts payable hereunder results from the

fault of FECR, AAF or the City (or their respectwe agents), the party at fault w:ll pay, and hold the
other party harmless against, such amonnis.

() Withdrawal. No party will have the right to withdraw any monies or documents
deposited by it with Escrow Agent prior to the Closing or termination of this Agreement except in
accordance with the terms of this Agreement. Escrow Agent will not be responsitile for any delay
in the electronic wire transfer of funds. .

(&) Disbursement In the event of any disagreement between the parties hereto resulting
in conflicting instructions to, or adverse claims or demands upon the Escrow Agreemeit, or if a
written objection is filed with Escrow Agent, or Escrow Agent otherwise is in doubt as to its.duties,
Escrow Agent may continue 16 hiold the fonds or dosuments in escrow until the matter is resolved
either by joint written direction from the parties or by the Cirouit Cotrt having jurisdiction of the
dispute or:the Escrow Agent may interplead the same in the Circuit Court and be relieved of any
6id 1l Lisbility therefor. In any action or proteeding regarding this Agreementbrought by Escrow
Agent or to which Escrow Agent is made a party, EScrow Agent will be entitled to recover its

reasonable costs and attomeys” fees ihrough:appeal.

20.  State Required Disclosure. The following disclosure is required to be made by the laws of
the State of Florida:

RADON GAS: Radon is & naturally occurring radioactive gas that, when it bas:accumulated
in a building in sufficient quantities, may present hiealth risks to persons who are exposed 1o it-over

12
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time, Levels of radon that exceed federal and state guidelines have been found in buildings in
Florida. Additional information regardmg radon and radon testing may be obtained from your
county public health unit.

21.  Governing Law. The parties hereto expressly agree that the terms and conditions hereof,
and the subsequent performance hereunder, shall be construed and controfled in accordance with the
laws of the State of Florida.

22, Entire Agreement. This Agreement contsing the entire Agreement between the parties
hereto and no statement or representation of the respective parties hereto, their agents or employees,
made outside of this Agreement, and not contained herein, shall form any part hereof or be binding
upon the other party hereto. This Agreement shall not be changed or modified except by written
instrument signed by the parties hereto.

23,  Further Assurances. Each party hereto shall, from time te time, exccute and deliver such
further instruments as the other party or its counsel may reasonably request to effectuate the intent
of this Agreement.

24.  Attorneys' Fees. In the event of litigation arising pursuant to the provisions of this
Agreement, the prevailing patty shall be entitled to collect reasonable attorneys’ fees from the non-
prevaxhng party and costs and expenses of such litigation whether at the trial level or on appeal.
This provision shall survive Closing indefinitely.

25.  Captions. Captions used in this Agreement are for convenience of teference only and shall
not affect the construction of any provision of this Agreement. Whenever used, the singular shall
include the plural, the plural shall include the singular, and the neuter gender shall include all

genders,

26.  Assipnment. Neither Party may assign its inferest in this Agreement without the prior
written consent of the other Perty, which consent may be granted or withheld in such Party’s sole
and absolute discretion; provided however, AAF may assigo its interest in this Agreement fo an
entlty owned or controlled by AAF without the prior written consent of the City so long as the City
receives an executed assignment and assumptmn of this Agreement in form reasonably acceptable
to the City at least five (5) business days prior to Closing and AAF remains responsible under this
Agreement for the obligations related to cooperation referenced under Section 3 of this Agreement,

27.  Time s of the Essence. Time is of the essence of this Agreement. If any. date referenced
herein falls on a Saturday, Sundiy or Jegal hoeliday, then such date automatically is extended to the
next business day.

28  NoRecording, Neither party may record this Agreement or any memorandum thereof.

29. &emiug an; Venue. This Agreement shall be governed by, interpreted under, and
comstrued and enforced in accordance with the laws of State of Florida. The Parties hereby

irrevocably submit generally and unconditionally for itself and in respect of its property to the
jurisdiction of any state court or any United States federal court sitting in Broward County, Florida.

il
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31.  Sale of City Property. If AAF or its assignee under Section 26 (the “Seller™) sells the City
Property to a third party as a vacant land parcel within two (2) vears of the Closing Date, Seller
shall pay the City fifty (50%) percent of the net profits on such sale; provided however, Sefler
entering into a joint venture relationship with dnother party for the dévelopment of the City Property
shall not be deemed a sale provided Seller retains an interest in the City Property as the owner or 88
a joint ventute partner for said two (2) year period or construction commences while Seller is & joint
venture partner. The celculation of net profits shall take into account the purchase price of
$4,500,000 plus customary closing costs paid at closing on the sale, including, but not limited to,
any legal due diligence costs, title and recording tax expenses, attorneys’ fees, accountants’ fees,

comtmissions, investment banking fees, and repair/remediation costs and other fees and expenses

paid by AAF, This provision shall survive closing until the earlier of (i) AAF’s (or & joint venture
in which AAF is a principal) commencement of construction (which shall be deemed to commenge.
upon commencement of excavation) on the City Property or (3i) two (2) years from the Closing:
Date. A memorandusm of the agreement reférenced in this Section shall be signed by the parties at
closmg and recorded on the City Property.

32.  License. After Closing, AAF agrees to grant the City a license to use the City Property for
the parking of automobiles and trolley cars commencing on the Closing Date and terminating on the
earlier of (i) AAF’s notice to the City that it intends to sell or develop the City Property or (ii) two

(2) years from the Closing Date pursuant to the terms and conditions of the license agreement

attached hereto as Exhibit G (the “License™).

31.  Waiver of Jury Trial. The Parties liereby knowingly and ilnconditinnaliy, with advice
of counsel, waive any and all right to demand a jury trial in any action for the intcrpretation
or enforcement of this Agreement.

32.  Uniform Relﬁcahgn Act. AAF and FECR acknowledges this transaction falls under the

jurisdiction of the Uniform Relocation Assistance and Real Property Acquisition Policies Act of -

1970 (the “Act”). AAF and FECR agree to cooperate with the City and comply with the Act.

Further, FECR and AAF waive any and all rights either of them may have to receive any

compensation or damages as provided under the Act. If during the Inspection Period a
determination js made that FECR or the current tenant on the FECR Property ate entitled to receive

compensation or dameages under the Act, then the pm:es shall negotiate and agree as to who shall

bear the cost of said compensation or damages. If prior to the end of the Inspection Period, the

parties cannot agree on such matter, then either party may terminate this Agreement and both
' parties shall be r¢leased from any further liability under this Agréement,

IN WITNESS WHEREOF the patties hereto have excouted this Agreement as of the- dates
wntten below their respective names.

Signed, sealed and delivered ' . AAF:
in the presence of: -
All Abgard Florida Operations LLC, 8
Delawarejlimited Lability company

K llee7 Cobb, Vice President

Datse:

zremca’ A vmﬁé
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Withesses gs to AAF

FECR:
Fiorida Bast Coast Raflway, L.L.C., a Florida
iimited llablhty company
) Aebrar I LE Aok
Date: 3/ 2 // ol :
[Signatores conﬁnue on hext pagc Y
15
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AGREED TO AND ACCEPTED

WITNESSES:

7 4 3/1[ |
Witness type or print name]
/!

MIRANDA SO

Witness type or print name]

ATTEST:

CITY OF FORT LAUDERDALE

) é/b

Lee R, Feldhan, City Manager

__/ Jonda K. Joseph (‘ }# Clexk

Approved as to form:

Lynn Solomon, Assistant City Attorney

i6
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JOINDER

Escrow Agent hexeby joins in this Agreement fox the sole and exclusive purpose of evidencing its
agreement to the provisions of Sections 6.2, 7.2 and 19 hereof,

17

ESCROW AGENT:

First American Tifle Insurance Company

By
Print Name: Feren Marti
Asits: Vice Fresident
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EXHIBIT A

SCRIPTION OF CITY PROPERTY

SHETCHES AND DEBCRIPTIONS
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Exhibit B
Parcel B Description
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EXHIBIT C

EECR RIGHT OF ACCESS

RELEASE AND INDEMNIFICATION AGREEMENT
- PERMISSION TO ENTER PROPERTY

WHEREAS, the undersigned real property owner ' FLORIDA EAST COAST RAILWAY,
L.1.C., & Florida limited liability company ("Rallway”), hereby grants to s
its agents and contractors (“Pemnttee”) permission to enter the Railway’s property lecated at

in , Floride (“Property™).

WHEREAS, Permittee does:hereby acknowledge and appreciate the tisks and ‘hazards
incident with coming on the property of Razlway, including an awa.reneSS of the activity in the area
tesulting from the operation of Railway’s equipment. :

WHEREAS, Permittee, does hereby agree at all times to exercise due care for theirown
personal safety and the safety of others woﬂdng on Rﬁilway’-s Propeity.

WHEREAS, this permission s speclﬁcally limited:to-the following activities which may be
petformed by Pésiritice: Collection of soil, gromidiwater (including the installation of wells),
surface water and sediment samples for the assessment of the nature and extent of contemination;
removal, treatment and destruction of contamination on subject Property; instaflation of treatment
systems (g necessary); and monitoring of contamination until completion of remediation.
(“Activities™).

NOW, THEREFORE, in consideration of the granting of such permission, revocable at the
pleasure of the Railway, Permittes agrees to:

1. Pay to the Railway a non-refundable processing fee of $1,000.00 npon execution of this
agreement, the receipt of which is hereby acknowledged.

2. Assume all risks involved and io be fully responsible for their ow safety and that of their
agents, contractors and employees, if any, hereby releasing, inderanifying and hold harmless
‘the Railway, its shiccessors and assigns, from any and all liability, claims and demands of
whatever nature, costs.and-expenses, including-attorney-fees, whether for parsonal injury or
death of employees or any: loss or demage to personal property arising from or in connection
with the use or oceupiiicy of Railway’s Property, or from ingress or egress from the
Property, éxcept to the extent caused by the 8ross negligence or willfl misconduct of
Railway or its emiployees, agents-orrepresentatives (“Adfiliates™); and hereby assumes full
responsibitity for any &ccident, death, dismermberinent, femporary or pérmanent disability
resulting to any servants, agents or designated employees as a result of the permission
granted herein except to the exient-caused by the gross negligence and willful mzsconduct of
Railway or its Affiliates; =

3. Permittee agrees that at gll times wlule on the Property of the Railway, they will conduet
themselves in a businesslike manner, performing such work as they are competentio
perform. Permitiée may enter the Propérty ‘during normal busingss hours ‘and may also
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make arrangernents to enter the Property at other times after agreement from the Railway.
However, Permittee must be accompanied by a representative of Railway at all times while
on the property of Railway.

4, Upon completion of the Activities, Permittee agrees to vecate the Property.and will restore
the Property in as near as practicable to its condition immediately prior to the
commencement of the Activities.

This Agreement will become effective on and shall continue in effect beginning
from the first entry onio Railway’s property until the matter for which was the basis for the issuance
of this Release and Indemmification Agreement has been completed or the Agreement is canceled
by the Railway. ‘

The granting of this penmission by the Railway is not intended, nor should it be construed, as an-
admission of liahility on the part of the Railway or the Railwey’s suceessors and assigns for any
contamination discovered on the Property. '

IN WITNESS WHEREOF I have hereunto set my band this __ day of -, 2015.
Signature of Florida East Coast Reilway, LLC " Signature of Witness

Print Name Date . Prini Name Date

Accepted by Permittee by the following authorized agent:

Signature of Permittee Representative Signature of Witness

Print Name "~ Date Print Name Date
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EXHIBIT D

. CITY RIGHT OF ACCESS
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EXHIBIT E

DESCRIPTION OF MAINTENANCE FACILITY PROPERTY
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Exhibit F
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Ml AUGHLIN ENGINEERING COMPAN Y

LB#28S
ENGINEERING * SURVEYING » PLATTING + LAND PLANNING
400 N.E. Jrd’ AVENUE FORT LAUDERDALE, FLORIDA
33301 FHONE (954) 763-7611 * FAX (954) 7637615
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EXHIBIT G
LICENSE

PARKING LICENSE AGREEMENT

THIS PARKING LICENSE AGREEMENT (this “Agreement”) is made as of the ___day
of ' , 2015 (the “Effective Date™), by and between __, & Delaware limited
liability company, an address of which is 2855 S LeJeune Road, 48 Floor, Coral Gables, Flonda
33134 (“Licensor™), and City of Fort Lauderdale, a Florida municipal corporation (“Licensee”).

RECITALS:

WHEREAS, Licensor is the owner cf the real property described on Exhibit A a:*ctached
hereto (the "Property™).

WHBREAS Licensee desires to obtain a license from chensor to utilize the Property for the
parking of automobiles and trolley cars, and Licensor desires to grant such license to Licensee upon
the terins and conditions heremafter set forth

NOW THEREFORE, for valuable consideration, the receipt and sumclency of which is
hereby acknowledged, the parties hereto agree‘as faﬂows

L. LICENSE; USE. Licensor hereby grants to Licensee the license (the "License™ to
use the Property for the purpose of parking automobiles owned by the employees of Licensee and
trolley cars and for no other putpose (the "Permitted Use™.

2 TERM. The term of the License {the “Term") shall be from the Effective Date until
the earlier of (i) Licensor’s notice to Licensee that Licensor plans to commence-construction on the:
Property or sell the Property or (ii) two (2) years from thé Effective Date. Notwithstanding
anyﬂung contained herein to the contrary, either parfy may terminate this Llcense upor 30 days
wiitten notice to the-ether patty.

3, °  PAYMENT, In consideration for the License, Licensee shall pay to Licensor in
advance the sum of $100.00 per annum (the "License Fee") beginming on the Effective Date and
continuing on the first day of each and every year thereafier throughout the Term. The L1censc Fee
shall be paid to Licensor without demand, set-off or deduction at 2855 8, LeJerme Road 4" Floor,

Coral Gables, Florida 33134, or at such other addvess as Licensor ditects in writing. The License
Fee for 2Ry partlal month durmg thgl_Term shall be proraled and pald for the actwal number of days

granted to Licensee dueto absence, iracahon or other non-use: @f the Property

INSEE’S OBLIGATIONS For the Tcrm Llcensee shall pay when due all af

real estate taxes, assessments, water and Sewer rents and other govental charges, unposed

songl property thereon or any rent; (bs) all sales; use and similar taxes
.. which et any time may be levied, assessed or payable on account of thie license or use of the
Property; and (¢) all charges for utilities and communications services rendered to or used on the
Property, if any. Should any assessments be payable in installments, Licensee may pay same in
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installments and shzﬁ] be obligated for only those installments which are due and payable within the |
period of the Term. Impositions for the-tax. year in which the License expires shall be prorated
between Licensor and Licensee.-

5. NO REFRESENTATIONS OR WARRANTIES BY LICENSOR. Licensor and its
property manager expressly disclaim any responsibility whatsoever for loss or damage to any
automobile, trolley cars or contents thereof, parked at the Property, Licensor makes no
representation or warranty whatsoever as to the condition of the Property,

6. INDEMNIFICATION; INSURANCE. To the extent permitted by law (Section
768.28, Flotida Statutes), Licensee hereby agrees to indemnify, defend and hold harmless Licensor

(and any entity which controls, is controlled by or is under common control with Licensor, directly
or indirectly, and Licensor’s officers, directors, pattners, employees, successors and assigns) from
and against any and all liabilities, damages, claims, costs or expenses whatsoever (including all
reasonable atiorneys' fees and costs whether suit be brought or any appeals be taken therefiom) to
the extent arising from, growing out of or connecting in any way with the use of the Property or the
License by or through the Licensee. Licensee shall maintain and shall also require all of its
contractors, subconttactors, agents and permitted assigns to maintain at the sole expense of each,
throughout the Term, comprehensive general liability insurance and automobile insurance with
combined single fimits of not less than amount not legs than One Million Dollars {$1,000,000)
combined single limit per occurrence, and Two Million Dollars ($2,000,000) in the aggregate for
bodily injury and property damage, and shall include limits for each of personal injury liability and
advertising injury not less than One Million Dollars ($1,000,000) per occurrence and Two Million .
Dotllars ($2,000,000) in the aggregate, under which policies Licensor {and its successors and
assigns), and any holder of a meorigage on the Licensor’s Property shall be: additional named
insureds and be entitled to thirty (30) days' written notice of any cancellation or modification of said
policies. The insurance policies shall prov:de thet they are primary in coverage, regardless of
whether ot tot Licensor has other collectible inswrance. Upon request, & certificate or duplicate
policy(ies) showing such policy(ies) in force shall be delivered to Licensor, as well as updated or
renewed certificates or. policies. Licensee agress, within the limits of insurance coverage provided
herein, to settle a claim made or & judgment rendered against it without further action by the
legislature, but the Licensee shall not be deemed to have waived any defense of sovereign immunity
or 1o have increased the limits of its liability as & result of its obtaining insurance coverage for
tortious acts in excess of the limits set forth in Section 768.28, Florida Statutes. The provisions of
this Section 6 shall survive the termination of this License for any reason,

_ 7. CONDEMNATION. If all or any portion of the Properiy is taken or condemned by

the exercise of the power of eminent domain, this Agreement.shall terminate at the time.an Order of
Taking is entered by a court of competent jurisdiction, and Licensee shall have no claim for any
losses or damages that it may sufﬁer Bsa result of such taking.

8. ASSIGNMENT. Licensee shall not assign this Agreement or iis right to the License
to any other person ot entlty

9. RELATIONSHIP. The relationship beiween the partics hereto shall constitute that
of Licensor and Licensee, and shall not be construed as that of landlord-tenant, joint venture
partaers, principal and dgent or principal and independent contractor.

2
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10.  DEFAULT. Licensee*s failure- to pay any instellment of the License Fee or any
other payment requited pursuant to this Agreement within ten (10) days afier written notice when
due shall be a defanlt of this Agreement. In the ‘evént of 4 default by Licensee, then without-
prejudice to any other rights that it has pursuant fo this Agreement, at law or in equity, Licensor
may declare the License and-this Agfeement immediately terminated and bar Licensee aud its
employees from further entry into the Property, with or without process.of law.

1. LAW. This Agreement and the rights ‘atid obligations of the parties hereto shall be
governed by and interpreted and enforced in accerdance with the laws of the State of Florida,

12. NOTICES. All notices, requests, demands, and other. communications required or
pemnitted to be given under this Agreement shall be in writitig and sént by hand delivery, by

certified mailfreturn receipt requested or by Federal Express, or other comparable overnight -

delivery service, to the addresses set forth below, or such other address as may be provided by
notice giveh in accordance with the forégoing provisions.

Licensor:

2855 S LeJeune Road, 47 Floor
‘Coral Gables, Florida 33134
Altention; Legal Department

Licénsee: City of Fort Lauderdale
100 N. Andrews Avenue
Fort Lauderdale, Florida 33301
Attention: Lynn Solomon

13. \ @ AGREE‘MME: This Agreement shall constitute the entire agreement
between the parties and any prior understanding or representation of any kind preceding the date of

this agreement shall not be binding upon cither party except to the extent incorporated in this
Agreement.

14, MODIFICATION. Any modlﬁcatton of this Agreemient or additional obhgatmn '

assumed by either party in connection with this Agreement shall be binding only if evidenced in
writing signed by each party or an authorized: representanve of each perty. :

15, ADON GAS NOTICE. Radon is a naturally occurring radioactive gas 1 lisit, when it
has accumulated in a bmldmg in sufficient quantities, may present health risks to persons who are
exposed 10 it over time. Levels of radon that exceed federal and state guidelines have been found in
buildings in Florida. Additional infoiihation regardmg radon and radon testing may be obtained
from your county public health umt

16.

consummation of this License. Llcensee agrees o mdemmfy Licensor agaumt a.ny loss, habﬂtty, ot
expense (including reasonable attorney®s fees end costs) arising out of claims for fees or-commissions
from any broker clgiming to have represented Licensee in confrection with this Agréement. Licehsor
agrees to indemnify Licensee against any loss, liability, or expense (including reasonable attorney’s

3

OKERS, Each of Licensee and Lwensor covenarits, represents and wartants to- ‘the
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fees and costs) arising out of claims for foes or commissions from anyone claiming to have represented
Licensof in connection with this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement,

WITNESSES: LICENSOR:
‘By:
Print Name:
Name:
As its;
LICENSEE:
City of Fort Lauderdale, a Florida municipal
corporation
By:
Print Name: Print Name:
: ts:
Date Executed:
PrintName:. . ... .
4
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EXHIBIT A

Legal Description
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EXHIBIT A

DESCRIPTION OF CITY PROFPERTY

SKETCHES AND DESCRIFTIONS
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FIRST AMENDMENT TO REAL ESTATE
PURCHASE AND EXCHANGE AGREEMENT

THIS FIRST AMENDMENT TO REAL ESTATE PURCHASE AND EXCHANGE
AGREEMENT (“Amendment”) is entered into as of , 2015 (“Amendment
Date”), by and between All Aboard Florida - Operations LLC, a Delaware limited liability
company (“AAF”), Florida East Coast Railway, L.L.C., a Florida limited liability company
(“FECR”), and City of Fort Lauderdale, a Florida municipal corporation (the “City”). AAF,
FECR and the City shall each be referred to as a “Party” and collectively, as the “Parties”.

RECITALS

A, The Parties have previously entered in to that certain Real Estate Purchase And
Exchange Agreement with an effective date of April 1, 2015 (the “Agreement”; capitalized
terms used in this Amendment, unless specifically defined herein, shall have the meaning given
to such terms in the Agreement) for the purchase and sale of property located in Broward
County, Florida.

B. The Parties desire to amend the Agreement as set forth below.

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

AMENDMENT

1. Recitals. The foregoing recitals are true and correct and are hereby incorporated
into the Amendment by this reference.

: 2. Exhibits A and B, Exhibit A and Exhibit B to the Agreement are deleted in their
entirety and replaced with the Exhibit A and Exhibit B attached hereto.

3. Uniform Reloeation Act. Section 32 is deleted in its entirety and replaced with
the following:

“Uniform Relocation Act. AAF, its subsidiaries and affiliates, and FECR, its
subsidiaries and affiliates, acknowledge this transaction falls under the
jurisdiction of the Uniform Relocation Assistance and Real Property Acquisition
Policies Act of 1970 (the “Act™). AAF and FECR agree to cooperate with the City
and comply with the Act. Further, FECR, its subsidiaries and/or affiliates, and
AAF, its subsidiaries or affiliates, waive any and all rights either of them may
have to receive any compensation or damages as provided under the Act or any
similar federal, state or local laws, regulations or ordinances with respect to the
FECR Property. If during the Inspection Period a determination is made that
FECR or the current tenant on the FECR Property are entitled to receive
compensation or damages under the Act, the City shall bear the cost of said
compensation or damages.”

; Uy
EXHIBIT “B
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4. Miscellaneous. Except as modified or amended by this Amendment, the Parties
hereby ratify and confirm the Agreement in all respects-and the same shall remain in full force
and effect and be binding on the Parties in accordance with its terms. This Amendment shall be
binding upon and inure to the benefit of the Parties, and their respective heirs, personal
representatives, successors and assigns. No additions or modifications of any term or provision
of this Amendment shall be effective unless set forth in writing, signed by the Party against
whom enforcement of such addition or modification is sought.

5. Counterparts. This Amendment may be executed in two or more counterparts
each of which shall be an original but all of which shall constitute one instrument. An executed
facsimile copy or e-mail delivery of a “.pdf” format data file shall be an acceptable form of
acceptance of this Amendment, and shall be considered an original for all purposes.

6. Petition to Vacate Alley. AAF acknowledges that the City has filed and is
processing an application to vacate the alley on the City Property. At Closing, the City shall
assign all right, title and interest under the application to AAF and AAF shall assume
responsibility for completing the application. Further, the Agreement is amended to reflect that
AAF shall be responsible for all costs and expenses, including without limitation, relocation of
any utilities, associated with completing the application.

7. Condition of FECR Property and City Property. Both Parties rafify and
confirm that each Party is acquiring the respective property in an “as-is” condition with all faults
and without any representation or warranty on the part of the conveying Party.

IN WITNESS WHEREOF, the Parties have executed this Amendment as of the
Amendment Date.

Signed, sealed and delivered AAF:

in the presence of:
All Aboard Florida - Operations LLC, a
Delaware limited liability company

By:

Kolleen Cobb, Vice President
Date:

Witnesses as to AAF
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FECR:

Florida Fast Coast Railway, L.L.C., a
Florida limited liability company

By:
Title:
& Name:
Witnesses as to FECR Date:

[Signatures continue on next page|]
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AGREED TO AND ACCEPTED

WITNESSES:

[Witness type or print name]

Witness type or print name]

ATTEST:

CITY OF FORT LAUDERDALE

By

John P. “Jack” Seiler, Mayor

By
Lee R. Feldman, City Manager

Jonda K. Joseph, City Clerk

Approved as to form;

Lynn Solomon, Assistant City Attorney
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EXHIBIT A

DESCRIPTION OF CITY PROPERTY
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EXHIBIT B

DESCRIPTION OF FECR PROPERTY
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